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Certificate of Incorporation Consequent upon conversion to Public Limited Company

GOVERNMENT OF INDIA

MINISTRY OF CORPORATE AFFAIRS

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

Corporate Identity Number: U22219DL1970PLC005400

Fresh Certificate of Incorporation Consequent upon Conversion from Private Company to Public Company
IN THE MATTER OF S CHAND AND COMPANY PRIVATE LIMITED

| hereby certify that S CHAND AND COMPANY PRIVATE LIMITED which was originally incorporated on Ninth day of September
One thousand nine hundred seventy under the Companies Act, 1956 as S CHAND AND CO LTD and upon an intimation made
for conversion into Public Limited Company under Section 18 of the Companies Act, 2013; and approval of Central Government
signified in writing having been accorded thereto by the RoC - Delhi vide SRN G10810414 dated 08.09.2016 the name of the said
company is this day changed to S CHAND AND COMPANY LIMITED.

Given under my hand at New Delhi this Eighth day of September Two thousand sixteen.

DS Ministry of
iCorporate Affairs
(Govt of India) 14

ANJALI POKHRIYAL
Assistant Registrar of Companies
Registrar of Companies

RoC - Delhi
Mailing Address as per record available in Registrar of Companies office:
S CHAND AND COMPANY LIMITED
RAVINDRA MANSION RAM NAGAR, NEW DELHI, Delhi, India, e
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GOVERNMENT OF INDIA - MINISTRY OF CORPORATE AFFAIRS
Registrar of Companies, National Capital Territory of Dethi and Haryana

Fresh Certificate of Incorporation Consequent upon Change of Name on
Conversion to Private Limited Company

Corporate ldentity Number : U22219DL1870PTC005400
In the matter of M/s § CHAND AND COMPANY LIMITED

| hereby certify that S CHAND AND COMPANY LIMITED which was originally incorporated on  Nineth day of
September Nineteen Hundred Seventy under the Companies Act, 1856 (No. 1 of 1856) as S. CHAND & CO.
PRIVATE LIMITED and upon an application made for conversion into a Private Company under Section 31(1) of the
Companies Act, 1956; and approval of Central Government signified in writing having been accorded thereto by the
RoC-Deihi vide SRN B44576718 dated 08/08/2012 the name of the said company is this day changed to $
CHAND AND COMPANY Private Limited.

Given at Delhi this Eighth day of August Two Thousand Twelve.

2
L .

Registrar of Companies, National Capital Territory of Delhi and Haryana
Ay IR, WS e d e o #lamn
*Note: The corresponding form has been approved by MANMOHAN JUNEJA, Registrar of Companies and this certificate has been

digitally signed by the Registrar through a system generated digital signature under rule §(2) of the Companies (Elestronic Filing and
Authentication of Documents) Rules, 2006.

The digitally signed certificate can be verified at the Ministry website (www.mca.gov.in).
T PRGN & Hrafery e ¥ SwdEr TN B w0
Maiting Address as per record available in Registrar of Companies office: @

S CHANDD AND COMPANY Private Limited
RAVINDRA MANSION RAM NAGAR, NEW DELHI - 110085,
Delhi, INDIA
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JAG DE EP JAGDEEP SINGH

Date: 2025.03.25
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THE COMPANIES ACT, 2013
(COMPANY LIMITED BY SHARES)
MEMORANDUM OF ASSOCIATION
OF
S CHAND AND COMPANY LIMITED
(THE COMPANY INCORPORATED UNDER COMPANIES ACT, 1956)
I.  The name of the Company is S CHAND AND COMPANY LIMITED.

II. The Registered Office of the Company will be situated in the Union Territory of Delhi.
III.  The objects for which the Company is established are:
(A) THE MAIN OBJECTS TO BE PURSUED BY THE COMPANY ARE:

1.  To purchase, acquire, takeover, the entire running business of M/s S. Chand & Co., publishers
and Booksellers along with its branches and together with its rights, liabilities ,properties,
debtors, cash in hand, goodwill, tenancies, loans, assets, stock in trade, advances, etc, for
consideration either by way of allotment of shares in the company or in cash, or partly in one
way and partly in the other; to make necessary amendments, modifications, requirements
necessary and expedient for carrying on the pending agreements, tenancies, orders, etc, and to
take steps to defend the rights of the business in pending laws suits, plaints, by or against the
business acquired, purchased or taken over.

2. To carry on business of proprietors and publishers of books and other literary works.

3. To carry on all or any of the business of printers, publishers, stationers tin ,metal, cloth, rubber,
parchment, celluloid, glass, bottles, tubes printers, type founders, stereotypes, electrotypers,
photographic printers, photo lithographers, chromo- lithographers, engravers, die- sinkers, book-
binders, designers, draftsmen, name plates printers, toys printers, tin box printers, tin and metal
sheet folders, block makers, rubber stamps manufacturers, Vandyke, collotype, photographer
workers and printers, calendars, pictures and advertising novelties printers, transfer and labels
manufacturers, account book manufacturers, machine rules, numerical printers, paper bag and
account book makers, box makers, card board printers, ticket manufacturers, book- sellers,
publishers.

4.  To subscribe for, purchase, or otherwise acquire, hold, dispose of and deal in shares, stocks,
securities, and evidences of indebtedness or of the right to participate in profit or assets or other
similar documents and any option or right in respect thereof, and to buy and sell foreign
exchange and generally to invest and deal with the monies of the company not immediately
required in or upon such securities and in such manner as may from time to time be determined.

5. To erect upon the said land to be acquired as aforesaid and upon any other land and property
which may hereafter be purchased or leased or acquired by the company such halls, buildings,
houses and erections as may be required for carrying on the said business or businesses and to
purchase and put into working orders such machinery and other accessories as may from time to
time be required on the said business or businesses or any of them and to lease, hire, manage, or
otherwise deal with all kinds of immovable property whether belonging to the Company or not.

6.  To acquire the running business of hotels, motels and restaurants and/or to purchase land and
erect hotel, motel and restaurant buildings with all the modern amenities and facilities including
diesel filling pumps, camping grounds for tourists, garages for motorists, amusement halls,
swimming pools and all other conveniences to the general public, tourists, delegates and study
groups and missions visiting the country.

7. To carry on the business of leasing and hire-purchase financing and to provide on lease or on
hire-purchase all types of industrial and office plants, equipment, machinery, vehicles and
buildings.

) JAGDEE 5ty
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(B) THE OBJECTS INCIDENTAL OR ANCILLARY TO THE ATTAINMENT OF THE
MAIN OBJECTS ARE:

1.  To acquire by purchase, lease, exchange or otherwise any movable or immovable property and
any rights or privileges which the Company may deem necessary or convenient for the purpose
of its main business.

2. To enter into partnership or into any arrangement for sharing profits, union of interest, joint
venture reciprocal concession or co-operation with persons or companies carrying on or engaged
in the main business or transaction of this Company.

3. To import, buy, exchange, alter, improve and manipulate in all kinds of plants, machinery,
apparatus, tools and things necessary or convenient for carrying on the main business of the
Company.

4.  To vest any movable or immovable property, rights or interests required by or received or
belonging to the Company in any person or company on behalf of or for the benefit of the
Company and with or without any declared trust in favour of the Company.

5. To purchase or otherwise acquire, build, carry out, equip, maintain, alter, improve, develop,
manage, work, control and superintend any plants, warehouse, sheds, offices, shops, stores,
buildings, machinery, apparatus, labour lines and houses, warehouses, and such other works and
conveniences necessary for carrying on the main business of the Company.

6.  To undertake or promote scientific research relating to the main business or class of business of
the Company.

7. To acquire and take over the whole or any part of the business, goodwill, trademarks properties
and liabilities of any person or persons, firm, companies or undertakings either existing or new,
engaged in or carrying on or proposing to carry on business, this Company is authorized to
carryon, possession of any property or rights suitable for the purpose of the Company and to pay
for the same either in case or in shares or partly in cash and partly in shares or otherwise.

8.  To negotiate and enter into agreements and contracts with Indian and foreign individuals,
companies, corporations and such other organizations for technical, financial or any other such
assistance for carrying out all or any of the main objects of the Company or for the purpose of
activity research and development of manufacturing projects on the basis of know-how,
financial participation or technical collaboration and acquire necessary formulas and patent
rights for furthering the main objects of the Company.

9.  Subject to Section 230 to 234 of the Companies Act, 2013,, amalgamate with any other
company of which all or any of their objects companies having similar to the objects of the
Company in any manner whether with or without the liquidation.

10. Subject to any law for the time being in force, to undertake or take part in the formation
supervision or control of the business or operations of any person, firm, body corporate,
association undertaking carrying on the main business of the Company.

11. To apply for, obtain, purchase or otherwise acquire and prolong and renew any patents, patent-
rights, brevets, inventions, processes scientific technical or other assistance manufacturing
processes know-how and other information, designs, patterns, copyrights, trade-mark, licenses
concessions and the like rights or benefits, conferring an exclusive or non-exclusive or limited
or unlimited right of use thereof, which may seem capable of being used for or in connection
with the main objects of the Company or the acquisition or use of which may seem calculated
directly or indirectly to benefit the Company on payment of any fee royalty or other
consideration and to use, exercise of develop the same under or grant licenses in respect thereof
of otherwise deal with same and to spend money in experimenting upon testing or improving
any such patents, inventions, right or concessions.

12.  To apply for and obtain any order under any Act or Legislature, charter, privilege concession,
license or authorization of any Government, State or other Authority for enabling the Company

, _
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13.

14.

15.

16.

17.

18

19.

20.

21.

22.

to carry on any of its main objects into effect or for extending any of the powers of the
Company or for effecting and modification of the constitution of the Company or for any other
such purpose which may seem expedient and to oppose any proceeding or applications which
may seem expedient or calculated directly or indirectly to prejudice the interest of the Company.

To enter into any arrangements with any Government or Authorities or any Company or any of
them and to obtain from any such Government, authority, person or company any rights,
charters, contracts, licenses and concessions which the Company may think desirable to obtain
and to carry out exercise and comply therewith.

To procure the company to be registered or recognised in or under the laws of any place outside
India and to do all act necessary for carrying on in any foreign country for the business or
profession of the Company.

To draw, make, accept, discount, execute, and issue bills of exchanges, promissory notes, bills
of lading, warrants, debentures and such other negotiable or transferable instruments, of all types
of securities and to open Bank Accounts of any type and to operate the same in the ordinary
course of the Company.

To advance money either with or without security, and to such persons and upon such terms and
conditions as the Company may deem fit and also to invest and deal with the money of the
Company not immediately required in or upon such investments and in such manner as, from
time to time, may be determined, provided that the Company shall not carryon the business of
banking as provided in the Banking Regulations Act, 1949.

Subject to section 73, 74, 179, 180, 185 and 186 of the Companies Act, 2013 and the rules made
there under and the directions issued by the Reserve Bank of India, to receive money on deposit
or loan and borrow or raise money in such manner and at such time or times as the Company
thinks fit and in particular by the issue of debentures, debentures stock, perpetual or otherwise
and to secure the repayment of any money borrowed, raised or owing by mortgage, charge or
lien upon all or any of the properties or assets or revenues and profits of the Company both
present and future, including its uncalled capital and also by a similar mortgage, charge or lien
to secure and guarantee the performance by the Company or any other person or company of
any obligation undertaken by the Company or such other person or company to give the lenders
the power to sale and such other powers as may seem expedient and purchase, redeem or payoff
any such securities.

To undertake and execute any trusts, the undertaking of which seem to the Company desirable,
either gratuitously otherwise.

To establish, or promote or concur in establishing or promote any company for the purpose of
acquiring all or any of the properties, rights and liabilities of the Company.

To sell, lease, mortgage, exchange, grant licenses and other rights improve, manage, develop
and dispose of undertakings, investments, properties, assets and effects of the Company or any
part thereof for such consideration as may be expedient and in particular for any shares, stocks,
debentures, or other securities of any other such company having main objects altogether or in
part similar to those of the Company.

Subject to the provisions of Section 66 of the Companies Act, 2013, to distribute among the
members in money or otherwise any property of the Company or any proceeds of sale or
disposal of any property of the Company in the event of winding up.

To distribute as dividend or bonus among the member or to place to reserve or otherwise to
apply, as the Company may, from time to time, determine any money received by way of
premium on debentures issued at a premium by the Company and any money received in respect
of forfeited shares, money arising from the sale by the Company of forfeited shares, subject to
provisions of Section 52 of the Companies Act, 2013.



23.

24.

25.

26.

27.

28.

29.

30.

31.

32.

To employ agents or experts to investigate and examine into the condition, prospects, value,
character and circumstances of any business concerns and undertakings and generally of any
assets, properties or rights which the Company propose to acquire.

To accept gifts, bequests, devisers or donations of any movable or immovable property of any
right or interest therein from members or others.

To create any reserve fund, sinking fund, insurance fund or any other such special funds whether
for depreciation, repairing, improving, and research, extending or maintaining any of the
properties of the Company or for any other such purpose conducive to the interest of the
Company.

Subject to the provisions of Section 179 to 183 of the Companies Act, 2013 to subscribe
contribute, gift or donate any money, rights or assets for any national educational, religious,
charitable, scientific, public, general or usual objects or to make gifts or donations of money or
such other assets to any institutions, clubs, societies, associations, trusts, scientific research
associations, funds, universities, college or any individual, body of individuals or bodies
corporate.

To establish and maintain or procure the establishment and maintenance of any contributory or
non-contributory pension or superannuation, provident or gratuity funds for the benefit of and
give or procure the giving of the donations, gratuities, pensions, allowances, bonuses or
emoluments of any persons who are or were at any time in the employment or service of the
Company or any Company which is a subsidiary of the Company or is allied to or associated
with the Company or with any such subsidiary company or who are or were at any time
Directors or officers of the Company or any other company as aforesaid and the wives, widows,
families and dependants of any such persons and also to establish and subsidies and subscribe to
any institutions, associations, club or funds calculated to be for the benefit of or advance
aforesaid and make payments to or towards the insurance of any such persons as aforesaid and
to do any of the matters aforesaid, either alone or in conjunction with any such other company as
aforesaid.

To establish, for any of the main objects of the Company, branches or to establish any firm or
firms at places in or outside India as the Company may deem expedient.

To pay for any property or rights acquired by or for any services rendered to the Company and
in particular to remunerate any person, firm or company introducing business to the Company
either in cash or fully or partly-paid up shares with or without preferred or deferred rights in
respect of dividend or repayment of capital or otherwise or by any securities which the
Company has power to issue or by the grant of any rights or options or partly in one mode and
partly in another and generally on such terms as the Company may determine, subject to the
provisions of section 188 of the Companies Act, 2013.

To payout of the funds of the Company all costs, charges and expenses of and incidental to the
formation and registration of the Company and any company promoted by the Company and
also costs, charges, duties, impositions and expenses of and incidental to the acquisition by the
Company of any property or assets.

To send out to foreign countries, its directors, employees or any other person or persons for
investigation possibilities of main business or trade procuring and buying any machinery or
establishing trade and business connections or for promoting the interests of the Company and to
pay all expenses incurred in this connection.

To compensate for loss of office of any Managing Director or Directors or other officers of the
Company within the limitations prescribed under the Companies Act, 2013or such other status
or rule having the force of law and to make payments to any persons whose office of
employment or duties may be determined virtue of any transaction in which the Company is
engaged.



33.

34.

Iv.

To agree to refer to arbitration any dispute, present or future between the Company and any
other company, firm, individual or any other body and to submit the same to arbitration in India
or abroad either in accordance with Indian or any foreign system of law.

To appoint agents, sub-agents, dealers, managers canvassers, sale representatives or salesmen
for transacting all or any kind of the main business of which this Company is authorized to
carryon and to constitute agencies of the Company in India or in any other country and establish
depots and agencies in different parts of the work.

The liability of the members is limited.

The Authorized Share Capital of the Company is Rs. 20,15,00,000 (Rupees Twenty Crores
Fifteen Lakhs) divided into 4,03,00,000 (Four Crores Three Lakhs) equity shares of Rs. 5/- each.

Digitally signed by
JAGDEEP SINGH
Date: 2025.03.25
16:17:43 +05'30'
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End Notes:

Since incorporation, the following changes have been made to the Memorandum of Association:

Date of Change/ Particulars
Shareholders’
Resolution
May 6, 1976 Amendment of the Memorandum of Association upon deemed conversion

of our Company from a private limited company to a public company.

December 30, 1980

The following Clause III(C)47 (Other Objects) was inserted in the
Memorandum of Association:

“To acquire the running business of Hotels, Motels and Restaurants
and/or to purchase land and erect hotel, motel and restaurant buildings
with all the modern amenities and facilities including diesel filling pumps,
camping grounds for tourists, garages for motorists, amusement halls,
swimming pools and all other conveniences to the general public, tourists,
delegates and study groups and missions visiting the country.”

September 28, 1984

The following Clauses III(C)48(a) and III(C)48 (b) (Other Objects) was
inserted in the Memorandum of Association:

“To set up a carpet manufacturing unit and/or to acquire any running/
sick carpet manufacturing unit and to carry on the business of
manufacturing, shearing, exporting and importing, distributing, dyeing,
carpets of all types and descriptions including other flooring materials
made of jute, wood, silk and any other natural, synthetic and man-made

fibres.

To manufacture, sell or purchase, store, import and export, all types of
natural and man-made fibres/rugs, blankets, bathmats, cushion covers,
bed-covers, flooring materials and all types of furnishing fabrics of all
and any natural, synthetic and man-made fibres and synthetic and
chemical foam underlays on back of carpets.”

May 21, 1986

Amendment of the Memorandum of Association upon conversion of our
Company from a public limited company to a private limited company.

October 3, 1988

Amendment of the Memorandum of Association upon deemed conversion
of our Company from a private limited company to a public limited
company.

September 1, 1989

The following Clause III(C)49 (Other Objects) was inserted in the
Memorandum of Association:

“To acquire by purchase new or second hand printing plants or
machineries of all types with or without accessories, equipment or devices
within the country or import the same from outside for the purpose of
leasing or hiring the same to the companies, individuals or firms.”




Date of Change/
Shareholders’
Resolution

Particulars

July 12, 1995

The following Clause III(C)50 (Other Objects) was inserted in the
Memorandum of Association:

“To establish, own, buy, sell, construct, improve, takeover, manage,
operate and maintain Diagnostic Centres, Clinical and Pathological
Laboratories, Computerized Tempography (CT) Scanning Centre, Cancer
Centres, Hospitals, Nursing Homes, Clinics, Poly Clinics, Dispensaries,
Research Centres, X-Ray Centres, Medical and/or Paramedical Test
Centres, Pathology Centres, various advanced electro medical testing
centres for the general public for commercial use and charitable relief to
poor, sick and physically handicapped in India and abroad. To establish
Diagnostic Centres, Computerized Tempography (CT) Scanning Centres,
MRI in association with existing hospitals and Nursing Home or contract
basis.”

November 7, 2001

Amendment of the Memorandum of Association upon conversion of our
Company from a public limited company under Section 43A(1) of the
Companies Act, 1956 to a public limited company under Section 31 and
Section 21 read with Section 44 of the Companies Act, 1956.

August 8, 2012

Amendment of the Memorandum of Association upon conversion of our
Company from a public limited company to a private limited company.

August 28, 2012

Clause III(A)2 (Main Objects) of the Memorandum of Association was
substituted by the following Clause:

“To carry on business of proprietors and publishers of books and other
literary works.”

September 24, 2012

Clause V of the Memorandum of Association was substituted by the
following Clause:

“The Authorised Capital of the Company is Rs. 50,00,000/- (Rupees Fifty

Lacs only) divided into 500,000 Equity Shares of Rs. 10 (Rupees Ten)
Each.”

October 16, 2012

Pursuant to the order of the High Court of Judicature at Madras, pursuant
to which Atlantic Hotels Private Limited was amalgamated into our
Company, the authorized share capital of our Company was increased as
follows:

“The Authorised Capital of the Company is Rs. 22,100,000/~ (Rupees Two
crores and Twenty One Lakhs) divided into 2,210,000 Equity Shares of Rs.
10 (Rupees Ten) each.”

September 9, 2015

Clause III(C) of the Memorandum of Association pertaining to ‘Other
Objects’ was deleted.

April 20, 2016

Subdivision of Share Capital

Clause V of the Memorandum of Association was substituted by the
following Clause:

“The Authorised Share Capital of the Company is Rs. 2,21,00,000/-
(Rupees Two crores and Twenty One Lakhs) divided into 44,20,000 (Forty
Four Lakhs Twenty Thousand) equity shares of Rs. 5/- each.”

Increase in authorised share capital

7




Particulars

Date of Change/
Shareholders’
Resolution

Clause V of the Memorandum of Association was substituted by the

following Clause:

“The Authorised Share Capital of the Company is Rs. 20,00,00,000/-
(Rupees Twenty Crores) divided into 4,00,00,000 (Four Crores) equity
shares of Rs. 5/- each.”

Amendment of the Memorandum of Association upon conversion of our
Company from a private limited company to a public limited company.

August 31, 2016




Name, address, description ) Name & address,
S.No . Signature of the L .
and occupation of . description & occupation of
. subscriber .
subscriber witness
Shyam Lal Gupta
S/o Niranjan Lal Gupta
16-B/4, Asaf Ali Road,
1 . (Sd)
New Delhi
Businessman
Rajendra Kumar Gupta O.R raghavan
S/o Shyam Lal gupta S/o 0.U.Rajagopala Iyer
7 16-B/4, Asaf All Road, (Sd) 4, Jain Mandir Road
New Delhi New Delhi
Businessman Chartered Accountant
Services
Ravindra Kumar Gupta
S/o Shyam Lal Gupta
16-B/4, Asaf Ali Road,
3 . (Sd)
New Delhi
Businessman
29" day of August, 1970

Digitally signed by
JAG D E E P JAGDEEP SINGH
SI N G H Date: 2025.03.25
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Note: By a Special Resolution passed at the Extraordinary General Meeting of the Company held
on August 31, 2016 these Articles were adopted as the Articles of Association of the Company in
substitution for and to the exclusion of all the existing Articles of the Company.

(THE COMPANIES ACT, 2013)
(COMPANY LIMITED BY SHARES)
ARTICLES OF ASSOCIATION
OF
S CHAND AND COMPANY LIMITED

I The Regulations contained in table “F” of Schedule I to the Companies Act, 2013 shall apply to
the Company only in so far as the same are not provided for or are not inconsistent with these
Articles. The regulations contained in these Articles are for the management of the Company and
for the observance of the members thereof and their representatives subject however to the
exercise of the statutory powers of the Company in respect of repeal, additions, alterations,
substitution, modifications and variations thereto by special resolution as prescribed by the
Companies Act, 2013.

INTERPRETATION

1. In the interpretation of these Articles the following words and expressions shall have the
following meanings unless repugnant to the subject or context.

(a) “Act” means the (i) Companies Act, 2013 and the Rules (including any amendments,
modification(s) or re-enactment thereof, for the time being in force) and clarifications
issued thereunder to the extent in force pursuant to the notification of the Notified
Sections; and (ii) Companies Act, 1956, and the rules thereunder, to the extent that such
provisions have not been superseded by the Companies Act, 2013 or de-notified, as the
case may be.

(b) “Annual General Meeting” shall mean an annual general meeting of the holders of Equity
Shares held in accordance with the applicable provisions of the Act.

(©) “Articles” shall mean these Articles of Association as adopted or as from time to time
altered in accordance with the provisions of these Articles and Act.

(d) “Auditors” shall mean and include those persons appointed as such for the time being by
the company.

(e) “Board” shall mean the board of directors of the company, as constituted from time to
time, in accordance with law and the provisions of these Articles.

I Part B and references of Part A & B has been deleted and the preamble has been modified vide
special resolution passed by the members at the 46" Annual General Meeting held on September

25, 2017.
JAGDEE 5zt
Date: .03.
| P SINGH %1555 o330



H
(2

(h)

(1)

Q)

(k)

M
(m)
(n)

(0)

(P)

(@

(r)

(s)

®

(u)

“Board Meeting” shall mean any meeting of the Board, as convened from time to time
and any adjournment thereof, in accordance with law and the provisions of these Articles.
“Beneficial Owner” shall mean beneficial owner as defined in Clause (a) of subsection
(1) of section 2 of the Depositories Act.

"Business Day" means a day (excluding Saturdays and Sundays) on which banks are
generally open for business in New Delhi and Mumbai, India for a transaction of ordinary
banking business.

“Capital” or “Share Capital” shall mean the share capital for the time being, raised or
authorised to be raised for the purpose of the Company.

“Chairman” shall mean such person as is nominated or appointed in accordance with
Article 38(e) herein below.

“Companies Act, 1956 shall mean the Companies Act, 1956 (Act I of 1956), as may be
in force for the time being.

“Company” or “this company” shall mean S CHAND AND COMPANY LIMITED.
“Committees” shall have the meaning ascribed to such term in Article 74.

“Depositories Act” shall mean The Depositories Act, 1996 and shall include any statutory
modification or re-enactment thereof.

“Depository” shall mean a Depository as defined in Clause (e) of sub-section (1) of
section 2 of the Depositories Act.

“Director” shall mean any director of the company, including alternate directors,
independent directors and nominee directors appointed in accordance with law and the
provisions of these Articles.

“Dividend” shall include interim dividends.

“Equity Share Capital” shall mean the total issued and Paid up equity share capital of the
Company, calculated on a Fully Diluted Basis.

“Equity Shares” shall mean fully Paid up equity shares of the Company having a par
value of INR 5 (Rupees Five only) per equity share, and one vote per equity share or any
other issued Share Capital of the Company that is reclassified, reorganized, reconstituted
or converted into equity shares.

“Executor” or “Administrator” shall mean a person who has obtained probate or letters of
administration, as the case may be, from a court of competent jurisdiction and shall
include the holder of a succession certificate authorizing the holder thereof to negotiate or
transfer the Equity Share or Equity Shares of the deceased Shareholder and shall also
include the holder of a certificate granted by the Administrator-General appointed under
the Administrator Generals Act, 1963.

“Extraordinary General Meeting” shall mean an extraordinary general meeting of the
holders of Equity Shares duly called and constituted in accordance with the provisions of
the Act.

Digitally signed by
5 JAG DEEP JAGDEEP SINGH
Date: 2025.03.25
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V)

(W)

(x)

)

“Financial Year” shall mean any fiscal year of the Company, beginning on April 1 of
each calendar year and ending on March 31 of the following calendar year.

“Fully Diluted Basis” shall mean, in reference to any calculation, that the calculation
should be made in relation to the Equity Share Capital, assuming that all outstanding
convertible preference shares or debentures, options, warrants and other equity securities
convertible into or exercisable or exchangeable for Equity Shares (whether or not by their
terms then currently convertible, exercisable or exchangeable), have been so converted,
exercised or exchanged to the maximum number of Equity Shares possible under the
terms thereof.

“General Meeting” shall mean a meeting of holders of Equity Shares and any
adjournment thereof.

“Independent Director” means a non-executive Director (other than a nominee Director)
who has no direct or indirect material relationship with the Company other than
membership on the Board and who:

1) in the opinion of the Board, is a person of integrity and possesses relevant
expertise and experience;

(i)  is or was not a promoter of the Company or its Affiliates;
(i)  is not related to Promoters or Directors in the Company or its Affiliates;

(iv)  is not, and has not been in the past 5 (five) years, employed by the Company or its
Affiliates;

(v)  apart from receiving director's remuneration, does not have, or has not had during
the 5 (five) immediately preceding Financial Years and during the current
Financial Year, a pecuniary relationship with the Company or its Affiliates (either
directly or as a partner, shareholder (other than to the extent to which shares are
held by such Director pursuant to a requirement of applicable Law), or their
Promoters, or Directors and is not a director, officer or senior employee of a
Person that has or had such a relationship;

(vi)  whose relatives do not have, or have not had, a pecuniary relationship or
transaction with the Company, its Affiliates, or their Promoters, or Directors,
amounting to 2% (two per cent) or more of its gross turnover or total income or
Rs. 5,000,000 (Rupees Five Million) or such higher amount as may be prescribed
under the Act from time to time, whichever is lower, during the two immediately
preceding Financial Years or during the current Financial Year;

(vii) neither himself nor any of his relatives holds or has held the position of a key
managerial personnel or is or has been an employee of the Company or its
Affiliates in any of the 3 (three) Financial Years immediately preceding the
Financial Year in which he is proposed to be appointed;

(viii) neither himself nor any of his relatives is or has been an employee or proprietor or
a partner, in any of the 3 (three) Financial Years immediately preceding the
Financial Year in which he is proposed to be appointed, of (i) a firm of auditors or



(2)
(aa)

(ix)

(x)

(xi)

(xii)

(xiii)

(xiv)

(xv)

(xvi)

(xvii)

(xviii)

(xix)

(xx)

company secretaries in practice or cost auditors of the Company or its Affiliates;
or (ii) any legal or a consulting firm that has or had any transaction with the
Company or its Affiliates amounting to 10% (ten percent) or more of the gross
turnover of such firm;

neither himself nor any of his relatives is a chief executive or director, by
whatever name called, of any non-profit organization that receives 25% (twenty
five percent) or more of its receipts from the Company, any of its promoters,
Directors or its Affiliates or that holds a material interest in the Company;

neither himself nor any of his relatives is a material supplier, service provider or
customer or a lessor or lessee of the Company;

is not controlling any non-profit organization that receives significant funding
from the Company or its Affiliates;

does not receive and has not received in the past 5 (five) years, any additional
remuneration from the Company or its Affiliates other than his or her director's
fee;

does not participate in any share option scheme/plan or pension scheme/plan of
the Company or any of its Affiliates;

is not, nor has been at any time during the past 5 (five) years, affiliated with or
employed by a present or former auditor of the Company or any of its Affiliates;

does not hold a material interest in the Company or its Affiliates (either directly or
as a partner, shareholder, director, officer or senior employee of a Person that
holds such an interest);

does not hold together with his relatives a material interest in the Company;

is not a member of the immediate family (and is not the executor, administrator or
personal representative of any such Person who is deceased or legally
incompetent) of any individual who would not meet any of the tests set out in
articles (i) to (xvi) (where he or she a director of the Company);

is identified in the annual report of the Company distributed to the shareholders of
the Company as an independent director;

has not served on the Board for more than 10 (ten) years; and

is not less than 21 years of age;

For purposes of this definition, "material interest” shall mean a direct or indirect
ownership of voting shares representing at least 2% (two percent) of the outstanding
voting power or equity of the Company or any of its Affiliates;

“India” shall mean the Republic of India.

“LaW”

shall mean all applicable provisions of all (i) constitutions, treaties, statutes, laws

(including the common law), codes, rules, regulations, circulars, ordinances or orders of

4
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any governmental authority and SEBI, (ii) governmental approvals, (iii) orders, decisions,
injunctions, judgments, awards and decrees of or agreements with any governmental
authority, (iv) rules, regulations, or requirements of any stock exchanges, (V)
international treaties, conventions and protocols, and (vi) Indian GAAP or any other
generally accepted accounting principles.

“Listing Agreement” means the agreement(s) entered into with the stock exchange(s) in
India, on which a company’s shares are listed.

“Listing Regulations” shall mean the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015, as amended.

“Managing Director” shall have the meaning assigned to it under the Act.
Definition of “Material Subsidiaries” [Deleted]
“MCA” shall mean the Ministry of Corporate Affairs, Government of India.

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

“Minority Joint Ventures” means a company set up as a joint venture between the
Company and other Persons, in which the Company holds, directly or indirectly, not
more than 50% (fifty percent) of its equity share capital, and shall include Edutor
Technologies India Private Limited, a company incorporated in India and having its
registered office at H.N0.8-2-293/82/564-A-26-111 Sri Incubation Centre, 2nd Floor, Rd
No. 92, Opp. Lotus Pond, Jubilee Hills, Hyderabad - 500033, India;

“Notified Sections” shall mean the sections of the Companies Act, 2013 that have been
notified by the Ministry of Corporate Affairs, Government of India, and are currently in
effect.

“Office” shall mean the registered office for the time being of the Company.

“Officer” shall have the meaning assigned thereto by Section 2(59) of the Act.

“Ordinary Resolution” shall have the meaning assigned thereto by Section 114 of the Act.
“Paid up” shall include the amount credited as paid up.

“Person” shall mean any natural person, sole proprietorship, partnership, company, body
corporate, governmental authority, joint venture, trust, association or other entity

(whether registered or not and whether or not having separate legal personality).

“Promoters” shall mean Mr. Dinesh Kumar Jhunjhnuwala, Mr. Himanshu Gupta, and
Ms. Neerja Jhunjhnuwala.

5 The definition of material subsidiaries has been deleted vide special resolution passed by the
members at the 50" Annual General Meeting held on September 28, 2021.



(0o)  “Register of Members” shall mean the register of sharcholders, along with the index of
beneficial owners maintained by the Depository, to be kept pursuant to Section 88 of the
Act.

(pp)  “Registrar” shall mean the Registrar of Companies, from time to time having jurisdiction
over the Company.

(q@)  “Rules” shall mean the rules made under the Act and notified from time to time.
(1) “Seal” shall mean the common seal(s) for the time being of the Company.
(ss) “SEBI” shall mean the Securities and Exchange Board of India, constituted under the

Securities and Exchange Board of India Act, 1992.

(tt) “Secretary” shall mean a company secretary within the meaning of clause (c) of sub-
section (1) of Section 2 of the Company Secretaries Act, 1980 and includes any other
individual possessing the prescribed qualifications and appointed to perform the duties
which may be performed by a secretary under the Act and any other administrative
duties.

(uu)  “Securities” shall mean the securities as defined in clause (h) of section 2 of the
Securities Contracts (Regulation) Act, 1956.

(vv)  “Shareholder”/ “Member” shall mean any shareholder of shares of the Company, from
time to time.

(ww)  “Shareholders’ Meeting” shall mean any meeting of the Shareholders of the Company,
including Annual General Meetings as well as Extraordinary General Meetings of the
Shareholders of the Company, convened from time to time in accordance with Law and
the provisions of these Articles.

(xx)  “Special Resolution” shall have the meaning assigned to it under Section 114 of the Act.

(yy)  “Subsidiary (ies)” means all subsidiaries of the Company as determined under the Act
and such other companies which may become Subsidiaries in future in accordance with
applicable Law.

2 (zz) “Transfer” shall mean (i) any, direct or indirect, transfer or other disposition of any shares,
securities (including convertible securities), or voting interests or any interest therein,
including, without limitation, by operation of Law, by court order, by judicial process, or
by foreclosure, levy or attachment; (ii) any, direct or indirect, sale, assignment, gift,
donation, redemption, conversion or other disposition of such shares, securities
(including convertible securities) or voting interests or any interest therein, pursuant to an
agreement, arrangement, instrument or understanding by which legal title

2 Article 1(zz), definition of Subsidiaries and Joint Ventures Governance Committee has been
deleted and the existing Articles has been renumbered vide special resolution passed by the
members at the 48" Annual General Meeting held on September 19, 2019.



(aaa)

to or beneficial ownership of such shares, securities (including convertible securities) or
voting interests or any interest therein passes from one Person to another Person or to the
same Person in a different legal capacity, whether or not for value; (iii) the granting of
any security interest or encumbrance in, or extending or attaching to, such shares,
securities (including convertible securities) or voting interests or any interest therein, and
the word “Transferred” shall be construed accordingly.

“Tribunal” shall mean the National Company Law Tribunal constitutes under Section 408
of the Act.

Unless the context otherwise requires, words or expressions contained in these Articles and not
otherwise defined or used herein, shall bear the same meaning as in the Act or any statutory
modification thereof in force, unless the context of the same as used in these Articles is to the

contrary.

CONSTRUCTION

2. In these Articles (unless the context requires otherwise):

(a) References to a party shall, where the context permits, include such party’s respective
successors, legal heirs and permitted assigns.

(b) The descriptive headings of Articles are inserted solely for convenience of reference
and are not intended as complete or accurate descriptions of content thereof and shall
not be used to interpret the provisions of these Articles and shall not affect the
construction of these Articles.

(c) References to Articles and sub-Articles are references to Articles and Sub-Articles of
and to these Articles unless otherwise stated and references to these Articles include
references to the Articles and Sub-Articles herein.

(d) Words importing the singular include the plural and vice versa, pronouns importing a
gender include each of the masculine, feminine and neuter genders, and where a word
or phrase is defined, other parts of speech and grammatical forms of that word or
phrase shall have the corresponding meanings.

(e) Wherever the words “include,” “includes,” or “including” is used in these Articles,
such words shall be deemed to be followed by the words “without limitation”.

(H) The terms “hereof”, “herein”, “hereto”, “herecunder” or similar expressions used in
these Articles mean and refer to these Articles and not to any particular Article of
these Articles, unless expressly stated otherwise.

(2) Unless otherwise specified, time periods within or following which any payment is to

be made or act is to be done shall be calculated by excluding the day on which the
period commences and including the day on which the period ends and by extending
the period to the next Business Day following if the last day of such period is not a
Business Day; and whenever any payment is to be made or action to be taken under
these Articles is required to be made or taken on a day other than a Business Day, such
payment shall be made or action taken on the next Business Day following.



(h)

Q)

)

)

A reference to a Party being liable to another Party, or to liability, includes, but is not
limited to, any liability in equity, contract or tort (including negligence).

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

References to any particular number or percentage of securities of a Person (whether
on a Fully Diluted Basis or otherwise) shall be adjusted for any form of restructuring
of the share capital of that Person, including without limitation, consolidation or
subdivision or splitting of its shares, issue of bonus shares, issue of shares in a scheme
of arrangement (including amalgamation or de-merger) and reclassification of equity
shares or variation of rights into other kinds of securities.

References made to any provision of the Act shall be construed as meaning and
including the references to the rules and regulations made in relation to the same by
the MCA. The applicable provisions of the Companies Act, 1956 shall cease to have
effect from the date on which the corresponding provisions under the Act have been
notified.

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

EXPRESSIONS IN THE ACT AND THESE ARTICLES

3.

Save as aforesaid, any words or expressions defined in the Act shall, if not
inconsistent with the subject or context, bear the same meaning in these Articles.

PUBLIC COMPANY

4. The Company is a public company within the meaning of Section 2(71) of the Act and
accordingly:

(a) Is not a private company;

(b) Has a minimum paid-up share capital as per Law;

(©) Has minimum of seven (7) members. Also, where two (2) or more persons hold one (1)
or more shares in the Company jointly, they shall, for purposes of this provision, be
treated as a single Member; and

SHARE CAPITAL

5. The authorized share capital of the Company is as mentioned in Clause V of

memorandum of association of the Company with power of the Board, to sub-divide,
consolidate and increase and with power from time to time, issue any shares of the
original capital with and subject to any preferential, qualified or special rights, privileges
or conditions as may be, thought fit, and upon the sub-division of shares apportion the
rights to participate in profits in any manner as between the shares resulting from sub-
division and the minimum paid up capital of the Company as prescribed as per Law.



10.

11.

12.

13.

14.

15.

The Share Capital of the Company may be classified into Equity Shares with differential
rights as to Dividend, voting or otherwise in accordance with the applicable provisions of
the Act, Rules, and Law, from time to time.

All Equity Shares shall be of the same class and shall be alike in all respects and the
holders thereof shall be entitled to identical rights and privileges including without
limitation to identical rights and privileges with respect to Dividends, voting rights, and
distribution of assets in the event of voluntary or involuntary liquidation, dissolution or
winding up of the Company.

The Board may allot and issue shares of the Company as payment or part payment for
any property purchased by the Company or in respect of goods sold or transferred or
machinery or appliances supplied or for services rendered to the Company in relation to
the formation of the Company, or for any acquisition and/or in the conduct of its business
or for any goodwill provided to the Company; and any shares which may be so allotted
may be issued as fully/partly Paid up shares and if so issued shall be deemed as
fully/partly Paid up shares. However, the aforesaid shall be subject to the approval of
shareholders under the relevant provisions of the Act and Rules.

The amount payable on application on each share shall not be less than 5% (five percent)
of the nominal value of the share or, as may be specified by SEBI.

Nothing herein contained shall prevent the Directors from issuing fully Paid up shares
either on payment of the entire nominal value thereof in cash or in satisfaction of any
outstanding debt or obligation of the Company, subject to Law.

Except so far as otherwise provided by the conditions of issue or by these presents, any
Capital raised by the creation of new Equity Shares, shall be considered as part of the
existing Capital and shall be subject to the provisions herein contained with reference to
the payment of calls and installments, forfeiture, lien, surrender, transfer and
transmission, voting and otherwise.

All of the provisions of these Articles shall apply to the Shareholders.

Any application signed by or on behalf of an applicant for shares in the Company,
followed by an allotment of any Equity Shares therein, shall be an acceptance of shares
within the meaning of these Articles and every person who thus or otherwise accepts any
shares and whose name is on the Register of Members shall for the purposes of these
Articles be a Shareholder.

The money, (if any), which the Board shall, on the allotment of any shares being made by
them, require or direct to be paid by way of deposit, call or otherwise, in respect of any
shares allotted by them, shall immediately on the insertion of the name of the allottee, in
the Register of Members as the name of the holder of such Equity Shares, become a debt
due to and recoverable by the Company from the allottee thereof, and shall be paid by
him accordingly.

Subject to the terms of these Articles, the Company in a general meeting upon the
recommendation of the Board may consider offering shares of the Company to its
employees including whole-time functional Directors under employees stock option plan
or directly or through a committee, appointed by the Board. The allotment of such shares



16.

17.

18.

(a)

(b)

(©)

19.

(a)
(b)

under this plan shall be in terms of the extant provisions in the Act, rules, regulations and
guidelines of all the applicable statutes, from time to time.

The issue of certificates of shares or of duplicate or renewal of certificates of shares shall
be governed in accordance with Article 24 of these Articles. The directors may also
comply with the provisions of such rules or regulations of any depository with which
shares of the Company are being dematerialized and with any of such stock exchange
with which the Company gets listed at any point of time.

The Board may, in accordance of Article 31 of these Articles, from time to time, with the
sanction of the Company in General Meeting by Ordinary Resolution increase the share
capital of the Company by such sum to be Divided into shares of such amount and of
such classes with such rights and privileges attached thereto as the General Meeting shall
direct by specifying the same in the resolution and if no directions be given, as the Board
may determine.

The Company may by Ordinary Resolution:

Consolidate and divide all or any of its share capital into shares on larger amount than its
existing shares:

Provided that no consolidation and division which results in changes in the voting
percentage of sharcholders shall take effect unless it is approved by the Tribunal on an
application made in the prescribed manner;

Subdivide its existing shares or any of them into shares of similar amount than is fixed by
the Memorandum so however, that in the subdivision the proportion between the
amount paid and the amount, if any, unpaid on each reduced shares shall be the same as
it was in the case of the share from which the reduced share is derived subject
nevertheless to the provisions of Section 61 of the Act; and

Cancel any shares which, at the date of the passing of the resolution, have not been taken
or agreed to be taken by any person and diminish the amount of its share capital by the
amount of the shares so cancelled. A cancellation of shares in pursuance of this
Article shall not be deemed to be a reduction of share capital within the meaning of
the Act.

The Company may, in accordance of Article 31 of these Articles, reduce in any manner,
from time to time, by special resolution:

Its share capital; and

Any capital redemption reserve fund or any share premium account.

SECURITIES

20.

The Company shall, subject to the applicable provisions of the Act, compliance with Law
and the consent of the Board, have the power to issue Securities on such terms and in
such manner as the Board deems fit including their conversion, repayment, and
redemption whether at a premium or otherwise.

10



DEMATERIALIZATION OF SECURITIES

21. (a) Dematerialization:

(b)

(©)

(d)

(e)

Q)

(2

Notwithstanding anything contained in these Articles, the Company shall be entitled to
dematerialize its existing Securities, rematerialize its Securities held in the Depositories
and/or to offer its fresh Securities in a dematerialized form pursuant to the Depositories
Act, and the rules framed thereunder, if any.

Subject to the applicable provisions of the Act, either the Company or the investor may
exercise an option to issue, dematerialize, hold the Securities (including shares) with a
Depository in electronic form and the certificates in respect therecof shall be
dematerialized, in which event the rights and obligations of the parties concerned and
matters connected therewith or incidental thereto shall be governed by the provisions of
the Depositories Act.

Notwithstanding anything contained in these Articles to the contrary, in the event the
Securities of the Company are dematerialized, the Company shall issue appropriate
instructions to the Depository not to Transfer the Securities of any Shareholder except in
accordance with these Articles.

If a Person opts to hold his Securities with a Depository, the Company shall intimate such
Depository the details of allotment of the Securities and on receipt of the information, the
Depository shall enter in its record the name of the allottee as the Beneficial Owner of the
Securities.

Securities in Depositories to be in fungible form:

All Securities held by a Depository shall be dematerialized and be held in fungible form.
Nothing contained in Sections 88 and 89 of the Act shall apply to a Depository in respect
of the Securities held by it on behalf of the Beneficial Owners.

Rights of Depositories & Beneficial Owners:

) Notwithstanding anything to the contrary contained in the Act or these Articles, a
Depository shall be deemed to be the registered owner for the purposes of
effecting transfer of ownership of Securities on behalf of the Beneficial Owner.

(i1) Save as otherwise provided in (i) above, the Depository as the registered owner
of the Securities shall not have any voting rights or any other rights in respect of
the Securities held by it.

(ii1) Every person holding shares of the Company and whose name is entered as the
Beneficial Owner in the records of the Depository shall be deemed to be a
Shareholder of the Company.

(iv) The Beneficial Owner of Securities shall, in accordance with the provisions of
these Articles and the Act, be entitled to all the rights and subject to all the

liabilities in respect of his Securities, which are held by a Depository.

Except as ordered by a court of competent jurisdiction or as may be required by Law and
subject to the applicable provisions of the Act, the Company shall be entitled to treat the

11
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(k)
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person whose name appears on the Register of Members as the holder of any share or
whose name appears as the Beneficial Owner of any share in the records of the
Depository as the absolute owner thereof and accordingly shall not be bound to recognize
any benami trust or equity, equitable contingent, future, partial interest, other claim to or
interest in respect of such shares or (except only as by these Articles otherwise expressly
provided) any right in respect of a share other than an absolute right thereto in accordance
with these Articles, on the part of any other person whether or not it has expressed or
implied notice thereof but the Board shall at their sole discretion register any share in the
joint names of any two or more persons or the survivor or survivors of them.

Register and Index of Beneficial Owners:

The Company shall cause to be kept a register and index of Shareholders with details of
shares held in materialized and dematerialized forms in any media as may be permitted
by Law including any form of electronic media.

The register and index of Beneficial Owners maintained by a Depository under the
Depositories Act shall be deemed to be a register and index of Shareholders for the
purposes of the Act. The Company shall have the power to keep in any state or country
outside India a part of the register for the members resident in that state or country.

Cancellation of Certificates upon surrender by Person:

Upon receipt of certificate of securities on surrender by a person who has entered into an
agreement with the Depository through a participant, the Company shall cancel such
certificates and shall substitute in its record, the name of the Depository as the registered
owner in respect of the said Securities and shall also inform the Depository accordingly.

Service of Documents:

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

Transfer of Securities:

(1) Nothing contained in Section 56 of the Act or these Articles shall apply to a
transfer of Securities effected by transferor and transferee both of whom are
entered as Beneficial Owners in the records of a Depository.

(i1) In the case of transfer or transmission of shares or other marketable Securities
where the Company has not issued any certificates and where such shares or
Securities are being held in any electronic or fungible form in a Depository, the
provisions of the Depositories Act shall apply.

Allotment of Securities dealt with by a Depository:
Notwithstanding anything in the Act or these Articles, where Securities are dealt with by

a Depository, the Company shall intimate the details of allotment of relevant Securities
thereof to the Depository immediately on allotment of such Securities.

12
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Certificate Number and other details of Securities in Depository:

Nothing contained in the Act or these Articles regarding the necessity of having
certificate number/distinctive numbers for Securities issued by the Company shall apply
to Securities held with a Depository.

Provisions of Articles to apply to Shares held in Depository:

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

Depository to furnish information:

Every Depository shall furnish to the Company information about the transfer of
Securities in the name of the Beneficial Owner at such intervals and in such manner as
may be specified by Law and the Company in that behalf.

Option to opt out in respect of any such Security:

If a Beneficial Owner seeks to opt out of a Depository in respect of any Security, he shall
inform the Depository accordingly. The Depository shall on receipt of such information
make appropriate entries in its records and shall inform the Company. The Company
shall within 30 (thirty) days of the receipt of intimation from a Depository and on
fulfillment of such conditions and on payment of such fees as may be specified by the
Depositories Act, 1996 and Securities and Exchange Board of India (Depositories and
Participants) Regulations, 1996, issue the certificate of Securities to the Beneficial Owner
or the transferee as the case may be.

Overriding effect of this Article:

Provisions of this Article 21 will have full effect and force not withstanding anything to
the contrary or inconsistent contained in any other Article.

COMMISSION AND BROKERAGE

22. (a) Subject to the applicable provisions of the Act, the Company may at any time pay a

(b)

commission to any person in consideration of his subscribing or procuring subscription,
(whether absolutely or conditionally), for any shares in the Company in accordance with
the provisions of the Companies (Prospectus and Allotment of Securities) Rules, 2014.

The Company may also, on any issue of shares, pay such brokerage as may be lawful.

SHARES AT THE DISPOSAL OF THE DIRECTORS

23. (a) Subject to the provisions of Section 62 and other applicable provisions of the Act, and

these Articles, the shares in the Capital of the Company for the time being (including any
shares forming part of any increased Capital of the Company) shall be under the control
of the Board who may issue, allot or otherwise dispose of the same or any of them to
Persons in such proportion and on such terms and conditions and either at a premium, at
par or at a discount (subject to compliance with Section 53 and Section 54 of the Act) at
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(b)

(©)

(d)

such time as they may, from time to time, think fit and with the sanction of the Company
in the General Meeting to give to any Person or Persons the option or right to call for any
shares of the Company either at par or premium during such time and for such
consideration as the Board thinks fit and may issue and allot shares of the Company in
the capital of the Company on payment in full or part of any property sold and transferred
or for any, services rendered to the Company in the conduct of its business and any
shares of the Company which may be so allotted may be issued as fully Paid up shares of
the Company and if so issued, shall be deemed to be fully paid up shares. Provided that
option or right to call of shares of the Company shall not be given to any Person or
Persons without the sanction of the Company in the General Meeting.

If, by the conditions of allotment of any share, the whole or part of the amount thereof
shall be payable by installments, every such installment shall, when due, be paid to the
Company by the person who, for the time being, shall be the registered holder of the
shares or by his executor or administrator.

Every Shareholder, or his heirs, Executors, or Administrators shall pay to the Company,
the portion of the Capital represented by his share or shares which may for the time being
remain unpaid thereon in such amounts at such time or times and in such manner as the
Board shall from time to time in accordance with the Articles require or fix for the
payment thereof.

In accordance with the applicable provisions of the Act and the Rules:

) Every Shareholder or allottee of shares shall be entitled without payment, to
receive one or more certificates specifying the name of the Person in whose
favour it is issued, the shares to which it relates and the amount Paid up thereon.
Such certificates shall be issued only in pursuance of a resolution passed by the
Board and on surrender to the Company of its letter of allotment or its fractional
coupon of requisite value, save in cases of issue of share certificates against
letters of acceptance or of renunciation, or in cases of issue of bonus shares. Such
share certificates shall also be issued in the event of consolidation or sub-division
of shares of the Company. Every such certificate shall be issued under the Seal of
the Company which shall be affixed in the presence of 2 (two) Directors or
persons acting on behalf of the Board under a duly registered power of attorney
and the Secretary or some other person appointed by the Board for the purpose
and the 2 (two) Directors or their attorneys and the Secretary or other person
shall sign the shares certificate(s), provided that if the composition of the Board
permits, at least 1 (one) of the aforesaid 2 (two) Directors shall be a person other
than a Managing Director(s) or an executive director(s). Particulars of every
share certificate issued shall be entered in the Register of Members against the
name of the Person, to whom it has been issued, indicating the date of issue. For
any further certificate, the Board shall be entitled, but shall not be bound to
prescribe a charge not exceeding Rupees twenty (20).

(i1) Every Shareholder shall be entitled, without payment, to one or more certificates,
in marketable lots, for all the shares of each class or denomination registered in
his name, or if the Directors so approve (upon paying such fee as the Directors
may from time to time determine) to several certificates, each for one or more of
such shares and the Company shall complete and have ready for delivery such
certificates within 2 (two) months from the date of allotment, or within 1 (one)
month of the receipt of instrument of transfer, transmission, sub-division,
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consolidation or renewal of its shares as the case may be. Every certificate of
shares shall be in the form and manner as specified in Article 23(d)(i) above and
in respect of a share or shares held jointly by several Persons, the Company shall
not be bound to issue more than one certificate and delivery of a certificate of
shares to the first named joint holder shall be sufficient delivery to all such
holders.

(iii))  the Board may, at their absolute discretion, refuse any applications for the sub-
division of share certificates, into denominations less than marketable lots except
where sub-division is required to be made to comply with any statutory provision
or an order of a competent court of law or at a request from a Shareholder or to
convert holding of odd lot into transferable/marketable lot.

(iv) A Director may sign a share certificate by affixing his signature thereon by
means of any machine, equipment or other mechanical means, such as engraving
in metal or lithography, but not by means of a rubber stamp, provided that the
Director shall be responsible for the safe custody of such machine, equipment or
other material used for the purpose.

SHARES AND SHARE CERTIFICATES

24. (a) The Company shall issue, re-issue and issue duplicate share certificates in accordance

(b)

(©)

(d)

with the provisions of the Act and in the form and manner prescribed under the
Companies (Share Capital and Debentures) Rules, 2014.

A duplicate certificate of shares may be issued, if such certificate:
(1) is proved to have been lost or destroyed; or
(i1) has been defaced, mutilated or torn and is surrendered to the Company.

A certificate, issued under the common seal of the Company, specifying the shares held
by any Person shall be prima facie evidence of the title of the Person to such shares.
Where the shares are held in depository form, the record of depository shall be the prima
facie evidence of the interest of the Beneficial Owner.

If any certificate be worn out, defaced, mutilated or torn or if there be no further space on
the back thereof for endorsement of transfer, then upon production and surrender thereof
to the Company, a new certificate may be issued in lieu thereof, and if any certificate is
lost or destroyed then upon proof thereof to the satisfaction of the Company and on
execution of such indemnity as the Company deems adequate, being given, a new
certificate in lieu thereof shall be given to the party entitled to such lost or destroyed
certificate. Every certificate under the Articles shall be issued without payment of fees if
the Directors so decide, or on payment of such fees (not exceeding Rupees twenty (20)
for each certificate) as the Directors shall prescribe. Provided that, no fee shall be charged
for issue of a new certificate in replacement of those which are old, defaced or worn out
or where there is no further space on the back thereof for endorsement of transfer.

Provided that notwithstanding what is stated above, the Directors shall comply with the
applicable provisions of the Act and Law including rules made under the Securities
Contracts (Regulation) Act, 1956, as amended or any other Act, or rules applicable in this
behalf.
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(h)

(1)

\)

(k)

The provisions of this Article shall mutatis mutandis apply to the debentures of the
Company.

The provisions of this Article shall mutatis mutandis apply any other Securities of the
Company.

When a new share certificate has been issued in pursuance of sub-article (d) of this
Article, it shall be in the form and manner stated under the Companies (Share Capital and
Debentures) Rules, 2014.

Where a new share certificate has been issued in pursuance of sub-articles (d) or (f) of
this Article, particulars of every such share certificate shall be entered in a Register of
Renewed and Duplicate Certificates maintained in the form and manner specified under
the Companies (Share Capital and Debentures) Rules, 2014.

All blank forms to be used for issue of share certificates shall be printed and the printing
shall be done only on the authority of a Resolution of the Board. The blank forms shall be
consecutively machine-numbered and the forms and the blocks, engravings, facsimiles
and hues relating to the printing of such forms shall be kept in the custody of the
Secretary or of such other person as the Board may authorize for the purpose and the
Secretary or the other person aforesaid shall be responsible for rendering an account of
these forms to the Board.

The Secretary shall be responsible for the maintenance, preservation and safe custody of
all books and documents relating to the issue of share certificates including the blank
forms of the share certificate referred to in sub-article (h) of this Article.

All books referred to in sub-article (i) of this Article, shall be preserved in the manner
specified in the Companies (Share Capital and Debentures) Rules, 2014.

If any Share stands in the names of 2 (two) or more Persons, the Person first named in the
Register of Members shall as regards receipt of Dividends or bonus, or service of notices
and all or any other matters connected with the Company except voting at meetings and
the transfer of shares, be deemed the sole holder thereof, but the joint holders of a share
shall be severally as well as jointly liable for the payment of all installments and calls due
in respect of such shares, and for all incidents thereof according to these Articles.

SHARE WARRANTS

25.

(a)

The Company may issue share warrants subject to, and in accordance with, the provisions
of Sections 114 and 115 of the Companies Act, 1956; and accordingly the Board may in
its discretion, with respect to any Share which is fully Paid up, on application in writing
signed by the Persons registered as holder of the Share, and authenticated by such
evidence (if any) as the Board may, from time to time, require as to the identity of the
Person signing the application, and on receiving the certificate (if any) of the Share, and
the amount of the stamp duty on the warrant and such fee as the Board may from time to
time require, issue a share warrant.

) The bearer of a share warrant may at any time deposit the warrant at the Office

of the Company, and so long as the warrant remains so deposited, the depositor
shall have the same right of signing a requisition for calling a meeting of the
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(b)

(©)

(d)

Company, and of attending, and voting and exercising the other privileges of a
Shareholder at any meeting held after the expiry of 2 (two) clear days from the
time of deposit, as if his name were inserted in the Register of Members as the
holder of the Share included in the deposited share warrant.

(i1) Not more than one person shall be recognized as depositor of the share
warrant.
(iii) The Company may, on 2 (two) days’ written notice, return the deposited share

warrant to the depositor.

) Subject as herein otherwise expressly provided, no person shall, as bearer of a
share warrant, sign a requisition for calling a meeting of the Company, or attend,
or vote or exercise any other privileges of a Shareholder at a meeting of the
Company, or be entitled to receive any notices from the Company.

(i1) The bearer of a share warrant shall be entitled in all other respects to the same
privileges and advantages as if he were named in the Register of Members as the
Shareholder included in the warrant, and he shall be a Shareholder of the
Company.

The Board may, from time to time, make rules as to the terms on which (if it shall think
fit) a new share warrant or coupon may be issued by way of renewal in case of
defacement, loss or destruction.

The provisions contained under this Article shall cease to have effect post the notification
of section 465 of the Act which shall repeal the provisions of Companies Act, 1956.

CONVERSION OF SHARES INTO STOCK AND RECONVERSION

26. (a) The Company in a General Meeting may, by Ordinary Resolution, convert any Paid up

(b)

shares into stock and when any shares shall have been converted into stock, the several
holders of such stock may henceforth transfer their respective interest therein, or any part
of such interests, in the same manner and subject to the same regulations as those subject
to which shares from which the stock arose might have been transferred, if no such
conversion had taken place or as near thereto as circumstances will admit. The Company
may, by an Ordinary Resolution, at any time reconvert any stock into Paid up shares of
any denomination. Provided that the Board may, from time to time, fix the minimum
amount of stock transferable, so however such minimum shall not exceed the nominal
amount from which the stock arose.

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

CALLS

27. (a) Subject to the provisions of Section 49 of the Act, the Board may, from time to time,

subject to the terms on which any shares may have been issued and subject to the
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(b)

(©)

(d)

(e)

()

conditions of allotment, by a resolution passed at a meeting of the Board, (and not by
circular resolution), make such call of such shares as it thinks fit upon the Shareholders
in respect of all money unpaid on the shares held by them respectively and each
Shareholder shall pay the amount of every call so made on him to the Person or Persons
and Shareholders and at the times and places appointed by the Board. A call may be
made payable by installments. Provided that the Board shall not give the option or right
to call on shares to any person except with the sanction of the Company in the General
Meeting.

30 (thirty) days’ notice in writing at the least of every call (otherwise than on allotment)
shall be given by the Company specifying the time and place of payment and if payable
to any Person other than the Company, the name of the person to whom the call shall be
paid, provided that before the time for payment of such call, the Board may by notice in
writing to the Shareholders revoke the same.

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

The Board may, from time to time at its discretion, extend the time fixed for the payment

of any call and may extend such time as to all or any of the Shareholders who, from
residence at a distance or other cause the Board may deem fairly entitled to such
extension; but no Shareholders shall be entitled to such extension save as a matter of
grace and favour.

Restriction on Power to make calls and notice:

No call shall exceed one-half of the nominal amount of share, or be made payable
within 30 days’ after the last preceding call was payable. Not less than 30 days’,
notice of any call shall be given specifying the time and place of payment and to whom
such call shall be paid.

) If the sum payable in respect of any call or installment be not paid on or before
the day appointed for payment thereof, the holder for the time being in respect
of the share for which the call shall-have been made or the installment shall be
due, shall pay interest for the same at the rate of 12 percent interest per annum,
from the day appointed for the payment thereof to the time of the actual
payment or at such lower rate (if any) as the Board may determine.

(i1) The Board shall be at liberty to waive payment of any such interest either
wholly or in part.

Amount payable at fixed times or payable by installments as calls:

If by the terms of issue of any share or otherwise any amount is made payable upon
allotment or at any fixed time, or by investments at fixed time or whether on account
of the amount of the share or by way of premium, every such amount or installment,
shall be payable as if it were a call duly made by the Board end of which due notice had
been given, and all the provisions herein contained in respect of calls shall relate to
amount or installment accordingly.
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(h)

Evidence in action by Company against shareholders:

On the trial or hearing of any action or suit brought by the Company against any
Shareholder or his legal representatives for the recovery of any money claimed to be due
to the Company in respect of his shares, it shall be sufficient to prove that the name of the
Shareholder in respect of whose shares the money is sought to be recovered appears
entered on the Register of Members as the holder and that the resolution making the call
is duly recorded in the minute book, and that notice of such call was duly given to the
Shareholder or his representatives so sued in pursuance of these Articles; and it shall not
be necessary to prove the appointment of the Directors who made such call nor that a
quorum of Directors was present at the Board at which any call was made, nor that the
meeting at which any call was made was duly convened or constituted nor any other
matters whatsoever; but the proof of the matters aforesaid shall be conclusive evidence of
the debt.

Neither a judgment nor a decree in favour of the Company for calls or other money due
in respect of any share nor any part payment or satisfaction thereunder, nor the receipt by
the Company of a portion of any money which shall from time to time be due from any
Shareholder to the Company in respect of his shares, either by way of principal or
interest, nor any indulgence granted by the Company in respect of the payment of any
such money shall preclude the Company from thereafter proceeding to enforce a
forfeiture of such shares as hereinafter provided.

Payment of call in advance:

The Board may, if it thinks fit (subject to the provisions of Section 50 of the Act)
agree to and receive from any Shareholder willing to advance the same, the whole or
any part of the money due upon the shares held by him beyond the sums actually
called up, and upon the amount so paid or satisfied in advance or so much thereof as
from time to time and at any time thereafter as exceeds the amount of the calls then
made upon and due in respect of the shares in respect of which such advance has been
made, the Company may pay interest, as the Shareholder paying such sum in advance
and the Board agree upon, provided that the money paid in advance of calls shall not
confer a right to participate in profits or dividend. The Directors may at any time repay
the amount so advanced.

(a) No Shareholder shall be entitled to voting rights in respect of the money(ies)
so paid by him until the same would but for such payment, become presently

payable

(b) The provisions of these Articles shall mutatis mutandis apply to the calls on
Debentures of the Company.

(©) Revocation of calls:

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

FORFEITURE

28. (a) If call or Installment not paid notice may be given

(1) If any Shareholder fails to pay any call or installment of a call on or before the
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(b)

(©)

(d)

(e)

day appointed for the payment of the same, the Board may, at any time
thereafter during such time as the call or installment remains unpaid serve a
notice on such Shareholder requiring him to pay the same, together with any
interest that may have accrued and all expenses that may have been incurred
by the Company for the reason of such nonpayment.

(i1) The notice shall name a day (not being less than 14 days from the date of
notice) and a place or places on and at which such call or installment and such
interest and expenses as aforesaid are to be paid. The notice shall also state that
in the event of nonpayment at or before the time and at the place appointed the
shares in respect of which such call was made or installments is payable will be
liable to be forfeited. If notice is not complied with shares in respect of which
such notice was given may be forfeited.

(iii)  If the requirements of any such notice as aforesaid, be not complied with any
shares in respect of which such notice has been given may, at any time
thereafter, before payment of all calls or installments, interest and expenses
due in respect thereof be forfeited by a resolution of the Board to that effect.

Notice after forfeiture:

When any share shall have been so forfeited, notice of the resolution shall be given to
the Shareholder in whose name it stood immediately prior to the forfeiture and any
entry of the forfeiture, with the date thereof, shall forthwith be made in the Register
of Members but no forfeiture shall be in any manner invalidated by any omission or
neglect to give notice or to make such entry as aforesaid.

Forfeited share to become property of the Company:

Any share so forfeited shall be deemed to be the property of the Company and the
Board may sell, re-allot or otherwise dispose of the same in such manner as it thinks
fit and the certificate or certificates originally issued in respect of the relevant shares
shall, (unless the same shall on demand by the Company have been previously
surrendered to it by the defaulting Shareholder), stand cancelled and become null
and void and of no effect and the Board shall be entitled to issue a new certificate or
certificates in respect of the said shares to any person or persons entitled thereto.

Power of annul forfeiture:

The Board may at any time before any share so forfeited shall have been sold, re-
allotted or otherwise disposed of, annul the forfeiture thereof upon such conditions as
it thinks fit.

Liability on forfeiture:

A person whose share has been forfeited shall cease to be a Shareholder in respect of
the share forfeited but shall, notwithstanding remain liable to pay and shall forthwith
pay to the Company all calls, or installments, interest and expenses owing upon or in
respect of such shares at the time of the forfeiture, together with interest thereon, from
the date of forfeiture, until payment at 12 percent interest per annum and the Board
may enforce the payment thereof, or any part thereof without any deduction or
allowance for the value of the shares at the time of forfeiture, but shall not be under
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Lien

any obligation to do so. The liability of such person shall cease if and when the
Company shall have received payment in full of all such monies in respect of the
shares.

Evidence of forfeiture:

(1) A duly verified declaration in writing that the declarant is a Director, the
manager or the Secretary, of the Company, and that a share in the Company has
been duly forfeited on a date stated in the declaration, shall be conclusive
evidence of the facts therein stated as against all persons claiming to be entitled
to the share;

(i1) The Company may receive the consideration, if any, given for the share on any
sale or disposal thereof and may execute a transfer of the share in favour of the
person to whom the share is sold or disposed of;

(i)  The transferee shall thereupon be registered as the holder of the share; and

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

Forfeiture provisions to apply to non-payment in terms of Issue:

The provisions of Article 28 hereof shall apply in the case of non- payment of any
sum which by the terms of issue of a share, becomes payable at a fixed time whether
on account of the nominal value of a share or by way of premium as if the same had
been payable by virtue of a call duly made and notified.

The forfeiture of a share shall involve extinction at the time of the forfeiture of all
interest in all claims and demands against the Company in respect of the share and
all other rights incidental to the share, except only such of these rights as by these
Articles are expressly saved.

29. (a) The Company shall have a first and paramount lien upon every share/debenture not being

(b)

a fully Paid up share/debenture registered in the name of each member (whether solely or
jointly with others), and upon the proceeds of sale thereof for moneys called on payable
at a fixed time in respect of such share/debenture whether the time for the payment
thereof shall have actually arrived or not and no equitable interest in any share/debenture
shall be created except upon the footing and condition that Article 29 hereof is to have
fully effect. Such lien shall extend to all dividends and bonuses from time to time
declared in respect of such shares/debentures subject to Section 205A of the Act. Unless
otherwise agreed the registration of a transfer of shares/debentures shall operate as a
waiver of the Company's lien if any on such shares/debentures. The Directors may at any
time declare any shares/debentures wholly or in part to be exempt from the provisions of
this clause. Fully paid up shares/debentures shall be free from all lien.

As to enforcing lien by sale:

For the purpose of enforcing such lien, the Board may sell the shares subject thereto
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(d)

in such manner as it think fit, but no sale shall be made until such time for payment as
aforesaid shall have arrived and until notice in writing of the intention to sell has been
served on such Shareholder, his executor or administrators or his payment of the
moneys called or payable at a fixed time in respect such shares for thirty days after the
date of such notice.

Application of proceeds of sale:

The net proceeds of the sale shall be received by the Company and applied in or
towards payment of such part of the amount in respect of which the lien exists as is
presently payable, and the residue, if any, shall (subject to a like lien for sums not
presently payable as existed, upon the shares before the sale) be paid to the person
entitled to the share at the date of this sale.

Board may issue new certificate:

Where any share under the power in that behalf herein contained is sold by the Board
and the certificate in respect thereof has not been delivered upto the Company by the
former holder of such share the Board may issue a new certificate for such share
distinguishing in such manner as it may think fit from the certificate not so delivered

up.

TRANSFER AND TRANSMISSION OF SHARES

30. (a) The Company shall maintain a “Register of Transfers” and shall have recorded therein

(b)

(c)

fairly and distinctly particulars of every transfer or transmission of any Share, or other
Security held in a material form.

In accordance with Section 56 of the Act, the Rules and such other conditions as may
be prescribed under Law, every instrument of transfer of shares held in physical form
shall be in writing. All provisions of Section 56 of the Act and statutory
modifications thereof shall be complied with in respect to all transfers of shares of the
Company and registration thereof. In case of transfer of shares where the Company
has not issued any certificates and where the shares are held in dematerialized form,
the provisions of the Depositories Act shall apply.

(1) An application for the registration of a transfer of the shares in the Company
may be made either by the transferor or the transferee within the time frame
prescribed under the Act

(i1) Where the application is made by the transferor and relates to partly paid
shares, the transfer shall not be registered unless the Company gives notice of
the application to the transferee in a prescribed manner and the transferee
communicates no objection to the transfer within 2 (two) weeks from the
receipt of the notice.

Every such instrument of transfer shall be executed by both, the transferor and the
transferee and attested and the transferor shall be deemed to remain the holder of such
share until the name of the transferee shall have been entered in the Register of
Members in respect thereof.
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The Board shall have power on giving not less than 7 (seven) days previous notice by
advertisement in a vernacular newspaper and in an English newspaper having wide
circulation in the city, town or village in which the Office of the Company is situated,
and publishing the notice on the website as may be notified by the Central
Government and on the website of the Company, to close the transfer books, the
Register of Members at such time or times and for such period or periods, not
exceeding 30 (thirty) days at a time and not exceeding in the aggregate 45 (forty-five)
days in each year, as it may deem expedient.

Subject to the provisions of Sections 58 and 59 of the Act, these Articles and other
applicable provisions of the Act or any other Law for the time being in force, the
Board may, refuse to register the transfer of, or the transmission by operation of law
of the right to, any securities or interest of a Shareholder in the Company. Further,
subject to the provisions of Section 56 of the Act and section 22A and other relevant
provisions of the Securities Contracts (Regulation) Act, 1956, as amended, the Board
may, at its absolute and uncontrolled discretion and by giving reasons, decline to
register or acknowledge any transfer of shares whether fully paid or not and the right
of refusal shall not be affected by the circumstances that the proposed transferee is
already a Shareholder of the Company. The Board shall, within one month from the
date on which the instrument of transfer, or the intimation of such transmission, as the
case may be, was delivered to the Company, send a notice of refusal to the transferee
and transferor or to the person giving notice of such transmission, as the case may be,
giving reasons for such refusal.

Provided that, registration of a transfer shall not be refused on the ground of the
transferor being either alone or jointly with any other Person or Persons indebted to
the Company on any account whatsoever except where the Company has a lien on
shares. Transfer of shares/ debentures in whatever lot shall not be refused.

Subject to the applicable provisions of the Act and these Articles, the Directors shall
have the absolute and uncontrolled discretion to refuse to register a Person entitled by
transmission to any shares or his nominee as if he were the transferee named in any
ordinary transfer presented for registration, and shall not be bound to give any reason
for such refusal and in particular may also decline in respect of shares upon which the
Company has a lien.

Subject to the provisions of these Articles, the Company shall not refuse the transfer
of shares in violation of the stock exchange listing requirements on the ground that
the number of shares to be transferred is less than any specified number.

In case of the death of any one or more Shareholders named in the Register of
Members as the joint-holders of any shares, the survivors shall be the only
Shareholder or Shareholders recognized by the Company as having any title to or
interest in such shares, but nothing therein contained shall be taken to release the
estate of a deceased joint-holder from any liability on shares held by him jointly with
any other Person.

The Executors or Administrators or holder of the succession certificate or the legal
representatives of a deceased Shareholder, (not being one of two or more joint-
holders), shall be the only Shareholders recognized by the Company as having any
title to the shares registered in the name of such Shareholder, and the Company shall
not be bound to recognize such Executors or Administrators or holders of succession
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certificate or the legal representatives unless such Executors or Administrators or
legal representatives shall have first obtained probate or letters of administration or
succession certificate, as the case may be, from a duly constituted court in India,
provided that the Board may in its absolute discretion dispense with production of
probate or letters of administration or succession certificate, upon such terms as to
indemnity or otherwise as the Board may in its absolute discretion deem fit and may
under Article 34(a) of these Articles register the name of any Person who claims to be
absolutely entitled to the shares standing in the name of a deceased Shareholder, as a
Shareholder.

The Board shall not knowingly register a transfer of any share to a minor or insolvent
or Person of unsound mind, except fully paid shares through a legal guardian.

Subject to the provisions of Articles, any Person becoming entitled to shares in
consequence of the death, lunacy, bankruptcy of any Shareholder or Shareholders, or
by any lawful means other than by a transfer in accordance with these Articles, may
with the consent of the Board, (which it shall not be under any obligation to give),
upon producing such evidence that he sustains the character in respect of which he
proposes to act under this Article, or of his title, as the Board thinks sufficient, either
be registered himself as the holder of the shares or elect to have some Person
nominated by him and approved by the Board, registered as such holder; provided
nevertheless, that if such Person shall elect to have his nominee registered, he shall
testify the election by executing in favour of his nominee an instrument of transfer in
accordance with the provisions herein contained and until he does so, he shall not be
freed from any liability in respect of the shares.

A Person becoming entitled to a share by reason of the death or insolvency of a
Shareholder shall be entitled to the same Dividends and other advantages to which he
would be entitled if he were the registered holder of the shares, except that he shall
not, before being registered as a Shareholder in respect of the shares, be entitled to
exercise any right conferred by membership in relation to meetings of the Company.

Provided that the Directors shall, at any time, give notice requiring any such Person
to elect either to be registered himself or to transfer the shares, and if such notice is
not complied with within 90 (ninety) days, the Directors may thereafter withhold
payment of all Dividends, bonuses or other monies payable in respect of the shares
until the requirements of the notice have been complied with.

Every instrument of transfer shall be presented to the Company duly stamped for
registration accompanied by such evidence as the Board may require to prove the title
of the transferor and his right to transfer the shares. Every registered instrument of
transfer shall remain in the custody of the Company until destroyed by order of the
Board.

Where any instrument of transfer of shares has been received by the Company for
registration and the transfer of such shares has not been registered by the Company
for any reason whatsoever, the Company shall transfer the Dividends in relation to
such shares to a special account unless the Company is authorized by the registered
holder of such shares, in writing, to pay such Dividends to the transferee and will
keep in abeyance any offer of right shares and/or bonus shares in relation to such
shares.
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In case of transfer and transmission of shares or other marketable securities where the
Company has not issued any certificates and where such shares or Securities are
being held in any electronic and fungible form in a Depository, the provisions of the
Depositories Act shall apply.

Before the registration of a transfer, the certificate or certificates of the share or
shares to be transferred must be delivered to the Company along with a properly
stamped and executed instrument of transfer in accordance with the provisions of
Section 56 of the Act.

No fee shall be payable to the Company, in respect of the registration of transfer or
transmission of shares, or for registration of any power of attorney, probate, letters of
administration and succession certificate, certificate of death or marriage or other
similar documents, sub division and/or consolidation of shares and sub-divisions of
letters of allotment, renounceable letters of right and split, consolidation, renewal and
genuine transfer receipts into denomination corresponding to the market unit of
trading.

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

There shall be a common form of transfer in accordance with the Act and Rules.

The provision of these Articles shall subject to the applicable provisions of the Act, the Rules
and any requirements of Law. Such provisions shall mutatis mutandis apply to the transfer or
transmission by operation of Law to other Securities of the Company.

INCREASE AND REDUCTION OF CAPITAL

31. (a) Increase of Capital

(b)

Subject to these Articles and Section 61 of the Act, the Company may, by Ordinary
Resolution in General Meeting from time to time, alter the conditions of its
Memorandum as follows, that is to say, it may increase its Share Capital by such
amount as it thinks expedient.

Reduction of capital:

The Company may, subject to the applicable provisions of the Act, from time to time,
reduce its Capital, any capital redemption reserve account and the securities premium
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account in any manner for the time being authorized by Law. This Article is not to
derogate any power the Company would have under Law, if it were omitted.

Further issue of capital

(1) Where at any time, the Company proposes to increase its subscribed capital by
the allotment of further shares either out of the unissued capital or out of the
increased Share Capital, such shares shall be offered—

A. to persons who, at the date of the offer, are holders of Equity Shares of the
Company in proportion, as nearly as circumstances admit, to the Paid up
Share Capital on those shares by sending a letter of offer subject to the
following conditions, namely:-

a. the offer shall be made by notice specifying the number of shares offered
and limiting a time not being less than 30 (thirty) days from the date of
the offer within which the offer, if not accepted, shall be deemed to have
been declined;

b. the offer aforesaid shall be deemed to include a right exercisable by the
Person concerned to renounce the shares offered to him or any of them in
favour of any other Person; and the notice referred to in clause a. above
shall contain a statement of this right. Provided that the Directors may
decline, without assigning any reason to allot any shares to any person in
whose favour any member may renounce the shares offered to him;

c. after the expiry of the time specified in the notice aforesaid, or on receipt
of earlier intimation from the Person to whom such notice is given that
he declines to accept the shares offered, the Board may dispose of them
in such manner which is not disadvantageous to the Shareholders and the
Company; and

d. Nothing in sub-clause b of clause A of sub-article (i) above shall be
deemed:

(i) to extend the time within which the offer should be accepted; or

(i1) to authorize any Person to exercise the right of renunciation for a
second time, on the ground that the Person in whose favor the
renunciation was first made has declined to take the shares
comprised in the renunciation.

e. Nothing in this article shall apply to the increase of the subscribed capital
of the Company caused by the exercise of an option attached to the
debenture issued or loans raised by the Company:

(1) to convert such debentures or loans into shares in the Company; or
(i) to subscribe for shares in the Company (whether such option is

conferred in these articles or otherwise).

Provided that the terms of the issue of such debentures or the terms of
such loans include a term providing for such option and such term:
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(a) either has been approved by the Central Government before the
issue of the debentures or the raising of the loans or is in conformity
with the Rules, if any, made by that Government in this behalf; and

(b) in the case of debentures or loans or other than debentures issued to
or loans obtained from Government or any institution specified by
the Central Government in this behalf, has also been approved by a
special resolution passed by the Company in General Meeting before
the issue of the debentures or raising of the loans.

B. to any persons, if it is authorised by a Special Resolution, whether or not
those Persons include the Persons referred to in clause A above, either for
cash or for a consideration other than cash, if the price of such shares is
determined by the valuation report of a registered valuer subject to the Rules.

(i1) The notice referred to in sub-clause a. of clause A of sub-article (i) shall be
dispatched through registered post or speed post or through electronic mode to all
the existing Shareholders at least 3 (three) days before the opening of the issue.

(iii) The provisions contained in this Article shall be subject to the provisions of the
Section 42 and Section 62 of the Act, the Rules and other applicable provisions
of the Act.

SURRENDER OF SHARES

32.

Subject to the provisions of Section 66 of the Act, the Board may accept from any
Shareholder the surrender on such terms and conditions as shall be agreed to, all or
any of his shares.

POWER TO MODIFY RIGHTS

33.

Where, the Capital, is divided (unless otherwise provided by the terms of issue of the
shares of that class) into different classes of shares, all or any of the rights and
privileges attached to each class may, subject to the provisions of Section 48 of the
Companies Act, 2013 and Law, and whether or not the Company is being wound up, be
modified, commuted, affected or abrogated or dealt with by agreement between the
Company and any Person purporting to contract on behalf of that class, provided the
same is affected with consent in writing or by way of a Special Resolution passed at a
separate meeting of the holders of the issued shares of that class. Subject to Section 48
of the Act and Law, all provisions hereafter contained as to General Meetings
(including the provisions relating to quorum at such meetings) shall mutatis mutandis
apply to every such meeting.

NOMINATION BY SECURITIES HOLDERS

34. a) Every holder of Securities of the Company may, at any time, nominate, in the manner

b)

prescribed under the Companies (Share Capital and Debentures) Rules, 2014, a Person as
his nominee in whom the Securities of the Company held by him shall vest in the event
of his death.

Where the Securities of the Company are held by more than one Person jointly, the joint
holders may together nominate, in the manner prescribed under the Companies (Share
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Capital and Debentures) Rules, 2014, a Person as their nominee in whom all the rights in
the Securities Company shall vest in the event of death of all the joint holders.

Notwithstanding anything contained in any other Law for the time being in force or in
any disposition, whether testamentary or otherwise, in respect of the Securities of the
Company, where a nomination made in the manner prescribed under the Companies
(Share Capital and Debentures) Rules, 2014, purports to confer on any Person the right to
vest the Securities of the Company, the nominee shall, on the death of the holder of
Securities of the Company or, as the case may be, on the death of the joint holders
become entitled to all the rights in Securities of the holder or, as the case may be, of all
the joint holders, in relation to such Securities of the Company to the exclusion of all
other Persons, unless the nomination is varied or cancelled in the prescribed manner
under the Companies (Share Capital and Debentures) Rules, 2014.

Where the nominee is a minor, the holder of the Securities concerned, can make the
nomination to appoint in prescribed manner under the Companies (Share Capital and
Debentures) Rules, 2014, any Person to become entitled to the Securities of the Company
in the event of his death, during the minority.

The transmission of Securities of the Company by the holders of such Securities and
transfer in case of nomination shall be subject to and in accordance with the provisions of
Section 71 of the Act and the Companies (Share Capital and Debentures) Rules, 2014.

NOMINATION IN CERTAIN OTHER CASES

35.

Subject to the applicable provisions of the Act and these Articles, any person becoming
entitled to Securities in consequence of the death, lunacy, bankruptcy or insolvency of
any holder of Securities, or by any lawful means other than by a transfer in accordance
with these Articles, may, with the consent of the Board (which it shall not be under any
obligation to give), upon producing such evidence that he sustains the character in respect
of which he proposes to act under this Article or of such title as the Board thinks
sufficient, either be registered himself as the holder of the Securities or elect to have
some Person nominated by him and approved by the Board registered as such holder;
provided nevertheless that, if such Person shall elect to have his nominee registered, he
shall testify the election by executing in favour of his nominee an instrument of transfer
in accordance with the provisions herein contained and until he does so, he shall not be
freed from any liability in respect of the Securities.

BORROWING POWERS

36. (a) Power to borrow

Subject to the provisions of Sections 73, 179 and 180, and other applicable provisions of
the Act and these Articles, the Board may, from time to time, at its discretion by
resolution passed at the meeting of a Board, raise or borrow either from the Directors or
from elsewhere and secure the payment of any sum or sums of money for the purpose
of the Company provided that the Board shall not, without the sanction of the Company
pursuant to a Special Resolution passed in a General Meeting borrow any sum of money
which together with money already borrowed by the Company (apart from temporary
loans obtained from the Company's bankers in the ordinary course of business) will
exceed the aggregate for the time being of the Paid up capital of the Company and its
free reserves, that is to say, reserves not set aside for any specific purpose.
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Conditions on which money may be borrowed:

The Board may raise or secure the payment of such sum or sums in such manner and
upon such terms and conditions in all respects as it thinks fit, and in particular by the
issue of bonds, perpetual or redeemable debentures or debenture-stock, or any mortgage,
or other tangible security on the undertaking of the whole or any part of the Company
(both present and future) but shall not create a charge on its capital for the time being
without the sanction of the Company in the General Meeting.

Issue at discount or with special privileges:

Subject to the provisions of Section 53 of the Act, any debentures, debenture-stock,
bonds or other securities may be issued at a discount, premium or otherwise and with
any special privileges to redemption, surrender, drawings, allotment of shares,
appointment of Directors or otherwise.

Subject to the applicable provisions of the Act and these Articles, if any uncalled Capital
of the Company is included in or charged by any mortgage or other security, the Board
shall make calls on the Shareholders in respect of such uncalled Capital in trust for the
Person in whose favour such mortgage or security is executed, or if permitted by the Act,
may by instrument under seal authorize the Person in whose favour such mortgage or
security is executed or any other Person in trust for him to make calls on the Shareholders
in respect of such uncalled Capital and the provisions hereinafter contained in regard to
calls shall mutatis mutandis apply to calls made under such authority and such authority
may be made exercisable either conditionally or unconditionally or either presently or
contingently and either to the exclusion of the Board’s power or otherwise and shall be
assignable if expressed so to be.

The Board shall cause a proper Register to be kept in accordance with the provisions of
Section 85 of the Act of all mortgages and charges specifically affecting the property of
the Company; and shall cause the requirements of the relevant provisions of the Act in
that behalf to be duly complied with within the time prescribed under the Act or such
extensions thereof as may be permitted under the Act, as the case may be, so far as they
are required to be complied with by the Board.

Any capital required by the Company for its working capital and other capital funding
requirements may be obtained in such form as decided by the Board from time to time.

The Company shall also comply with the provisions of the Companies (Registration of Charges)
Rules, 2014 in relation to the creation and registration of aforesaid charges by the Company.

GENERAL MEETING

37. (a) In accordance with the provisions of the Act, the Company shall in each year hold a

General Meeting specified as its Annual General Meeting and shall specify the
meeting as such in the notices convening such meetings. Further, not more than 15
(fifteen) months gap shall exist between the date of one Annual General Meeting and
the date of the next Annual General Meeting. All General Meetings other than Annual
General Meetings shall be Extraordinary General Meetings.
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(b)

(c)

(d)

When Annual General Meeting to be held

Nothing contained in the foregoing provisions shall be taken as affecting the right
conferred upon the Registrar under the provisions of Section 96(1) of the Act to extend
the time within which any Annual General Meeting may be held.

Venue, Day and Time for holding Annual General Meeting

)

(i)

Every Annual General Meeting shall be called during business hours, that is,
between 9 A.M. and 6 P.M. on a day that is not a national holiday, and shall be
held at the Office of the Company or at some other place within the city, town
or village in which the Office of the Company is situated, as the Board may
determine and the notices calling the Meeting shall specify it as the Annual
General Meeting.

Every Shareholder of the Company shall be entitled to attend the Annual
General Meeting either in person or by proxy and the Auditor of the Company
shall have the right to attend and to be heard at any General Meeting which he
attends on any part of the business which concerns him as Auditor. At every
Annual General Meeting of the Company there shall be laid on the table, the
Directors’ Report and Audited Statement of Accounts, Auditors’ Report, (if
not already incorporated in the Audited Statement of Accounts), the proxy
Register with proxies and the Register of Directors’ shareholdings which latter
Register shall remain open and accessible during the continuance of the
Meeting. The Board shall cause to be prepared the Annual Return and forward
the same to the concerned Registrar of Companies, in accordance with
Sections 92 and 137 of the Act. The Directors are also entitled to attend the
Annual General Meeting.

When extraordinary general meeting to be called

)

(i)

(iii)

The Board may, whenever it thinks fit, call an Extraordinary General Meeting
and it shall do so upon a requisition received from such number of
Shareholders who hold, on the date of receipt of the requisition, not less than
one-tenth of such of the Paid up Share Capital of the Company as on that date
carries the right of voting and such meeting shall be held at the Office or at
such place and at such time as the Board thinks fit.

Any valid requisition so made by Shareholders must state the object or objects

of the meeting proposed to be called, and must be signed by the requisitionists
and be deposited at the Office; provided that such requisition may consist of
several documents in like form each signed by one or more requisitionists.

Upon the receipt of any such valid requisition, the Board shall forthwith call
an Extraordinary General Meeting and if they do not proceed within 21
(twenty-one) days from the date of the requisition being deposited at the
Office to cause a meeting to be called on a day not later than 45 (forty-five)
days from the date of deposit of the requisition, the requisitionists or such of
their number as represent either a majority in value of the Paid up Share
Capital held by all of them or not less than one-tenth of such of the Paid up
Share Capital of the Company as is referred to in Section 100 of the Act,
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(iv)
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(vi)

(vii)

whichever is less, may themselves call the meeting, but in either case any
meeting so called shall be held within three months from the date of the
delivery of the requisition as aforesaid.

Any meeting called under the foregoing sub-articles by the requisitionists,
shall be called in the same manner, as nearly as possible, as that in which a
meeting is to be called by the Board.

The accidental omission to give any such notice as aforesaid to any of the
Shareholders, or the non-receipt thereof, shall not invalidate any resolution
passed at any such meeting.

No General Meeting, Annual or Extraordinary, shall be competent to enter
into, discuss or transact any business which has not been mentioned in the
notice or notices by which it was convened.

The Extraordinary General Meeting called under this Article shall be subject
to and in accordance with the provisions contained under the Companies
(Management and Administration) Rules, 2014.

Circulation of Shareholders’ resolution:

The Company shall comply with the provisions of Section 111 of the Act as to giving
notice of resolutions and circulating statements on the requisition of Shareholders.

Notice of meetings

(1)

(ii)

(iif)

Number of days’ notice of General Meeting to be given: A General Meeting of
the Company may be called by giving not less than 21 (twenty one) days clear
notice in writing or in electronic mode, excluding the day on which notice is
served or deemed to be served (i.e., on expiry of 48 (forty eight) hours after the
letter containing the same is posted). However, a General Meeting may be called
after giving shorter notice if consent is given in writing or by electronic mode by
not less than 95 (ninety five) percent of the Shareholders entitled to vote at that
meeting.

The notice of every meeting shall be given to:

a. every Shareholder, legal representative of any deceased Shareholder or the
assignee of an insolvent Shareholder of the Company,

b. Auditor or Auditors of the Company, and

c. all Directors.

Notice of meeting to specify place, etc., and to contain statement of business:
Notice of every meeting of the Company shall specify the place, date, day and
hour of the meeting, and shall contain a statement of the business to be transacted

thereat shall be given in the manner prescribed under Section 102 of the Act.

Contents and manner of service of notice and Persons on whom it is to be served:
Every notice may be served by the Company on any Shareholder thereof either
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personally or by sending it by post to their/its registered address in India and if
there be no registered address in India, to the address supplied by the Shareholder
to the Company for giving the notice to the Shareholder.

(iv) Special Business: Subject to the applicable provisions of the Act, where any
items of business to be transacted at the meeting are deemed to be special, there
shall be annexed to the notice of the meeting a statement setting out all material
facts concerning each item of business including any particular nature of the
concern or interest if any therein of every Director or manager (as defined under
the provisions of the Act), if any or key managerial personnel (as defined under
the provisions of the Act) or the relatives of any of the aforesaid and where any
item of special business relates to or affects any other company, the extent of
shareholding interest in that other company of every Director or manager (as
defined under the provisions of the Act), if any or key managerial personnel (as
defined under the provisions of the Act) or the relatives of any of the aforesaid of
the first mentioned company shall also be set out in the statement if the extent of
such interest is not less than 2 per cent of the Paid up share capital of that other
company. All business transacted at any General Meeting of the Company shall
be deemed to be special and all business transacted at the Annual General
Meeting of the Company with the exception of the business specified in Section
102 of the Act shall be deemed to be special.

V) Resolution requiring Special Notice: With regard to resolutions in respect of
which special notice is required to be given by the Act, a special notice shall be
given as required by Section 115 of the Act.

(vi) Notice of Adjourned Meeting when necessary: When a meeting is adjourned for
30 (thirty) days or more, notice of the adjourned meeting shall be given as in the
case of an original meeting in accordance with the applicable provisions of the
Act.

(vii)  Notice when not necessary: Save as aforesaid, and as provided in Section 103 of
the Act, it shall not be necessary to give any notice of an adjournment or of the
business to be transacted at an adjourned meeting.

(viii) The notice of the General Meeting shall comply with the provisions of
Companies (Management and Administration) Rules, 2014.

PROCEEDINGS AT GENERAL MEETINGS
38. (a) Business of Meetings

The ordinary business of an Annual General Meeting shall be to receive and consider
the Profit and Loss Account, the Balance Sheet and the Reports of the Directors and
the Auditors, to elect Directors in the place of those retiring by rotation, to appoint
Auditors and fix their remuneration and declare dividends. All other business
transacted at an Annual General Meeting and all businesses transacted at any other
General Meeting shall be deemed special business.
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Quorum to be present when business commenced:

No business shall be transacted at any General Meeting unless a quorum of
Shareholders is present at the time when the meeting proceeds to business. The
quorum for the Shareholders’ Meeting shall be in accordance with Section 103 of the
Act.

When, if quorum not present, meeting to be dissolved and when to be adjourned:

If within half-an-hour from the time appointed for the meeting a quorum be not
present, the meeting, if convened such requisition as aforesaid shall be dissolved; but in
any other case it shall stand adjourned to the same day in the next week at the same time
and place or to such other day and at such time and place as the Board may by notice
appoint and if at such adjourned meeting a quorum be not present within half-an-hour
from the time appointed for holding the meeting those Shareholders, who are present
and not being less than two shall be a quorum and may transact the business for which
the meeting was called.

Resolution to be passed by company in general meeting

Any act or resolution which under the provisions of these Articles or of the Act, is
permitted or required to be done or passed by the Company in General Meeting shall be
sufficiently so done or passed if elected by an Ordinary Resolution as defined in
Section 114 of the Act unless either the Act or these Articles specifically require such
act to be done or resolution passed by a Special Resolution as defined in Section 114
of the Act.

Chairman of General Meeting

The Chairman of the Board shall be entitled to take the Chair at every General Meeting.
If there is no such Chairman, or if at any meeting he shall not be present within fifteen
minutes after the time appointed for holding such meeting, or is unwilling to act, the
Shareholders present shall choose another Director as Chairman, and if no Director be
present or if all the Directors present decline to take the chair, then the Shareholders
present shall, on a show of hands or on a poll if properly demanded, elect one of their
number being a Shareholder entitled to vote, to be the Chairman.

Chairman can adjourn the General Meeting

The Chairman may, with the consent given in the meeting at which a quorum is present
(and if so directed by the meeting) adjourn the General Meeting from time to time and
from place to place within the city, town or village in which the Office of the Company is
situate but no business shall be transacted at any adjourned meeting other than the
business left unfinished at the meeting from which the adjournment took place. When the
meeting is adjourned for thirty days or more, notice of the adjourned meeting shall be
given as in the case of an original meeting. Save as aforesaid, and except as provided in
Section 103 of the Act, it shall not be necessary to give any notice of an adjournment of
the business to be transacted at the adjourned meeting.
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How questions to be decided at meetings

Every question submitted to a meeting shall be decided, in the first instance by a show
of hands and in the case of equality of votes, both on a show of hands and on a poll,
the Chairman of the meeting shall have a casting vote in addition to votes to which he
may be entitled to as a member.

Poll

If a poll be demanded as aforesaid it shall be taken forthwith on a question of
adjournment or election of a Chairman and in any other case in such manner and such
time, not being later than forty-eight hours from the time when the demand was made
and at such place as the Chairman of the meeting directs, and subject as aforesaid,
either at once or after an interval or adjournment or otherwise, and the result of the
poll shall be deemed to be the decision of the resolution on which the poll was
demanded.

(1) The demand of a poll may be withdrawn at any time.

(i) Where a poll is taken the Chairman of the meeting shall appoint two
scrutineers, one at least of whom shall be Shareholder (not being an Officer or
employee of the Company) present at the meeting provided such a Shareholder
is available and is willing to be appointed to scrutinize the vote given on the
poll and to report to him thereon.

(iii) On a poll a Shareholder entitled to more than one vote or his proxy or other
person entitled to vote for him, as the case may be, need not, if he votes use all
his votes or cast in the same way all the votes he uses.

(iv) The demand for a poll shall not prevent the continuance of a meeting for the
transaction of any business other than the question on which a poll has been
demanded.

Passing Resolutions by Postal Ballot

Notwithstanding any of the provisions of these Articles, the Company may, and in the
case of resolutions relating to such business as notified under the Companies
(Management and Administration) Rules, 2014, as amended, or other Law be required to
be passed by postal ballot, shall get any resolution passed by means of a postal ballot,
instead of transacting the business in the General Meeting of the Company. Also, the
Company may, in respect of any item of business other than ordinary business and any
business in respect of which Directors or Auditors have a right to be heard at any
meeting, transact the same by way of postal ballot.

Where the Company decides to pass any resolution by resorting to postal ballot, it shall
follow the procedures as prescribed under Section 110 of the Act and the Companies
(Management and Administration) Rules, 2014, as amended from time and applicable
Law. Further, as per sub-clause (xxi) the Company shall also provide e-voting to the
Shareholders of the Company.
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Votes of Shareholder:

Save as hereinafter provided, on a show of hands every Shareholder present in person
and being a holder of an equity share shall have one vote and every Shareholder present
either as a General proxy on behalf of a holder of equity shares if he is not entitled to
vote in his own right or as a duly authorized representative of a body corporate, being
a holder of equity shares, share have one vote.

(1)

(ii)

(iif)

(iv)

)

(vi)

(vii)

(viii)

(ix)

Save as hereinafter provided on a poll the voting rights of a holder of Equity
Shares shall be as specified in Section 47 of the Act.

Any Person entitled to transfer any shares of the Company may vote at any
General Meeting in respect thereof in the same manner as if he were the
registered holder of such shares, provided that forty-eight hours at least before
the time of holding the meeting or adjourned meeting, as the case may be, at
which he proposes to vote, he shall satisfy the Board of his right to such shares
and give such indemnity (if any) as the Board may require unless the Board shall
have previously admitted his right to vote at such meeting in respect thereof.

A vote given in accordance with the terms of an instrument of proxy shall be
valid notwithstanding the previous death of the principal, or revocation of the
proxy or of any power of attorney under which such proxy was signed, or the
transfer of the Share in respect of which the vote is given, provided that no
intimation in writing of the death, revocation or transfer shall have been received
at the Office before the meeting.

No objection shall be made to the validity of any vote, except at the Meeting or
poll at which such vote shall be tendered, and every vote whether given
personally or by proxy, not disallowed at such meeting or poll shall be deemed
valid for all purposes of such meeting or poll whatsoever.

The Chairman of any meeting shall be the sole judge of the validity of every vote
tendered at such meeting. The Chairman present at the taking of a poll shall be in
the sole judge of the validity of every vote tendered at such poll.

The Company shall cause minutes of all proceedings of every General Meeting
to be kept by making within 30 (thirty) days of the conclusion of every such
meeting concerned, entries thereof in books kept for that purpose with their pages
consecutively numbered.

Each page of every such book shall be initialed or signed and the last page of the
record of proceedings of each meeting in such book shall be dated and signed by
the Chairman of the same meeting within the aforesaid period of 30 (thirty) days
or in the event of the death or inability of that Chairman within that period, by a
Director duly authorised by the Board for that purpose.

In no case the minutes of proceedings of a meeting shall be attached to any such
book as aforesaid by pasting or otherwise.

The Minutes of each meeting shall contain a fair and correct summary of the
proceedings thereat.
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(xii)

(xiii)

(xiv)

(xv)

(xvi)

(xvii)

(xviii)

(xix)

All appointments of Directors of the Company made at any meeting aforesaid
shall be included in the minutes of the meeting.

Nothing herein contained shall require or be deemed to require the inclusion in
any such Minutes of any matter which in the opinion of the Chairman of the
Meeting (i) is or could reasonably be regarded as, defamatory of any person, or
(i1) is irrelevant or immaterial to the proceedings, or (iii) is detrimental to the
interests of the Company. The Chairman of the meeting shall exercise an
absolute discretion in regard to the inclusion or non-inclusion of any matter in the
Minutes on the aforesaid grounds.

Any such Minutes shall be evidence of the proceedings recorded therein.

The book containing the Minutes of proceedings of General Meetings shall be
kept at the Office of the Company and shall be open, during business hours, for
such periods not being less in the aggregate than two hours in each day as the
Board determines, for the inspection of any Shareholder without charge.

The Company shall cause minutes to be duly entered in books provided for the
purpose of:

a. the names of the Directors and Alternate Directors present at each General
Meeting;

b. all Resolutions and proceedings of General Meeting.

The Shareholders shall vote (whether in person or by proxy) all of the shares
owned or held on record by them at any Annual or Extraordinary General
Meeting of the Company called for the purpose of filling positions to the Board,
appointed as a Director of the Company under Sections 152 and 164(1) of the
Act in accordance with these Articles.

The Shareholders will do nothing to prevent the taking of any action by the
Company or act contrary to or with the intent to evade or defeat the terms as
contained in these Articles.

All matters arising at a General Meeting of the Company, other than as specified
in the Act or these Articles if any, shall be decided by a majority vote.

The Shareholders shall exercise their voting rights as shareholders of the
Company to ensure that the Act or these Articles are implemented and acted
upon by the Shareholders, and by the Company and to prevent the taking of any
action by the Company or by any Shareholder, which is contrary to or with a
view or intention to evade or defeat the terms as contained in these Articles.

Any corporation which is a Shareholder of the Company may, by resolution of
the Board or other governing body, authorise such person as it thinks fit to act as
its representative at any meeting of the Company and the said person so
authorised shall be entitled to exercise the same powers on behalf of the
corporation which he represents as that corporation could have exercised if it
were an individual Shareholder in the Company (including the right to vote by

proxy).
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(xx)

(xxi)

(xxii)

(xxiii)

The Company shall also provide e-voting facility to the Shareholders of the
Company in terms of the provisions of the Companies (Management and
Administration) Rules, 2014, the Listing Regulations or any other Law, if
applicable to the Company.

Procedure where a Company or body corporate is a Shareholder of the
Company

Where a body corporate (hereinafter called “Shareholder Company”) is a
Shareholder of the Company a person duly appointed by resolution in accordance
with the provisions of Section 113 of the Act to represent such Shareholder
Company at a meeting of the Company shall not, by reason of such
appointment, be deemed to be a proxy and the lodging with the Company at
the office or production at the meeting of a copy of such resolution duly signed
by one Director or such Shareholder Company and certified by him as being a
true copy of the resolution shall on production at the meeting, be accepted by
the Company as sufficient evidence of the validity of his appointment. Such a
person shall be entitled to exercise the same rights and powers including the
right to vote by proxy on behalf of the Shareholder Company which he
represents, as that Shareholder Company could exercise if it were an individual
member.

Where the President of India or the Governor of a State is a Shareholder of the
Company than his representative at meeting shall be in accordance with
Section 112 of the Act.

Votes in respect of deceased, Insane and Insolvent Shareholders

Any person entitled under Article 30 to transfer any shares may vote at any
General Meeting in respect thereof in the same manner as if he were the
registered holder of such shares, provided that 48 (forty eight) hours at least
before the time of holding the meeting or adjourned meeting, as the case may
be, at which he proposes to vote he shall satisfy the Board of his right to
transfer such shares, unless the Board shall have previously admitted his right
to vote at such meeting in respect thereof, if any Shareholder be a lunatic, idiot,
or non-composisment, he may vote whether on a show of hands or at a poll by
his Committee, curator bonis or other legal curator and such last mentioned
persons may give their votes by proxy.

Joint holders:

Where there are joint registered holders of any share anyone of such persons
may vote at any meeting either personally or by proxy in respect of such shares
as if he were solely entitled thereto and if more than one of such joint-holders
be present at any meeting either personally or by proxy that one of the said
persons so present whose name stands first on the Register of Members in
respect of such share shall alone be entitled to vote in respect thereof. Several
executors or administrators of a deceased Shareholder in whose name any
share is registered shall, for the purposes of this Article be deemed joint-
holders thereof.
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(xxiv)

(xxV)

(xxvi)

(xxvii)

Proxies permitted:

Votes may be given either personally, or in the case of a body corporate, by a
representative duly authorized as aforesaid or by proxy.

Instrument appointing proxy to be in writing, Proxies may be general or
special:

The instrument appointing a proxy shall be in writing under the hands of the
appointer or of his Attorney duly authorized in writing or if such appointer is a
body corporate be under its common seal or the hand of its Office or Attorney
duly authorized. A proxy who is appointed for a specified meeting shall be
called a Special Proxy. Any other proxy shall be called a general Proxy.

Instrument appointing a proxy to be deposited at the Office:

The instrument appointing a proxy and the Power of Attorney or other
authority (if any) under which it is signed or a notarially certified copy of that
power or authority shall be deposited at the Office not less than 48 (forty-
eight) hours before the time for holding the meeting at which the person
named in the instrument purports to vote in respect thereof and in default the
instrument of proxy shall not be treated as valid.

Whether vote by proxy valid through authority revoked:

A vote given in accordance with the terms of an instrument appointing a
proxy shall be valid notwithstanding the previous death or insanity of the
principal or revocation of the instrument, or transfer of the share in respect of
which the vote is given, provided no intimation in writing of the death,
insanity, revocation or transfer of the share shall have been received by the
Company at the Office before the vote is given. Provided nevertheless that the
vote of Chairman is given. Provided nevertheless that the Chairman of any
meeting shall be entitled to require such evidence as he may in his discretion
think fit of the due execution of an instrument of proxy and that the same has
not been revoked.

(xxviii) Form of instrument appointing a special proxy:

(xxix)

Every instrument appointing a special proxy shall be retained by the Company
and shall as nearly as circumstances will admit, be in any of the forms set out
in Schedule IX to the Act or as near thereto as possible or in any other form
which the Board may accept.

Restriction on voting:

No Shareholder shall be entitled to exercise any voting rights either personally
or by proxy at any meeting of the Company in respect of any shares registered
in his name on which any calls or other sums presently payable by him have not
been paid or in regard to which the Company has exercised any right of lien, but
the Board of Directors may by a resolution passed at the meeting of the Board
waive the operation of this Article.
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(xxx) Admission or rejection of votes:
Any objection as to the admission or rejection of a vote either, on a show of
hands or, on a poll made in due time, shall be referred to the Chairman who
shall forthwith determine the same, and such determination made in good
faith shall be final and conclusive.

No objection shall be raised to the qualification of any vote except at the
meeting or adjourned meeting at which the vote objected to is given or
rendered and every vote not disallowed at such meeting shall be valid for all
purposes.

DIRECTORS

339,

4 40.

41.

42.

43.

44.

The business of the Company shall be managed by the directors who may exercise all such
powers of the Company as are not restricted by the Act or any statutory modification
thereof for the time being in force or by these Articles required to be exercised by the
Company in General Meeting, subject nevertheless, to any regulations of these Articles,
to the provisions of the Act, and to such regulations not being inconsistent with the
aforesaid regulations or provisions as may be prescribed by the Company in general
meeting. Nothing shall invalidate any prior act of the Directors which would have been
valid if that regulation had been made.

The number of Directors shall not be less than three (3) nor more than fifteen (15). The
Company shall also comply with the provisions of the Companies (Appointment and
Qualification of Directors) Rules, 2014 and the provisions of the Listing Regulations.
The Board shall have an optimum combination of executive and Independent Directors
with at least 1 (one) woman Director, as may be prescribed by Law from time to time.

Notwithstanding anything to the contrary contained in these Articles, any Shareholder
whose shareholding in the Company is seven and a half per cent (7.5%) or more of the
total outstanding Equity Shares on a fully diluted basis, shall have the right to
nominate one Director on the Board.

The Directors need not hold any qualification shares in the Company.

Subject to the provisions of the Act and the rules framed thereunder and as may be
determined by the Board, each non-executive Director shall receive out of the Company
by way of sitting fees for his services a sum not exceeding the sum prescribed under the
Act or the central government from time to time for every meeting of the Board or
Committee thereof attended by him.

The Director shall also be paid travelling and other expenses for attending and returning
from meeting of the Board (including hotel expenses) and any other expenses properly
incurred by them in connection with the business of the Company.

The Directors may also be remunerated for any extra services done by them outside their
ordinary duties as directors, subject to the provisions of Section 188 of the Act.

34 The reference of Subsidiaries and Joint Ventures Governance Committee in Articles 39 and 40
has been be deleted vide special resolution passed by the members at the 48" Annual General
Meeting held on September 19, 2019.
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45.

46.

47.

48.

49.

50.

51.

Subject to the provisions of the Act if any Director, being willing, shall be called upon to
perform extra services for the purposes of the Company then, subject to Section 197 of
the Act the Company shall remunerate such Director by such fixed sum or percentage of
profits or otherwise as may be determined by the Board and such remuneration may be
either in addition to or in substitution for his remuneration provided above.

Subject to the provisions of Section 188 of the Act, the remuneration of Directors may be
a fixed or a particular sum or a percentage sum or a percentage of the net profits or
otherwise as may be fixed by the Board, from time to time.

Subject to the provisions of Sections 188 and 184 of the Act, no Directors shall be
disqualified by his office from contracting with the Company in which any Director shall
be in any way interested be avoided, nor shall any Director contracting or being so
interested be liable to account to the Company for any profit realized by any such
contract by reason only of such Director holding that office or of the fiduciary relations
thereby established but it is declared that the nature of his/her interest must be disclosed
by him/her at the meeting of the Directors at which the contract is determined if his/her
interest then exists or in any other case, at the first meeting of the directors after he/she
acquires such interest.

Subject to Section 161 of the Act, any Director (hereinafter called the “Original
Director”) shall be entitled to nominate an alternate director (subject to such person
being acceptable to the Chairman) (the “Alternate Director”) to act for him during his
absence for a period of not less than 3 (three) months from India. The Board may
appoint such a person as an Alternate Director to act for a Director during the Original
Director’s absence for a period of not less than three months from India. An Alternate
Director appointed under this Article shall not hold office for a period longer than that
permissible to the Original Director in whose place he has been appointed and shall
vacate office if and when the Original Director returns to the State. If the term of the
office of the Original Director is determined before he so returns to the State, any
provisions in the Act or in these Articles for automatic re-appointment shall apply to
the Original Director and not to the Alternate Director.

The Directors shall have the power, at any time and from time to time, to appoint any
person as additional directors in addition to the existing Directors so that the total number
of Directors shall not at any time exceed the number fixed for Directors in these Articles.
Any Person so appointed as an addition shall hold office only up to the earlier of the
date of the next Annual General Meeting or at the last date on which the Annual
General Meeting should have been held but shall be eligible for appointment by the
Company as a Director at that meeting subject to the applicable provisions of the Act.

The Company may, by Ordinary Resolution, of which special notice has been given in
accordance with the provisions of Section 115 of the Act, remove any Director, if any,
before the expiration of the period of his office, notwithstanding anything contained in
these regulations or in any agreement between the Company and such Director. Such
removal shall be without prejudice to any contract of service between him and the
Company.

If a Director appointed by a Company in a General Meeting, vacates office as a Director
before his term of office would expire in the normal course, the resulting casual vacancy
may be filled up by the Board at a meeting of the Board but any person so appointed shall
retain his office so long only as the vacating director would have retained the same if
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52.

53. (a)

(b)

(c)

(d)

(e)

vacancy had not occurred, provided that the Board may not fill such a casual vacancy by
appointing thereto any person who has been removed from the office of director under
Article 50.

Section 167 of the Act shall apply, regarding vacation of office by director. A director
shall also be entitled to resign from the office of directors from such date as he may
specify while so resigning.

Company in general meeting increase or reduce number of Directors:

Subject to Article 40 and Sections 149, 152 and 164 of the Act, the Company may, by
Ordinary Resolution, from time to time, increase or reduce the number of Directors,
and may alter their qualifications and the Company may, (subject to the provisions of
Section 169 of the Act), remove any Director before the expiration of his period of
office and appoint another qualified in his stead. The person so appointed shall hold
office during such time as the Director in whose place he is appointed would have held
the same if he had not been removed.

Chairman of the Board of Directors

The members of the Board shall elect any one of them as the Chairman of the Board.
The Chairman shall preside at all meetings of the Board and the General Meeting of
the Company. The Chairman shall have a casting vote in the event of a tie.

If for any reason the Chairman is not present within 15 (fifteen) minutes after the time
appointed for holding the meeting or is unwilling to act as Chairman, the members of
the Board shall appoint any one of the remaining Directors as the Chairman.

Independent Directors

The Company shall have such number of Independent Directors on the Board of the
Company, as may be required in terms of the provisions of Section 149 of the
Companies Act, 2013 and the Companies (Appointment and Qualification of
Directors) Rules, 2014 or any other Law, as may be applicable. Further, the
appointment of such Independent Directors shall be in terms of the aforesaid
provisions of Law and subject to the requirements prescribed under the Listing
Regulations.

Equal Power to Director

Except as otherwise provided in these Articles, all the Directors of the Company shall
have in all matters, equal rights and privileges and shall be subject to equal
obligations and duties in respect of the affairs of the Company.

Nominee Directors

(1) Whenever the Board enters into a contract with any lenders for borrowing any
money or for providing any guarantee or security or for technical
collaboration or assistance or enter into any other arrangement, the Board
shall have, subject to the provisions of Section 152 of the Act the power to
agree that such lenders shall have the right to appoint or nominate by a notice
in writing addressed to the Company one or more Directors on the Board for

41



®

(ii)

(iii)

(iv)

v)

(vi)

such period and upon such conditions as may be mentioned in the common
loan agreement/ facility agreement. The nominee director representing
lenders shall not be required to hold qualification shares and not be liable to
retire by rotation. The Directors may also agree that any such Director, or
Directors may be removed from time to time by the lenders entitled to appoint
or nominate them and such lenders may appoint another or other or others in
his or their place and also fill in any vacancy which may occur as a result of
any such Director, or Directors ceasing to hold that office for any reason
whatsoever. The nominee director shall hold office only so long as any
monies remain owed by the Company to such lenders.

The nominee director shall be entitled to all the rights and privileges of other
Directors including the sitting fees and expenses as payable to other Directors
but, if any other fees, commission, monies or remuneration in any form are
payable to the Directors, the fees, commission, monies and remuneration in
relation to such nominee director shall accrue to the lenders and the same
shall accordingly be paid by the Company directly to the lenders.

Provided that if any such nominee director is an officer of any of the lenders,
the sittings fees in relation to such nominee director shall also accrue to the
lenders concerned and the same shall accordingly be paid by the Company
directly to that lenders.

Any expenditure that may be incurred by the lenders or the nominee director
in connection with the appointment or directorship shall be borne by the
Company.

The nominee director shall be entitled to receive all notices, agenda, minutes,
etc., and to attend all general meetings and Board meetings and meetings of
any committee(s) of the Board of which he is a member.

If at any time, the nominee director is not able to attend a meeting of Board or
any of its committees, of which he is a member, the lenders may depute an
observer to attend the meeting. The expenses incurred by the lenders in this
connection shall be borne by the Company.

Director's fees, remuneration and expenses:

(1)

(i)

Subject to the applicable provisions of the Act, the Rules, Law including the
provisions of the Listing Regulations, a Managing Director or Managing
Directors, and any other Director/s who is/are in the whole time employment of
the Company may be paid remuneration either by a way of monthly payment or
at a specified percentage of the net profits of the Company or partly by one way
and partly by the other, subject to the limits prescribed under the Act.

All fees/compensation to be paid to non-executive Directors including
Independent Directors shall be as fixed by the Board and shall require the prior
approval of the Shareholders in a General meeting. Such approval shall also
specify the limits for the maximum number of stock options that can be granted
to a non-executive Director, in any financial year, and in aggregate. However,
such prior approval of the Shareholders shall not be required in relation to the
payment of sitting fees to non-executive Directors if the same is made within the
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prescribed limits under the Act for payment of sitting fees with approval of
Central Government. Notwithstanding anything contained in this article, the
Independent Directors shall not be eligible to receive any stock options.

(2) Vacation of Office of Director:

Subject to relevant provisions of Sections 167 and 188 of the Act, the office of a
Director, shall ipso facto be vacated if:

(1) he is found to be of unsound mind by a court of competent jurisdiction; or
(i1) he applies to be adjudicated an insolvent; or
(i)  he is adjudged an insolvent; or

(iv) he is convicted by a court of any offence involving moral turpitude and is
sentenced in respect thereof to imprisonment for not less than 6 (six) months;
or

(v) he fails to pay any calls made on him in respect of shares of the Company held
by him whether alone or jointly with others, within 6 (six) months from the
date fixed for the payment of such call, unless the Central Government has by
notification in the Official Gazette removed the disqualification incurred by
such failure; or

(vi) he absents himself from 3 (three) consecutive meetings of the Board or from all
Meetings of the Board for a continuous period of 3 (three) months, whichever
is longer, without obtaining leave of absence from the Board; or

(vii)  he, (whether by himself or by any Person for his benefit or on his account), or
any firm in which he is a partner, or any private company of which he is a
director, accepts a loan, or any guarantee or security for a loan, from the
Company, in contravention of Section 185 of the Act; or

(viii)  having been appointed a Director by virtue of his holding any office or other
employment in the Company, he ceases to hold such office or other
employment in the Company; or

(ix) he acts in contravention of Section 184 of the Act; or

(x) he becomes disqualified by an order of the court under Section 203 of the
Companies Act, 1956; or

(xi) he is removed in pursuance of Section 169 of the Act; or

(xii)  he is disqualified under Section 164(2) of the Act.

Subject to the applicable provisions of the Act, a Director may resign his office at any
time by notice in writing addressed to the Board and such resignation shall become

effective upon its acceptance by the Board.

CONTINUING DIRECTORS
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54.

The continuing Directors may act notwithstanding any vacancy in their body, but if, and
so long as their number is reduced below the minimum number fixed by Article 40
hereof, the continuing Directors not being less than two may act for the purpose of
increasing the number of Directors to that number, or for summoning a General Meeting,
but for no other purpose

PROCEDURE, IF PLACE OF RETIRING DIRECTORS IS NOT FILLED UP

55. (a) If the place of the retiring Director is not so filled up and the meeting has not expressly

(b)

resolved not to fill the vacancy, the meeting shall stand adjourned till the same day in the
next week, at the same time and place, or if that day is a national holiday, till the next
succeeding day which is not a national holiday, at the same time and place.

If at the adjourned meeting also, the place of the retiring Director is not filled up and that
meeting also has not expressly resolved not to fill the vacancy, the retiring Director shall

be deemed to have been reappointed at the adjourned meeting, unless:-

) at that meeting or at the previous meeting a resolution for the reappointment of
such Director has been put to the meeting and lost;

(i1) retiring Director has, by a notice in writing addressed to the Company or its
Board , expressed his unwillingness to be so reappointed;

(ii1) he is not qualified or is disqualified for appointment; or

(iv) a resolution whether special or ordinary is required for the appointment or
reappointment by virtue of any applicable provisions of the Act.

POWERS OF THE BOARD

56.

(a)

(b)

(©)

Subject to the applicable provisions of the Act, these Articles and other applicable
provisions of Law: -

The Board shall be entitled to exercise all such power and to do all such acts and things
as the Company is authorised to exercise and do under the applicable provisions of the
Act or by the Memorandum and Articles of the Company.

The Board is vested with the entire management and control of the Company, including
as regards any and all decisions and resolutions to be passed, for and on behalf of the
Company.

Provided that the Board shall not, except with the consent of the Company by a Special
Resolution:-

1. Sell, lease or otherwise dispose of the whole, or substantially the whole, of the
undertaking of the Company, or where the Company owns more than one
undertaking, of the whole, or substantially the whole, of any such undertaking.
The term ‘undertaking’ and the expression ‘substantially the whole of the
undertaking’ shall have the meaning ascribed to them under the provisions of
Section 180 of the Act;
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ii. Remit, or give time for repayment of, any debt due by a Director;

iii. Invest otherwise than in trust securities the amount of compensation received by
the Company as a result of any merger or amalgamation; and

Borrow money(ies) where the money(ies) to be borrowed together with the money(ies)
already borrowed by the Company (apart from temporary loans obtained from the
Company’s bankers in the ordinary course of businesses), will exceed the aggregate of
the Paid up capital of the Company and its free reserves.

RELATED PARTY TRANSACTIONS

57. (a) Except with the consent of the Audit Committee, Board or the Shareholders, as may be

(b)

(©

(d)

(e)

€3]
(2

required in terms of the provisions of section 188 of the Act and the Companies
(Meetings of Board and its Powers) Rules, 2014, the Company shall not enter into any
contract or arrangement with a ‘related party’ with respect to:

(i)  sale, purchase or supply of any goods or materials;

(i)  selling or otherwise disposing of, or buying, property of any kind;

(ii1)) leasing of property of any kind;

(iv) availing or rendering of any services;

(v) appointment of any agent for purchase or sale of goods, materials, services or
property;

(vi) such Director's or its relative’s appointment to any office or place of profit in the
company, its subsidiary company or associate company; and

(vil) underwriting the subscription of any securities or derivatives thereof, of the
company:

no Shareholder of the Company shall vote on such Ordinary Resolution, to approve any
contract or arrangement which may be entered into by the Company, if such Shareholder

is a related party.

nothing in this Article shall apply to any transactions entered into by the Company in its
ordinary course of business other than transactions which are not on an arm’s length basis

The Director, so contracting or being so interested shall not be liable to the Company for
any profit realised by any such contract or the fiduciary relation thereby established.

The terms “office of profit” and “arm’s length basis” shall have the meaning ascribed to
them under Section 188 of the Act.

The term ‘related party’ shall have the same meaning as ascribed to it under the Act

The compliance of the Companies (Meetings of Board and its Powers) Rules, 2014 shall
be made for the aforesaid contracts and arrangements.
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APPOINTMENT OF DIRECTOR OF A COMPANY IN WHICH THE COMPANY IS
INTERESTED:

58.

A Director may be or become a Director of any Company promoted by the Company, or
on which it may be interested as a vendor, shareholder, or otherwise, and no such
Director shall be accountable for any benefits received as director or shareholder of such
Company except in so far as Section 188 or Section 197 of the Act as may be applicable.

DISCLOSURE OF A DIRECTOR'S INTEREST

59.

60.

Every Director shall in accordance with the provisions of Section 184 of the Act and of
the Companies (Meeting of Board and its Powers) Rules, 2014 shall disclose his concern
or interest in any company or companies or bodies corporate (including shareholding
interest), firms or other association of individuals by giving a notice in accordance with
such rules.

A Director of the Company who is in any way, whether directly or indirectly
concerned or interested in a contract or arrangement, or proposed contract or
arrangement entered into or to be entered into by or on behalf of the Company, shall
disclose the nature of his concern or interest at a meeting of the Board in the manner
provided in Section 184 of the Act;

Provided that it shall not be necessary for a Director to disclose his concern or
interest in any such contract or arrangement entered into or to be entered into with
any other company where any of the Directors of the company or two or more of
them together holds or hold not more than 2% (two per cent) of the Paid up Share
Capital in the other company or the Company as the case may be.

A general notice given to the Board by the Director, to the effect that he is a director
or shareholder of a specified body corporate or is a partner of a specified firm and is
to be regarded as concerned or interested in any contract or arrangement which may,
after the date of the notice, be entered into with that body corporate or firm, shall be
deemed to be a sufficient disclosure of concern or interest in relation to any contract
or arrangement so made. Any such general notice shall expire at the end of the
Financial Year in which it is given but may be renewed for a further period of one
Financial Year at a time by a fresh notice given in the first meeting of the Board in
the Financial Year in which it would have otherwise expired.

DISCUSSION AND VOTING BY INTERESTED DIRECTOR:

61.

No Director shall, as a Director, take any part in the discussion of, or vote on any
contract or arrangement in which he is in any way, whether directly or indirectly
concerned or interested, nor shall his presence count for the purpose of forming a
quorum at the time of such discussion or vote. This prohibition shall not apply to:

(a) Any contract of indemnity against any loss which the Director's or any of
them may suffer by reason of becoming or being sureties or surety for the
company: or

(b) Any contractor arrangement entered into or to be entered into by the Company
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(©)

with a public company, or with a private company, which is a subsidiary of a
public company, in which the interest of the Director consists solely in his
being a Director of such Company and the holder of shares not exceeding a
number of value the amount requisite to qualify him for appointment as a
director thereof, he having been nominated as such Director by the Company
or in his being a Shareholder of the Company holding not more than two per
cent of the Paid up share capital of the Company.

Subject to the provisions of Section 188 of the Act and other applicable
provisions, if any, of the Act, any Director of the Company, any partner or
relative of such Director, any firm in which such Director or a relative of such
Director is a partner, any private company of which such Director is a director or
member, and any director or manager of such private company, may hold any
office or place of profit in the Company.

The Company shall keep a Register in accordance with Section 189 of the Act
and shall within the time specified therein enter therein such of the particulars as
may be. The Register aforesaid shall also specify, in relation to each Director of
the Company, the names of the bodies corporate and firms of which notice has
been given by him under Article 60. The Register shall be kept at the Office of
the Company and shall be open to inspection at such Office, and extracts may be
taken therefrom and copies thereof may be required by any Shareholder of the
Company to the same extent, in the same manner, and on payment of the same
fee as in the case of the Register of Members of the Company and the provisions
of Section 94 of the Act shall apply accordingly.

ROTATION AND RETIREMENT OF DIRECTOR

62. (a) Rotation of Directors

(b)

At the Annual General Meeting of the Company to be held in every year, one third of
such of the Directors as are liable to retire by rotation for time being, or, if their number
is not three or a multiple of three then the number nearest to one third shall retire from
office, and they will be eligible for re-election.

Which Directors to retire:

(1)

(i)

The Directors to retire by rotation at every Annual General Meeting shall be
those who have been longest in office since their last appointment but as
between persons who become Directors on the same day those to retire shall, in
default of or subject to any agreement among themselves, be determined by
lot.

Save as permitted by Section 162 of the Act, every resolution of a General
Meeting for the appointment of a Director shall relate to one name
individually.

WHEN THE COMPANY AND CANDIDATE FOR OFFICE OF DIRECTOR MUST
GIVE NOTICE:

63.

The eligibility and appointment of a person other than a retiring Director to the office
of the Director shall be governed by the provisions of Section 160 of the Act.
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REGISTER OF DIRECTORS ETC.

64. (a) The Company shall keep at its Office, a Register containing the particulars of its

(b)

Directors, Managing Directors, Manager, Secretaries and other Persons mentioned in
Section 170 of the Act and shall otherwise comply with the provisions of the said Section
in all respects.

The Company shall in respect of each of its Directors also keep at its Office a Register, as
required by Section 170 of the Act, and shall otherwise duly comply with the provisions
of the said Section in all respects.

PROCEEDINGS OF DIRECTORS

65.

66.

67.

68.

69.

70.

71.

The Quorum necessary for the transaction of the business of directors shall be minimum
two or one third of the total numbers of directors whichever is higher, subject to Section
174 of the Act and the presence of Directors by video conferencing or by other audio
visual means shall also be counted for the purposes of calculating quorum.

If any duly convened Board Meeting cannot be held for want of a quorum, then such a
meeting shall automatically stand adjourned for 7 (seven) days after the original meeting
at the same time and place, or if that day is a national holiday, on the succeeding day
which is not a public holiday to the same time and place. Provided however, the
adjourned meeting may be held on such other date and such other place as may be
unanimously agreed to by all the Directors in accordance with the provisions of the Act.

If in the event of a quorum once again not being available at such an adjourned meeting,
the Directors present shall constitute the quorum and may transact business for which the
meeting has been called.

Subject to the provisions of Section 173 of Act, a meeting of the Board shall be held in
such a manner that not more than 120 days shall intervene between two consecutive
meetings of the Board and at least four such meetings shall be held in each calendar year.
The directors may meet together for the discharge of the business, adjourn and otherwise
regulate their meetings and proceedings, as they think fit.

Notice of every meeting of Board of the Company shall be given in writing to every
director at his/her address registered with the Company.

A meeting of the director for the time being at which a quorum is present, shall be
competent to exercise all or any of the authorities, powers and discretions by law or under

Articles and regulations for the time being vested in or exercisable by directors.

The Managing Director or a Director or a secretary upon the requisition of Director(s),
may at any time convene a meeting of the Board.

The questions arising at any meeting of the Board shall be decided by a majority of votes
and in case of any equality of vote, the Chairman shall have a second or casting vote.

Meetings of Directors:

(1) The participation of Directors in a meeting of the Board may be either in person
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72.

73.

74.

(ii)

(iii)

or through video conferencing or other audio visual means, as may be prescribed,
which are capable of recording and recognising the participation of the Directors
and of recording and storing the proceedings of such meetings along with date
and time. However, such matters as provided under Rule 4 of the Companies
(Meetings of Board and its Powers) Rules, 2014 shall not be dealt with in a
meeting through video conferencing or other audio visual means. Any meeting of
the Board held through video conferencing or other audio visual means shall only
be held in accordance with the Companies (Meetings of Board and its Powers)
Rules, 2014.

At least 7 (seven) days’ notice of every meeting of the Board shall be given in
writing to every Director for the time being at his address registered with the
Company and such notice shall be sent by hand delivery or by post or by
electronic means. A meeting of the Board may be convened in accordance with
these Articles by a shorter notice in case of any emergency as directed by the
Chairman or the Managing Director or the Executive Director, as the case may
be, subject to the presence of 1 (one) Independent Director in the said meeting. If
an Independent Director is not present in the said meeting, then decisions taken at
the said meeting shall be circulated to all the Directors and shall be final only
upon ratification by one independent Director. Such notice or shorter notice may
be sent by post or by fax or e-mail depending upon the circumstances.

At any Board Meeting, each Director may exercise 1 (one) vote. The adoption of
any resolution of the Board shall require the affirmative vote of a majority of the
Directors present at a duly constituted Board Meeting.

Chairman:

The Board may elect a chairman of its meeting and determine the period for which he
is to hold office.

How questions to be decided:

)

(ii)

Questions arising at any meeting of the Board or Committees, other than as
specified in these Articles and the Act, if any, shall be decided by a majority
vote. In the case of an equality of votes, the Chairman shall have a second or
casting vote.

No regulation made by the Company in General Meeting, shall invalidate any
prior act of the Board, which would have been valid if that regulation had not
been made.

Committees and Delegation by the Board

(1)

The Company shall constitute such Committees as may be required under the
Act, applicable provisions of Law and the Listing Regulations. Without prejudice
to the powers conferred by the other Articles and so as not to in any way to limit
or restrict those powers, the Board may, subject to the provisions of Section 179
of the Act, delegate any of its powers to the Managing Director(s), the executive
director(s) or manager or the chief executive officer of the Company. The
Managing Director(s), the executive director(s) or the manager or the chief
executive officer(s) as aforesaid shall, in the exercise of the powers so delegated,
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75.

76.

conform to any regulations that may from time to time be imposed on them by
the Board and all acts done by them in exercise of the powers so delegated and in
conformity with such regulations shall have the like force and effect as if done by
the Board.

(i1) Subject to the applicable provisions of the Act, the requirements of Law and
these Articles, the Board may delegate any of its powers to Committees of the
Board consisting of such member or members of the Board as it thinks fit, and it
may from time to time revoke and discharge any such committee of the Board
either wholly or in part and either as to persons or purposes. Every Committee of
the Board so formed shall, in the exercise of the powers so delegated, conform to
any regulations that may from time to time be imposed on it by the Board. All
acts done by any such Committee of the Board in conformity with such
regulations and in fulfillment of the purposes of their appointment but not
otherwise, shall have the like force and effect as if done by the Board.

(i)  The meetings and proceedings of any such Committee of the Board consisting of
two or more members shall be governed by the provisions herein contained for
regulating the meetings and proceedings of the Directors, so far as the same are
applicable thereto and are not superseded by any regulation made by the
Directors under the last preceding Article.

(iv) The Board of the Company shall in accordance with the provisions of the
Companies (Meetings of the Board and its Powers) Rules, 2014 or any other Law
and the provisions of the Listing Regulations, form such committees as may be
required under such rules in the manner specified therein, if the same are
applicable to the Company.

When acts of a Director valid notwithstanding informal appointments:

All acts undertaken at any meeting of the Board or of a Committee of the Board, or by
any person acting as a Director shall, notwithstanding that it may afterwards be
discovered that there was some defect in the appointment of such Director or persons
acting as aforesaid, or that they or any of them were disqualified or had vacated office
or that the appointment of any of them had been terminated by virtue of any provisions
contained in the Act or in these Articles, be as valid as if every such person had been
duly appointed, and was qualified to be a Director. Provided that nothing in this Article
shall be deemed to give validity to the acts undertaken by a Director after his
appointment has been shown to the Company to be invalid or to have been terminated.

Resolution without Board meeting:

No resolution shall be deemed to have been duly passed by the Board or by a
Committee thereof by circulation, unless the resolution has been circulated in draft
form, together with the necessary papers, if any, to all the Directors, or members of
the Committee, as the case may be, at their addresses registered with the Company in
India by hand delivery or by post or by courier, or through such electronic means as
may be provided under the Companies (Meetings of Board and its Powers) Rules,
2014 and has been approved by majority of Directors or Shareholders, who are entitled
to vote on the resolution. However, in case one-third of the total number of Directors
for the time being require that any resolution under circulation must be decided at a
meeting, the chairperson shall put the resolution to be decided at a meeting of the
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Board.

A resolution mentioned above shall be noted at a subsequent meeting of the Board or the
Committee thereof, as the case may be, and made part of the minutes of such meeting.

MINUTES

77. (a) The Board shall respectively cause minutes of all proceedings of General Meetings and

(b)

(b)

(©)

(d)

(e)

®

(2

of all proceedings at meetings of Board or of Committee to be duly entered in books to be
maintained for that purpose in accordance with Section 118 of the Act, provided that the
minutes book may be maintained in loose leafs

The Company shall prepare minutes of each Board Meeting and the entries thereof in
books kept for that purpose with their pages consecutively numbered. Such minutes shall
contain a fair and correct summary of the proceedings conducted at the Board Meeting.

The Company shall circulate the draft minutes of the meeting to each Director within 15
(fifteen) days after the Board Meeting.

Each page of every such book shall be initialed or signed and the last page of the record
of proceedings of each meeting in such book shall be dated and signed by the Chairman

of the said meeting or the Chairman of the next succeeding meeting.

In no case the minutes of proceedings of a meeting shall be attached to any such book as
aforesaid by pasting or otherwise.

The minutes of each meeting shall contain a fair and correct summary of the proceedings
thereat and shall also contain: -

(1) all appointments of Officers;

(i1) The name of the Directors present at the meeting in case of meeting of Board or
Committee of Board;

(iii) all resolutions and proceedings of the meetings of the Board; and

(iv) the name of the Directors, if any, dissenting from or not consenting to the
resolution, in the case of each resolution passed at the meeting of Board or
Committee of Board.

Nothing contained in sub Articles (a) to (e¢) above shall be deemed to require the

inclusion in any such minutes of any matter which in the opinion of the Chairman of the

meeting: -

(1) is or could reasonably be regarded as defamatory of any person;

(i1) is irrelevant or immaterial to the proceedings; or

(iii)  is detrimental to the interests of the Company.

The Chairman shall exercise absolute discretion in regard to the inclusion or non-
inclusion of any matter in the minutes on the ground specified in sub Article (f) above.
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(h)

(1)

Any such minutes, purporting to be signed in accordance with the provisions of Sections
118 of the Act, shall be evidence of the proceedings.

The minutes kept and recorded under this Article shall also comply with the provisions of
Secretarial Standard 3 issued by the Institute of Company Secretaries of India constituted
under the Company Secretaries Act, 1980 and approved as such by the Central
Government and applicable provisions of the Act and Law.

POWER TO BE EXERCISED BY THE BOARD ONLY BY MEETING

78.

(a)
(b)
(©)
(d)
(e)
()
(€9)
(h)
(i)
Q)
(k)

)

The Board shall exercise the following powers on behalf of the Company and the said
powers shall be exercised only by resolutions passed at the meeting of the Board: -

to make calls on Shareholders in respect of money unpaid on their shares;

to authorise buy-back of securities under Section 68 of the Act;

to issue securities, including debentures, whether in or outside India;

to borrow money(ies);

to invest the funds of the Company;

to grant loans or give guarantee or provide security in respect of loans;

to approve financial statements and the Board’s report;

to diversify the business of the Company;

to approve amalgamation, merger or reconstruction;

to take over a company or acquire a controlling or substantial stake in another company;

fees/ compensation payable to non-executive directors including independent directors of
the Company; and

any other matter which may be prescribed under the Companies (Meetings of Board and
its Powers) Rules, 2014 and the Listing Regulations.

The Board may, by a resolution passed at a meeting, delegate to any Committee of
Directors, the Managing Director, or to any person permitted by Law the powers
specified in sub clauses (d) to (f) above.

The aforesaid powers shall be exercised in accordance with the provisions of the
Companies (Meetings of Board and its Powers) Rules, 2014 and shall be subject to the

provisions of section 180 of the Act.

In terms of Section 180 of the Act, the Board may exercise the following powers subject
to receipt of consent by the Company by way of a Special Resolution:

1) to sell, lease or otherwise dispose of the whole or substantial part of the
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undertaking of the Company;
(i1) to borrow money; and

(iii) any such other matter as may be prescribed under the Act, the Listing
Regulations and other applicable provisions of Law.

MANAGING DIRECTOR(S) WHOLE TIME DIRECTOR(S) / EXECUTIVE
DIRECTOR(S)) MANAGER

79.

80.

81.

The Board may, from time to time, subject to the provisions of Sections 196 and 203 of
the Act and of these Articles, appoint from time to time, a Managing Director or whole
time director or executive director or manager of the Company for such period and on
such remuneration and other terms, as they think fit and subject to the terms of any
agreement entered into in any particular case, may revoke such appointment. His
appointment will be automatically terminated if he ceases to be a director.

The Board, subject to Section 179 of the Act, may entrust to and confer upon a managing
director or a whole time director any of the powers exercisable by them, upon such terms
and conditions and with such restrictions, as they may think fit and either collaterally
with or to their own powers and may, from time to time, revoke, withdraw or alter or vary
all or any of such powers.

The person so appointed, shall be responsible for and in charge of the day to day
management and affairs of the Company and subject to the applicable provisions of the
Act and these Articles, the Board shall vest in such Managing Director/s or the whole
time director(s) or manager or executive director(s), as the case may be, all the powers
vested in the Board generally.

PROVISIONS TO WHICH MANAGING DIRECTOR(S)) WHOLE TIME DIRECTOR(S)/
EXECUTIVE DIRECTOR(S)! MANAGER ARE SUBJECT

82.

Notwithstanding anything contained herein, a Managing Director(s) / whole time
director(s) / executive director(s) / manager shall subject to the provisions of any contract
between him and the Company be subject to the same provisions as to resignation and
removal as the other Directors of the Company, and if he ceases to hold the office of a
Director he shall ipso facto and immediately cease to be a Managing Director(s) / whole
time director(s) / executive director(s) / manager.

POWER OF ATTORNEY:

83.

The Board may, at any time and from time to time, by Power-of-Attorney under Seal
appoint any persons to be the Attorneys of the Company for such purposes and with
such powers, authorities and discretions (not exceeding those which may be delegated
by the Board under the Act) and for such period and subject to such conditions as the
Board may, from time to time, think fit; and any such appointments, may, if the Board
thinks fit, be made in favour of the Shareholders, or in favour of the Company or of the
Shareholders, directors, nominees, or officers of any Company or firm, or in favour of
any fluctuating body of persons whether nominated directly or indirectly by the
Board; and any such Power-of-Attorney may contain such provisions for the
protection or convenience of persons dealing with such Attorney as the Board think fit.

53



SECRETARY

84.

8s5.

Subject to the provisions of Section 203 of the Act, the Board may, from time to time,
appoint any individual as Secretary of the Company to perform such functions, which
by the Act or these Articles for the time being of the Company are to be performed by
the Secretary and to execute any other duties which may from time to time be
assigned to him by the Board. The Board may confer upon the Secretary so appointed
any powers and duties as are not by the Act or by these Articles required to be
exercised by the Board and may from time to time revoke, withdraw, alter or vary all
or any of them. The Board may also at any time appoint some individual (who need
not be the Secretary), to maintain the Registers required to be kept by the Company.

The Secretary shall be an individual responsible to ensure that there shall be no
default, non-compliance, failure, refusal or contravention of any of the applicable
provisions of the Act, or any rules, regulations or directions which the Company is
required to conform to or which the Board of the Company are required to conform to
and shall be designated as such and be the officer in default.

POWER TO AUTHENTICATE DOCUMENTS:

86.

Any Director or the Secretary or any officer appointed by the Board for the purpose
shall have power to authenticate any documents affecting the constitution of the
Company and any books, records documents and account relating to the business of
the Company and to certify copies thereof extracts therefrom, as true copies or
extracts and where any books, records documents or accounts are elsewhere than at the
office the local manager or other officer of the Company having the custody thereof
shall deemed to be a person appointed by the Board as aforesaid.

CERTIFIED COPIES OF THE BOARD:

87.

A document purporting to be a copy of a resolution of the Board or an extract from the
minutes of meeting of the Board which is certified as such in accordance with the
provisions of the last preceding Articles shall be conclusive evidence in favour of all
persons dealing with the Company upto the faith thereof that such resolution has been
duly passed or, as the case may be that such extract is true and accurate record of a duly
constitute meeting of the Directors.

RESERVES

88.

The Board may from time to time before recommending any Dividend set apart any
such portion of the profit of the Company as it thinks fit as reserves to meet
contingencies or for the liquidations of the debentures, debts or other liabilities of the
Company, for equalization of Dividends for repairing, improving or maintaining any of
the property of the Company and such other purposes of the Company as the Board in
its absolute discretion thinks conducive to the interest of the Company and may
subject to the provisions of Section 186 of the Act, invest the several sums so set aside
upto such investments (other than shares of the Company) as it may think fit, and from
time to time deal with and vary such investments and dispose of all or any part thereof
for the benefit of the Company, and may divide the Reserve into such special funds as
the Board thinks fit, with full power to employ the Reserve or any part thereof in the
business of the Company and that without being bound to keep the same separate from
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other assets.

INVESTMENT OF MONEY

89.

All money carried to the Reserves shall nevertheless remain and be profits of the
Company available, subject to due provision being made for actual loss or
depreciation, for the payment of Dividends and such moneys and all the other
moneys of the Company not immediately required for the purpose of the Company
may, subject to the provision of Section 186 of the Act, be invested by the Board in or
upon such investments or securities as it may select or may be used as working capital
or may be kept at any Bank on deposit or otherwise as the Board may, from time to
time think proper.

ISSUE OF BONUS SHARES

90.

The Company in its General Meeting may resolve to issue the bonus shares to its
shareholders subject to the applicable provisions of the Act and other laws as may be
applicable in this behalf from time to time.

FRACTIONAL CERTIFICATE

91.

For the purpose of giving effect to any resolution under the two last preceding
Articles the Board may settle any difficulty which may arise in regard to the
distribution as it thinks expedient and, in particular, may issue fractional certificates,
and may fix the value for distribution of any specific assets, and may determine that
cash payments shall be made to any Shareholders upon the footing of value so fixed in
order to adjust the rights of all parties may vest such cash or specific assets in trustees
upon such trusts for the persons entitled to the dividends or capitalized fund as may
seem expedient to the Board. Where requisite a proper contract shall be filed in
accordance with Section 75 of the Act, and the Board may appoint any person to sign
such contract on behalf of the person entitled to the dividends or capitalized fund and
such appointment shall be effective.

DECLARATION OF DIVIDENDS

92. (a) The profits of the Company, subject to any special rights relating thereto being created or

(b)

authorised to be created by the Memorandum or these Articles and subject to the
provisions of these Articles shall be divisible among the Shareholders in proportion to the
amount of Capital Paid up or credited as Paid up and to the period during the year for
which the Capital is Paid up on the shares held by them respectively. Provided always
that, (subject as aforesaid), any Capital Paid up on a Share during the period in respect of
which a Dividend is declared, shall unless the Directors otherwise determine, only entitle
the holder of such Share to an apportioned amount of such Dividend as from the date of
payment.

No Dividend shall be declared or paid otherwise than out of profits of the Financial Year
arrived at after providing for depreciation in accordance with the provisions of Section
123 of the Act or out of the profits of the Company for any previous Financial Year or
years arrived at after providing for depreciation in accordance with those provisions and
remaining undistributed or out of both provided that if the Company has not provided for
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(©)

(d)

(e)

®

(2

(h)

(1)

0)

depreciation for any previous Financial Year or years it shall, before declaring or paying
a Dividend for any Financial Year provide for such depreciation out of the profits of that
Financial Year or out of the profits of any other previous Financial Year or years,

No Dividend shall be declared unless carried over previous losses and depreciation not
provided in previous year are set off against profit of the company of the current year, the
loss or depreciation, whichever is less, in previous years is set off against the profit of the
company for the year for which dividend is declared or paid.

The Board may, from time to time, pay to the Shareholders such interim Dividend as in
their judgment the position of the Company justifies.

(1) Subject to the rights of Persons, if any, entitled to shares with special rights as to
Dividend, all Dividends shall be declared and paid according to the amounts paid
or credited as paid on the shares in respect whereof Dividend is paid but if and so
long as nothing is Paid upon any shares in the Company, Dividends may be
declared and paid according to the amount of the shares.

(i1) No amount paid or credited as paid on shares in advance of calls shall be treated
as Paid up for the purpose of this Article.

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

Subject to the applicable provisions of the Act and these Articles, the Board may retain
the Dividends payable upon shares in respect of any Person, until such Person shall have
become a Shareholder, in respect of such shares or until such shares shall have been duly
transferred to him.

Any one of several Persons who are registered as the joint-holders of any Share may give
effectual receipts for all Dividends or bonus and payments on account of Dividends or
bonus or sale proceeds of fractional certificates or other money(ies) payable in respect of
such shares.

Subject to the applicable provisions of the Act, no Shareholder shall be entitled to receive
payment of any interest or Dividends in respect of his Share(s), whilst any money may be
due or owing from him to the Company in respect of such Share(s); either alone or jointly
with any other Person or Persons; and the Board may deduct from the interest or
Dividend payable to any such Shareholder all sums of money so due from him to the
Company.

Subject to Section 126 of the Act, a transfer of shares shall not pass the right to any
Dividend declared thereon before the registration of the transfer.

Unless otherwise directed any Dividend may be paid by cheque or warrant or by a pay
slip or receipt (having the force of a cheque or warrant) and sent by post or courier or by
any other legally permissible means to the registered address of the Shareholder or
Person entitled or in case of joint-holders to that one of them first named in the Register
of Members in respect of the joint-holding. Every such cheque or warrant shall be made
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(k)
M

(m)

payable to the order of the Person to whom it is sent and in case of joint-holders to that
one of them first named in the Register of Members in respect of the joint-holding. The
Company shall not be liable or responsible for any cheque or warrant or pay slip or
receipt lost in transmission, or for any Dividend lost to a Shareholder or Person entitled
thereto, by a forged endorsement of any cheque or warrant or a forged signature on any
pay slip or receipt of a fraudulent recovery of Dividend. If 2 (two) or more Persons are
registered as joint-holders of any Share(s) any one of them can give effectual receipts for
any money(ies) payable in respect thereof. Several Executors or Administrators of a
deceased Shareholder in whose sole name any Share stands shall for the purposes of this
Article be deemed to be joint-holders thereof.

No unpaid Dividend shall bear interest as against the Company.

Notwithstanding anything contained in this Article, the dividend policy of the Company
shall be governed by the applicable provisions of the Act and Law.

The Company may pay dividends on shares in proportion to the amount Paid up on each
Share in accordance with Section 51 of the Act.

UNPAID OR UNCLAIMED DIVIDEND

93. (a) If the Company has declared a Dividend which has not been paid or the Dividend warrant

(b)

in respect thereof has not been posted or sent within 30 (thirty) days from the date of
declaration to any Shareholder entitled to payment of the Dividend, the Company shall
transfer the total amount of dividend, which remained unpaid or unclaimed within 7
(seven) days from the date of expiry of the said period of 30 (thirty) days to a special
account to be opened by the Company in that behalf in any scheduled bank to be called
the “Unpaid Dividend of S Chand And Company Limited”.

Any money so transferred to the unpaid Dividend account of the Company which
remains unpaid or unclaimed for a period of 7 (seven) years from the date of such
transfer, shall be transferred by the Company to the Fund established under sub-section
(1) of Section 125 of the Act, viz. “Investors Education and Protection Fund”.

BOOKS OF ACCOUNT TO BE KEPT

94,

95.

96.

97.

The Board shall cause proper books of account to be maintained under Section 128 of the
Act.

Subject to the provisions of Section 207 of the Act the Board shall also, from time to
time, determine whether and to what extent, and at what times and places, and at what
conditions or regulations account books of the Company or any of them, are to be kept or
shall be open to the inspection of Shareholders not being Directors.

Subject to the provisions of Section 207 of the Act no Shareholder (not being the
director) or other person shall have any right of in inspecting any account book or
document of the Company except as conferred by law or authorised by the Board or by
the Company in General Meeting.

The Books of accounts shall be kept at the Office or at such other place in India as the

Board may decide and when the Board so decides, the Company shall within seven
days of the decision, file with the Registrar a notice in writing giving the full address of
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that other place.

98. The Books of Account shall be open to inspection by any Director during business
hours.
ACCOUNTS

99. (a) Balance sheet and profit and loss account of the Company will be audited once in a year

(b)

(c)

(d)

(e)

by a qualified auditor for certification of correctness as per provisions of the Act.
Balance Sheet and Profit and Loss Account:

At every Annual General Meeting the Board shall lay before the Company a Balance
Sheet and Profit and Loss Account made up in accordance with the provision of the
Act and such Balance Sheet and Profit and Loss Account shall comply with the
requirements of sections 134 of the Act so far as they are applicable to the Company
but, save as aforesaid the Board shall not be found to disclose greater details of the
result or extent of the trading and transactions of the Company than it may deem
expedient.

Annual Report of Directors:

There shall be attached to every Balance Sheet laid before the Company a report by
the Board complying with Section 134 of the Act.

Copies to be sent to Shareholders and others:

A copy of every Balance Sheet (including the Profit and Loss Account, the Auditors
Report and every document required by law to be annexed or attached to the Balance
Sheet) shall, as provided by section 136 of the Act not less than twenty-one days
before the meeting be sent to every such Shareholders, trustee and other person to
whom the same is required to be sent by the said section.

Copies of Balance Sheet to be filed:
The Company shall comply with Section 137 of the Act as to filing copies of the

Balance Sheet and Profit and Loss Account and documents required to be annexed or
attached thereto with the Registrar of Companies.

SERVICE OF NOTICE AND DOCUMENTS

100. (2) How notices to be served on Shareholders:

A notice or other document may be given by the Company to its Shareholders in
accordance with Sections 20 and 101 of the Act.

Where a Document is sent by electronic mail, service thereof shall be deemed to be
effected properly, where a Shareholder has registered his electronic mail address with the
Company and has intimated the Company that documents should be sent to his registered
email address, without acknowledgement due. Provided that the Company, shall provide
each Shareholder an opportunity to register his email address and change therein from
time to time with the Company or the concerned depository. The Company shall fulfill all
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(b)

(©)

(d)

(e)

conditions required by Law, in this regard.
Transferee, bound by prior notice:

Every person who by operation of law or transfer or other means whatsoever, shall
become entitled to any share shall be bound by every notice in respect of such share
which previously to his name and address being entered on the Register shall have
been duly given to the person from whom he derives his title to such share.

Notice valid though Shareholder deceased:

Any notice or document delivered or sent by post to or left at the registered address of
any Shareholder in pursuance of these Articles shall notwithstanding such Shareholder
be then deceased and whether or not the Company have notice of his decease be
deemed to have been duly served in respect of any registered shares whether held
solely or jointly with other persons by such Shareholder until some other person be
registered in his stead as the holder or joint holders thereof and such service shall for
all purposes of these presents be deemed a sufficient service of such notice or
document on his heirs, executors or administrators and all persons, if any, jointly,
interested with him in any such share.

Service of process in winding-up:

Subject to the provisions of the Act, in the event of winding-up of the Company every
Shareholder of the Company who is not for the time being in the place where the office
of the Company is situated shall be bound, within eight weeks after the passing of an
effective resolution to wind up the Company voluntarily or the making of any order
for the winding up of the Company to service notice in writing on the Company
appointing some householder residing in the neighbourhood of the office upon them
all summons, notices, processes, orders and judgments in relation to or under the
winding up of the Company may be served and in default to such nomination, the
liquidator of the Company shall be at liberty on behalf of such member, to appoint
some such person and service upon any such appointee by the Shareholder on the
liquidator shall be deemed to be good personal service on such Shareholder for all
purposes and where the liquidator makes any such appointment he shall, with all
convenient speed, given notice thereof to such Shareholder by advertisement in some
daily newspaper circulating in the neighbourhood of the office or by a registered letter
sent by post and addressed to such Shareholder at his address as registered in the
register and such notice shall be deemed to be served on the day on which the
advertisement appears or the letter would be delivered in the ordinary course of the
post. The provision of this Article does not prejudice the right of the liquidator of the
Company to serve any notice or other document in any other manner prescribed by
these Articles.

Shareholders to notify address in India
Each registered Shareholder from time to time notify in writing to the Company such

place in India to be registered as his address and such registered place of address shall for
all purposes be deemed to be his place of residence.
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Service on Shareholders having no Registered Address

If a Shareholder does not have registered address in India, and has not supplied to the
Company any address within India, for the giving of the notices to him, a document
advertised in a newspaper circulating in the neighborhood of Office of the Company shall
be deemed to be duly served to him on the day on which the advertisement appears.

Service on Persons Acquiring Shares on Death or Insolvency of Shareholders

A document may be served by the Company on the persons entitled to a share in
consequence of the death or insolvency of a Shareholders by sending it through the post
in a prepaid letter addressed to them by name or by the title or representatives of the
deceased, assignees of the insolvent by any like description at the address (if any) in
India supplied for the purpose by the persons claiming to be so entitled, or (until such an
address has been so supplied) by serving the document in any manner in which the same
might have been served as if the death or insolvency had not occurred.

Persons Entitled to Notice of General Meetings

Subject to the applicable provisions of the Act and these Articles, notice of General
Meeting shall be given:

(1) To the Shareholders of the Company as provided by these Articles.

(i1) To the persons entitled to a share in consequence of the death or insolvency of a
Shareholder.

(i)  To the Auditors for the time being of the Company; in the manner authorized by
as in the case of any Shareholder of the Company.

Notice by advertisement

Subject to the applicable provisions of the Act, any document required to be served or
sent by the Company on or to the Shareholders, or any of them and not expressly
provided for by these Articles, shall be deemed to be duly served or sent if advertised in a
newspaper circulating in the district in which the Office is situated.

KEEPING OF REGISTERS AND INSPECTION

101. (a) Registers, etc. to be maintained by the Company:

The Company shall, in terms of the provisions of Section 88 of the Act, cause to be
kept the following registers in terms of the applicable provisions of the Act:

A Register of Member indicating separately for each class of Equity Shares held by
each Shareholder residing in or outside India and a Register of any other security
holders.

The Company shall also be entitled to keep in any country outside India, a part of the

registers referred above, called “foreign register” containing names and particulars of
the Shareholders or beneficial owners residing outside India.
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(b)

(c)

(d)

(e)

The registers mentioned in this Article shall be kept and maintained in the manner
prescribed under the Companies (Management and Administration) Rules, 2014.

Supply of copies of Registers:

Copies of the Memorandum and Articles of Association of the Company and other
documents referred to in Section 17 of the Act shall be sent by the Company to every
Shareholder at his request within 7 (seven) days of the request on payment of such sum
as prescribed under the Companies (Incorporation) Rules, 2014.

Inspection of Registers:

The register of charges, register of investments, register of shareholders, books of
accounts and the minutes of the meeting of the Board and Shareholders shall be kept
at the Office of the Company and shall be open, during business hours, for such
periods not being less in the aggregate than two hours in each day as the Board
determines for inspection of any Sharcholder without charge. In the event such
Shareholder conducting inspection of the abovementioned documents requires
extracts of the same, the company may charge a fee which shall not exceed Rupees
ten (10) per page or such other limit as may be prescribed under the Act or other
applicable provisions of Law.

When Registers of Shareholders may be closed:

The Company, after giving not less than seven days, previous notice by the
advertisement in some newspapers circulating in the district in which the office is
situated close the Register of Members for any period or periods not exceeding in
the aggregate forty-five days in each year but not exceeding thirty days at anyone
time.

Reconstruction:

On any sale of the undertaking of the Company the Board or the liquidators on a
winding- up may, if authorized by a Special Resolution, accept fully paid or partly
Paid up shares of any other Company, whether incorporated in India or not, either
than existing or to be formed for the purchase in whole or in part of the property of
the Company and the Board (if the profits of the Company permit) or the liquidators
(in winding-up) may distribute such shares or securities or any other property of the
Company amongst the Shareholders without realisation, or vest the same in trustees
for them and Special Resolution may provide for the distribution or appropriation of
the cash shares or other securities benefit or property otherwise then in accordance with
the strict legal right, of the contributories of the Company, and for the valuation of any
such securities or property at such price and in such manner as the meeting may
approve, and waive all rights in relation thereto, save only in case the Company is
proposed to be or is in the course of being wound up, such statutory rights (if any) under
Section 319 of the Act as are incapable of being varied or excluded by these Articles.

REGISTER OF CHARGES

102.

The Directors shall cause a proper register to be kept, in accordance with the applicable
provisions of the Act, of all mortgages and charges specifically affecting the property of
the Company and shall duly comply with the requirements of the applicable provisions of

61



the Act in regard to the registration of mortgages and charges therein specified.

CHARGE OF UNCALLED CAPITAL

103.

Where any uncalled capital of the Company is charged as security or other security is
created on such uncalled capital, the Directors may authorize, subject to the applicable
provisions of the Act and these Articles, making calls on the Shareholders in respect of
such uncalled capital in trust for the person in whose favour such charge is executed.

DISTRIBUTION OF ASSETS IN SPECIE OR KIND UPON WINDING UP

104. (a)If the company shall be wound up , the Liquidator may, with the sanction of a Special

(b)

Resolution of the company and any other sanction required by the Act divide amongst the
shareholders, in specie or kind the whole or any part of the assets of the company,
whether they shall consist of property of the same kind or not.

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

DIRECTOR’S ETC. NOT LIABLE FOR CERTAIN ACTS

105.

Subject to the provision of section 197 of the Act, no Director, Manager, Officer or
employee of the Company shall be liable for the acts, defaults, receipts and neglects of
any other Director, Manager, Officer or employee or for joining in any receipts or other
acts for the sake of conformity or for any loss or expenses happening to the Company
through the insufficiency or deficiency of any security in or upon which any of the
monies of the Company shall be invested or for any loss or damage arising from the
bankruptcy, insolvency or tortuous act of any person with whom any monies, securities
or effects shall be deposited or for any loss occasioned by an error of judgment or
oversight on his part , or for any other loss ,damage or misfortune whatsoever which shall
happen in the execution thereof unless the same shall happen through negligence, default,
misfeasance, breach of duty or breach of trust. Without prejudice to the generality
foregoing it is hereby expressly declared that any filing fee payable or any document
required to be filed with the registrar of the companies in respect of any act done or
required to be done by any Director or other officer by reason of his holding the said
office shall be paid and borne by the company.

AMENDMENT TO MEMORANDUM AND ARTICLES OF ASSOCIATION

106. (a) The Shareholders shall vote for all the Equity Shares owned or held on record by such

(b)

(©)

Shareholders at any Annual or extraordinary General Meeting of the Company in
accordance with these Articles.

The Shareholders shall not pass any resolution or take any decision which is contrary to
any of the terms of these Articles.

The Articles of the Company shall be amended only by way of a Special Resolution.

COPIES OF MEMORANDUM AND ARTICLES TO BE SENT TO SHAREHOLDERS
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107.

Copies of the Memorandum and Articles of Association of the Company and other
documents referred to in Section 17 of the Act shall be sent by the Company to every
Shareholder at his request within 7 (seven) days of the request on payment of such sum as
prescribed under the Companies (Incorporation) Rules, 2014.

POWER OF THE DIRECTORS

108.

109.

Subject to the Section 179 of the Act hereof, the directors shall have the right to delegate
any of their powers to such managers, agents or other persons as they may deem fit and
may at their own discretion revoke such powers.

The directors shall have powers for the engagement and dismissal of managers,
engineers, clerks, workers and assistants and shall have power of general direction,
management and superintendence of the business of the Company with full powers to do
all such acts, matters and things deemed necessary, proper or expedient for carrying on
the business of the Company, and to make and sign all such contracts and to draw and
accept on behalf of the Company all such bills of exchanges, hundies, cheques, drafts and
other government papers and instruments that shall be necessary, proper or expedient,
except only such of them as by the Act or by these presents are expressly directed to be
exercised by shareholders in the general meeting.

SECRECY

110.

Without prejudice to the rights of the Investors and the Investor directors, every manager,
auditor, trustee, member of a committee, officer, servant, agent, accountant or other
person employed in the business of the Company shall, if so required by the Board,
before entering upon the duties, sign a declaration pledging himself to observe strict
secrecy respecting all bonafide transactions of the Company with its customers and the
state of account with individuals and in matters relating thereto and shall by such
declaration pledge himself not to reveal any of the matters which may come to his
knowledge in the discharge of his duties except when require to do so by the Directors or
by any General Meeting or by the law of the country and except so far as may be
necessary in order to comply with any of the provision in these presents and the
provisions of the Act. Nothing herein contained shall affect the powers of the Central
Government or any officer appointed by the government to require or to hold an
investigation into the Company’s affair.

OPERATION OF BANK ACCOUNTS

111.  The Board shall have the power to open bank accounts, to sign cheques on behalf of the
Company and operate all banking accounts of the Company and to receive payments,
make endorsements, draw and accept negotiable instruments, hundies and bills or may
authorize any other person to exercise such powers.

INDEMNITY

112.  Subject to provisions of Section 197 of the Act, the Chairman, Directors, Auditors,

Managing Directors and other officer for the time being of the Company and any trustees
for the time being acting in relation to any of the affairs of the Company and their heirs
and executors, shall be indemnified out of the assets and funds of the Company from or
against all bonafide suits, proceedings, costs, charges, losses, damages and expenses
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which they or any of them shall or may incur or sustain by reason of any act done or
about the execution of their duties in their respective offices except those done through
their wilful neglects or defaults of any other officer or trustee.

THE SEAL

113. (1) The Board shall provide for the safe custody of the seal of the Company.

(i1) The seal of the Company shall not be affixed to any instrument except by the
authority of resolution of the Board or a Committee of the Board authorised by it
in that behalf and except in the presence of at least two Directors and of the
Secretary or such other person as the Board may appoint for the purpose; and
those two Directors and the Secretary or other aforesaid person shall sign every
instrument to which the Seal of the Company is so affixed in his presence. The
share certificate will, however, be signed and sealed in accordance with the Act
and the Companies (Share Capital and Debenture) Rules, 2014. Provided
nevertheless that any instrument bearing the Seal of the Company and issued for
valuable consideration shall be binding on the Company notwithstanding any
regularity touching the authority of the Board to issue the same.

BUYBACK OF SHARES

114.  Subject to the provisions of Sections 68, 69 and 70 of the Act and subject to requirement
of applicable buy-back regulations/rules made by central government/SEBI in this regard
as may be modified from time to time, the Company may purchase its own Equity Shares
or other Securities.

CANCELLATION OF FORFEITED SHARES

115. The Company may, by a resolution of the Board, decide not to reissue any forfeited
shares in the Company. In such a case, the Board may cancel the forfeited shares, with or
without canceling them from the authorised share capital, and transfer the amount
received on such shares to appropriate account head. In case the Company decides to
diminish the amount of Company’s share capital by the nominal value of forfeited shares
cancelled, it shall be done in accordance with the provisions of the Act as applicable.

CAPITALISATION OF PROFITS

116. (i) The Company in general meeting may, upon the recommendation of the Board,
resolve—

(a) that it is desirable to capitalise any part of the amount for the time being
standing to the credit of any of the Company’s reserve accounts, or to the
credit of the profit and loss account, or otherwise available for
distribution; and

(b) that such sum be accordingly set free for distribution in the manner
specified in Article 116 (ii) amongst the members who would have been
entitled thereto, if distributed by way of dividend and in the same
proportions.
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(i1) The sum aforesaid shall not be paid in cash but shall be applied, subject to the
provision contained in Article 116 (iii), either in or towards—

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

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

(©) partly in the way specified in sub-Article (a) and partly in that specified
in sub-Article (b);

(ii1) A securities premium account and a capital redemption reserve account may, for
the purposes of this Article, be applied in the paying up of unissued shares to be
issued to members of the Company as fully paid bonus shares;

(iv) The Board shall give effect to the resolution passed by the Company in
pursuance of this Article.

117. (1) Whenever such a resolution as aforesaid shall have been passed, the Board shall

(a) make all appropriations and applications of the undivided profits
resolved to be capitalised thereby, and all allotments and issues of fully
paid shares if any; and

(b) generally do all acts and things required to give effect thereto.

(i1) The Board shall have power—

(a) to make such provisions, by the issue of fractional certificates or by
payment in cash or otherwise as it thinks fit, for the case of shares
becoming distributable in fractions; and

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

(ii1) Any agreement made under such authority shall be effective and binding on such
members.

Digitally signed

JAGDEE byacpeep
SINGH
P SINGH pate: 2025.03.25

16:22:24 +05'30'
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Name, address, description

S.No . Signature of the que & address,.
and occupation of . description & occupation of
. subscriber .
subscriber witness
Shyam Lal Gupta
S/o Niranjan Lal Gupta
16-B/4, Asaf Ali Road,
1 . (Sd)
New Delhi
Businessman
Rajendra Kumar Gupta O.R raghavan
S/o Shyam Lal qupta S/o O.U.Rajagopala lyer
5 16-B/4, Asaf Ah. Road, (sd) 4, Jain Mandir Road
New Delhl New Delhl
Businessman Chartered Accountant
Services
Ravindra Kumar Gupta
S/o Shyam Lal Gupta
16-B/4, Asaf Ali Road,
3 . (Sd)
New Delhi
Businessman

29" day of August, 1970
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IN THE NATIONAL COMPANY LAW TRIBUNAL, NEW DELHI
COURT-III

Item No.105

New IA{Com.A}- 247 /2023
In

CAA-60(ND)/2020

IN THE MATTER OF:
Blackie & Son (Culcutta) Pvt Ltd. & Nirja Publishers & Printers Pvt Ltd.
«... APPLICANT/PETITIONER

SECTION
U/s 230-232 ' Order delivered on 24.07.2023

CORAM:
SHRI BACHU VENKAT BEALARAM DAS, HON’BLE MEMBER (JUDICIAL)
SHRI ATUL CHATURVEDI HON’BLE MEMEBER (TECHNICAL)

PRESENT:
For the Applicant : Mr. Lokesh Dyani, Ms. Ashima Jain, Advocates in IA-

24772023
For the IT Department : Mr. Sanjay Kumar, Ms. Easha and Ms. Hemlata
Rawat, Standing Counsels for Income Tax Department

~ For the OL : Ms. Hemlata Rawat Counsel for OL
ORDER e e 1002
IA(Com.A)- 247/2023:- sate of Presenition -
of apphica PR EE 37 /fflf_% -
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which has been mentioned in the present application. Potal ¥ GD sse
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Accordingly, modified order is issued separately.
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NATIONAL COMPANY LAW TRIBUNAL
NEW DELHI BENCH (COURT- III)

C.P.{CAA)-60/ND /2020
In
CA(CAA) 12/ND/2020

Section 230 to Section 232 of the Companies Act, 2013

IN THE MATTER OF SCHEME OF ARRANGEMENT:

AMONGST
M/S BLACKIE & SON (CALCUTTA) PVT LTD

... Petitioner No.1 /Transferor Company No.1
AND
M/S NIRJA PUBLISHERS & PRINTERS PVT LTD

... Petitioner No.2 /Transferor Company No. 2
AND

M/S DS DIGITAL PVT LTD

...Petitioner No.3/ Demerged Company No.1
AND
M/S SAFARI DIGITAL EDUCATION INITIATIVES PVT LTD
| ...Petitioner No.4/ Demerged Company No.2
WITH
MIS S CHAND AND COMPANY LTD

... Petitioner _I\_Io.S/ Transferee Company No. 1

Order Delivered on: 24.07.2023
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CORAM:

SH. BACHU VENKAT BALARAM DAS, HON’BLE MEMBER (JUDICIAL}
SH. ATUL CHATURVEDI, HON’'BLE MEMBER (TECHNICAL)

PRESENT:

For the Applicant : Mr. Satwinder Singh, Adv.

For the RD : Ms. Privadarshini Dewan, Ms. Swechcha Mishra, Advs.
For the OL © : Ms. Hemlata Rawat Adv.

ORDER
PER: ATUL CHATURVEDI, MEMEER (TECHNICAL})

1. This is a 2rd Motion Petition filed under Sections 230, 232 & 66 of the
Companies Act, 2013, in connection with the proposed scheme of
Arrangement amongst Blackie & Son (Calcutta) Pvt Ltd, Nirja Publishers
& Printers Pvt Ltd, DS Digital Pvt Ltd, Safari Digital Education Initiatives
Pvt Ltd and S Chand and Company Ltd.

2. M/s. Blackie & Son (Calcutta} Pvt Ltd, (hereinafter referred to as
“Transferor Company-1") was incorporated on 09.10.1979 under the
provisions of the Companies Act, 1956 having its registered office at
7361, Ravindra Mansion, Ram Nagar, Qutab Road, New Delhi-110055.

3. M/s. Nirja Publishers & Printers Pvt Ltd, {hereinafter referred to as
“Transferor Company- 2”) was incorporated on 31.08.1971 under the
provisions of the Companies Act, 1956 having its registered office at

. 7361, Ravindra Mansion, Ram Nagar, Qutab Road, New Delhi-110055.

4, M/s. DS Digital Pvt Ltd, (hereinafter referred to as “Demerged
Companyl”} was incorporated on 28.01.2008 under the provis /1013;(?{@ \\
Companies Act, 1956 having its registered office at A- 27/ /ﬁ:@,dﬁﬂug;, ;
Mohan Co-operative Industrial Estate, New Delhi-1 1004«4,??:KE £ E

s
o

L™
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5. M/s. Safari Digital Education Pvt Ltd, (hereinafter referred to as
“Demerged Company-2”) was incorporated on 23.06.2010 under the
provisions of the Companies Act, 1956 having its registered office at A27,
2nd Floor, Mohan Co-operative Industrial Estate, New Delhil 10044.

6. M/s. S Chand and Company Ltd, {hereinafter referred to as “Transferee
Company - 17} was incorporated on 09.09.1970 under the provisions of
the Companies Act, 1956 having its registered office at A-27, 2nd Floor,
Mohan Co-operative Industrial Estate, New Delhi-110044.

7. The present Petition has been filed by all the Companies jointly. Since
the Registered offices of all the Petitioner Companies is situated in Delhi,
the jurisdiction lies with this Adjudicating Authority. The Transferor
Companies No. 1 & 2, the Demerged Companies No.1 & 2 and the
Transferee Company had filed a 1st Motion Joint Application under
Sections 230, 232 & 66 of the Companies Act, 2013, and other applicable
provisions, if any, being CA(CAA)12{(ND} OF 2020, with this Tribunal. To
obtain appropriate orders to dispense/convene meetings of

~ Shareholders, Secured Creditors and Un-Secured Creditors, of these
companies for the purpose of considering and approving, with or without,

the aforesaid Scheme of Arrangement.

8. This Tribunal was pleased to direct for the convening of separate
meetings of Equity Shareholders of the Transferee Company No.l,
Secured Creditors of the Transferor Company No.2, the Demerged
C_ompany No.l1 and the Transferee Company No.l and Un-Secured
Creditors of the Transferor Company No.2, the Demerged Company No.1
and the Transferee Company No.1 on 25t March, 2020 and 26t March —

B

2020, In view of complete nationwide Lockdown to contain the CO\{I&ZQ&"&i AW
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conferencing with facility to remote e-voting on 17.07.2020 and
18.07.2020. The composite scheme of Arrangement was considered and
approved unanimously with overwhelming majority in each of the

meetings, the details of which have been filed.

9. Subsequent to the order of dispensation of meetings in relation to the
Transferor Companies, the Second Motion petition was moved by the
Petitioner Companies in connection with the Scheme of Arrangement for
issuance of notices to the Central Government, Registrar of Companies
NCT of Delhi & Haryana, Regional Director (Northern Region} MCA,
Income Tax Authorities, Official Liquidator, Reserve Bank of India and
other sectoral regulators who shall be affected by the proposed Scheme
and to such other Objector(s}, if any, and also for publication of notice in
respect of the said Scheme. The said petition was admitted and directions
were issued, by this Tribunal requiring the Petitioner Companies to serve
notices to the Central Government, Registrar of Companies NCT of Delhi
& Haryana, Regional Director {Northern Region) MCA, Income Tax
Authorities, Official Liquidator and other sectoral regulators likely to be
-affected by the said proposed Scheme and also to carry out necessary
publication in English and Hindi newspapers with respect to the said

Scheme.

10. It is submitted by the Petitioners that in compliance of the above stated
“directions, the Petitioners duly filed an Affidavit of Service by confirming

" that the aforesaid Notices of the present Company Petition were
_published in Business Standard (English) and Business Standard (Hindi)
newspaper Delhi edition. It is further submitted that the Petitioner

- Companies also served the Notices of the present Company Petition to all

the statutory authorities.

,,/g'\fp
/,@’ZQ@
11. The Regional Director vide its report dated 19.01.2021 has raisﬁég{tﬁe
following observations: - = - \f

C.P.{CAA)-60/ND /2020 : _ T
CAICAAL 12/ND /2020 . : : _




(a) Refer to clause 14 & 37 of the scheme, the Transferee Company
shall comply with Section 232(3){i} of the Companies Act, 2013
and pay the difference fee on the consolidated authorized share
capital of the transferee company, after setting off the fee already

paid by the Transferor Companies on their respective capital.

(b) The Auditor has stated in the Financial Statement of Transferee
Company filed for the Financial Year 2019-2020 that they are
unable to verify the existence/condition of inventories of INR
103.55 Million, raw material of INR 556.40 Million, finished
g_oods of INR 3.18 Million traded goods to determine adjustment
that may be required to be made in the value of inventory.
Therefore, the valuation shown under inventory may change and
also the valuation report which is based on Financial Statement

as at 31.03.2020.

(c)_ As per Note 53 of in Financial Statement of Transferee Company
filed for the Financial Year 2019-2020, there are uncertainty in
' ‘receivables, inventory, raw material to use assets and investment

" in subsidiaries and debt repayment.

(d) As per para (i} of the Auditor report of Transferee company, the
remuneration of the director for the year ended 31.03.2020 is in

| excess of the limit applicable u/s 197 of the Act by Rs. 5 million.

12. The Petitioner Companies had field their reply dated 29.01.2021 in
response to the Regional Director’s Report dated 19.01.2021. The Reply/;;:::i;;“

LAl
Ll "
P

of the Petitioner Companies is summarized below: -
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Company No. 2 will comply with the provisions of Section 232(3)(i) of the
Companies Act, 2013 and other applicable provisions, if any, and make
the requisite payment to the Registrar of Companies and other Authorities,
if any, on increase of their respective authorized capital subsequent to the

sanction of the Scheme of Arrangement.

b. With regard to the remarks made by the Statutory Auditors of the
Transferee Company No.l1 in its report on the Audited Financial
Statements for the year ended 31st March, 2020, with regard to the
verifications of inventories; it is most respectfully submitted that these
observations/disclosures are made in the Auditors’ Report/Financial
Statements and are not necessarily a negative statement. As observed by
'fhe Statutory Auditors themselves, complete explanations are given in note
._ 54 to the Audited Financial Statements for the year ended 31st March,
2020, which is reproduced below for the ready reference of this Honble
Tribunal:

Note 54: The Company, as part its policy, performs physical verification of
inventory bi-annually in September and March every year. Accordingly, the
'management had carried out physical verification of inventory as at
September 30,2019. However, as at March 31, 2020, due to travel
restrictions on account of COVID-19 and due to significant business
activities subseguent to year-end in the post lock down period, the
rhanagement could not perform physical count of inventory as at March 31,
2020 through to the date of approval of these Financial Statements. The
management has, therefore, relied upon the inventory count reflected in its
books of accounts, which is the balancing figure for the opening, purchases
d_nd the inventory consumed/sold during the financial year. The
rﬁa_nagement intends to complete the physical verification process in the

subsequent quarter and does not expect any significant impact which arise e ——
ey T
e = {? {:i_\\\'\
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November 14, 2017, after which the Scheme was filed with the Stock

Exchanges and SEBI for approval, before filing the same with this

Hon’ble Tribunal. Hence, the aforesaid observations made by the Auditors with regard
to the inventories do not have any bearing either on the Share Valuation Report or on

the proposed Scheme of Amalgamation.

c. With regard to Note 53 on uncertainty in receivables, inventory, raw
material, right to use assets and investment in subsidiaries and debt
repayment in the Transferee Company No.1, it is submitted that a lot of
uncertainty prevailed in the economy on account of COVID-19 pandemic
and the resultant nationwide lockdown. It may be noted that the
Transferee Company No.l is engaged in publishing of educational books
and other related activities. Schools and educational institutions are one
of the worst hit industries due to COVID-19 pandemic. Necessary
disclosure was made on the aforesaid aspects in Note 53 to the Financial
Statements of the Transferee Company for the year ended 31t March,
2020, in compliance with the Companies Act, 2013 and other applicable
provisions. '

.However, the situation is gradually improving. The Transferee Company
No.1 has started realizing receivables. The realization of receivables has
been slow since most of the Educational Institutions remained closed and
academic sessions/semesters/admissions were delayed due to delay in
examination results. The inventories of the Transferee Company No.1 have
been sold during the subsequent periods and the raw material has also
been put to use for production and services to customers. With regard to
debt repayment, it is submitted that it has been made regularly after
obtaining moratorium as approved by the Banks of the Transferee

Company No.l and there are no overdues payable by the Transferee.... .

view that uncertainty on the Investment in Subsidiaries is realiza

where provision has been made in books of accounts.
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The proposed scheme of Arrangement will enable the Petitioner Companies
to consolidate similar businesses. The Scheme will lead to simplification of
group structure by eliminating multiple companies in similar business,
thus enabling focus on core competencies which has become all the more

critical in the present challenging times.

d. With regard to excess remuneration paid to the Director of the Transferee
Company No.1 for the year ended 31st March, 2020, it is submitted that in
terms of the provisions of the Companies Act, 2013, the Transferee
Company No.1 had already taken approval of the Shareholders at the
Annual General Meeting convened on 29% September, 2020 for the
remuneration paid to the Directors during the Financial Year 2019-20. As
on the date of this Affidavit, all the compliances have been made with

- regard to the remuneration paid to the Directors during the Financial Year
2019-20.

13. The Income Tax Department vide its report dated 14.01.2021 submitted
- to this tribunal stating therein that they have no objection with respect to
the present Scheme of arrangement, subject to the condition that
provisions of section 72 A of the IT Act to be complied. The Petitioner
company have stated that none of the Petitioner companies has any
outstanding Income Tax due. Be that as it may, the Income Tax
Department can initiate appropriate proceedings for recovery of Income

Tax dues if any.
14. The Official Liquidator vide its report dated 03.12.2020 submitted to this
- T_x_-ibunal stating therein that they have no objection with respect to the

present Scheme of arrangement.

15, We have gone through the observations made by the Regional Dip / E'C::' R ,f ¢

C.P.[CAAL-60/ND /2020
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perusal of the observation and reply by Petitioner Companies, we find no

impediment for the approval of the scheme.

16. In view of the foregoing facts and discussion and upon considering the
approval accorded by the Members and Creditors of all the Companies to
the proposed Scheme and also in the view of the fact that no sustainable
objections have been raised by the Office of the Regional Director, Income
Tax Department or any other interested party, there does not appear to
be any impediment in granting sanction to the Scheme proposed of

- Arrangement.

17. Accordingly, in the sequel to the above facts and circumstances, the
sanction is hereby granted to the Scheme of Arrangement proposed by the

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

18. Consequently, the sanction is hereby granted to the Scheme under
Section 230 to 232 of the Companies Act, 2013. Upon the sanction
. becoming effective from the appointed date of amalgamation and
' ‘arrangement i.e., 1=t April, 2017, the Transferor Companies shall stand

~ dissolved without undergoing the process of winding up.

19. This Tribunal with respect to De-merger of Educational Business of the
- Demerged Company-1 and Demerged Company-2 into the Transferee

Company to Order:

~a) That all properties, rights and powers of Demerged
Undertaking be transferred without further act or deed to the
Resulting Company and accordingly, the same shall pursuant
“to Section 230-232 of the Companies Act, 2013 be transferred
to and vested in the Resulting Company for all intenti//?iﬁ;a:;‘ Z’E} .
purposes and interest of the Demerged Undertaking subje,c,t‘* P v
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b) That all the liabilities, (if any) and powers, engagements,
obligations and duties of the Demerged Undertaking shall
pursuant to Section 232(3} of the Companies Act, 2013
without further act or deed be transferred to the Resulting
Company and accordingly the same become the liabilities and

duties of the Resulting Company; and

¢) That all proceedings now pending by or against the Demerged
* Undertaking shall be continued by or against the Resulting

" Company; and

~d} That the Petitioner Company, shall within thirty days of the
- date of the receipt of this order cause a certified copy of this
‘Order to be delivered to the Registrar of Companies for
registration and on such certified copy being so delivered, the

* Demerged Undertaking shall be deemed to be transferred; and

20 This Tribunal further directs amalgamation with respect to Transferor

Compames No. 1 and 2 with Transferee Company No.1.

21. This Tribunal further directs Amalgamation of Demerged Company No.1
(With the residual business remaining in the company after the de-

merger of its educational business) with Demerged Company No. 2 that:

i. All contracts of the Transferor Companies, which are subsisting or

' '-'-having effect immediately before the Effective Date, shall stand

B transferred to and vested in the Transferee Company and be in full
”‘-:-‘:t-m

force and effect in favor of the Transferee Company and may b / ‘ﬁ*{‘; 1??.&} \

enforced by or against it as fully and effectually as if, instead of t}

Transferor Company, the Transferee Company had been a party( ;ﬁ
beneficiary or obliged thereto; ' ' )

C.P.ICAA}I-60/ND /2020
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ii. All the employees of the Transferor Company shall be deemed to
-have become the employees and the staff of the Transferee
Company with effect from the Appointed Date, and shall stand
transferred to the Transferee Company without any interruption of
service and on the terms and conditions no less favorable than
- those on which they are engaged by the Transferor Company, as on
‘the Effective Date, including in relation to the level of remuneration
and contractual and statutory benefits, incentive plans, terminal
benefits, gratuity plans, provident plans and any other retirement

“benefits;

iii. All liabilities of the Transferor Companies, shall, pursuant to the
provisions of section 232(4} and other applicable provisions of the
Companies Act, 2013, to the extent they are outstanding as on the
Effective Date, without any further act, instrument or deed stand

- transferred to and be deemed to be the debts, liabilities, contingent

- liabilities, duties and obligations etc. as the case may be, of the

-._.'Transferee Company and shall be exercised by or against the

'iTr_ansferee Company, as if it had incurred such liabilities.

Jiv. All proceedings now pending by or against the Transferor

Companies be continued by or against the Transferee Company.

22. The sanctioned Scheme of Arrangement shall be binding on all the
.'Petitioner Companies and their Shareholders and Creditors. The
. Petitioner Companies shall remain bound to comply with the statutory
féquirements in accordance with law. Notwithstanding the above, if at any
stage any deficiency is found or violation committed qua any enact.?egt,\;h? Sy
statutory rule or regulation is found to be committed, the sanction grﬁqma v
by this Tribunal to the Scheme will not come in the way of actx?ﬁf%% b

[
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taken, albeit, in accordance with the law, against the concerned persons,

Directors and Officials of the Applicant Company.

23. While approving the Scheme as above, it is clarified that this Order should
not be construed as an order in any way granting exemption from payment
of Stamp Duty, Taxes or other statutory dues, if any, and payment in
accordance with law or in respect to any permission/compliance with any
other requirement, which may be specifically required under any law will
be made. Further, the approval of the Scheme would in no manner affect
t__he tax treatment of the transactions under the Income Tax Act, 1961 or
serve as any exemption or defense for the Applicant Companies against

tax treatment in accordance with the provisions of Income Tax Act, 1961,

24, This Tribunal further directs with respect to Transferor companies and

- Transferee company, that:

-a. All benefits, entitlements, incentives and concessions under
~-incentive schemes and policies that the Transferor Companies

' é.re entitled to include under Customs, Excise, Service Tax,

- VAT, Sales Tax, GST and Entry Tax and Income Tax laws,
sﬁbsidy receivables from Government, grant from any
governmental authorities, direct tax
benefit/exemptions /deductions, shall, to the extent statutorily
available and along with associated obligations, stand
_transferred to and be available to the Transferee Company as if
the Transferee Company was originally entitled to all such

“benefits, entitlements, incentives and concessions;

b. All contracts of the Transferor Companies, which are subszstlng PR
- or having effect immediately before the Effective Date, s/%ll d

stand transferred to and vested in the Transferee Compar;& §
be in full force and effect in favour of the Transferee Co gafiy .
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and may be enforced by or against it as fully and effectually as
if, instead of the Transferor Companies, the Transferee

Company had been a party or beneficiary or obliged thereto;

c. All the employees of the Transferor Companies shall be deemed
to have become the employees and the staff of the Transferee
Company with effect from the Appointed Date, and shall stand
transferred to the Transferee Company without any
interruption of service and on the terms and conditions no less
favourable than those on which they are engaged by the
Transferor Companies, as on the Effective Date, including in
r.elation to the level of remuneration and contractual and
statutory benefits, incentive plans, terminal benefits, gratuity

plans, provident plans and any other retirement benefits.

25. In compliance with the requirement of Section 230 (1) of the Act, the — [g¢!
Petitioner Companies shall, until the full 1mp1ementat10n ‘of ﬂ'ié Sehieme |

of Arrangement, file statement in Form CAA 8 along with thje glequlred fiée Seegig

. as prescribed in the Companies {Registration offices and feeg) Rules 20 14;,,‘,,. .

Re g:.s[m S A R
‘'within 210 days from the end of each financial year, Eotal (_,{ (e (j

o £
re \‘f‘ha T

sd/-

Sd/-
ATUL CHATURVEDI e &em{/ BACHU VENKAT BALARAM DAS
(MEMBER TECHNICAL) (MEMBER JUDICIAL)
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ANNEXURE No. P—1{

COMPOSITE SCHEME OF ARRANGEMENT

AMONGST
BLACKIE & SON (CALCUTTA} PRIVATE LIMITED m
AND e eﬂ I’?f"\iu‘hlhu ‘ﬁ?/{g 23
NIRJA PUBLISHERS & PRINTERS PRIVATE LIMITED!! APPUCies |
N o Fagun
AND opylag b ﬁﬂ’? qu,a;-
degstratio L
DS DIGITAL PRIVATE LIMITED o @ L{ O D
AND Tyate of I*

Tecord of k‘:
SAFARI DIGITAL EDUCATION INITIATIVES PRIVATE LIMITED: «:{ ;"

Yate of g

AND
S CHAND AND CCMPANY LIMITED
AND

if{\ npany Law l ihyia

S §ipdin
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS o

INTRODUCTION

A. This composite scheme of arrangement {“Scheme”, as more particularly
defined in Clause 2.22 of this Scheme) provides for:

Coa) amaigamation of Blackie & Son {Calcutta) Private Limited
' - {hereinafter referred to as “Transferor Company-I") and Nirja
~ Publishers & Printers Private Limited {hereinafter referred to as
"Transferor Company-fl") with and inte § Chand And Company

Limited (hereinafter referred io as Transferee Company-i'}.

b) de-merger of Education Businesses (hereinafter referred to as
‘Demerged Undertakings”) (defined hereinafter) of DS Digital
Private Limited (hereinafter referred to as the "Demerged
Company-I"y and Safari Digitai Education Initiatives Private
Limited (hereinafier referred to as the "Demerged Company-lIi
with and inte § Chand And Company Limited {hereinaffer also
referred to as “Resulting Company*) on a going-concern basis;
and

c} amalgamation of DS Digital Private Limited (which for the
' purposes of Part- | and Part- IV of this Scheme after giving effect to
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Parl-ill of the Scheme, shall also mean the “Transferor Company-
NIy with and into Safari Digital Education initiatives Private
Limited (hereinafter also referred to as “Transferee Company-il").

This Scheme is made in terms of provisions of section 230 to 232 and other
refevant provisions of the Act (defined hersinafter) together read with
section 2(1B) and 2(19AA) and other relevant provisions of the IT Act
(defined hereinafter} as applicable. For the sake of brevity, Demerged
Company-t and Demerged Company-!l are hereinafter collectively referred
as "Demerged Companies”. Further, Transferor Company-i, Transferor
Company-tl, Demerged Companies and Transferee Company-l are
hereinafter collectively referred to as "Companies”.

. Transferor Company-} is a private limited company duly incorporated under

provisions of the Companies Act, 1958 (hereinafter referred to as “1956

Act) on October 9, 1979 bearing corporate identity number
"U74899DL1979PTC014517 and having its registered office situated at

7361, Ravindra Mansion, Ram Nagar, New Delhi-110055. Transferor
Company-l is, inter alia, earning its revenue from royaity on books.
Transferor Company-l is a wholiy owned subsidiary of Transferee

_' Company-|.

. Transferor Company-Ii is a private limited company duly incorporated under

provisions of the 1956 Act on August 31, 1971 bearing carporate identity
number U74899DL1971PTCQ057768 and having its registered office
situated at 7361, Ram MNagar, Qutab Road, New Dethi-110055. Transferor
Company-il is engaged in the business of publishing, printing and
reproduction of books for S Chand group. Transferor Company-ll is a whelty
owned subsidiary of Transferee Company- |.

Transferee Company-t or Resulting Company is a public limited company

~ duly incerporated under provisions of the 1956 Act on September 9, 1970

‘bearing corperate identity number L22219DL1970PLC005400 and having

its registered office at Ravindra Mansion, Ram Nagar, New Dethi-110055.
The equity shares of Transferee Company-| are listed on BSE Limited

{"BSE"} and National Stock Exchange of India Lid. ("NSE"). Transferee

Company- is engaged in the business of publishing of educational books
with products ranging from school books, higher academic books,
competition and references books, technical and professional beoks and
chiidren books.

Demerged Company-l or Transferor Company-ili is a private iimited
company duly incorporated under provisions of the 1958 Act on January 28,
2008 bearing corporate identily number U72200DL2008PTC173250 and

having its registered office situated at 7361, Ravindra Mansion, Ram Nagar,

New Delhi-110055. Demerged Company-l is, infer afia, engaged in business
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of providing digital educational services and rurning pre- schools. The
Demerged Company-| is a subsidiary of Transferee Company-1.

F.. Demerged Company-ll or Transferee Company-ll is a private limited
company duly incorporated under provisions of the 1956 Act on June 23,
2010 bearing corporate identity number U80204DL2010PTC204512 and
having its registered office situated at 7361, Ravindra Mansion, Ram Nagar,

" New Delhi-110055. Demerged Company-H or Transferee Company-li is
engaged in business of rendering digital and blended education soluticns
for schoofs. The Transferor Company-if and Transferee Company-| are
holding 40% and 60% of the share capitai of the Demerged Company-Il,
respectively. Therefore, Demerged Company-Il is an indirect wholly owned
subsidiary of Transferee Company-|.

PARTS OF THIS SCHEME

This Scheme is divided into foliowing parts:
PART | - This Part of the Scheme deals with rationale, definitions and share
capital of the Companies;
"PART 1l - This Part of the Scheme deals with transfer and vesting, legal
proceedings, employees, consideration, accounting treatment etc. for
. amalgamation of Transferor Company-l and Transferor Company-Ii with and into
Transferee Company-l;
PART lil - This Part of the Scheme deals with transfer and vesting, lega!
proceedings, employees, consideration, accounting treatment etc. for demerger
of Demerged Undertakings of Demerged Company-f and Demerged Company-
§i with and into the Resuiting Company, on a going- concern basis;
PART iV - This Part of the Scheme deals with transfer and vesting, fegal
proceadings, employees, consideration, accounting treatment etc. for
- amalgamation of Transferor Company-lll with and into Transferee Company-il;
and
PART V - This Part of the Scheme deals with other general terms and
" conditions applicable to this Scheme.
) ) PART |

1. RATIONALE FOR THE SCHEME:
- 1.1. Amalgamation of Transferor Company-i and Transferor Company-Ii and
"~ demerger of Demerged Undertakings belonging to Demerged
Companies with and into the Transferee Company - | would:

a) resuit in consolidation of simiar business activities of printing,
~ publication and reproduction of books and rendering of digital
" education services into a single entity, i.e., Transferee Company-

I/ Resulting Company thereby enabling Transferee Company-#I/
Resulting Company 1o harness and optimize synergies, reducing

- -overheads, betfter services to existing clientele, operational




b)

efficiencies including efficiency in fund raising, productivity gains,
harmonization of sales and services channels, general and
administrative cost reduction and productivity gains by poofing of
financial, manageriai and technical resources, personnel
capabilities, skills, expertise, and logistical advantages thereby
significantly contributing to economies of scale and future growth,
strengthening financial and competitive position of the Transferee
Company-I; and

enable greaterfenhanced focus of the management of the
Transferee Company-if Resulting Company in its core business
thereby facilitating the management of the Transferee Company-
| to exploit the anticipated business opponrtunities more efficiently.

- 1.2. Amalgamation of Transferor Company-IH with and into Transferee
Company-H would:

a)

result in consolidation of business of rendering education
solutions and running of pre-schoals in one entity, i.e. Transferee
Company-ll thereby to harness and optimize synergies, reducing
overheads, better services to existing clientele, operational

“efficiencies including efficiency in fund raising, productivity gains,

harmonization of sales and services channels, general and
administrative cost reduction and productivity gains by pooling of

'financial, managerial and t{echnical resources, personnal

N capabilities, skills, expertise, and logistical advantages thereby

b)

significantly contributing to economies of scate and future growth,
strengthening financial and competitive position of the Transferee
Company-Ii;

enable greater/fenhanced focus of the management of the

Transferee Company-ll in the Remaining Businesses and
" thereby facilitating the management of the Transferee Company-
‘i to exploit the aniicipated business opportunities more

efficiently.

1.3. The proposed Scheme is in line with the current global industry pracfice
io achieve size, scalability, integration, greater financial strength and

1.4.

 flexibility thereby maximizing sharehoider value and to achieve higher

leng-terms financial returns.

The rationale for continuing with separate entities in the same business
.no longer exists, It is considered prudent and more appropriate to
. consolidate similar businesses in one entity. Such restructuring will lead

{o simpliification of group structure by eliminating multiple companies in
" similar business, thus enabling focus on core competencies,

\22




1.5. Accordingly, consolidation of businesses of the said companies would
be in the best interests of the Companies as well as their respective
shareholders and other stakeholders.

2. (A} DEFINITIONS

In the Scheme, unless repugnant to meaning or context thereof, following
expressions shall have meanings as given below:

2.1, “Act” means the Companies Act, 2013 and applicable rules made there
under and includes any amendments, statutory re-enactments and
modifications thereof for the time being in force;

2.2, “Amalgamation” means amalgamation of Transferor Company-| and
Transferor Company-ii with and into Transferee Company-l and
amaigamation of Transferor Company-i with and into Transferee
Company-il in terms of the Scheme in its present form or with any
modification(s) as approved by the Tribunal {defined hereinaften,

2.3. “Applicable Law{s}' means any relevant statute, notification, by-laws,
rules, regulations, guidefines, rule of common law, policy, code,
directives, ordinance, schemes, notices, treatfies, judgement, decree,
approvals, orders or instructions enacted or issued or sanctioned by any
Governmental and Registration Authority (defined hereinafter), having
the force of law and as applicable to Companies;

2.4. “Appointed Date” for purposes of this Scheme means April 1, 2017;

25 “Board” or “Board of Direcltors” means board of directors of

 respective Companies, as the case may be and shall, unless it is

repugnant to the context, include commitiees of directors or any person
authorized by board of directors;

26. “Demerged Company-I” or “Transferor Company-Hi" shali have a
‘meaning as ascribed to it in Recital E of this Scheme;

2.7. “Demerged Company-i" or “Transferee Company-l” shall have a
meaning as ascribed to it in Recitat F of this Scheme;

2.8. “Demerged Undertakings” means the business undertakings of the
Demerged Companies representing their Education Businesses, which
would be transferred on a going concern basis to the Resulfing Company
‘'on and from the Appointed Date. Without prejudice to the generality of
the above, the Demerged Undertakings shall mean and include: -

a) all immovable property{ies), if any, of the Demerged Undertakings
including {angible assets, land together with building, plant and
_ ‘equipment/ machinery and structures standing thereon (whether
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freehold, Jeasehold, feave and licensed, tenancias and ofherwise)
‘and ali documengs of title, receipts and easements in relation
thereto, all rights, covenants, continuing rights, title and interest in
connection with the said immovable properties;

b} all movable assets pertaining to the Demerged Undertakings,
whether in present, future or contingent, tangitle ar intangible, in
possession or reversion, including but not limited to digital content
. computer softwares, peripherals, hardware, educational kits, plant
and equipment, vehicles, employees imprest, bank balances, cash
‘and cash equivalents, loans and advances, whether long-term or
-short-term, secured or unsecured, recoverable in cash or kind or
value to be received including interest accrued thereon, if any, all
deposits whether with government or semi government, local
“authorities or any other institution and bodies, including but not
limited to amounts receivables from Central Government! State
Government{s) under any of their scheme(s)/plan{s), service
export scrips, balances recoverable from Governmental and
Registration Authorities, if any, frade receivables, advance tax{es)

. paid, deferred tax asset, if any, electrical fittings, office equipments,

~inventories including but not limited to computer hardware, fumiture
and fixtures, other current assets, security deposits, trade

“receivable, if any, berefits arising of whatsoever nature and
wherever situated belonging to or in the ownership, power or

" possession and in the contro! of or vested in or granted in favor of
or enjoyed by the Demerged Undertakings; )

¢)  All agresments, rights, conifracts, entitiements, permits, licenses,

" approvais, consents, engagements, arrangements and all other

~ priviieges and benefits of every kind, if any, nature and description

. whatsoever reiafing to the Demerged Companies businesses,
"activities and operations pentaining to Demerged Undertaking;

d} el debts (whether secured or unsecured) including but not limited
" {o long-term and shori-term borrowings, trade payables, trade
-creditors, long-term and short-term provisions, deferred tax
liabilities, current liabitities (including contingent tiabilities), cash
 credit, duties and obligations of the Demerged Companies of every
kind, nature and description whatsoever and howsoever accruing
-or arising out of, and all loans and borrowings raised or incurred
‘and utidized for its businesses, activities and operations, if any,
pertaining to Demerged Undertakings and shall also include ali

. pther labilities of whatsoever nature, amounts of which are
‘categorized as general or multi-purpose borrowings of the

- Pemerged Companies o be transferred to the Resulting Company
-in the same propontion which the value of the assets transferred
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bear to the total vaiue of the assets of the Demerged Companies
immediately before the demerger;

e} all accumulated business and tax losses and unabsorbed
depreciation of the Demerged Companies pertaining to the
Demerged Undertakings in terms of provisions of Section 72A {4)
of the {T Act (as defined hereinafter) and shall also comprise of all
accumulaied business and tax losses and unabsorbed
depreciation of the Demerged Companies which do not directly

" pertain to the Demerged Undertakings, {o be apportioned between
the Demerged Companies and the Resulting Company in terms of
the provisions of Section 72A(4) (b} of the IT Act (as defined
hereinafter}.

f) all Intellectual Property Rights (whether registered or unregistered),
records, fifes, papers, data and documents, if any, relating to the
Demerged Companies business, activiies and operations
pertaining to Demerged Undertakings;

@) all legal proceedings of whatsoever nature by or against the
Demerged Companies, if any, pending as on the Appointed Date
and refating to the Demerged Undertakings; and

h) all employees engaged in or relating to the Demerged Companies
business, activities and operations pertaining to Demerged
Undertakings.

‘The broad details of the asset and liabilities comprising of the Demerged
Undertaking- | and Demerged Undertaking-l{ of Demerged Company-i
and Demerged Company-ll, respectively and figures appearing
corresponding to the assets and liabilities as appearing in the respective
- financial siatements of Demerged Company-| and Demerged Company-
~ Il as at March 31, 2017, are described in Schedule-f and Schedule-il
annexed bereto.

2.9. “Demerger” means the transfer of the Demerged Underlakings of the
‘Demerged Companies, as a going-concern, by way of demerger to the
Resulting Company in terms of this Scheme in its present form or with
any modification{s) as approved by the Tribunal {as defined herein affer):

2.10. “Effective Date” shall be last of the dates on which certified copies of
the order of the Tribunal, under section 232 of the Act, sanctioning this
Scheme, is filed by Companies with Registrar of Companies (defined
“hereinafter).

Provided that references in this Scheme to the date of “upon coming into
effect of the Scheme® or “upon the scheme becoming effective” or
“effectiveness of the Scheme” shall mean Effective Date;
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2.11. “Encumbrance” means (i) any mortgage, charge (whether fixed or
floating). pledge, fien, hypothecation, assignment, deed of {rust, title
retention, security interest or other encumbrance of any kind securing, or
conferring any priority of payment in respect of, any obligation of any
person, including any right granted by a transaction which in legal terms,
is not the granting.of security but which has an economic or financial
effect similar to the granting of security under Applicable Laws; {ii) any
‘proxy, power of attorney, voting trust agreement | interest, option, right
of first offer, refusal or transfer restriction in favour of any person; and (jif)
any adverse claim as to title, possession or use;

2.12. “FEMA™ means the Foreign Exchange Management Act, 1899 along
with the rules and regulations made there under and shall include any
statutory modification{s), amendment(s) or re-enactment(s) thereof for
the time being in force;

2.13. “Governmental and Registration Authority” means any reievant
Centrai, Staie or local government, legisiative body, regufatory or
administrative authority, agency or commission or any court, tnbunal,
board, quasi-judicial body, bureau or instrumentality thereof or arbitral
body having jurisdiction over the Companies including but not limited to
Stock Exchanges (defined hereinafter) and any court, tribunal, board,
quasi-judicial body constituted under securities laws;

2.14. “Inteliectual Property Rights” means, whether registered or not, in the
name of or recognized under Applicabie Laws as being intedectual
-propery of Transferor Company-l, Transferar Company-it and
‘Demerged Companies, or in the nature of common law rights of
- Transferor Company-l, Transferor Company-lif and Demerged
Companies, all domestic and foreign (a) trademarks, service marks,
- brand names, internet domain names, wehbsites, online web portals,
~trade names, iogos, trade dress and all applications and registration for
-~ihe foregoing and all goodwill associaied with the foregoing and
symbalized by the foregoing; (b} confidential and proprietary information
" and frade secrets; {c} published and unpublished works of autharship
“and copyrights therein, and registrations and applications therefor, and
all renewals, extensions, restorations and reversions thereof, (d)
" computer software, programs (including source code, object code,
firmware, operating systems and specifications) and processes, (e)
- designs, drawings, sketches; {f) toals, databases, frameworks, customer
data, proprietary information, knowledge, any other technology or know-
how, licenses, software licenses and formulas; (g} ideas and ail other
inteliectual property or proprietary rights; and {h) ail rights in all of the
foregoing provided by Applicable Laws;
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215 YT Act” means the income Tax Act, 1961 and the rules made there
under and shall include any statutory modification(s), amendment(s) or
re-enactment(s) thereof for the time being in force;

2.16. “Listing Regulations” means Securities and Exchange Board of India
{Listing Obligations and Disclosure Requirements) Regulations, 2015
and other SEB! Regulations as applicable to the Scheme;

2.17. “Receord Date” means the foliowing dates;
a} For the purposes of Part li of this Scheme:

such date following Effective Date as may be fixed by Board of
Directors of Resuiting Company in respect of aliotment/issuance of
shares to the shareholders of Demerged Company-l; and

b} For the purposes of Part 1V of this Scheme:

Such date following Effective Date as may be fixed by Board of
Transferee Company-il in respect of ailotment/issuance of shares {o
the shareholders of Transferor Company-iif;

2.18. “Remaining Business-I” or “Remaining Undertaking-1" means ali the
undertakings, businesses, activities and operations of the Demerged
Company-f other than the Demerged Undertaking;

2.19. “Remaining Business-lI” or “Remaining Undertaking-I" means ail
- the undertakings, businesses, activities and operations of the Demerged
Company-il other than its Demerged Undentaking;

2.20. “Remaining Businesses” means Remaining Business-l of Demerged
Company-l and Remaining Business-ll of Demerged Company-i
referred collectively;

2.21. *ROC" or *“Registrar of Companies” means the Registrar of
Companies for the National Capital Territory of Defhi and Haryana,

2.22. *Scheme” or “this Scheme” or “the Scheme” means this composite
- .scheme of arrangement in its present form as submitted to the Tribunal
or this Scheme with such modification{s), if any, as may be made by
members and/or creditors of respective Comparies or such
modifications{s) as may be imposed by any competent authority and
accepted by Board of Directors of respective Companies and/or directed

to be made by the Tribunal while sanctioning the Scheme;

2.23. “SEBI” means the Securities and Exchange Board of India established
under the Securities and Exchange Board of India Act, 1892;

2.24. “SEBI Circulars” means Circutar No. CFD/DIL3/CIR/2017/21 dated
Mar_ch 10, 2017 and Gircuiar N_o_. CFD/DIL3/CIR/20171105 dated
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September 21, 2017 each issued by SEBI, as amended or replaced from
time to time;

2.25 “Stock Exchanges” means BSE and NSE referred collectively;

2.26. “Transferor Company-I” shall have a meaning as ascribed to it in
Recital B of this Scheme;

2.27 “Transferor Company-II” shall have a meaning as ascribed to it in
Recital C of this Scheme; and

2.28. “Transferee Company-" or “Resuiting Company” shall have a
' meaning as ascribed to it in Recital D of this Scheme; and

2.28, “Tribunal” means the National Company Law Tribunal, New Dethi or
such other court, tribunal, forum or authority having jurisdiction over
Companies involved in the Scheme, depending on the context and

" applicability,

2. (B}INTERFRETATION

Terms and expressions which are used in this Scheme but not defined

herein shall, unless repugnant or contrary 10 the contexi Oor meaning

therecf, have the same meaning ascribed to them under the Act, and if not
defined therein then under the relevant Applicable Laws. in this Scheme,
uniess the context otherwise requires:

a) references fo “persons” shall include individuals, bodies corporate
{wherever incorporated), unincorporated associations and
parinerships;

b} heading, sub-heading and boid typeface are only for convenience

~ and shall not affect the construction or interpretation of this Scheme;
<) the term “Clause” refers to the specified clause of this Scheme;

d) references to one gender includes all genders;

€}  Any phrase introduced by the terms “including”, “include”, “in
- particular” or any similar expression shall be construed as iliustrative
and shall not fimit the sense of the words preceding those terms;

f) words denoting singuiar shall include the plural and vice versa;

Q) reference to any legislation, statute, regulation, rute, notification or
any other provision of law means and includes references to such

_ lega! provisions as amended, supplemented or re-enacted from time
to time, and any reference to a legal provision shall inciude any
subordinate legislation made from time to time under such a
statutory provision.

‘h}  unless otherwise defined, the reference to the word "days” shall

" mean calendar days; and

i} references to dates and times shall be construed to be references to

indian dates and times.
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3. SHARE CAPITAL
3.1. The authorized, issued, subscribed and paid up share capital of
Transferor Company-| as on November 17, 2017 is as under:

Authorized Share Capital Amount {Rs.}

500 Equity shares of Rs. 1,000/~ each 5,00,000,
Total 5,00,000

Issued, Subscribed and fully Paid up Share Amount {Rs.)z

Capital

149 Equity shares of Rs. 1,000/- each fully 1,49,000

paid up.
Total 1,49,000 j.

3.2. The autherized, issued, subscribed and paid up share capital of
Transferor Company-i as on Noevember 17, 2017 is as under:

Authorized Share Capital Amount {(Rs.}
1,00,000 Equity shares of Rs. 10/- each 10,00,000
Total 10,00,000
Issued, Subscribed and fully Paid up Share{ Amount(Rs.}
Capital
. 12,000 Equity shares of Rs. 10/- each fully paid 1,20,000
up.

Totat 1,20,000

3.3. The authorized, issued, subscribed and paid up share capital of
Demerged Company-! or Transferor Company-lll as on November 17,
2017 is as under:

Authorized Share Gapital ~ Amount (Rs.)
3,70,00,000 Equity shares of Rs. 10/- each 37,00,00,000
2,30.00,000 Preference shares Rs. 10/- each 23,00,00,000
Totai 60,00,00,000
Issued, Subscribed and fully Paid up Share Amount (Rs.)
{ Capital
| 3,47,28,920 Equity shares of Rs. 10/- each 34,72,89,200
- 1 fully paid up.
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2,21,70,400 Preference shares Rs. 10/- each 22,17,04,000
fully paid up.
Total 56,89,93,200
3.4 The authorized, issued, subscribed and paid up share capital of

Demerged Company-{l or Transferee Company-H as on November 17,
2017 is as under:

Authorized Share Capital Amount {Rs.}
4,50,00,000 Equity shares of Rs. 10/~ each 45,00,00,000
Total 45,00,00,000
issued, Subscribed and fully Paid up Share Amount {Rs.}
Capital
'14,43,69,268 Equity shares of Rs. 10/- each 44,36,92 680
fuily paid up.

Total 44,316,92,680

3.5. The authorized, issued, subscribed and paid up share capital of
Transferee Company-f or Resuiting Company as on November 17, 2017

is as under:
Authorized Share Capital Amount {Rs.)
4,00,00,000 Equity shares of Rs. 5/- each 20,00,00,000
Total 20,00,00,000
Issued, Subscribed and fully Paid up Share Amount (Rs.}
Capital .
3,49,50,061 Equity shares of Rs. &/ each 17.,47,50,305
fully paid up.

Total 17,47,50,305

3.6, 1t is expressly clarified that untii this Scheme becomes effective,

Companies are free to alter their authorized, issued, subscribed or paid

- up share capital as may be required for their respective business

. requirements, subject to the necessary approvals obtained from their
respective Boards and sharehoiders, if required.
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PART Il

4. TRANSFER AND VESTING
4.1. Upon coming into effect of this Scheme and with effect from Appointed
Date and subject to provisions of this Scheme including in relation fo
moede of transfer or vesting, the entire business and whole of the
undertaking(s), ail property{/es), being movable or immovable, tangible
or intangible, belenging to Transferor Company-l and Transferor
Company-ll including but not limited to property, plant and equipment,
furniture and fixtures, fand and building, {whether freehold, Jeasehold,
leave and licensed, right of way, tenancies and/or ofherwise), any
leasehold properties, all documents of titie, rights and easements in
refation thereto or improvemenis, bank balances, bank deposits against
bank guarantees, interest accrued but not due on bank deposits,
interest accrued on deposits, security deposits, cash and cash
eguivalents, cash imprest, sundry debtors, outstanding loans and
advances (shorf-term and long-termn), if any, recoverable in cash or in
kind or for value to be received including but not limited to foans and
advances to suppliers, vendors, customers, staff, empioyees, others,
balance with Governmenta! and Registration Authorities, service export
scrips, prepaid expenses (cument and non-current), fixed assets,
inventories, advances, advance income tax, income tax receivables,
service tax credit receivables and refunds, GST credit and refunds
(current and non-current), capital advances, trade receivables, any
unbilled revenue, accrued interest, other current and non-current
assets, deferred tax assets, contribution to gratuity fund, permits,
approvals, authorizations, telephone cennections, teiex, facsimile
connections and installations, utilities, electricity and other services,
reserves, provisions, funds, benefits of alf agreements that are in force

. on Effective Date and all other interests, benefits, any other permits,
‘approvals or authorizations under the applicable provisions of the tax

- laws (including under the IT Act, Cusfoms Act, 1962, Cenlral Excise
Act, 19844, Stale Sales Tax laws, Central Sales Tax Act, 1936, Value

. Added Tax, Service tax, Goods and Service Tax Act, 2016 and alf other
Applicable Laws), all past and present investments, if any, including but
not limited to investment in quoted and unguoted shares, preference
shares, debentures and other securities of all descriptions of any body
corporate (whether in India and elsewhere), mutual funds etc., other
assets such as computer software and hardware, toois and dies, fan
toolers, air conditioners, vehicles (whether freehold or encumbered),
office equipment, lending contracts, benefit of any security
arrangements, reversions, powers, authorities, aflotments, approvalis,
‘consents, licenses, registrations, contracts, agreements, engagements,
-arrangements of all kind, rights, titles, interests, benefits, easements, if
any, and privileges of whatsoever nature and wherever situated
“belonging to or in the ownership, power or possession and in control of
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or vested in or granted in favor of or enjoyed by Transferor Company-|
and Transferor Company-il (hereinafter referred to as "Said Assets-1")
and all documents of titles, receipts and easements in relation thereto,
all rights, covenants, continuing rights, tities and interest in connection
with Said Assets-1 shali, unless otherwise agreed between Transferor
Company-l, Transferor Company-ff and Transferee Company-
specifically, be transferred to and stand vested in and/or be deemed to
be transferred to and stand vested in Transferee Company-f inthe mode
and manner as prescribed in this Scheme on a going concern basis
pursuant to provisions of section 230 to 232 of the Act and all other
applicable provisions of the Act and pursuant to the orders of the
Tribunal sanctioning the Scheme, without any further act, instrument,
deed, matter or thing so as to become on and from Appointed Date,
Said Assets-1 of Transferee Company- i.

It is expressly clarified that, in so far leasehold, leave and licensed
properties belonging to Transferor Company-f and Transferor

- Company-Hl are concerned, if any, and subject to terms and conditions
of the respective lease agreements, leave and licensed agreemenis that
have already been entered info between Transferor Company-f and
Transferor Company-il with any other third party before Effective Date,
Transferee Company-l may enter into fresh lease agreements and ieave
and licensed agreements, novate the existing Jease agreements and
ieave and licensed agreements or {erminate any lease agreements and

- leave and licensed agreements that are already in existence with any

. third pariy or enter intc any kind of agreement with the lessor or licensor
for transfer of leasehoid, leave and licensed properties.

4.2. Without prejudice to Clause 4.1 of this Scheme, in respect of Said
- Assets-1 of Transferor Company-l and Transferor Company-if as are
movable in nature or incorporeal property or are otherwise capable of
'_being transferred by manual delivery or possession or by endorsement
.andfor delivery, the same shall stand tfransferred to Transferee
. Company-1 upon coming into effect of this Scheme and shall upon such
~transfer become Said Assets-1 of Transferee Company-l with effect
from Appointed Date. [n respect of any such assets, rights, titles and
interests cther than Said Assets-1 referred hereinabove, the same shall,
“without any further act, instrument or deed, be transferred to and vested
in and/or be deemed to be transferred to and vested in Transferee
Company-t pursuant to an order being made thereof by the Tribunaj
under section 232 of the Act.

4.3, Upen the coming into effect of this Scheme and with effect from the
_Appointed Date all publication rights, statutory licenses including but not
limited to permits, quotas, approvais, permissions, clearances,
incentives, consolidated consent and authorization order and all other
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business certifications and all other registration certificates issued to
Transferor Company-{ and Transferor Company-ll under Applicable
Laws including without limitation, Water (Prevention and Controf of
Poliution} Act, 1974, Environment {Protection) Act 1986, Air (Prevention
and Control of Poliution) Act, 1981, Hazardous Wasie {Management
Handling and Transboundary Movement) Rules, 2016, Factories Act,
1948, Certificate of Importer- Exporter Code, Contract Labour Act, 1970,
Coniract Labour (Regulation and Abolition} Act, 1870, Employees
Provident Fund and Miscellaneous Provisions Act, 1952, Employees
State Insurance Act, 1948 and/or Gratuity Act, 1972 and pension
andfor superannuation fund, employees state insurance schemes,
trusts, retirement fund or benefits and any other funds or benefits
created by the Transferor Company-| and Transferor Company-i for the
‘Empioyees, any subsidies, concessions, grants, special reservations,
rights, claims, leases, tenancy rights, iiberties, benefits under applicable
provisions of the iT Act no-objection certificates, permissions,
approvals, consenis, guotas, rights, entitiements, trade mark licenses
including application for registration of trade mark, licenses including
those relating to privileges, powers, facilities of every kind and
description of whatsoever nature and other benefits or privileges, if any
{hereinafter referred to as “Said Rights and Interests-1"), enjoyed or
conferred upon or held or availed of and ail rights and benefis that have
accrued or which may accrue to Transferor Company-i and Transferor
Company-il, shall, pursuant to provisions of section 232{4) of the Act
and other applicable provisions of Applicable Laws, for the time being
in force, without any further act, instrument or deed, upon the Scheme
becoming effective, be and stand transferred {o and vested in and/ or
be deemed to have been transferred to and vested in and be available
to Transferee Company- | so as to become on and from Appointed Date,
_ Said Rights and interests-1, effective and enforceable on the same
terms and conditions to the extent permissible under Applicable Laws
for the time being in force and shali be duly and appropriately mutated
. or endorsed by the concerned Governmental and Registration
" Authorities therewith in favor of Transferee Company- 1. Without
prejudice to the above, Transferee Company- | shall under the
provisions of this Scheme andfor subject to necessary approvals
required under Applicable Laws be deemed to be authorized to execute
any such writings on behalf of Transferor Company-| and Transferor
Company-ii to carry out or perform ali such formalities ot compliances
-as may be required. '
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4.4, Upon coming into effect of this Scheme:

a) Ailvehicles (whether freehold or of any nature whatsoever) belonging
to Transferor Company-t and Transferor Company-H, shall stand
transferred to and vested in and/ or be deemed to be transferred and
vested in Transferee Company- | without any further act, instrument
or deed or any further payment of fees, charge or securities and upon
application being made by Transferee Company- I, the relevant
Governmental and Registration Authorities shall mutate and register
the said vehicles in the name of Transferee Company- i as if the
vehicles had originally been registered in the name of Transferee
Company- |; and

b} All Intellectual Property Rights, if any, being used by Transferor
‘Company-I and Transferor Company-1l shall stand transferred to and
vested and be deemed to be transferred to and vested in the name
of Transferee Company- { without any further act, instrument or deed.
Transferee Company- {, however, shall after the effectiveness of this
Scheme, file the relevant intimations with the concerned
Governmental and Registration Authoriies in  relation to
Amatgamation, if required, who shall take them on record pursuant
to the order of Tribunal,

4.5. Upon coming into effect of this Scheme and with effect from Appointed

Date:

a) All secured and unsecured liabilities, borrowings (fong-term and
short-ferm), including liabilities of every kind, nature and description,
whatsoever and howsoever arising, whether present or future,
including contractual liahilities, guarantees, (long-ferm and shorl
ferm), security deposits received, loans, contingent labilities,
deferred tax liabilities, non-trade payables, creditors of fixed assets,
letters of credit, etc., if any, statutory liabilities/dues (whether
disputed or undisputed), any kind of commitment or any other
advances received (whether disclosed or undisclosed), duties, term
‘loans from banks and financial institutions, bank overdraft, long term
loan and advances from customers, statutory dues payable,
government dues for taxes, contribution to provident fund, labour
welfare funds/ ESY, trade payables due to dues of micro and small
enterprises, staff and other creditors, employee benefit payable,
long term or short term provisions, advance from customers, short
term provisions, expenses payable, taxas and obligations of
Transferor Company-l and Transferor Company-il, other current
and non-current labilities, if any, along with any charge,
encumbrance, lien or security thereon, if any, and those arising out
of proceedings of any nature (hereinafter referred to as “Said
.Liablfities-1") shali also be transferred to and vested in or be
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b}

c)

d)

deemed to be transferred to and stand vested, without any further
act, instrument or deed in Transferee Company- | pursuant to
provisions of section 230 to 232 of the Act and al other applicable
provisions of Act and other Applicable Laws so as to become Said
Liabilities-1 of Transferee Company-{ and furlher, i shafl not be
necessary o obtain separate consent of any third party or any
person who is a party to any confract or arrangement by virtue of
which such Said Liabilities-1 may have arisen and are to be
transferred to Transferee Company- |.

All ioans raised and used and Said Liabilities-1 incurred, if any, by
Transferor Company-l and Transferor Company-il after Appointed
Date, but prior to Effective Date, shall also be deemed to be
transferred to and vested with Transferee Company- { without any

“further act or deeq.

The borrowing limits of Transferee Company- | shalt, without any

- further act or deed, stand enhanced by an amount being the

aggregate of Said Liabiliies-1 pertaining to Transferor Company-|

"and Transferor Company-lf which are being transferred to

Transferee Company- | pursuant to this Scheme and Transferee
Company- | shall not be required to pass any separate resolutions
in this regard. Corporate guarantees issued by the Transferee
Company-i in favor of banks for the Transferor Company-i and/or
Transferor Company-il shall stand cancelled and be of no effect
upon coming into effect of the Scheme.

It is clarified that insofar Said Assets-1 of Transferor Company-I and

' Transferor Company-ll are concerned with the security or charge,
. encumbrance, tfien over Said Assets-1 or any parnt thereof, if any,

" : relating to $Sald Liabitities-1 or any other obligations of Transferor

Company-i and Transferor Company-l, shali, without any further

. act, instrument or deed continue to relate to such Said Assets-1 after

&)

- Effective Date in Transferee Company- | and shail not extend to any

other assets of Transferee Company- {. However, it is expressly

- clarified that any such security or charge or lien shall not be entered
~to as security in refation to any assets of the Transferee Company-

f, save {0 the extent as may be guaranteed or warranted by the
terms of the existing security arrangements to which Transferor
Company-l and Transferor Company-# are party and consistent with
the joint obligations assumed by them under such arrangement or

- otherwise as may be agreed to by Board of Transferee Company- |

Transferee Company- |, at its own cost, shall take all steps as may
reasonably be necessary to enter into new or amended loan or

- security agreements or instruments and the like as may be

5




4.

4.7.

4.8.

4.

necessary with the lender, such that Transferee Company- { shall
assume sole responsibility for repayment of borrowings.

With effect from Effective Date and until such time namas of the bank
accounts of Transferor Company-l and Transferor Company-il are
replaced with that of Transferee Company- |, Transferee Company- |
shali be entitled to operate the existing bank accounts of Transferor
Company-l and Transferor Company-li, in so far, as may be necessary.
The banks shalt aiso honor cheques or other bills issued in the hame of
Transferor Company-| and Transferor Company-# on and from Effective
Date.

All profits or incomes including interest on deposits with banks, interest
income etc., accruing or arising o Transferor Company-f and Transferor
Company-lI or expenditure or losses arising or incurred {(including the
effect of taxes, if any} to Transferor Company-l and Transferor
Company-tl on and any time after Appointed Date shall, for alt purposes,
be treated and be deemed {0 be and accrue as the profits or incomes
ar expenditure or iosses of Transferee Company-1, as the case may be,

Upon the coming into effect of this Scheme and as per the provisions of
Section 72A{1) and other applicable provisions of the IT Act all
accumulated business and tax losses and unabsorbed depreciation of
the Transferor Company-l and Transferor Company-tl shall be

_ transferred to the Transferee Company-i. It is expressly clarified that alf

the accumulated business and tax losses and unabsorbed depreciation
as are transferred, shall be eligible to be carried forward and set off in
the hands of the Transferee Company-|.

Part H of this Scheme complies with the conditions reiating to

“*Amalgamation" as specified under Section 2(1B) of the IT Act. If any

terms and provisions of this Scheme are found or interpreted to be
inconsistent with the said provisions at a fater date, including resuiting
from an amendment of Applicable Laws or for any other reason

‘whatsoever, then the provisions of such amended section{s} of the IT
"~ Act or any other Applicable Laws shall prevait and this Scheme shall

stand modified to the extent determined necessary to comply with
conditions contained in Section 2(1B) of the IT Act or any other
Applicable Law, as may be amended from time to time. Such
maodification shall however not affect other parts of this Scheme.

LEGAL PROCEEDINGS

5.1.

Upon coming into effect of this Scheme, all suits, actions and other
proceedings including legal and taxation proceedings (before any

- statulory or quasi-judicial authorty or tribunal or any court), if any, by or
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against Transferor Company-f and Transferor Company-l} pending
and/or arising on or before Effective Date shall be continued and/or be
enforced by or against Transferee Company- { as effectually and in the
same manner and extent as if the same has been instifuted and/or
pending and/or arising by or against Transferee Company- |,

5.2. itis expressly specified that Transferee Company- | undertakes to have
alt legal or other proceedings initiated by or against Transferor
Company-| and Transferor Company-H referred to in Clause 5.1 above,
be transferred to its name and shall have ths same continued,
prosecuted and enforced in its name.

6. INTER COMPANY TRANSACTIONS
6.1. Without prejudice to the above provisions, upen the Scheme becoming
effective and with effect from Appointed Date, all inter-company
transactions between Transferor Company-{, Transferor Company-H
and Transferee Company- including but not limited to:

a) any loans, advances, and other obligations (including any
guaranfees, lefters of credi, lefters of comfort or any other
instrument or arrangement which may give rise o a conlingent
“liability in whatever form), which are due or outstanding or which
may at any time in future become due belween Transferor
Company-!, Transferor Company-l and Transferee Company-[; or

b} any agreementmemorandum of understanding, executed
amongst Transferor Company-l and Transferor Company-li and
Transferee Company- [

shali stand cancelled and be of no effect as on Effective Date and
Transferor Company-l, Transferor Company-ll and Transferee
Company-i shail have no further obligation outstanding in that behalf.

- 7. TREATMENT OF TAXES

7.1. Upon this Scheme becoming effective and with effect from Appointed
Date, all taxes, duties, cess payable by Transferor Company-l and
Teansferor Company-ll {incfuding under the IT Act, Cusfoms Act, 1962,
Central Excise Act, 1544, State Sales Tax laws, Central Sales Tax Act,
18956, Value Added Tax Act, Service Tax Act, Goods and Service Tax
Act and all other Applicable [aws), accruing and relating {o Transferor
" Company-I and Transferor Company-Hl from Appointed Date onwards,
including but not limited to advance tax payments, tax deducted at
_ source (“TDS"), minimum alternate tax (“MAT"), any refund and interest
due thereon on any credits, claims and exemptions shall, for all
purposes shall be freated as advance tax payments, TDS3, MAT, refund
and interest due on any such credits, claims and exemptions or refunds,

as the case may be, of Transferee Company-i.
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7.2. Upon this Scheme becoming effective, all unavaited credits, claims and
exemptions, any refunds, interest due there on, benefit of carried
forward losses and other statutory benefits, in respect of income tax
{including but not limited to TDS, tax collected at source, advance tax,
MAT credit, book and tax josses etc.), CENVAT credit, customs, value
added tax, sales tax, service tax etc. to which Transferor Company-
and Transferor Company-l! is entitled to, prior to the period of Appointed
Date, shail be available {o and vest in Transferee Company-I, without

“any further act or deed.

7.3. TDS, service tax, goods and service tax (‘GST"), if any, deducted by
and/or charged to Transferee Company-t under the IT Act or any other
statute for the time being in force, in respect of the payments made by
Transferee Company-t to Transferor Company-l and Transferor
Company-il on account of inter-company transactions, assessable for
the period commencing from Appointed Date shalt be deemed to be the
advance tax/ service tax/ GST etc. paid by Transferee Company-1{ and
credit for such advance tax’ service tax/ GST etc. shall be allowed to
Transferee Company-i notwithstanding that certificates or chalians for
advance tax! service tax GST etc. being in the name of Transferor
‘Company-t and Transferor Company-tl and not in the name of
Transferee Company-l. Simifarly, TDS, service tax, GST, if any,
‘deducted by and/or charged to Transferor Company-l and Transferor
Company-1l under the iT Act or any other statute for the time being in
force, in respect of the payments made by Transferor Company-I and
Transferor Company-|l to Transferee Company-l on account of inter-
company transactions, assessable for the period commencing from
Appointed Date shall be deemed to be the TDS/service tax/GST etc.
paid by Transferee Company-! and credit for such TDS/service tax/GST

ete, shall be allowed to Transferee Company-l. Upon this Scheme
becoming effective, the Transferee Company-| is permitted to file and/
" or revise respective tax returns of Transferor Company-l, Transferor
Company-Il and its returns as well {including but not limited to income
tax returns, withholding tax returns, TDS certificales, sales tax retums,
" value added tax refurns, service tax refurns, GST refurns and offier tax
returns) for the period commencing on and from Appeinted Date, to
claim refunds and interest due, if any thereon, credits, exemptions
- -pursuant to provisions of this Scheme, notwithstanding that the time
period prescribed for filing/ revision of such return may have elapsed.

7.4, Without prejudice to generality of aforesaid, any concessional or
" statutory forms under applicable tax laws, or local levies issued or
received by Transferor Company-I and Transferor Company-H if any, in
respect of period commencing from Appointed Date shall be deemed to

be issued or received in the name of Transferee Company-| and benefit
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of such forms shali be alfowed o Transferee Company- | in the same
manner and to the same extent as would have been available fo
Transferor Company-{ and Transferor Company-if.

7.5. The expenses incurred by Transferor Company-l and Transferor
Company-il and Transferee Company- | in relation to Amalgamation as
per the terms and conditions of this Scheme, including stamp duty
expenses, if any, shall be allowed as deduction to Transferee Company-
| in accordance with section 3500 of the T Act over a period of 5 years
beginning with the previous year in which this Scheme becomes
effective.

7.6. Any refund under tax laws due to Transferor Company-1 and Transferor
Company-il consequent to the assessments made on Transferor
Company-l and Transferor Company-I! and for which no credit is taken
in the accounts as on the date immediately preceding Appointed Date
shall belong to and be received by Transferee Company-l. The
concemed Governmental and Registration Authorities shall be bound to
transfer to the account of and give credit for the same to Transferee
Company-i upon the passing of the orders on this Scheme by the
Tribunal upon relevant proof and documents being provided to the said
authorities.

7.7. The income tax, if any, paid by the Transfercr Company-l and
Transferor Company-il on or after the Appointed Date, in respect of
income assessable from that date, shall be deemed fo have been paid
by or for the benefit of the Transferee Company-l. The Transferee
‘Company-1 shall, after the Effective Date, be entitled to file the relevant
returns with the Governmental and Registration Authorities concerned

- for the period after the Appointed Date notwithstanding that the period
for filing such return may have elapsed. Furiher, Transferee Company-
1 shall, after the Effective Date, be entitled {o revise the relevant returns,

- if any, filed by the Transferor Company-I and Transferor Company-Il for
any year, if so necessitated or consequent to this Scheme,
nofwithstanding that the time prescribed for such revision may have
elapsed.

B. TREATMENT OF EMPLOYEES
8.1. Upon coming into effect of this Scheme:
a) All staff, workmen and employees who are in employment of Transferor
. Company-l and Transferor Company-Hl on Effective Date shall become
staff, workmen and employees of Transferee Company-i with effect
from Appointed Date on the basis that:
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(i) theiremployment shal! be deemed to have been continuous and
not interrupted by reasons of the said transfer; and

{ii} terms and conditions of their employment after such transfer
shail not in any way be less favorable to them than those
applicable to them immediately preceding the said transfer.

b) It is expressly provided that as far as provident fund, employee state
insurance plan scheme, gratuity schemeftrusts, leave encashment,
superannuation scheme, compensated absences, unavailed leave
scheme or any other special scheme(s) or fund{s} or trust(s},
provisions for benefits created or existing, if any, for the benefit of
stafffiworkmen/employees of Transferor Company-i and Transferor
Company-il are congerned, upen coming into effect of the Scheme,
Transferee Company-t shall stand substituted for  Transferor
Company-l and Transferor Company-it for all purposes whatsoever,
-related to administration or operation of such scheme(s} or fund(s) or
trust(s) to the end and intent that all rights, duties, powers and

. obligation(s) of Transferor Company-l and Transferor Company-il in
relation to such scheme(s) or fund{s) or trust{s} shall become those of
Transferee Company-l. it is clarified that employment of employees of
Transferor Company-1 and Transferor Company-tl will be treated as
having been continuous for the purpose of the aforesaid scheme(s} or
fund(s} or trust(s) including for the purposes of payment of any
retrenchment compensation and other terminal benefits. Transferee
Company-l shall file refevant intimations with the concerned
Governmental and Registration Authorities who shall take the same on
record and endorse the name of Transferee Company-! for Transferor
Company-l and Transferor Company-il. Upon this Scheme becoming
effective, all contributions to such scheme(s) or fund(s} or frust{s)
created or existing for the benefit of such employees of Transferor

“Company-{ and Transferor Company-It shall be made by Transferee
Company-{ in accordance with the provisions of such scheme(s) or
fund(s) or trust(s) and Applicable Laws.

9. CONTRACTS, DEEDS, RESOLUTIONS, ETC.

9.1. Subject to other provisions contained in this Scheme, all contracts, deeds,
understandings, bonds, guarantees, agreements, instruments, wiitings
and benefits of whatsoever nature, if any, to which any of Transferor

~ Company-| and Transferor Company-Il are a party and are subsisting or
" having effect on Effective Date shali upon coming into effect of the Scheme
-and with effect from the Appointed Date, the same shall remain in ful force
and effect against or in favor of Transferee Company-l and may be
enforced by or against Transferee Company-! as fulty and effectually as if,
_ instead of Transferor Company-1 and Transferor Company-il, Transferee
- Company-| had been a party thereto or beneficiary or obligee thereto or
" thereunder. ' E ST
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8.2. Without prejudice to the generality of the foregeing, it is clarified that upon
this Scheme becoming effective and with effect from Appointed Date, ali
consents, agreements, permissions, all statutory or regulatory ficences,
certificates, insurance covers, clearances, authorities, power of attorney
given by, issued to or executed in favor of Transferor Company-i and
Transferor Company-ll or any instrument of whatsoever nature including
various incentives, subsidies, schemes, special status and other benefits
or privileges granted by any Governmentai or Registration Authorities or
by any other person and enjoyed or availed by Transferor Company-l and
Transferor Company-il shall stand transferred to Transferee Company-! as
if the same were originally given by, issued to or executed in favor of
Transferee Company-t and Transferee Company-f shall be bound by the
terms thereof, the obligations and duties thereunder and the rights and

- benefits under the same shall be available to Transferee Company-l. In so
far as the various incentives, subsidies, schemes, special status and other
benefits or priviieges enjoyed, granted by any Governmental or
Reaqistration Authorities or by any other person, or availed by Transferor
Company-! and Transferor Company-ll are cancemed, the same shall vest
with and be available to Transferee Company-l on the same terms and
conditions as applicable to Transferor Company-l and Transferor

- Company-ll, as if the same had been ailotted and/or granted and/or
sanctioned and/or allowed to Transferee Company-I.

8.3, Ali resolutions of Transferor Company-i and Transferor Company-ll which
‘are valid and subsisting on Effective Date, shali continue to be valid and
subsisting and be considered as resolutions of Transferee Company-t and
if any such resolutions have any upper monetary or any other iimits
imposed under provisions of the Act, then the said fimits shall appiy mutatis
mutandis to such reselutions and shall constitute the aggregate of the said
Timits in Transferee Company-l.

10. CONDUCT OF BUSINESS TILL EFFECTIVE DATE
10.1. With effect from Appeointed Date and up to and including Effective Date,
"~ Transferor Company-l and Transferor Company-il shafl be deemed to
-¢arry on all their businesses and other incidental matters for and on
account of and in trust for Transferee Company-l with reascnable
diligence and due business prudence in the same manner as carried
before and shall not without the prior written consent of Transferee
Company-i alienate, charge, mortgage, encumber or otherwise deat with
" ordispose of any of such Said Assets-1 or such Said Rights and Interests-
-1 and their business undertaking{s) or any part therecf, save and except

in each case!
. a) Ifitis in the ordinary course of business of Transferor Company-
| and Transferor Company-li as on the date of filing this Scheme
- with the Tribunal; or o o
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by If the same is expressly permitted by this Schema.

10.2. All Said Assets-1 and Said Rights and interests-1 pertaining to the
business of Transferor Company-l and Transferor Company-} accrued to
andfor acquired by Transferor Company-l and Transferor Company-I|
after Appointed Date and prior fo Effective Date shalf have been or
deemed to have been accrued to and/or acquired for and on behalf of
Transferee Company-t and shall upon coming into effect of this Scheme
and pursuant fo provisions of section 232{4) of the Act, without any further
act, instrument or deed be and stand transferred to and vested in or be
deemed to have been transferred to and vested in Transferee Company-
I to that extent and shall become Said Assets-1 and Said Rights and
interests-1 of Transferee Company-1.

11. SAVING OF CONCLUDED TRANSACTION

11.1. Where any of Said Liabilities-1 of Transferor Company-i and Transferor
Company-i{, as on Appointed Date, transferred to Transferee Company-
have been discharged by Transferor Company-{ and Transferor Company-
il after Appointed Date and prior to Effective Date, such discharge of Said
.Liabilites -1 shall be deemed to have been for and on account of
Transferee Company-1,

11.2. Without prejudice to anything mentioned above or anything contained in
this Scheme, transfer and vesting of all business undertakings of
Transferor Company-1 and Transferor Company-1f as per this Scheme
shall not affect any transactions or proceedings already concluded by
"Transferor Company-t and Transferor Gompany-Il on or before Appointed
Date or after Appointed Date tili Effective Date, to the end and intent that
Transferee Company-l accepts and adopis all acts, deeds, matters and
things made, done and executed by Transferor Company-l and Transferor
Company-il as acts, deeds, matters and things made, done and executed
by or on behalf of Transferee Company-I,

11.3. All Said Liabiiities-1, incurred or undertaken by Transferor Company-f and
- Transferor Company-Il after Appointed Date and prior to Effective Date
‘shall be deemed to have been raised, used, incurred or undertaken for and
on behalf of Transferee Company-I to the extent they are outstanding on
Effective Date, shall, upon the coming into effect of this Scheme and
pursuant $o provisions of section 232 and any other applicable provisions
of the Act, shail without any further act, instrument or deed be and stand
transferred to and/or vested in and/ or be deemed to have been transferred
to and vested in Transferee Company-! and shall become Said Liabitities-

1 of Transferee Company-i. '
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12. CONSIDERATION

12.1. Upon coming into effect of this Scheme, shares of the Transferor
Company-l and Transferor Company-il held by Transferee Company-{
shall, without any further application, act, insfrument or deed, be
automatically cancelled and be of no effect on and from Effective Date.
Further, since Transferee Company- | is the only shareholder of the
Transferor Company- | and Transferor Company-ll, therafore no shares
will be allotted by the Trans{eree Company — | to itself.

13. ACCOUNTING TREATMENT
13.1. Upon the Scheme becoming effective and with effect from Appointed Date,
Amalgamation shall be accounted as per 'The Pooling Interest Method’
. prescribed  under Indian  Accounting Standard 103- Business
Combinations specified under section 133 of the Act read with Companies
{Indian Accounting Standards) {Amendment} Rules, 2016.

13.2. The Transferee Company-I shall restate its financial statements of the prier
period to show the effect of the Scheme in accordance with Indian
Accounting Standard {Ind AS}) 103.

13.3. Inter-company balances and investments amongst Transferor Company-|,
Transferor Company-ll and Transferee Company-i, if any, shall stand
cancelled.

13.4. Transferee Company-l shail record in its books of accounts, all

- transactions of Transferor Company-l and Transferor Company-i in

respect of Said Asseis-1 and Said Liabiities-1, income and expenses, from
Appainted Date to Effective Date.

13.5.1f, at the time of the Amalgamation, the Transferor Company-1 and
Transferor Company-ll and Transferee Company-l have conflicting
accounting policies, the accounting policies of Transferee Company-i
should be adopted following the Amaigamation. The effects onthe financial
statements of any changes in accouniing policies should be reported in

* accordance with the applicable accounting standards.

13.6. Notwithstanding the above, the Board of Directors of the Transferee
Company is authorized to account for any of these balances in any manner
whatsoever, as may be deemead fit, in accordance with accounting principle
generally accepted in India ,inciuding the Indian Accounting Standard (ind
AS) specified under section 133 of the Act read with Companies
(Accounting Standards) Amendment Rules, 2016.
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14.1. Upon the Scheme ceming into effect and with effect from Appointed Date,
the authorized share capital of Transferor Company-l and Transferor
Company-if as on Effective Date shall stand transferred to and be added
with the authorized share capital of Transferee Company-l, without any
liability for payment of any additiona! fees (including fee payable to ROC,
except as may be required as per the applicable provisions of the Act) or
stamp duty or any other charges under any Applicable Laws for time being
in force.

14, CLUBBING OF AUTHORIZED SHARE CAPITAL

14.2. Consequent to transfer of the existing authorized share capital of
Transferor Company-t and Transferor Company-ll on Effective Date in
accordance with clause 14.1 above, Clause V of the memorandum of
association of Transferee Ceompany-t shall be substituted to read as
follows:

“The Authorized Share Capital of the Company is Rs.
20,15,00,000/ (Rupees Twenly Crores and Fifteen Lakh only)
divided into 4,03,00,000 (Four Crore and Three Lakh) Equily
Shares of Rs. 5/ (Rupees Five) each.”

14.3. 1t is hereby clarified that the consent of shareholders of Transferse
Company-} to the Scheme shall be sufficient for purposes of effecting
amendment in the memorandum of association of Transferee Company-|
and that no further resolution under sections 13, 14 and 61 of the Act and
any other applicable provisions of the Act would be required to be

- .separately passed nor any additional registration fee eic. be payable by
Transferee Company-f. However, Transferee Company-l shall file the
amended copy of its memorandum of association with the Registrar of

" Companies within a period of 30 ( Thirty) days from Effective Date and the
Registrar of Companies shall take the same on record.

PART 1t

15. TRANSFER AND VESTING OF DEMERGED UNDERTAKINGS
15.1. Upon coming into effect of this Scheme and with effect from Appointed
Date and subject to provisions of this Scheme including in refation to mode
of transfer or vesting, the entire businesses, all property(ies), being
movable or immovabie, tangible or intangible (whether under development
" or otherwise), pertaining to Demerged Undertakings of Demerged
Companies including but not limited to property, plant and egquipment,
furniture and fixtures, land and building, {whether freefiold, leasehold,
leave and licensed, right of way, tenancies and/or otherwise}, any
leasehold properties, all documents of fitle, righis and easements in
relation thereto or improvements, educationai kits , employees imprest,
bank balances, bank deposits against bank guarantees, interest accrued
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but not due on bank deposits, interest accrued on deposits, security
deposits, cash and cash equivaients, cash imprest, sundry debtors, inter-
branch balances, outstanding ioans and advances (short-term and iong-
term), if any, recoverable in cash or in kind or for vatue to be received
including but not limited to loans and advances to suppliers, vendors,
customers, staff, employees, others, balance with Governmental and
Registration Authorities, service export scrips, prepaid expenses (current
and non-current}, fixed assets, inventories, advances, advance income
tax, income tax receivables, service tax credif receivables and refunds,
GS8T credit and refunds (ctirrent and non-current}, capital advances, trade
receivables, any unbilied revenue, accrued interest, other current and non-
current assets, deferred tax assets, contribution to gratuity fund, permits,
approvals, authorizations, telephone connections, telex, facsimile
connections and installations, ufilities, eleciricity and other services,
reserves, provisions, funds, benefits of all agreements that are in force on
Effective Date and ali other interests, benefits, any other permits,
approvals or authorizations under the applicable provisions of the tax laws
(including under the IT Act, Customs Act, 1962, Central Excise Act, 1844,
State Sales Tax faws, Central Sales Tax Act 1956, Value Added
Tax, Service tax, Goods and Service Tax Act 2016 and all other
Applicable Laws), all past and present investments, i any, including but
not limited to investment in guoted and unquoted shares, preference
shares, debentures and other securities of all descriptions of anybody
corporate (whether in india and eisewhere), mutual funds etc. belonging to
. Demerged Undertaking of Demerged Company-l and excluding all past
and present investments, if any, including but not fimited to investment in
quoted and unquoted shares, preference shares, debentures and other
"securities of all descriptions of anybody corporate {(whether in India and
elsewhere), mutual funds etc. heid by Demerged Company-H, other assets
'such as compuler software and hardware, peripherals, tools and dies, fan
‘coolers, air conditioners, vehicles (whether freehold or encumbered), office
equipment, lending contracts, benefit of any security amangements,
reversions, powers, authorities, allotments, approvals, consents, licenses,
registrations, contracts, agreements, engagements, arrangements of alt
‘kind, rights, titles, interests, benefits, easements, if any, and privileges of
whatsoever nature and wherever situated belonging to or in the ownership,
power or possession and in control of or vested in or granted in faveor of or
enjoyed by Demerged Companies and are peraining to the Demerged
". Undertakings (hereinafter referred to as “Said Assets-2") and all
‘documents of titles, receipts and easements in relation thereto, all rights,
covenants, continuing rights, titles and interest in connection with Said
Assets-2 shall, unless otherwise agreed amongst Demerged Companies
and Resulting Gompany specificalfy, be transferred to and stand vested in
and/or be deemed fo be transferred to and stand vested in Resulting
- Company in the mode and manner as prescribed in this Scheme on a going
concern basis pursuant to provisions of section 230 to 232 of the Act and

: S {Coloslial Prvele Lmled Tarn

WA PUBLISHERS & PRISTERS PVT L1

e




15.2.

all other applicable provisions of the Act and pursuant to the orders of the
Tribunal sanctioning the Scheme, without any further act, instrument,
deed, matter or thing so as to beceme on and from Appointed Date, Said
Assets-2 of Resulting Company.

It is expressly clarified that, in so far leasehold, leave and ficensed
properties pertaining to Demerged Undertakings of Demerged Companies
are concerned, ¥ any, and subject to terms and conditions of the
respective lease agreements and leave and license agreements that have
already been entered into between Demerged Companies with any other
third party before Effective Date, Resulting Company may enter into fresh

fease agreements and/or leave and license agreements, novate the

existing lease agreements and/or leave and license agreements or

terminate any lease agreements and/or leave and license agreements that

are already in existence with any third parly or enter into any kind of
agreement with the lessor andlor licensor for transfer of leasehold and/or
leave and licensed properties.

Without prejudice io Clause 15.1 of this Scheme, in respect of Said Assets-
2 pentaining to Demerged Undertakings of Demerged Companies as are
movable in nature or incorporeal property or are otherwise capable of
being transferred by manual delivery or possession or by endorsement
and/or delivery, the same shali stand transferred to Resulting Company
upon coming into effect of this Scheme and shall upon such transfer
become Said Assets-2 of Resulting Company with effect from Appointed
Date. In respect of any such assets, rights, titles and interests other than

~Said Assets-2 pentaining to Demerged Undertakings of Demerged

. Companies referred hereinabove, the same shall, without any further act,

instrument or deed, be transferred to and vested in and/or be deemed to

'_ be transferred to and vested in Resulting Company pursuant to an order

15.3.

being made thereof by the Tribunal under section 232 of the Act.

Upon the coming into effect of this Scheme and with effect from the
Appointed Date all iicense rights from third parties, publication rights,

" statutory licenses including but not limited to permits, quotas, approvals,

permissions, clearances, incentives, consolidated consent and
authorization order and all other business certifications and ali other
registration certificates issued pertaining to Demerged Undertakings of
Demerged Companies under Applicabie Laws including without limitation
Contract Labour Act, 1970, Contract Labour (Regulation and Abolition) Act,
1970, Employees Provident Fund and Misceilaneous Provisions Act, 1952,

“Employees State insurance Act, 1948 and/or Gratuity Act, 1972 and

pension  and/or superannuation fund, employees state insurance
schemes, trusts, retirement fund or benefits and any other funds or benefits
created by the Demerged Companies for the employees of their respective
Demerged Undertakings, any subsidies, concessions, granis, special

TR PV L

Authoresd g

V&4

CHiged

8/

/@Unq-"}\'

£

ey

— e



©

reservations, rights, claims, leases, tenancy rights, liberties, benefits under
-applicable provisions of the IT Act, no-objection certificates, permissions,
approvals, consents, quotas, rights, entilements, trade mark licenses
including application for registration of trade mark, licanses including those
relating to priviteges, powers, facilities of every kind and description of
whatsoever nature and other benefits or privileges, if any (hereinafter
referred to as “Said Rights and Interests-2", enjoyed or conferred upon
or held or availed of and all rights and benefits that have acerued ar which
may accrue to Demerged Companies, shall, pursuant o provisions of
section 232(4) of the Act and other applicable provisions of Applicable
Laws, for the time being in force, without any further act, instrument or
deed, upon the Scheme becoming effective, be and stand transferred to
and vested in and/ or be deemed to have been transferred to and vested
in and be avaifable to Resuiting Company so as to become on and from
Appointed Date, Said Rights and Interests-2, effective and enforceable on
the same terms and conditicns to the extent permissible under Applicable
Laws for the time being in force and shall be duly and appropriately
mutated or endorsed by the concerned Governmental and Registration
Authorities therewith in favar of Resulting Company. Without prejudice to
the above, Resulting Company shall under the provisions of this Scheme
and/or subject to necessary approvals required under Applicable Laws be
deemed to be authorized to execute any such writings on behalf of
Demerged Companies to carry aut or perform ail such formalities or
compliances as may be required.

15.4. Upon coming into effect of this Scheme:

(i} Alf vehicles (whether freehold or encumbered), of any nature
- whatsoever, belanging to Demerged Undertakings of Demerged
- Companies, shall stand transferred to and vesied in and/ ar be
- deemed to be transferred and vested in Resulting Company without
any further act, instrument or deed or any further payment of fees,
charge or securities and upon application being made by Resulting
'-'Cornpany, the relevant Governmental and Registration Authorities
. shall mutate and register the said vehicles in the name of Resulting
“Company as if the vehicles had originally been registered in the name

of Resuiting Company; and

(i) Al Inteflectual Property Righis pertaining to the Demerged
‘Undertakings, if any, being used by Demerged Companies shall stand
transferred to and vesied in and be deemed to be transferred to and
vested in the name of Resulting Company without any further act,

“instrument or deed. Resulting Company, however, shall afier the
effectiveness of this Scheme, file the relevant intimations with the

- concerned Governmental and Registration Authorities in relation ta

- Demerger, if required, who shall take them on record pursuant to the
order of Tnbunai
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15.5. Upon coming into effect of this Scheme and with effect from Appointed
Date:
a} All secured and unsecured liabilities, borrowings (long-term and

.b)

c}

short-term), including fiabilities of every kind, nature and description,
whatsoever and howsoever arising, whether present or future,
including contractual liabilities, guarantees, (fong-term and short
term), security deposits received, loans, contingent fiabilities,
deferred tax Kabiiities, non-trade payabies, creditors of fixed assets,
letters of credit, etc., if any, statutory liabilities/dues {(whether
dispufed or undisputed), any kind of commitment or any other
advances received (whether disclosed or undisclosed), duties, term
toans from banks and financial institutions, bank overdraft, long term
foan and advances from customers, statutory dues payable,
government dues for taxes, contribution to provident fund, labour
welfare funds, frade payables, trade creditors dues of micro and
small enterprises, staff and other creditors, employee benefit
payable, long term or short term provisions, advance from
customers, sales invoice discounting, short term provisions including
but not limited to gratuity, leave encashment and bonus, expenses
payable, taxes and obligations of Demerged Companies reiating to
the Demerged Undertakings, other current and non-current liabilities,
if any, along with any charge, encumbrance, lien or security thereaon,
if any, and those afising out of proceedings of any nature {(hereinaflier

. referred to as “Said Liabilities-2") shali alsc be transferred to and

vested in or be deemed to be transferred to and stand vested, without
any further act, instrument or deed in Resuiting Company pursuant
to provisions of section 230 to 232 of the Act and all other applicabie
provisions of Act and other Applicable Laws so as to become Said
Liabilities-2 of Resulting Company and further, it shall not be

“necessary {o obtain separate consen{ of any third party or any person

who is a party to any contract or arrangement by virtue of which such
Said Liabilities-2 may have arisen and are to be lransferred to
Resulting Company.

If there are any general or multipurpose borrowings in the books of
account of the Demerged Companies, so much of the amount of the
general or multipurpose borrowings, as standing in the same
proportion in which the value of the assets transferred pursuant to
the Scheme bears to the total vaiue of the assets of respective
Demerged Companies immediately before the Demerger, shall also
stand transferred fo the Resulting Company pursuant to the Scheme.

All ioans raised and used and Said Liabilities-2 incurred in respect of
the Demerged Undertakings, if any, by the respective Demerged
Companies after Appointed Date, but prior to Effective Date, shall

- For it PURLISHERS & PRINTERS PVL.LTD.
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d)

e)

also be deemed to be transferred to and vested with Resulting
Company without any further act or deed.

The borrowing limits of Resuiting Company shall, without any further
act or deed, stand enkhanced by an amount being the aggregate of
Said Liabilities-2 pertaining to Demerged Undertakings of Demerged
Companies which are being transferred to Resulting Company
pursuant to this Scheme and Resuiting Company shall not be
required to pass any separate resolutions in this regard. Corporate
guarantees issued by the Resulting Company in favor of banks for
the Demerged Undertakings shall stand cancelied and be of no effect
upon the effectiveness of this Scheme. ‘

it is clarified that insofar Said Assets-2 peraining to Demerged
Undertakings of Demerged Companies are concerned with the
security or charge, encurnbrance, lien over Said Assets-2 or any part
thereof, if any, relating to Said Liabilities-2 or any other obligations of
Demerged Companies, shail, without any further aci, instrument or
deed continue to refate to such Said Assets-2 after Effective Date in
Resuiting Company and shall not extend to any other assets of

Resulting Company. However, it is expressly clarified that any such

security or charge or lien shalf not be entered to as security in relation

' 1o any assets of the Resuiting Company, save to the extent as may
-be guaranteed or warranted by the terms of the existing security

arrangements to which Demerged Companies and Resulting
Company are party and consistent with the joint obligations assumed

.by them under such arrangement or otherwise as may be agreed to

by Board of Resuiting Company.

Resuiting Company, af its own cost, shall take ail steps as may
reasonably be necessary to enter into new or amended loan or

‘security agreements or instruments and the like as may be necessary

with the tender, such that Resulting Company shall assume sole
responsibility for repayment of borrowings.

15.6. It is expressty clarified that in case of any question that may arise as to

whether any particular asset or liability and/or employee pertains or does
not pertain to the Demerged Undentakings of the respective Demerged
Companies, or whether it arises out of the activities or operations of the
-Demerged Undertakings, the same shali be decided by mutual agreement
between Board of Directors of the Demerged Companies and the Resutting
Company.

15.7. With effect from Effective Date and untif such time names of the bank

accounts of Demerged Companies which are pertaining to their respective
Demerged Undertakings are repiaced with thai of Resulting Company,
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Resulting Company shali be entitted to operate the existing bank accounts
of Demerged Companies, in so far, as may be necessary. The banks shall
aiso honor cheques or other bills issued in the name of Demerged
Companies on and from Effective Date,

15.8. All profits or incomes inciuding interest on deposits with banks, interest
income etc., accruing or arising to Demerged Undertakings of the
Pemerged Companies or expenditure or losses arising or incurred
{including the effect of faxes, i any) to the Demerged Undertakings of the
Demerged Companies ¢n and any time after Appointed Date shall, for ali
purposes, be treated and be deemed to be and accrue as the profits or
incomes or expenditure or josses of Resuiting Company, as the case may
be.

15.9. Upon the coming into effect of this Scheme and as per the provisions of
Section 72A(4) and other applicable provisions of the IT Act, all
accumulated business and tax losses and unabsorbed depreciation of the
Demerged Companies as pertaining to the Demerged Undertakings shall
be transferred to the Resulting Company. Further, all accumuiated
business and tax losses and unabsorbed depreciation of the Demerged

~ Companies which do not directly pertain to the Demerged Underlakings
shall also be transferred to the Resulting Company in terms of the
provisions of Section 72A(4} (b} of the IT Act. it is expressly clarified that
‘all the accumutated business and tax losses and unabsorbed depreciation
as are transferred, shall be eligible to be carried forward and set off in the
hands of the Resuiting Company.

15.10.Part {ll of this this Scheme complies with the conditions relating to
*Demerger” as specified under Section 2(19AA) of the [T Act. If any term
or provision of this Scheme Is found or interpreted to be inconsistent with
the said provision at a later date including resulting from any amendment
of Applicable Laws or for any other reason, whatsoever, then the
" provisions of such amended section{s) of the T Act or any other Applicable
Law shall prevaii and this Scheme shaill stand medified to the extent
determined necessary fo comply with conditions contained in Section
© 2({19AA) of the IT Act or any other Applicable Law, as may be amended
from time to time. Such modification shall, however, not affect other parts

" of this Scheme.

16. LEGAL PROCEEDINGS

16.1Upon coming into effect of this Scheme, ali suits, actions and other

: proceedings including legal and taxation proceedings (before any statutory
or quasi-judicial authority or tribunal or any courd), if any, by or against
respective Demerged Companies peraining to the business of Demerged
.Undertakings pending and/or arising on or before Effective Date shall be
continued andfor be enforced by or against Resulting Company as




effectually and in the same manner and extent as if the same has been
instituted and/or pending and/or arising by or against Resuiting Company.

16.21t is expressly specified that Resulting Company undertakes to have all legal
or other proceedings pertaining to Demerged Undertakings initiated by or
against Demerged Companies referred to in Clause 16.1 abave, be
fransferred to its name and shail have the same continued, prosecuted and
enforced in its name.

17. INTER COMPANY TRANSACTIONS

17.1. Without prejudice to the above provisions, upon the Scheme becoming
effective and with effect from Appointed Date, all inter-company
transactions between Demerged Companies and Resulting Company as
pertaining to Demerged Undertakings including but not limited to:

(i) any loans, advances, and other obligations {including any
guaranfees, lefters of credif, fetfers of comiort or any ofher
instrument or arrangement which may give rise to a confingent
fiability in whatever form), which are due or outstanding or which
may at any time in future become due between Demerged
Companies and Resulting Company; or

-(it) any agreement/memorandum of understanding, executed between
Demerged Companies and Resulting Company;

'shall stand cancelled and be of no effect as on Effective Date and
Demerged Companies and Resulting Company shali have no further
. obligation outstanding in that behalf.

18. TREATMENT OF TAXES
“18.1. Upon this Scheme becoming effective and with effect from Appointed
“Date, all taxes, duties, cess payable by Demerged Companies (including
“under the IT Act Customs Acl, 1962, Central Excise Act, 1944, Stale
‘Sales Tax laws, Central Sales Tax Acl, 1956, Value Added Tax Act,
Service Tax Act, Goods and Service Tax Act and all other Applicable
- Laws), accruing and relating to their Demerged Undertakings from
‘Appointed Date onwards, including but not limited to advance tax
- payments, TDS, any refund and interest due thereon on any credits,
“claims and exemptions shall, for all purposes shall be treated as advance
tax payments, TDS, refund and interest due on any such credits, claims
and exemptions or refunds, as the case may be, of Resulting Company.

" 18.2. Upon this Scheme becoming effective, all unavaited credits, ciaims and
exemptions, any refunds, interest due there on, bensfit of carried forward

. losses and other statutory benefits, in respact of income tax {incfuding but

not limited to TDS, tax colfected at source, advance fax, book and fax
“losses etc.), CENVAT credit, customs, value added tax, sales tax, service

: tax etc. to which Demerged Companies is entitled to, prior to the period
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18.3.

of Appointed Date, shall be avaitable to and vest in Transferee Company-
14, without any further act or deed.

TDS, service tax, GST, if any, deducted by andfor charged to Resulting
Company under the IT Act or any other statute for the time being in force,
in respect of the payments made by Resuiting Company to Demerged
Companies on account of inter-company transactions pertaining to

‘Demerged Undertakings, assessable for the period commencing from

Appointed Date shali be deemed to be the advance tax/ service fax/ GST
etc. paid by Resulting Company and credit for such advance tax/ service
tax/ GST etc. shall be allowed to Resuiting Company notwithstanding that
certificates or chaltans for TDS, service tax, GST etc. being in the name
of Demerged Companies and not in the name of Resulting Company.
Similarly, TDS, service tax, GST, if any, deducted by and/or charged in
respect of Demerged Undertakings of Demerged Companies under the {T
Act or any other staiute for the time being in force, in respect of the
payments made by Demerged Companies on account of inter-company
transactions, assessabie for the period commencing from Appointed Date

- shall be deemed to be the TDS/service tax/GST etc. paid by Resulting

18.4.
" 'forms under applicable tax laws or local levies issued or received by

Company and credit for such TDS/service tax/GST etc. shall be aliowed
fo Resulting Company. Upon this Scheme becoming effective, the
Resulting Company is permitted to file and/ or revise respective tax
returns of Demerged Undertakings and its own return {including but not
limited to income tax refumns, withholding tax returns, TDS certificates,

safes tax returns, valus added tax retums, service tax returns, GST
returns and other tax returns) for the period commencing on and from

Appointed Date, to claim refunds and interest due, if any thereon, credits,

exemptions pursuant to provisions of this Scheme, notwithstanding that

the time period prescribed for filing/ revision of such return may have
elapsed.

Without prejudice to generality of aforesaid, any concessional or statutory
Demerged Companies and pertaining to Demerged Undertakings if any,

in respect of period commencing from Appointed Date shall be deemed
to be issued or received in the name of Resulting Company and benefit

. of such forms shall be allowed to Resuiting Company in the same manner
“and to the same extent as would have been available to Demerged

- 18.5,

-this Scheme becomes effective.

‘Companies.

The expenses incurred by Demerged Companies and Resulting
Company in relation to Amalgamation as per the terms and conditions of

“this Scheme, including stamp duty expenses, if any, shall be allowed as

deduction to Resulting Company in accordance with section 350D of the
[T Act over a period of 5 years beginning with the previous year in which
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18.6. Any refund under fax iaws due to Demerged Companies which is
pertaining o their Demerged Undertakings consequent to the
assessments made on Demerged Companies and for which no credit is
taken in the accounis as on the date immediately preceding Appointed
Date shall belong to and be received by Resulting Company. The
concerned Governmental and Registration Authorities shall be bound to
transfer to the account of and give credit for the same to Resuiting
Company upen the passing of the orders on this Scheme by the Tribunal
upon retevant proof and documents being provided to the said authorities.

18.7. The inceme tax pertaining to the Demerged Undertakings, if any, paid by
the Demerged Companies on or after the Appointed Date, in respect of
income assessable from that date, shall be deemed to have been paid by
or for the benefit of the Resulting Company. The Resulting Company
shall, after the Effective: Date, be entitied to file the relevant returns with
the Governmental and Registration Authoriiies concerned for the period
-after the Appointed Date notwithstanding that the period for filing such
teturn may have elapsed. Further, Resulting Company shall, after the
Effective Date, be entitled to revise the relevant returns, if any, filed by the
Demerged Companies for any year, if so necessitated or consequent to
this Scheme, notwithstanding that the time prescribed for such revision
may have elapsed.

19. TREATMENT OF EMPLOYEES

19.1. Upon coming inte effect of this Scheme:

" a) All staff, workmen and employees who are in empioyment of

~  Demerged Companies and are perlaining to their respective

Demerged Undertakings on Effective Date shall become staff,

workmen and employees of Resulting Company with effect from
“Appeinted Date on the basis that:

(i their employment shail be deemed to have been continuous

: and not interrupted by reasons of the said transfer; and
{ii) terms and conditions of their empioyment after such transfer
" shall not in any way be less favorable to them than those
applicable {o them immediately preceding the said transfer.

b} It is expressly provided that as far as provident fund, employee state
‘insurance plan scheme, gratuity scheme/trusts, leave encashment,
superannuation scheme, compensated absences, unavailed leave
scheme or any cther special scheme(s) or fund{s) or kust(s),
provisions for benefits created or existing, if any, for the benefit of
stafffworkmenfemployees of Demerged Underlakings of Demerged
Companies are concerned, upon coming into effect of the Scheme,
Resulting Company shall stand substituted for Demerged

- Companies for all purposes whatsoever, related to administration
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20.C

- 20.1

or operation of such scheme(s) or fund{s} or trust(s} to the end and
intent that ali rights, duties, powers and obligation(s) of Demerged
Companies in relation to such scheme(s} or fund{s) or trust(s) shal
become those of Resulting Company. It is ciarified that employment
of employees in Demerged Undertakings of Demerged Companies
will be treated as having been continuous for the purpose of the
aforesaid scheme(s) or fund({s) or trust(s} inciuding for the purposes
of payment of any retrenchment compensation and other terminal
benefits. Resulting Company shall file relevant intimations with the
concerned Governmental and Registration Authorities who shalt
take the same on record and endorse the name of Resulting
Company for Demerged Coempanies. Upon this Scheme becoming
effective, ali contributions to such scheme(s) or fund(s} or trusk(s)
cteated or existing for the benefit of such employees of Demerged
Undertakings of Demerged Companies shalt be made by Resuiting
Company in accordance with the provisions of such scheme(s} or
fund(s} or trust{s} and Appiicable Laws.

ONTRACTS, DEEDS, RESOLUTIONS, ETC.

Subject to other provisions contained in this Scheme, all contracts, deeds,
understandings, bonds, guarantees, agreements, instruments and writings
and benefits of whatsoever nature pertaining to Demerged Undertakings
{o which Demerged Companies are a party and is subsisting or having

“effect on Effective Date, shall upon coming into effect of this Scheme, shall

remain in fuli force and effect against or in favor of Resulting Company and

“may be enforced by or against Resuiting Company as fully and effectually

as if, instead of Demerged Companies, Resutting Company had been a
party thereto or beneficiary or obligee thereto or thereunder.

20,2 Without prejudice to the generality of the faregoing, it is ciarified that upon

this Scheme becoming effective and with effect from Appointed Date, all

consents, agreements, permissions, all statutery or regutatory licences,
" ‘contractual licenses, certificates, insurance covers, clearances,
-authorities, power of attorney given by, issued to or executed in favour of

Demerged Companies and which are pertaining to its Demerged
Undertakings or any instrument of whatsoever nature including various

 incentives, subsidies, schemes, special status and other benefilts or

privieges pertaining to Demerged Undertakings granted by any
Governmenta! or Registration Authorities or by any other perscn and
enjoyed or availed by Demerged Companies shall stand transferred to

- Resulting Company as if the same were ariginally given by, issued to or

executed in favor of Resulting Company and Resulting Company shall be
bound by the terms thereof, the obligations and duties thereunder and the
rights and benefits under the same shall be available to Resulting

‘Company. in so far as the various incentives, subsidies, schemes, special

status and other benefits or _privieges pertaining to Demerged
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-Undertakings granted by any Governmenta! or Registration Authorities or
by any other persen, or availed by Demerged Companies are concerned,
the same shall vest with and be available to Resulting Company on the
same terms and conditions as applicabie o Demerged Companies as if
the same had been allotted and/or granted andfor sanctioned and/or
aliowed to Resulting Company.

20.3All resolutions pertaining to Demerged Undertakings of Demerged

Companies which are valid and subsisting on Effective Date, shall continue
to be valid and subsisting and be considered as resoiutions of Resulting
Company and if any such resolutions have any upper monetary or any
other limits imposed under provisions of the Act, then the said limits shali
apply mutatis mutandis to such resolutions and shall constitute the
aggregate of the said {imits in Resulting Company.

21, CONDUCT OF BUSINESS TILL EFFECTIVE DATE
. 21.1.With effect from Appointed Date and up to and including Effective Date,
. Demerged Companies shall be deemed to carry on ail the businesses and

other incidental matters pertaining to Demerged Undertakings for and on

-account of and in trust for Resulting Company with reasonable difigence

and due business prudence in the same manner as carried before and
shali not without the prior written consent of Resulting Company alienate,
charge, mortgage, encumber or othenwise deal with or dispose of any of

such Said Assets-2 or such Said Rights and interests-2 and business

21.2.

undertaking(s) or any part thereof, save and except in each case:
() ifitis inthe ordinary course of business of Demerged Companies
as on the date of filing this Scheme with the Tribunal; or
" (i} If the same is expressly permiited by this Scheme.

All Said Assets-2 and Said Rights and Interests-2 pertaining to Demerged
Undertakings of Demerged Companies accrued to andfor acquired by

" Demerged Companies after Appointed Date and prior to Effective Date
" shall have been or deemed to have been accrued to andfor acquired for
- and on behalf of Resulting Company and shall upon coming into effect of
-.this Scheme and pursuant to provisions of section 232(4} of the Act,

without any further act, instrument or deed be and stand transferred to and
'vested in or be deemed to have been fransferred to and vested in Resutting
Company to that extent and shali become Said Assets-2 and Sald Rights

* and Interests-2 of Resulting Company.

22, SAVING OF CONCLUDED TRANSACTION

22.1.

fon Lot

Where any of the Said Liabilities-2 pertaining to Demerged Undertakings
of Demerged Companies as on Appointed Date transferred to Resulting
Company have been discharged by Demerged Companies afier Appointed
Date and prior to Effective Date, such discharge of Said Liabilities-2 shatl
he deemed i{o have been for and on account of Resulting Company.
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22,2, Without prejudice to anything mentioned above or anything contained in this

Scheme, transfer and vesting of Demerged Undertakings of Demerged

. Companies as per this Scheme shail not affect any transactions or

proceedings already concluded by Demerged Companies on or before

Appointed Date or after Appointed Date tilf Effective Date, to the end and

intent that Resulting Company accepts and adopts all acts, deeds, matters

and things made, done and executed by Demerged Companies as acts,

deeds, matters and things made, done and executed by or on behalf of
Resuiting Company.

22.3. All Said Liabilities-2 pertaining to Demerged Undenrtakings incurred or
undertaken by Demerged Companies afler Appointed Date and prior to
Effective Date shall be deemed 1o have been raised, used, incurred or

" undertaken for and on behalf of Resulting Company to the extent they are
outstanding on Effective Date, shall, upon the coming into effect of this
-8Scheme and pursuant to provisions of section 232 and any other applicable
provisions of the Act, shall without any further act, instrument or deed be
and stand transferred to and vested in and/or be deemed to have been
transferred to and vested in Resulting Company and shall become Said

" Liabifities-2 of Resulting Company.

23. CONSIDERATION

23.1. Since as a consequence of giving effect to Part- | of this Scheme, the
Demerged Company i shaill become a direct wholily-owned subsidiary of
the Resulting Company and also substantial equity shares and all
preference shares of Demerged Company-l are held by Resulting
‘Company and Demerged Company-li, therefore, the Resulting Campany
shall not issue any shares neither to itself nor to Demerged Company-Ii.

. 23.2, Upan coming into effect of the Scheme, without any further application, act,

" instrument or deed and upon the transfer and vesting of the Demerged

Undertaking of the Demerged Company-| {o the Resuiting Company and

subject to the provision of Clause 23.1 of this Scheme, the Board of the

Demerged Company-t and Resulting Company after considering the

valuation report dated November 14, 2017 issued by M/s B Chhawchharia

& Co., Chartered Accountants having Firm Regn. No0.305123E, have

‘decided that the Resulting Company shall issue its equity shares to the

~ equity shareholders of the Demerged Company- {other thar the Resulting

“Company and the Demerged Company il), whose name appear in the

Register of Members of the Demerged Company-1, as consideration for the

" transfer and vesting of the Demerged Undertaking in the Resulting
Company in the following manner:
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233

23.4.

23.5.

"1 equily share of Rs. 5/ each fully paid-up of the Resulting Company
for 117 equity shares of Rs. 10/ each of the Demerged Company ~
L”

In respect of any fractional shares, if any to be issued to eqguity
shareholders of the Demerged Company-l, the same shali be rounded off
to the nearest whole integer.

Equity shares to be allotted by the Resulting Company under Clause 23.2
above, shall hereinafter be referred to as “New Equity Shares-1".

The New Equity Shares-1 to be issued in {erms hereof shall be subject to
the Memorandum and Anicles of Association of the Resuiting Company,

23.6. The New Equity Shares-1 shall rank, for dividend, voting rights and for all

other benefits and in all other respects, pari-passu with the existing equity
shares of the Resulting Company with effect from the date of aliotment of
New Equity Shares-1, and

- 23.7. The issue and allotment of New Equity Shares-1, pursuant to Clause 23.2

above is an integral part of this Scheme. The approval of this Scheme by
the members of the Resulting Company shall be deemed to be due
compliance with section 42, 62(1)}(c) of the Act and other applicable
provisions of the Act,

24, ACCOUNTING TREATMENT

- 24.1
" " Bcheme in their respective books/financial statements in accordance with

The Demerged Companies and Resulting Company shall account for the

applicable Indian Accounting Standards {ind AS) notified under the
Companies (Indian Agcounting Standards} Rules, 2015, as amended from

" time to time including as provided herein below:

24.1. Accounting treatment in the books of the Demerged Companies:

. Blackie & Son
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a) Upon the Scheme becoming effective, the value of all assets,
" fiabilities, profits or reserves peraining to the Demerged
Undertakings of the Demerged Companies aiong with the liabilities
which are not directly relatable to the Demerged Undertaking, as
appearing in the books of accounts of the Demerged Companies and
are to be transferred to the Resulting Company, in terms of the
Clause 15.1 and 15.4 of this Scheme, shall be reduced from the book
value of assets and liabilities of the Demerged Companies.
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b) Inter-company balances and investments, i any, between
Demerged Companies and Resuiting Company pertaining to the
Demerged Undertakings shall stand cancelied.

¢} Any surplus or deficit arising in the books of the Demerged
Companies after giving effect to the provisions of sub-clause (a) of
this clause above, shail be adjusted against the reserves appearing
in the books of the Demerged Companies and if the difference still
remains, the same shall be adjusted against the share capital of the
Demerged Companies in accordance with the applicable accounting
principles and accordingly, the share capital of the Demerged
Companies shall stand reduced and canceiled.

d) The reduction of share capital of the Demerged Companies shall be

effected as an integral part of the Scheme in accordance with the

© provisions of secétion 66 of the Act without having to foflow the

' procedure under section 66 of the Act, separately. The order of the

Tribunal sanctioning the Scheme shall also be deemed to be order
under Section 66 of the Act.

e) Notwithstanding the above, the Board of Directors of the Demerged
- Companies is authorized to account for any of these balances in any
manner whatsoever, as may be deemed fit, in accordance with
accounting principle generaily accepted in India, including the Indian
Accounting Standard (Ind AS) specified under section 133 of the Act
“read with Companies (Indian Accounting Standards) {Amendment)
Rutes, 2016.

24.2. Accounting treatment in the books of the Resuiting Company:
. Upen the coming into effect of this Scheme and with effect from the
‘Appointed Date:
" a) The Resulting Company shali record the assets and liabiiities of the
: - Demerged Undertakings vested in it pursuant to this Scheme, at
" the respective values (ignoring revaluation, if any) thereof, as
appearing in the bocks of the Demerged Companies at the close of
the day immediately preceding the Appointed Date.

b}  in order to give effect to Demerger, the Resuiting Company shalf
‘restate the vaiue of any asset, including invesiments, if any,
-acquired/ sold as a consequence of any transaction inter-se
between the Demerged Companies and the Resulting Company
prior to the Scheme becoming effective, at its value as appearing
in the books of the respective Company prior to such transaction,
.irrespective of the consideration paid therefor. For the sake of
clarity, the effect of any inter-se transaction of sale/ purchase
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between the Demerged Campany | and Demerged Company H and
the Resulting Company shall stand nullified and would be given
effect to in the books of the respective companies, in order to give
full effect to demerger

€)  Any receivabies or payables, which pertains to the Demerged

Undertakings, arising thereon between the Demerged Company |

and Demerged Company li and the Resulting Company, inter-

corporate loans or balances periaining to the Demerged

- Undertakings as arising between the Demerged Company |,

Demerged Company H and the Resuiting Company or vice-versa

shall also stand nullified upon the Scheme becoming effective and

the Resulting Company shall pass necessary entries in its books of
accounts.

d)  The Resulting Company shali credit the aggregate face value of the
New Equity Shares-1 issued by it to the members of the Demerged
‘Company-| pursuant to this Scheme to the Share Capital Account
in its books of accounts.

€) Any surplus/excess in the value of assets over the value of liabilities
‘of the Demerged Undertakings as transferred to the Resuliing
Company over the face value of the New Equity Shares-1 allotted
.by the Resulting Company under Clause 23.2 of this Scheme shall
be adjusted in accordance with the applicable accounting
principles;

f) In case of any differences in accounting policies between the
Resulting Company and Demerged Companies, the impact of such
differences shall be quantified and adjusted in accordance with the
applicable accounting principles;

g) To the extent that there are any obligations of the Resulting
Company towards the Demerged Undertakings, the obligations in
_respect thereof shall come to an end and corresponding effect shall

be given in the books of account of the Resulting Company.

hy  Notwithstanding the above, the Board of Directors of the Resuiting
Company is authorized to account for any of these balances in any
manner whatsoever, as may be deemed fit, in accordance with
“accounting principle generally accepted in India, including the
Indian accounting standard (Ind AS} specified under section 133 of
the Aci read with Companies (Indian Accounting Standards)

" (Amendment) Ruies, 2016. o
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25. REMAINING UNDERTAKINGS OF THE DEMERGED COMPANIES

25.1.

25.2,

25.3.

254.

The Rematining Undertakings and zll the assets, liabilities and obligations
pertaining thereto shall continue to belong to and be vested in and be
managed by the respective Demerged Companies.

All legal, taxation or other proceedings whether civil or ¢riminal (inciuding
before any Governmental and Registration Authorities} by or against the
Demerged Companies under any statute, whether pending on the
Appointed Date or which may be instituted at any time thereafter and in
each case relating to their respective Remaining Undertakings {including
those relating to any property, right, power, liability, obligation or dutfes of
the Demerged Companies in respect of the Remaining Undertakings) shall
be continued and enforced by or against the Demerged Companies after
the Effective Date. The Resulting Company shaill not in any event be

responsible or fiable in relation to any such legai, faxation or other

proceeding against the Demerged Companies which relate to the
Remaining Undertaking.

if proceedings are taken against the Resulting Company in respect of the
matters referred to in sub-clause 25.2 above, it shali defend the same in
accordance with the advice of the Demerged Company-il and at the cost
of the Demerged Company-If and the iatter shall reimburse and indemnify
the Resuiting Company against all liabilities and obligations incurred by the
Resulting Company in respect thereof.

With effect from the Appainted Date ang up to and including the Effective
Date:
. a) the Demerged Companies shall carry on and shal be deemed fo
. have been carrying on ali business and aclivities relating to the
‘Remaining Undertakings for and on its own behalf;

".b) all profits accruing to the Demerged Companies therecn or fosses
arising or incurred by it (inciuding the effect of taxes, if any, thereon)
refating to the Remaining Undertakings shall, for all purposes, be

' treated as the profits or losses, as the case may be, of the respective
Demerged Companies;

¢) all taxes, duties, cess, if any, paid/payable by the Demerged
Companies pertaining to their respective Remaining Undertakings
including all or any refunds/credit/claim, if any, shall be treated as a
liability or refunds/credit/ciaim, as the case may be, of the Demerged
Companies; and

d) all asseis and properties acquired by the Demerged Companies in
relation {o their respective Remaining Undertakings on and afler the
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Appointed Date shall belong to and continue to remain vested in the
Demerged Companies. it is expressly clarified that the Board of the
respective Demerged Companies on or after the Appoinied Date are
froe to dispose (fransfer, sale or exiinguish) any of their assets
forming part of the Remaining Undertakings to any aother person.

26. COMPLIANCES
26.1. The Resulting Company will make an applicaticn for approval, if applicable,

or filings to Reserve Bank of India/ authorized deaier or other appropriate
Governmental and Registration Authorities, wherever reguired, for their
approval under the provisions of FEMA for issue and allotment of shares
in the Resulting Company to the non-resident equity shareholders of the
Demerged Company-l pertaining to the Demerged Undertaking-l in
accordance with the provisions of the Scheme. Further, the Resulting
Company shali also file all relevani iniimations, i required, with the
Reserve Bank of Indiafauthorized dealer or any Governmental and
‘Registration Authority in this regard. Such application for approval, if

. required, shall be made by the Resulting Company within 30 days of the

Record Date.

26.2. The approval to this Scheme under sections 230-232 and other applicable

27.
27.1

provisions of the Act, by the sharehoiders and/or creditors ofthe Demerged

‘Companies pertaining to the Demerged Undertakings and Resulting
Company shall be deemed to have the approval of the shareholders and/or
creditors, as the case may be, under the applicable provisions of the Act,
inciuding but not limited to sections 4, 13, 14, 61 and 64 cf the Act and no
separate procedure is required to be carried out.

PART IV

TRANSFER AND VESTING
Upon coming into effect of this Scheme and with effect from Appointed

Date and subject to provisions of this Scheme including in relation to mode
of transfer or vesting, the entire business of the Remaining Undertaking-|, all

‘property(ies), being movable orimmovable, tangible or intangible, belonging

to Transferor Company-til including but not limited to property, plant and

equipment, furniture and fixtures, land and building, {whether freghold,
leasehold, leave and licensed, right of way, tenancies and/or otherwise), any

leasehold properties, all documents of title, rights and easements in refation

thereto or improvements, bank balances, bank deposits against bank
guarantees, interest accrued but not due on bank deposits, interest accrued
on deposits, security deposits, cash and cash equivalents, cash imprast,

. sundry debtors, outstanding ioans and advances {shori-fern and long-term),
~if any, recoverabie in cash or in kind or for value 1o be received including but
_not limited to Ioa_n_s and advances to suppliers, vendors, customers, staff,
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empioyees, others, balance with Governmental and Registration Authorities,
prepaid expenses (current and non-current), fixed assets, inventories,
advances, advance income tax, income tax receivables, service tax credit
receivables and refunds, GST credit and refunds (current and non-current),
capital advances, trade receivables, any unbifled revenue, accrued inferest,
other current and non-current assets, deferred tax assets, contribution to
gratuity fund, permits, approvals, authorizations, telephone connections,
telex, facsimile connections and installations, utlities, electricity and other
services, reserves, provisions, funds, benefits of ali agreements that are in
force on Effective Date and ali other interests, benefits, any other permits,
approvals or authorizations under the applicable provisions of the tax laws
{inctuding under the IT Acl, Cusfoms Act, 1962, Central Excise Act, 1944,
State Sales Tax laws, Central Sales Tax Act, 1956, Value Added
Tax, Service tax, Goods and Service Tax Act, 2016 and afl other Applicable
Laws), all past and present investments, if any, including but not fimited to
investment in quoted and-unquoted shares, preference shares, debeniures
and other securities of all descriptions of any body corporate {whether in
india and elsewhere), mutuai funds etc., other assets such as computer
‘software and hardware, tools and dies, fan coolers, air conditioners, vehicles
{whether freehold or encumbered), office equipment, lending contracts,
benefit of any security arrangements, reversions, powers, authorities,
-allotmenis, approvals, consents, licenses, registrations, contracts,
agreements, engagements, arrangements of all kind, rights, titles, interests,
- benefits, easements, if any, and privileges of whatsoever nature and
wherever situated belonging to or in the ownership, power or possession and
in control of or vested in or granted in favor of or enjoyed by Transferor
Company-{ll {hereinaffer referred to as "Said Assets-3") and ail documents
of tifles, receipts and easements in relation thereto, all rights, covenants,
continuing rights, titles and interest in connection with Said Assets-3 shall,
‘Unless otherwise agreed between Transferor Company-Hl and Transferee
- Company-il specifically, be transferred io and stand vested in andfor be
. deemed to be transferred to and stand vested in Transferee Company-il in
“the mode and manrer as prescribed in this Scheme on a going concern
“basis pursuant to provisions of section 230 to 232 of the Act and ali other
applicable provisions of the Act and pursuant {o the orders of the Tribunal
sanctioning the Scheme, without any further act, instrument, deed, matter or
thing so as to become on and from Appointed Date, Said Assets-3 of
~ Transferee Company-il.

_‘I: is expressly clarified that, in so far ieasehold, leave and licensed properties
belonging to Transferor Company-lii are concerned, if any, and subject to
terms and conditions of the respective lease agreements and leave and
license agreements that have already been entered into between Transferor

- Company-ill and any other third party before Effective Date, Transferee
Company-il may enter into fresh fease agreements and/or leave and license
agreements, novate the existing lease agreements or terminate any lease
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agreements and leave and license agreements that are already in existence
with any thitd party or enter into any kind of agreement with the lessor for
transfar of leasehold and/or leave and Kcensed properties.

27.2  Without prejudice to Clause 27.1 of this Scheme, in respect of Said
Assets-3 of Transferor Company-tll as are movable in nature or incorporeal
property or are otherwise capable of being transferred by manual defivery or
possession or by endorsement and/or delivery, the same shall stand
transferred to Transferee Company-l upon coming into effect of this Scheme
and sha!l upon such transfer become Said Assets-3 of Transferee Company-
Il with effect from Appointed Date. In respect of any such assets, rights, tittes
and interests other than Said Assets-3 referred hereinabove, the same shalj,
without any further act, instrument or deed, be transferred to and vested in
andfor be deemed io be transferred to and vested in Transferee Company-
ti pursuant to an order being made thereof by the Tribunal under section 232
of the Act.

27.3  Upon the coming into effect of this Scheme and with effect from the
Appointed Date, the statutory licenses including but not limited to permits,
quotas, approvals, permissions, clearances, incentives, consolidated
consent and authorization order and all other business certifications and all
other registration centificates issued to Transferor Company-|ll as pertaining
to Remaining Undertaking-! under Applicable Laws including without
limitation centificate of importer- exporter code, Water (Prevention and
Control of Poliution) Act, 1874, Environment (Protection) Act 1986, Air
{Prevention and Contro! of Pollution) Act, 1981, Hazardous Waste
{Management Handling and Transboundary Movement) Rules 20186,
Factories Act, 1948, Contract Labour Act, 1970, Contract Labour (Regutation
and Abolition) Act, 1970, Employees Provident Fund and Miscellaneous
Provisions Act, 1952, Employees State Insurance Act, 1848 and/or Gratuity
Act, 1972 and pension and/or superannuation fund, employess state
insurance schemes, frusts, retirement fund or benefits and any other funds
or benefits created by the Transferor Company-ili for the employees, any
subsidies, concessions, grants, special reservations, rights, claims, leases,
tenancy rights, liberties, benefits under appiicable provisions of the IT Act,
no-objection cerlificates, permissions, approvals, consents, gquotas, rights,
entitements, trade mark licenses including application for registration of
trade mark, licenses including those relating to privileges, powers, facilities
of every kind and description of whatsoever nature and other benefits or
privileges, if any (hereinafler referred to as “Said Rights and interests-3"),
enjoyed or conferred upon or heid or availed of and all rights and benefits
that have accrued or which may accrue to Transferor Company-ill, shail
pursuant to provisions of section 232{4} of the Act and cther applicable
provisions of Applicable Laws, for the time being in force, without any further
act, instrument or deed, upon the Scheme becoming effective, be and stand

. iransferred to and vested in and/ or be deemed to have been transferred to
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and

vested in and be available to Transferee Company-tl so as to become

on and from Appointed Date, Said Rights and Interests-3, effective and

enfo

rceable on the same terms and conditions to the extent permissibie

under Applicable Laws for the time being in force and shall be duly and
appropriately mutated or endorsed by the concerned Governmental and
Registration Authorities therewith in favor of Transferee Company-Ii. Without
. prejudice to the above, Transferee Company-l] shall under the provisions of

this
Appl

Scheme andfor subject to necessary apoprovals required under
icable Laws be deemed to be authorized to execute any such writings

on behalf of Transferor Company-lll {o carry out or perform all such

form

alities or compiiances as may be required.

27.4  Upon coming into effect of this Scheme:
a) All vehicles {whether freehold or encumbered). of any nature

b

whatsoever, belonging to Transferor Company-lil which are pertaining
to Remaining Undertaking-l, shal! stand transferred to and vested in
and/ or be deemed to be transferred and vested in Transferee
.Company-ti without any further act, instrument or deed or any further
payment of fees, charge or securities and upon application being
made by Transferee Company-H, the relevant Governmental and
Registration Authorities shail mutate and register the said vehicles in
the name of Transferee Company-li as if the vehicles had originally
been registered in the name of Transferee Company-il; and
The Inteflectual Property Righis pertaining to Remaining Undertaking-
I, if any, being used by Transferor Company-ilf shali stand transferred
to and vested and be deemed to be transferred to and vested in the
name of Transferee Company-ll without any further act, instrument or
deed. Transferee Company-li, however, shall after the effectiveness
of this Scheme, file the relevant intimations with the concerned
Governmental and Registration Authorities in  relation to
“Amalgamation, if required, who shall take them on record pursuant to
the order of Tribunal,

—

27.5 Upon coming into effect of this Scheme and with effect from Appointed
Date;

a

ffié \\;_{ .
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#4) Privale Untited

) Al secured and unsecured liabilities, borrowings (fong-term and
short-term), including liabilities of every kind, nature and description,
-whatsoever and howsoever arising, whether present or future,
including contractual liabilities, guarantees, (fong-term and short
‘term), security deposits received, loans, contingent liabilities,
deferred tax liabilities, non-trade payables, creditors of fixed assets,
letters of credit, etc., if any, statutory liabilities/dues (wheather
disputed or undisputed), any kind of commitment or any other
advances received {whether disclosed or undisclosed), duties, term
- Joans from banks and financial institutions, bank overdrafi, long term
loan and advances from customers, statutory dues payable,




b}

government dues for taxes, contribution to provident fund, fabour
welfare funds, trade payables, dues of micrc and small enterprises,
staff and cther creditors, employee benefit payables, long term er
short term provisions, advance from customers, short term
provisions, expenses payabile, taxes and obligations of Transferor
Company-ill pertaining {o Remaining Undertaking-l, other cusrent
and non-current liabilities, ¥ any, along with any charge,
encumbrance, lien or security thereon, if any, and those arising out
of proceedings of any nature (hereinafter referred to as “Said
Liabilities-3" shali also be fransferred to and vested in or be
deemed to be transferred to and stand vested, without any further
act, instrument or deed in Transferee Company-ll pursuant to
provisions of section 230 to 232 of the Act and all other applicabile
provisions ¢f Act and other Applicable Laws so as to become Said
Liabilities-3 of Transferee Company-li and further, it shall not be
necessary to obtain separate consent of any third party or any person
who is a party to any contract or arrangement by virtue of which such
Said Liabilities-3 may have arisen and are io be transferred to
Transferee Company-il.

The ioans raised and used and Said Liabilities-3 incurred, if any, by

" Transferor Company-ill as peraining to Remaining Undertaking-

c)

‘after Appointed Date, but prior o Effective Date, shall also be
deemed {o be transferred to and vested with Transferee Company-l|
without any further act or deed.

The borrowing limits of Transferee Company-Il shall, without any
funther act or deed, stand enhanced by an amount being the
aggregate of Said Liabilities-3 pertaining to Remaining Undertaking-

_ 1 of Transferor Company-11i which are being transferred to Transferee

d)

Company-ll pursuant to this Scheme and Transferee Company-li

.shail not be required to pass any separate resofutions in this regard.

It is ciarified that inscofar Said Assets-3 of Transferor Company-tif are
concesrned with the security or charge, encumbrance, lien over Said
Assets-3 or any part thereof, if any, refating to Said Liabilities-3 or
any other obligations of Transferor Company-til, shall, without any
further act, instrument or deed continue {o refate to such Said Assets-
3 afier Effective Date in Transferee Company-il and shali not extend

.':to any other assets of Transferee Company-ll. However, i is

expressiy clarified that any such security ar charge or fien shal not
be entered to as security in relation to any assets of the Transferee

- Company-li, save to the extent as may be guaranteed or warranted
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obligations assumed by them under such arrangement or gtherwise
as may be agreed to by Board of Transferee Company-il;

e} Transferee Company-ll, at its own cost, shall take all steps as may
reasonably be necessary to enter into new or amended loan or
security agreements or instruments and the like as may be necessary
with the lender, such that Transferee Company-H shall assume sole
responsibility for repayment of borrowings.

27.6  With effect from Effective Date and until such time names of the bank
accounts of Transferor Company-#! are replaced with that of Transferee
Company-H, Transferee Company-l shall be entitled to operate the existing
bank accounts of Transferor Company-lIi, in so far, as may be necessary.
The banks shall also honor cheques or other bilis issued in the name of
Transferor Compacy-lil on and from Effective Date.

27.7 Al existing profits or incomes including interest on deposits with banks,
inferest income etc., accruing or arising to Transferor Company-ili or
expenditure or losses arising or incurred {including the effect of taxes, if any)
{o Transferor Company-li'l on and any time after Appointed Date shall, for all
purposes, be freated and be deemed to be and accrue as the profis or
incomes or expenditure or losses of Transferee Company-Il, as the case
may be.

27.8  Upon the coming into effect of this Scheme and as per the provisions of
Section 72A({1) and other applicable provisions of the [T Act, all accumulated
business and tax losses and unabsorbed depreciation pertaining to the
Remaining Undertaking-! of the Transferor Company-li shall be transferred
‘to the Transteree Company-ll. 1 is expressly clarified that all the
accumuiated business and tax losses and unabsorbed depreciation as are
fransferred, shall be eligible to be carried forward and set off in the hands of

~ the Transferee Company-ii.

27.9 Pat IV of this Scheme compiies with the conditions reiating to
“amalgamation” as specified under Section 2{1B} of the IT Act. if any terms
. and provisions of this Scheme are found or interpreted to be inconsistent
with the said provisions at a later date, including resulting from an
amendment of Applicable Laws or for any other reason whatsoever, then
the provisions of such amended section(s) of the T Act or any other
Applicable Laws shall prevall and this S¢cheme shall stand modified to the
extent determined necessary to comply with conditions contained in
‘Section 2(1B) of the IT Act or any other Applicable Law, as may be
amended from time to time. Such modification shait however not affect
other pars of this Scheme.
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2B. LEGAL PROCEEDINGS

28.1 Upon coming into effect of this Scheme, alt suits, actions and other
proceedings including legal and taxation praceedings (before any statutory
or quasi-judicial authority or tribunal or any court} pertaining to Remaining
Undertaking-1, if any, by or against Transferor Company-ill pending and/or
arising on or before Effective Date shall be continued and/or be enforced
by or against Transferee Company-lt as effectually and in the same
manner and extent as if the same has been instituted and/or pending
and/or arising by or against Transferee Company-ii.

28.2 It is expressly specified that Transferee Company-Il undertakes to have ail
legal or other proceedings pertaining to Remaining Undertaking-| initiated
“by or against Transferor Company-tll referred to in Clause 28.1 above, be
transferred {o its name and shall have the same continued, prosecuted and
enforced in its name.

29, INTER COMPANY TRANSACTIONS

29.1 Without prejudice to the above provisions, upon the Scheme becoming
effective and with effect from Appointed Date, all inter-company
transactions pertaining to Remaining Undertaking-l between Transferor
Company-ili and Transferee Company-i inciuding but not limited to:

a) any loans, advances, and other obligations (including any
guarantees, letters of credil, letters of comfort or any olher
instrument or arrangement which may give rise to a contingent
liability in whatever form}, which are due or outstanding or which
may at any time in future become due between Transferor
Company-lil and Transferee Company-ti; or

- b) . any agreementmemorandum of understanding, executed between
’ Transferor Company-I and Transferee Company-Il;

shali stand cancelied and be of no effect as on Effective Date and
Transferor Company-lll and Transferee Company-Ii shall have no further
- obligation outstanding in that behaif.

30. TREATMENT OF TAXES

30.1 Upon this Scheme becoming effective and with effect from Appointed
Date, all taxes, duties, cess payable by Transferar Company-1H {inciuding
unider the IT Act, Custorns Act, 1962, Central Excise Aci, 1944, Staie
Sales Tax laws, Central Sales Tax Act 1956, Value Added Tax Act,
Service Tax Act, Goods and Service Tax Act and alf other Applicable
Laws), accruing and relating to Transferor Company-Ilt from Appointed
Date onwards, including but not limited to advance tax payments, TDS,
any refund and interest due thereon on any credits, claims and
exemptions shali, for all purposes shali be treated as advance tax
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30.2

303

payments, TDS, refund and interest due on any such credits, claims and
exemptions of refunds, as the case may be, of Transferee Company-Ii.

Upon this Scheme becoming effective, all unavailed credits, claims and
exemptions, any refunds, interest due there on, benefit of carried forward
losses and other statutory benefits, in respect of income tax {(including but
not fimited to TDS, tax collected at source, advance tax, book and tax
fosses efc.), CENVAT credit, customs, value added tax, sales tax, service
tax etc. to which Transferor Company-ill is entitled to, prior to the peried

“of Appointed Date, shali be available to and vest in Transferee Company-

tl, without any further act or deed.

TDS, service tax, GST, if any, deducted by and/or charged to Transferee
Company-1l under the {T Act or any other statute for the time being in
force, in respect of the payments made by Transferee Company-li to
Transferor Company-Hi on account of inter-company transactions
pertaining (6 Remaining Undertaking-l, assessable for the period
commencing from Appointed Date shali be deemed to be the advance
tax/ service tax/ GST elc. paid by Transferee Company-li and credit for
such advance tax/ servige tax/ GST etc. shall be allowed to Transferee
Company-il notwithstanding that certificates or chalians for TDS, service
tax, GST etc. being in the name of Transferor Company-H1 and not in the
name of Transferee Company-il. Similarly, TDS, service tax, GST, if any,
deducted by and/or charged to Transferor Company-Hi under the IT Act
or any cther statufe for the time being in force, in respect of the payments
made by Transferor Company-lii to Transferee Company-11 on account of
inter-company transactions, assessable for the period commencing from
Appointed Date shall be deemed to be the TDS/service tax/GST etc. paid
by Transferee Company-li and credit for TDS/service tax/GST etc. shall

. be allowed to Transferee Company-i{. Upon this Scheme becoming

effective, the Transferee Company-H is permifted to file and/ or revise
respective tax returns of Transferor Company-ill as well {including but not
limited fo income tax refurns, withholding tax returns, TDS certificales,
sales tax returns, value added fax refurns, service tax retumns, GST

~refurns and other lax refurns) for the period commencing on and from

Appointed Date, to claim refunds and interest due, if any thereon, credits,
exemptions pursuant to provisions of this Scheme, notwithstanding that

- the time period prescribed for filing/ revision of such return may have

30.4

elapsed.

Without prejudice to generality of aforesaid, any concessional or statutory
forms under applicable tax laws or local levies issued or received by

- ‘Transferor Company-Iii and pertaining to Remaining Undertaking-l if any,

in respect of period commencing from Appointed Date shall be deemed

- {o be issued or received in the name of Transferee Company-li and

benefit of such forms shall be allowed to Transferee Company-ll in the
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same manner and to the same extent as wouid have been available to
Transferor Company-iii.

The expenses incurred by Transferor Company-lli and Transferee
Company-ii in relation to Amalgamation as per the terms and conditions
of this Scheme, including stamp duty expenses, if any, shali be aliowed
as deduction to Transferee Company-lt in accordance with section 3500
of the IT Act over a period of 5 years beginning with the previous year in
which this Scheme becomes effective.

Any refund under tax laws due to Transferor Company-ill which is
pertaining to its Remaining Undertaking-1 consequent to the assessments
made on Transferor Company-ill and for which no credit is taken in the
accounts as on the daie immediately preceding Appointed Date shail

" belong to and be received by Transferee Company-H. The concerned

Governmental and Registration Authorities shail be bound to transfer to
the account of and give credit for the same to Transferee Company-il
upan the passing of the orders on this Scheme by the Tribunal upon

- relevant proof and documents being provided to the said authorities.

30.7

The income tax pertaining to the Remaining Underaking-l, if any, paid
by the Transferor Company-iii on or after the Appointed Date, in respect
of income assessable from that date, shall be deemed to have been paid
by or for the benefit of the Transferee Company-ll. The Transferee
Company-ii shall, after the Effective Date, be entitied to file the relevant
returns with the Governmental and Registration Authorities concerned for
.the period after the Appointed Date notwithstanding that the penod for
filing such return may have elapsed. Further, Transferee Company-li
shall, after the Effective Date, be entitled to revise the relevant returns, if
any, filed by the Transferor Company-lil for any year, if so necessitated
- or consequent to this Scheme, notwithstanding that the time prescribed
for such revision may have elapsed.

" 31. TREATMENT OF EMPLOYEES

311

s & S {lal

Upon coming into effect of this Scheme:
a) Alf staff, workmen and employees who are in employment of Transferor
~Company-llt and are pertaining to its Remaining Undertaking-l on
_Effective Date shall become staff, workmen and employees of
Transferee Company-li with effect from Appointed Date on the basis
that;
(i} their employment shall be deemed to have been continuous and
‘not interrupted by reasons of the said transfer; and
{idterms and conditions of their employment after such transfer shall
not in any way be less favorabie to them than those appl:cable to
them immediately precedmg the said transfer.
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b} It is expressly provided that as far as provident fund, empioyee state
insurance plan scheme, gratuity schemeftrusts, leave encashment,
superannuation scheme, compensated absences, unavailed leave
scheme or any other special scheme(s) or fund(s) or trust{s),
provisions for benefits created or existing, if any, for the benefit of
staff/iworkmen/employees Remaining Undertaking-t of Transferor
Company-lll are concerned, upon coming into effect of the Scheme,
Transferee Company-ll shall stand substituted for Transferor
Company-lil for all purposes whatsoever, related to administration or
operation of such scheme(s) or fund(s} or trusi{s} to the end and intent
that all rights, duties, powers and cbligation(s) of Transferor Company-
i in refation to such scheme(s) or fund{s} or trust{s) sha! become
those of Transferee Company-H. it is clarified that employment of
employees in Remaining Undertaking-t of Transferor Company-tli will
be treated as having been continuous for the purpose of the aforesaid
scheme(s) or fund(s) or trust{s} including for the purposes of payment
of any retrenchment compensation and other terminal benefits.
Transferee Company-tl shall file relevant intimations with the
concerned Governmental and Registration Authorities who shall take
the same on record and endorse the name of Transferee Company-It
for Transferor Company-iil. Upon this Scheme becoming effective, all
contributions to such scheme(s) or fund{s) or trust(s) created or
existing for the benefit of such employees of Remaining Undertaking-{
of Transferor Company-iit shall be made by Transferee Company-li in
accordance with the provisions of such scheme{s} or fund(s) or trust(s)
‘and Applicable Laws.

32. CONTRACTS, DEEDS, RESOLUTIONS, ETC.
32 1 Subject to other provisions contained in this Scheme, aif contracts, deeds,

understandings, bonds, guarantees, agreements, instruments, writings
and benefits of whatsoever nature pertaining to Remaining Undertaking-!
“fo which Transferor Company-lli is a party and is subsisting or having
- effect on Effective Date, shall upon coming into effect of this Scheme, the
same shall remain in full force and effect against or in favor of Transferee
Company-il and may be enforced by or against Transferee Company-li as
fully and effectually as if, instead of Transferor Company-lli, Transferee
Company-{ had been a party thereto or beneficiary or obligee therefo or
thereunder.

32.2 Without prejudice to the generality of the foregoing, it is clarified that upon

this Scheme becoming effective and with effect from Appointed Date, all
consenls, agreements, permissions, all statutory or reguiatory licences,
- contraciual certificates, insurance covers, clearances, authorities, power
of attorney given by, issued to or executed in favor of Transferor Company-
Hl and which are pertaining fo its Remaining Undertaking-l or any
instrument of whatsoever nature including various incentives, subsidies,
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schemes, special status and other benefits or privileges pertaining to
'Remaining Undertaking-l granted by any Governmental or Registration
Authorities or by any other person, enjoyed or availed by Transferor
.Company-li shall stand transferred to Transferee Company-H as if the
same were originally given by, issued to or executed in favour of
Transferee Company-H and Transferee Company-ll shali be bound by the
terms thereof, the obligations and duties thereunder and the rights and
‘benefits under the same shali be available to Transferee Company-H. In
so far as the various incentives, subsidies, schemes, special status and
other benefits or privileges pertaining to Remaining Undertaking-f granted
by any Governmental or Registration Authorities or by any other person,
or availed by Transferor Company-Iil are concerned, the same shail vest
~with and be available to Transferee Company-lf on the same terms and
conditions as applicable to Transferor Company-iti, as if the same had
been aliotted and/or granted and/or sanctioned andfor allowed to
- Transferee Company-il.

32.3 Al resolutions pertaining to Remaining Undertaking-I of Transferor
Company-Itt which are valid and subsisting on Effective Date, shall
-continue to be valid and subsisting and be considered as resolutions of
Transferee Company-il and if any such resolutions have any upper
monetary or any other limits imposed under provisions of the Act, then the
said fimits shall apply mutatis mutandis to such resofutions and shall
constitute the aggregate of the said limits in Transferee Company-ii,

33. CONDUCT OF BUSINESS TILL EFFECTIVE DATE

331  With effect from Appointed Date and up to and including Effective Date,
Transferor Company-lil shall be deemed to carry on all the businesses and
. other incidental matters pertaining to Remaining Undertaking-! for and on
- account of and in trust for Transferee Company-1! with reasonable diligence
- and due business prudence in the same manner as carried before and shall
‘not without the prior written consent of Transferee Company-il alienate,
"-charge, mortgage, encumber or otherwise deal with or dispose of any of
" such Said Assets-3 or such Said Rights and interests-3 and business

undertaking{s) or any part thereof, save and except in each case:

a) If itis in the ordinary course of business of Transferor Company-Iil
as on the date of fifing this Scheme with the Tribunal; or
b} {fthe same is expressly permitted by this Scheme,

33 2 Al Said Assets-3 and Said Rights and Interests-3 pertaining to
iRemalmng Undertaking-! of Transferor Company-llf accrued to and/or
acquired by Transferor Company-tll after Appointed Date and prior to
“Effective Date shali have been or deemed to have been accrued to andfor

'_ acquired for and on behalf of Transferee Company-!l and shail upon coming
‘into effect of this Scheme and pursuant to provisions of section 232{4) of
the Act, without any further act, instrument or deed be and stand transferred




to and vesied in or be deemed to have been {ransferred to and vested in
Transferee Company-ll to that extent and sha¥ become Said Assets-3 and
Said Rights and interests-3 of Transferee Company-il.

34. SAVING OF CONCLUDED TRANSACTION

34.1 Where any of Said Liabilities-3 pertaining to Remaining Undertaking-I of
Transferor Company-lil, as on Appointed Date, transferred to Transferee
Company-ll have been discharged by Transferor Company-lll afier
Appointed Date and prior to Effective Date, such discharge of Said
Liabilities-3 shall be deemed to have been for and on account of
Transferee Company-il.

34.2 Without prejudice to anything mentioned above or anything contained in
this Scheme, transfer and vesting of Remaining Undertaking-{ of
Transteror Company-ltl as per this Scheme shalt not affect any
transactions or proceedings already concluded by Transferor Company-1ii
on or before Appointed Date or after Appointed Date tlt Effective Date, to
‘the end and intent that Transferee Company-1i accepts and adopts all acts,
deeds, matters and things made, done and executed by Transferor
Company-lif as acts, deeds, matters and things made, done and executed
by or on behalf of Transferee Company-ii.

34.3 All Said Liabilities-3 incurred or undertaken by Transferor Company-Hi
after Appointed Date and prior to Effective Date shail be deemed to have
‘been raised, used, incurred or undertaken for and on behalf of Transferee
Company-il to the extent they are ouistanding on Effective Date, shall,
upon the coming into effect of this Scheme and pursuant to provisions of
section 232 and any other applicable provisions of the Act, shall without

any further act, instrument or deed be and stand fransferred to and vested

_in and/or be deemed to have been {ransferred to and vested in Transferee
‘Company-il and shall become Said Liabilities-3 of Transferee Company-|l.

- 35. CONSIDERATION
35.1 Upon coming into effect of this Scheme, equity and preference shares of
the Transferor Company-Ill held by Transferee Company-1i shall, without
any further act, instrument or deed, be automaticatlly stand cancelied and
be of no effect on and from Effective Date.

35.2 Upon coming into effect of the Scheme, without any further application,
" act, instrument or deed and upon the transfer and vesting of the Transferor
Company-ill with and into Transferee Company-ll and subject fo the
provision of clause 35.1 of this Scheme, the Board of the Transferor
Company-llt and Transferee Company-l afler considering the valuation
report dated November 14, 2017 issued by M/s B. Chhawchharia & Co.,

" Chartered Accountants having Firm Regn. No. 305123E, have decided
that the Transferee Company-il shall issue its shares to the sharehoiders

] Privaie Lindted
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of the Transferor Company-fll, whose name appear in the Register of
Members of the Transferor Company-iii, as consideration for the
Amalgamation in the following manner:

"fa) 2 (Two) equity shares of Rs. 10/~ each fully paid-up of the Transferee
Company-if for 17 (Seventeen) equity shares of Rs. 10/~ each of the
Transferor Company-fil; and

(b) 2 (Two) preference shares of Rs 10~ each fully paid-up of the
Transferee Company-lf for 17 (Seventeen} preference shares of
Rs. 10/ each of the Transferor Company-Iil.”

35.3 In respect of any fractional shares. if any to be issued to equity
shareholders and preference sharehotders of the Transferor Company-ill,
the same shall be rounded off to the nearest whole integer.

35.4 Equity shares and preference shares to be allotted by the Transferee
. Company-l under Clause 35.2 above, shali hereinafier be referred to as
“New Equity Shares-2"” and “New Preference Shares-1", respectively.

35.5 The New Equity Shares-2 and New Preference Shares-1 to be issued in
terms hereof shail be subject to the memeorandum and articles of
association of the Transferee Company-I;

35.6 The New Equity Shares-2 shall rank, for dividend, voting rights and for all
other benefits and in alt other respects, pari-passu with the existing equity
" shares of the Transferee Company-ti with effect from the date of allotment

of New Equity Shares-2; and

35 7 The issue and allotment of New Equity Shares-2 and New Preference
"Shares-1, pursuant {o Clause 35.2 above is an integral part of this
‘Scheme. The approval of this Scheme by the members of the Transferee
Company-ll shall be deemed to be due compliance with all applicable
“provisions of the Act including but not limited to Section 42, 55, 62(1)}(¢)
- of the Act and other applicable provisions of the Act.

36. ACCOUNTING TREATMENT

36.1 Upon the Scheme becoming effective and with effect from Appointed Date,
- Amalgamation shalt be accounted as per ‘The Pooling Interest Method’
_prescribed under Indian Accounting Standard 103 Business Combinations
specified by the Companies (Indian Accounting Standards) Rules, 2014
notified by the Centrai Government and as amended from time to'time and
issued by the Institute of Chartered Accountants of India.

~36.2 Transferee Company-ii shall record ail assets and liabilities pertaining to

: ih_e Remaining Underaking-i, as appearing in the books of Transferor

Coicolte) Plvale Uidted. o IUAPUBLISHERS & PRANTERS PYT.LTR.
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. Company-iti at the close of business of the day immediately preceding
Appointed Date, vested in it pursuant to this Scheme, at their respective
carrying values.

36.3 inter-company balances and investments between the Remaining
Undertaking+ of the Transferor Company-tll and Transferee Company-ll,
if any, shall stand cancelied.

36.4 The difference between amount recorded as share capital issued along
with any additional consideration in the form of cash or other assets and
the amount of share capital of Transferor Company-llit and Transferese
Company-ll shal be transferred to capital reserve.

36.5 Transferee Company-if shail record in its books of accounts, all
fransactions pertaining to Remaining Undertaking-l of Transferor
Company-lll in respect of Said Assets-3 and Said Liabilities-3, income and
expenses, from Appointed Date to Effective Date.

36.6 If, at the time of the Amalgamation, the Transferor Company-lil and
Transferee Company-ll have conflicting accounting policies, the
accounting policies of Transferee Company-li should be adopted foliowing

" the Amalgamation. The effects on the financial staterments of any changes
in accounting policies should be reported in accordance with the applicable
‘accounting standards.

'36.7 Notwithstanding the above, the Board of Directors of the Transferee
Company-ll is authorized to account for any of these balances in any
manner whatsoever, as may be deemed fit, in accordance with accounting

" principle generally accepted in India, inciuding the Indian accounting
-standard {Ind AS) specified under section 133 of the Act read with
Companies {indian Accounting Standards) (Amendment) Rules, 2016.

37. CLUBBING OF AUTHORIZED SHARE CAPITAL

" 37.1 Upon the Scheme coming into effect and with effect from Appointed Date,
the authorized share capita! of Transferor Company-ii as on Effective Date
shall stand transferred to and be added with the authorized share capital
of Transferee Company-ll, without any liability for payment of any
additionai fees {except as may be required as per the applicable provisions
of the Act) or stamp duty or any other charges under any Applicable Laws
for time being in force.

37.2 Consequent to transfer of the existing authorized share capital of
"Transferor Company-lIf on Effective Date in accordance with Clause 37.1
 above, Clause V of the memorandum of association of Transferee

Company-li shall be substituted to read as follows:

Sor A PUBLISHERS & PRATTERS BV Liida
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39.1
*... and other appiicabie provisions of the Act io the Tribunal for seeking
.approval of the Scheme and for dissolution of Transferor Company-|,

*The Authorized Share Capital of the Company is Rs. 105,00,00,000/-
{Rupees One Hundred Five Crore only) divided info 82 00,00.000
(Eighty Two Lakhs) equity shares of Rs. 10/- (Rupees Ten) each and
23,00,00,000 (Twenty Three lLakhs) preference shares of Rs. 10/~
(Rupees Ten) each.”

38. COMPLIANCES

38.1

a8z

The Transferee Company-ll wili make an application for approval, if
applicabie, or fitings to Reserve Bank of tndia/ authorized dealer or other
appropriate  Governmental and Registration Authorities, wherever
-required, for their approval under the provisions of FEMA for issue and
allotment of shares in the Transferee Company-ii to the non-resident
- equity shareholders of the Transferor Company-1ll in accordance with the
provisions of the Scheme and the Transferee Company-lt shall also fiie
all relevant intimations, if required, with the Reserve Bank of India/
authorized dealer or any Governmental and Registration Authority in this
regard. Such application for approval, if required, shall be made by the
Resufting Company within 30 {Thinly} days of the Record Date.

The approval to this Scheme under sections 230-232 and other applicabie
provisions of the Act by the shareholders and/or creditors of the

- Transferor Company-lll and Transferee Company-fl shall be deemed to
" “have the approval of the shareholders and/or creditors, as the case ray

be, under the applicable provisions of the Act, including but not limited to
sections 4, 13, 14, 61 and 64 of the Act and no separate procedure is
-requued to be carried out.

PARTV

39. APPLICATION TO TRIBUNAL

Companies shall make applications under sections 230 to 232 of the Act

Transferor Company-ll and Transferor Company-ill without following the

" ‘process of winding up.

40. MODIFICATION OR AMENDMENT TO THE SCHEME

40.1

Subject to approval by the Tribunal, Board of each of Companies may
assent to any modifications / amendments including withdrawal/

" termination of the Scheme or to any other conditions or limitations that the
" Tribunai or any Governmental and Registration Authority may deem fit to
direct or impose or which may otherwise be considered necessary,

desirable or appropriate by their respective Boards. Each of Companies
shall authorize their respective Boards to take all such steps as may be
necessary, desirable or proper to resolve any doubts, difficulties or

Fop bl
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40.2

guestions whether by reason of any directive or order of the Tribunat or
any Governmental and Registration Authority of any other competent
authority or otherwise howsoever arising out of or by virtue of the Scheme

and/or to give effect to and to implement the Scheme, in part or in whole,
and/or any matter concerned or connected therewith.

Further, it is clarified that the initiai consent of the shareholders and
creditors (both secured and unsecured) of Companies to this Scheme shali
in itself be deemed {o be sufficient to authorize the operation of Clause
40.1 of this Scheme and any subsequent alteration would not require a
fresh note of consent from such shareholders and creditors.

41. REVOCATION, WITHDRAWAL OF THIS SCHEME

411

Subject to order of the Tribunal, Board of Companies shall be entitled to
revoke, cancel, withdraw and declare this Scheme to be of no effect at any
stage inciuding, if. (i} this' Scheme is not heing sanctioned by the Tribunal;

“{ii) if any of the consents, approvals, permissions, resolutions, agreements,

sanctions and conditions required for giving effect to this Scheme are not
obtained or for any other reason as Board of Companies may deem fit; iii}
in case any condition or alteration imposed by the Tribunal, Governmental

‘and Registration Authority, sharehoiders and creditors of the Companies
‘is not acceptable to the Board of the Companies; and (iv} Board of any

of Companies are of view that upon coming info effect of this Scheme, in
terms of the provisions of this Scheme or filing of the order with any
Governmental and Registration Authority can have adverse implication on

-all or any of the Companies. On revocation, withdrawal, or canceliation,

this Scheme shall stand revoked, withdrawn or cancelled, as the case may
be, and be of no effect and in that event. no rights and liabilities whatsoever
shall accrue to or be incurred inter- se between Companies or their

'r_espective shareholders or creditors or employees or any other person,

save and except in respect of any act or deed done prior thereto as is
contemplated hereunder or as to any right, liability or obligation which has
arisen or accrued pursuant thereto and which shall be governed and be

‘preserved or worked out in accordance with Applicable Laws and in such

case, each party shall bear its own costs uniess otherwise mutually
agreed.

41.21f any part of this Scheme is held invalid or is ruled tllegal by the Tribunal or

‘becomes unenforceable for any reason, whatsoever, whether under
~present or future laws, then it is the intention of Companies that such part,

in the opinion of the Board of any Companies, shall be severabie from the
remainder of this Scheme and the remaining part of this Scheme shali not
be affected thereby, uniess the deletion of such pari, in opinion of Board

“-of either of Companies, shali cause this Scheme fo become materially
- adverse to either of Companies in which case Companies shall attempt to

For Safa {in
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- benefits and obligations of this Scheme for Companies, including but not
fimited to such part.

42. CONDITIONALITY OF THE SCHEME
42.1This Scheme is and shall be conditional upon and subject to;

a) Transferee Company-i having received observation fetters / no-objection
letters from the Stock Exchanges in respect of the Scheme, pursuant to
regulation 37 of the Listing Regutations read with SEBI Circulars and

.. Regulation 11 and 94 of the Listing Regulations;

b} The approval of the public sharehoiders of the Transferee Company-{ in

- accordance with the provisions of the SEBI Circutars issued in this behalf,
if required. Such approval of public shareholders will be obtained through
e-voting, after disclosure of alf material facts in the expianatory statement
sent to the sharehoiders in relation ta such resolution and the Scheme
shall be acted upon only if the votes casted by public sharehoiders in favor

. -of the Scheme are more than the number of votes casted by public

- shareholders against it;

') the approval by the requisite majority of the respective sharehalders and
“ereditors of the Companies as directed by the Tribunal under section 230
of the Act and requisite sanction and orders of the Tribunal being
obtained; and

d) Certified copy of order of the Tribunal sanczlomng the Scheme being filed

*with the Registrar of Companies, :

43. MISCELLANEOUS
43.1 in case any doubt or difference or issue shall arise between Companies or
any of their shareholders, creditors, employees or persons entitied to or
*.claiming any right to any shares in any of Companies, as to the
‘construction of this Scheme or as to any accouni, valuation or
apportionment fo ba taken or made in connection herewith or as to any
other aspects contained in or relating to or arising out of this Scheme, the
same shali be amicably seted among the.Board of the respective
- :Companies, and the dacisicn arnved at thereln shall be final and binding
. on all cencerned parties. : :

44, DIVIDEND
44 1 With effect from Appointed Date and up to and including Effective Date,
Companies shall be entitled to declare and pay dividends, whether interim
_or final, to their respective shareholders in respect of the accounkmg
period(s) prior to Effective Date.

44.2 Untl this Scheme becomes effective, shareholders of respective
-Companies shall continue to enjoy their existing rights under respective
“articles of association of such Compames tncludmg their right to receive
“dividend. : :
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44.3 It is however clarified that the aforesaid provision in respect of declaration
of dividend is an enabling provision onfy and shall not be deemed to confer

“any right on any shareholder of Companies to demand or claim any

- dividend which, subject to the provisions of the Act, shall be entirely at the
discretion of the respective Board of Companies and subject, wherever

" necessary, to the approval of the shareholders of Companies, respectively.

45, COST, CHARGES AND EXPENSES

. 45.1 Ali costs, charges, taxes including duties, Jevies and all other expenses,

' if any arising out of or incurred in carrying out and implementing this

Scheme and matters incidental thereto shall be borne by Transferee

Company-L.
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Schedule-|

.. Table depicting details of assets and liabilities of the Demerged
_Undertaking of Demerged Company-| to be transferred to Resultting
~Company as on April 01, 2017:

Particulars Amount (in Rs}
- Assets

Non-current Assets
Fixed assets
Tangibie assets 81,431,766
Intangibie assets 146,577,266

| Intangible assets under development 18,384,722
Non-current investments

i Deferred tax assets {net) 97,474.119
Long-lerm oans and advances
Long-term foans and advances 2,427,684
Current Assets
inventories 7571718
Trade receivabies 141,566,073
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| Cash and cash equivalents 5,197,639 J

| Short-term loans and advances 14,018,809 |
Total Assets 514,649,885
Liabilities

"Non- Current Liabilities

. Long term Borrowings 70,380,315
Lona:term provisiong 4,633,119
Current Liabilities
Shart-term Liabilities 27,985,552
Trade payables 134,749 343
Other current liabilities 39,159,440
Shop-term provisions 1,516,484
Total Liabilities 278,424,252

' .- Reserve & fSur_p_El_;s . (283,283,945)

| T
. ‘Blackia § Son (Calcutiz) Privals Limisg

Fut LA PUBLIGHERS &

erurERs YT 0. B8 Digltal Private Umj

Authorised Sianstory




\BA

Schedule-li

* Table depicting details of assets and liabilities of the Demerged
Undenaking of Demerged Company-il to be transferred to Resulting
~ Company as on April 01, 2017:

Particulars Amount {in
Rs})
| Assets
| Non-current Assets
. Fixed Assels
i Tangible assets 1,102,134
Intangible assets 43,917,124
lnfangnble assels under development 634,000
' -1 Non-current investments
Other nan-current assets 200,000
-] Long-term loans and advances
.t Qurrent Assets
| inventories 4,661,663
. . . T .
‘| Trade receivables 30,084,808
Cash and cash eguivalenis
25 & FRITERS PV LUTD, D8 Digital Private Loy
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| Long-term provisions 2 206,048 ationh! Ccn!;mﬂy gﬂw {‘m% rpata
. ' ot :
| Current Liabiiities B
Jrade payvables
Trade payables 21,219,800
Other current fiabilities 2 612,087
. g .
Short-tenm provisions 1799
Total Liabilities 83,016,057
Reserve & Surpius (2,402,750}
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IN THE HIGH COURT OF JUDICATURE AT MADRAS
(ORIGINAL JURISDICTION)
Friday, the 14" day of September, 2012.
THE HON'BLE Ms.JUSTICE K.B.K.VASUKI
T COMP.PETN.No.167 OF 2011

In the matter of the Companies Act, 1956
and
In the matter of Sections 391 and 394 of the said Act,
and
In the matter of Scheme of Arrangement of Atlantic Hotels
Private Limited and S.Chand & Company Ltd., and S.Chand
Hotels Private Ltd., and SC Hotels Tourist Deluxe Private
Limited, and Shaara Hospitalities Private Ltd., and S$.Chand
Properties Private Ltd.

C.P.NO.167/2011;

Atlantic Hotels Private Limited,
a Company registered under the
Companies Act, 1956

as a Private Limited Company
having its Registered office at
No.2, Montieth Road, Egmore,
Chennai 600 008,

Rep.by its Director pa
Himanshu Gupta. .. Petitioner/ Transferor ‘
l Company Sy C

This Company Petition praying this Court:

aj That the said Scheme of Amalgamation of the Petitioner
Company ‘with S.Chand & Company Limited may be sanctioned by
this Court so as to be binding on all the shareholders of

the petitioner company and on the petitioner Company, with

effect from 1.4.2011.

b) That the petitioner company be dissolved with effect
from 1.4.2011 without undergoing the processing of winding

up, after obtaining Official Liquidator report.
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This Company Petition coming on this day before thia
Court for hearing in the presence of Mr.V.Venkadasalam,
Advocate for the Petitioner in the Company Petition
No.167/2011, and Mr.v.Kadhirvelu, Additional Central
Government Standing Counsel appearing for the Regional
Director, Southern Region, Ministry of Corporate Affairas,
Chennai, and Mr.M.Jayakumar, Deputy Official Liquidator for
Official Liquidator, High Court, Madras, and upon reading
the order dated 7.9.2011 and made in C.A.No.574 of 2011
whereby the sald company Atlantic Hotels Private Limited
the petitioner company in C.P.No.167 of 2011 herein was
directed to convene a meeting of the equity shareholders of
the above named company for the purpose of considering and
if thought fit approving with or without modification Jc:f
the proposed sacheme of arrangmnt, and the advertlsement
having been made in one issue ot English Daily, "The Hindu
Buginess Line* (Chennai Edition), dated 19.9.2011, and
another issue of Tamil Daily ™DbDina Thanthi” (Chennai
Edition), dated 19.9.2011, each containing the
advertisement of the said meeting and the report of the
chairman of the said wmeeting as to the result of the
meeting and report as the scheme of Arrangement had been
approved unanimously, and upon reading the Company Petition
No.167/2011, and the affidavit of M.A.Kuvadia, Regional
Director, Southern Region, Ministry of Corporate Affairs,
Chennai and the report dated 25.7.2012 filed by the
Official Liguidator, High Court, Madras in C.P.Na.167/2011,
and the affidavit and reply affidavit filed by Himanshu
Gupta, and the advertisement of the company petition having
been made in one issue of Engliah Daily "“The Hindu Buainenss
Lineg” (Chennai Edition) dated 19.311.2011, and alsc in one
issue of Tamil Daily “Daily Thanthi” {Chennai edition)



dated 19.11.2011, and the order of this Court dated
4.i1.2ﬂ11, and made in ¢.P.No.l1l6?7 of 2011, and on perusal
of the report of the Official Liquidateor, High Court,
Madras summarising the report of the Chartered Accountant,
to the effect that the affairs of the transferor company
have not been conducted 1in a manner prejudicial to the
interest of its members or public interest and that there
are no linvestigation or proceedings pending againat the
transferor company or transferee company under sections 23%
to 251 or any other provisiona of the Eompanies Act, 1956,
and i1t is further stated therein that the petitioner
company has alsc obtained loan from HDFC and ICICI Banka,
but the loan was settled as early as on 17.3.2009 and no
objection certificate was also cbtained from those banksjto
the Scheme, the copy of which is enclosed along with Memo
filed by the petitioner on 14.8.2012, and it is also stated
in the report that the directora of the tranaferor company
have not committed any misfeasance, diversion of funds etc.
attracting provisleons under Secticons 542/543  of the
Companies Act, 1956 and they have not sected against the
interest of the company, shareholders or stake holdera of
the transferor company, and the tranaferee company chtained
crder from High Court of Delhi on 21.10.2011 in C.P.No.343
ot 2011 regarding sanction of scheme and this Court doth

t

0
!

hereby sanctien the Scheme of Amalgamation annexed §
hereunder with effect from 1.4.2011 and deciare the same to,

be binding on all the shareholders of the said company, and}
the said company, THIS COURT DOTH FURTHER ORDER AS FOLLOWS:—

{1} Th&t, the Petiticner Companies herein do file with
the Registrar of Companies, Chennai, a certified copy of
the order within 30 days from this the date of receipt of

copy of this order.

T
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(2} That, the parties to the Scheme of Amalgamation
or any other peraon interested shall be at liberty to apply
to thig Court for any directions that may be necaagary in
regard to carrying out this Scheme of Amalgamation annexed
hereunder.

{3) That the Tranaferor Company viz., Atlantic Hotels
Private Limited shall be dissolved without being wound up.

(4} That the fee for the counsel for the Ministry of
Corporate Affairs be and is hereby fixed at Ra.2500/-
{Rupees two thousand and five hundred only).
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| ANNEXURE
MRS ' SCHEME OF ARRANGEMENT
. BETWEEN
ATLANTIC HOTELE PRIVATE LIMITED ) . ‘
AND
5. CHAND & CUMPANY LAMITED
AND
5. CHAND HOTELS PRIVATE LIMITED
AND
6C HOTELS TOURIST DELUXE PRIVATE LIMITED
AND
BHAARA HOSPITALITIES PRIVATE LIMITED
AND
8 CHAKND FROFERTIES PRIVATE LIMITED

A
A ThmmmpnaitchmeoIﬁmp:mthmaﬂerm&rmdmmthc
' “Schome} provides for:

{8 the malmammuofﬁﬂmhcﬂmlsmml.mﬂtadmms Chand &
Company Lizited; and
£ the danerger of Demerged Undersking-i, Demerged Undertaking-N,
Demarged Undertaking-il and Demerged Und rosking-I¥ (an defined
_ hereinafier) of S, Ohand & Company Lim#ed .0 5. Crard Hotels
. Private Limited, SC Hotels Tourist Deluxe Prisate Limited, SHAARA
Heoapitallties Private Limited and 5 Chand Projertes Private Limited,

'+ reapectively and commequent fesue of equity-ahures by 5. Chiand ‘
Hotels Private Limited, SC Hotels Tourist Dihixe Private Limited, ‘
SHAARS Hospitalities Private Limlted-and 8 Chand Properties Private S
Tiraited to the sharchokiers of 5. Chunit & Conjimy Linstted

B

- patwuant to sections 391 to 394 and other reltvicit provisions of the
Compantes Act, 1956 in the manner provided herein alter.

B.  The Schame ia divided into the following parts:

{a) Part] deals with Definitions, Interpretation and Share Capltal:

b} Bart I deals with the amalgamation of AtGantic Hotels Private
Limited with 5. Chand & Company Timited;
{=} Paut I deals with vesting of Deamerged Undertaking-l, Demerged
Undertaking-li, Demerged Undertuldng-ll  and  Domerged
Underteking-TV (as defined horsinafter) of 5. Chand & Company
- Limited to 8. Chand Hotels Private Limited, SC Hotels Tourist
» " Deluxe Private Limited, SHAARA Hospltalities Private Limited and
& Chand Properties Private Limited, respectively;
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4] Part IV deals with the Residual Business; and .
=) Part ¥ deals with the genectral terme and conditions that would be

applicable to the Scheme.

1.1. TDEFDITIONS:

1.1 In this

thmunhumpupiﬂtmmemn{ngurmnmmﬁwf.m

faﬂwlngﬂqw:uinhsshaﬂhauﬂmlmﬂmﬁngmﬂng: -

0

)

{lif]

{iv)

For ;h.tlanti:: H

*Act* means the Companies Act, 1956 (Act No. 1 of 1958 or any
statotory modifcation or me-anactmitil thereol

Arsiigumution® means the amalgametion of AHPL with BOCL in
tesmns of the-Soheme in 1ts pressnt form or with any modifleadoni=)
mapprwodfwaumjmhymﬂm'hle High Court or any other
stthwrity conocrmed.

“Appoioted Date™ means 1w aprll, 2011, or such other datz|s) an
the High Court may direct o1 approve.

M’mhwﬂddmﬁ_ﬁﬂﬁmﬁmm
azid for SCHPL andfor SCHT and/or SHPL end/or SCRPL #x the
m.mmmmmkmwmmm
mnmdﬁmuwmywmmmwm
wam«mmﬂdwm,

“Demecrged Undurtaking o Demergnd Undertakings® means
Demerged Undertmidag-1 and for Demerged Underteddng-I andfor
Demesged Undertaking - and/or Demerged Undertaking-tV, as
ﬂum-wh:'nnd.iftb:mtutmp:nnhs, the Deomesgod
Undentaking-{, Demerped Underciking-Tl, Deeracaged Undertalkinig-
NI and Demnerped Undertaking TV, taken collectively oc any w0 or
more of the said Demenged Undertekings.

" wetmerged Undertaking-1 shall mean the Hotel Iris Homescl of
Demerged Company located a1 1L, Hari Magar, New Dalhi, along
wmmmmmmum.umwwubcumma
'gningwmmbnﬂutnthemcaulﬁngcompanrlunandrmuﬂm
Appointed Dage. The detalls of awscts.aid Hahilitos comprining of
the Dermirged Undentaking ] an o March 31, 2011 are described
in Schedile-] anhexed hereto, The Demerged Undertaking-T shall
mean and include (withant limitetion):

i !

{s} all properties and psseis, movable and immovable &
any], tangle and intangible, real and personel,
gorporeal and  ineorporesl, in possession o in

| © ' reversion, present Eg_dscwnﬁw of

is 'llt-l'-td‘ ik .-.
A 5. E.hEH i b % LN, | i
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- including but not Jimitad to direct and {ndirect Lax@g

!at

whatsoemer nature, where-go-tver situated, as on the
Appointed Date including but not limited to plant and
machinery, computers, soltware, capltal, work in
progrees, wvehicles, office  equipments, telephonica,
telexes, facsimile, other camraunication facilities and
equipment, slectricity and other such connectohs, air
conditioner{s), furniture, fixture and fittings, stock in
hand, sundry debtors, investments, inventories, cash
apd hank balances, balance with government
authorities, fixed depasits, stores and spares, bifis of
exchange, receivable(s), loans and advances inchading
staff sdvances, security deposits, if any, given -eic.,
pertaining to Demerged Undartaking- ;

all lepges or parts thereof, tenancy cighte and agency,
If any, pertaining to the Demenged Underaking-[ and
all other interests or Hghts in or arisicg out of ar
relating to such properties together with all rights,
pirwers, interests, charges including but not limited to
the charge(s] wn the property of Demerged Compasny
pertaining to Demerged Undertaldng-i, priviegss,
beneflta, entitiements, export promotion capital goads

license pertaining oo Demerged Undertaking-I, licenscs

for rnning and opersting hotel{s] and restsurents) .,
hotsl mensgement agreements , Brand Licensc
agresments , Including but not lmited to ounicipal
licerines, police licnee and excize lornees fandfor
condifione attached thereto), roglstrations including
but ot toited to registration under preventon of feod
ape pdulteration uci, registration under secise laws,
registration with ministry fdepartment of touriam and
other Jocal bodics as pallution contrl etc. of reapective
atates, yuome, trademarks, patents, copyrights, braod
pames, Enport  qUOIEE, libertes, easétnents,
advanbages, rights and benefits of all agreements held
bythemdﬂmnpwwappﬁedmrﬂm
Appointed Date and pertaining to Demerged
Undertaking1 au on Appeintsd Date of ‘whesoever
¥ind, namre or description held, applisd for or may be
abtained thereafter together with the bencfit of =l
ooniracts and engagements and all books, papers,
documents and - racords, related to the Demerged
Undertaking{ and &l rights, obligations, bencfits
avalable bnder any rules, regulations, statuteg




- %

and  particularly sales Ax benefitsf cxemptions,
Income tix exempions efc;

¢ all debts, Lishilities, lnana, deposits, expenyes payable,
. security deposits rectived, earnest monies received,
obligations, provislons, present and future, secured or
uneecured, dontingent or of whatsoeve: TEOLTE, sundry
credigors and other Habilities pertaining to Demerped
{Undertaldng-1,

-(ﬂl aucmplu}lmmduwuwdm:damm
' Demeiged Undertating;

uhmméﬁﬂmtdlmpw,MandﬁahﬂiﬁMMEw
Domerged Undertokingd e vegtad in Reanlting Oonpeny-1
purmaant 1o the Schenme. '

il m-wunz-ﬂshuﬂmnﬂw Hirte]l Tourddt Doluxe of
Demerged Compuny at 7351, Ram Nagar, Mew Dethi-1100G5,
mm{umuﬂﬁmiﬁm.mm be transisrred on
apmmmwumtmmmmw-ummﬁﬁmﬂu
WM.MWNMM-WM&- .
thnmmnndumwﬁnz—ﬂmmnhﬁn:hwﬂdmhﬂh
mnmdﬂmibodhﬂehm-ﬂmmdm,mw
UMMMWW{WIMM:

[ﬂﬂpmﬂmmdmw&mmmbhmm,
mﬁhﬁcmmunsibh.rwlnldpemnd.mrpﬂmd'md
mmmmummw'inmmm.;ﬁmtaﬁd'
future, contingent or of whatsoever nature, where-ao-ever

M.ummewm'imbutmt

fitiimge, stock in hand, sundry debtars, itwentoden, <ash
gnd Bank belences, balance with gavernment airthorities,
fixed deposits, stores and spares, bl of exchange,
recelvabiely), loans and advanocs including e1aff advenoss,
security deposits given eic., pertaining to Demerged
Lindertadding-il ;

) nli {easen or parta thereol, tenancy rights and sgency, if
any, mmmmmwmdlmdaﬂ
othat interests or rights in or arising cut af ot relatng to
Fuch properties together with ail rights, powers, intereatn,

i ':I"{ _| ] .
For Atlantid uoééﬁmm o 5 vt o
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o : charges including but not Imited to the charge(sl on the
property of Demenpged Company perteltiing > Demerged
: Undertakifig-Tl, privileges, benefits, entitlements, cxport
’ . promotion capital goods iivomac pertaining o Demerged
' Undertaking 4, licenses for running and operating hoteljs)

ard restaurant(s) including but not lmited to mitndcipal

licenses, police license and excise licenscs fand/or

corditione mttached thereto|, registratons including bur

not Jlimited to registration under prevention of food and

adolteraton  act, reglatrmtion  under  excise  Laws,

registraton with minfstry /departinent of touriam, licenses

from local hodies like pollution controd ete, of respective

states, quotay, tademarky, patents, copyrights, brand

tames, import quotas, libertieg, sasements, advanta,gcu,'

rights and benefits of all agreamenta hald by the Demerged

4 . Company or apphed aler the Appointed Date and
pertaining to Demerged Undertuking-lI as on Appointed

Date of whatzosver kimdl, nature or description held,

appli=d for or mey be abtained thersafter mgether with the

banefit of all contracte and engegements and all boaks,

papers, docnments ard i-amrds,?relatad te the Demerged

Underteking-Il and all cights, obligations, benefits

availatde under zny rules, regulations, statites ncluding

but nat limited to direct and indirect taxes and-particularly

salee tax benefits/ exemptions, Income tax cxemptions sic;

{ch all debin, linbilities, loans incduding but not limited 1o the o

' term loan and loan obtmined aga‘nat hypothecation of '
vehicles, deposits, capensss payalls, security deposits

received, earnest monies recerved, ctﬁllgat{mm proviaions,

present and future, secured or unue*umd. contingent orof

whetgoever nature, sundry creditors and other Habilides

pertaining to Demergad Undertaking-1T;

1) ad! employees exclusively engaged in relatipn to Demugud
Undertaking-1;

it s intended that all property. esscts and linbilides relutable to
Demerged Undertaking-II be vested in Regulting Conpeny-IT
‘pursuat to the Schene”,

(vitl} “Demerged Undertaking-Ilt shall mean the hoted property  of
Demerged Company located at 2, Monthleth Road, Egmers,
Chennel along with {18 assets and lakllides, which would be

" transferred on a going concern basia to the Resuiting Company-HI
on amd from the Appointed Date, The detalls of aazets and

ST PR 'FNMMMMLW'
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|0

liabities comprising of the Demerged Undertakingfll a2 on
Closing hours of Math 31, 2011 are described in Schedule-IF -
annexed bereto. The Demerged Undertaking-I shall mean and
inchode (without Emltation:

(8] a1l propertics and assets, movable amnd immevable G any.,
tangtie and intengible, real and personal, corporsal ered
Wnmorporeal, in pomsession or 0 reversion, present amd
hrure, ontitgent or of whetsoever neture, where-so-ever
situared, Ba ot the Appointed Drare including tut not
Limited to plmt and machinery, computera, saftewrere,
capital, work in progrcss, vehicks, office equipments,
telephons,  tminkes, fecaimile, other communication -
facdiities and aquipment, ecricity and other such
omwections, sir conditoners), fumiture, Bxtire and
Kittirige, stocks it haod, capital work In progreas, surdy
debore, inventsriss, cash end benk balancos, balano:
with povomment authorities, fixed deposits, storea and
spores, bitis of sxchange, reotivablele), foans and advances
inchuding siafl. advances, security depoeits miven etc.,
peezsinipg to Detnerged Undertakicg - ;

{9} all Jeages or parta theseof, tenency rights and agency, if
sry, perinming 40 the Demerged Urhertoidng-111 and &l
piiser lotarrae Gr HEhts i oF arising out oF or relsting to
such propertie together with all Tights, powers, interents,
ehminﬂuﬂtn:bﬂtnﬁﬁmhdmﬂmnhuge{ﬂm&w
propety of Denrsged Company pertmining o med
Undertakirg-TE, privieges, btenchts, entitlementa, e::port
premotion oapital goods license periaining to Demergesl
Urelertaiding-1f, liconzes for running and operating hotel(s)

| and restsuranits] inchuding but not limited to municipal
' Heenses, polioe lccnse and excise licenses (and/or
conditions attached theretq), registationa including but
not Uroited to reglstoation under prevention of food and
a.dultl:m?ﬁon act, registratlon under excise  aws,
reégistration with ministry/department of touriam and
tioenets from ottser focal bodiex ikee poltition control etc.,
of rempective  states, guotas, rademarics, paients,
copyrights, brand names, import quatas, lberties,
. sisemwnts, adventages, rights and benefoa  of  ail
" agreements held by the Demerged Comparny or applied
" gfter the Appointed Datenndperminingtul:lcm:rged
Undertﬂting-m a8 on Appointed Date of whatacever kind,
nature or descripton held, apptied for or may be obtuined

Min. 8. CHAND 8 0. { 11 ForSCHolel Toorts! Deluxe P Lid.
‘., ForS. Chand Hotels Pvi. Lid. mes YT Ul




(i)

.

thereafter topsther with the benefit of ell contracts and

engagements and al! books, papers, doonments and

reccrds, related to the Demerged Undertabdng-1 and afl -
rghts, obligations, berefits aveilable under any rules,

r:gulaﬁnn&. gtatut=: inchuding tut not Lmited to direct
end indircet taxes and panicularly seles tex beneftef

exemptions, Income tax exsmpHons atc;

i) all debts, linbilitics, loens, incloding inter-unit loan(s)
payable either existing a5 on the Appointad Date or arising
on aocount of amalgamation of Transferor Cotipany with
the Transferee/Demerged Company, pertaining o the
Demerged  Undertaking-TH, deposits, expenses pegrable,
eecurity deposita received, carnest  monies  received,
obligationa, provisions, preeent and future, secured oo
uneecured, cordingent or of whatsoever naturs, sutudy
creditors end other Kabilitien penaining o Demerged
Urndertaking-100; . L

{d| all emplayess sxclusively engaged in relation to Demepged
Unfertmicng-HI; -

It ip intended thet all properly, sesets, debts, Hehbilities etc
relatable 50 Dememed Undartaking-Il be vested in Res:lting
Company-Ul purauant 1o the Sclvere™

"“Demerged UndertaldngIV shall mean the real estate division of
the Bemerged Compatty having immoveble properties in different
parts of the Countty other than the immovable propertes of the
Demerged Company pertaining to Demerged Underteking-T,
Deterged Undderiaking® and Demerged Undertaking-l. The
detaile of aseets and labilltics compriaing of the Demergad
Unertaking1¥ on cloging howts of March 31, 2011 are described
in Schedule-IV. The Demerged Undertalring shall mean and
inctade [withaut Umitacion|:

{a] mil properties and assets, movable end immeovable (il any),
rights in fata and other immovable property, tangibls and
intmngible, real and perscnal, corporsal and lncorporeal, in
poaseasion or in reversion, present and future, contngent
or of whatsosver natire, where-so-ever dituated, as on the
Appointed Dmte ncluding but not limited to plant and
machinery, lifts, computers, soflware, capital, woik n
progrean, vehicles, office oquipments, telephones, telexes,
tacaimils, other communication faclitics and equipment,
electricity and other such connections, air conditioner(s},

PRI
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furniture, Getore and Ottings, stock in hand, sundry
dshtors, inventorics, rentals, cash anid bank baiAnces,
palancs with governinent putharides, fioed deposits, sthras
aad mpares, billa of exchangs, rectivablels, loans and

© aivaneces including staflf sdvanoes, pocurity deposite given
erc., pertaining ta Dremerged Undertaddng-19

(p]ﬂl_hamswpaﬂs&mmf.tﬂnmcydghmmaﬂwr.i{
aw,pammmmﬁmmmdunmm-wmau
othey interssts or righta in ar arising out of or melatlng t2
such pmpﬁﬁeamgamﬁmthanﬁghm. powsrD, intemsts,
nhaag:n#ndudinghntnntlimlﬂmlmﬂmdmﬂﬂmth:
mewmmw
Undertaking TV, privilegee, benafits, entithoments, losTmes
for rupming and opevating hotelfs] and  restaurant(s;
inclnding bt nmmnmmﬂunﬁpnlﬁmnlﬂ.puﬁm
Hmmmdm:lseumm{mrm coerditione attactved
thereto), regiatratioms inchuding but not licded o
wuwMﬂmmwﬁ.
gisraion  wnder  sxolee dawA, regiotrution Wik
mm;dgpummtﬂmrhaﬂ regiuttavion with or fragm
Iocal bodies Lz poibation poard or deparbment si,
peapectice states, quotas, Tadonnrks, parenis, copyrighis,
brand names, impoct  quotes, Siberties, canmamte,
W,ﬂ#aunnﬂunmﬂtmwumw
ﬂum@dwwmwmw
-Maﬂdpﬁdmﬂmmwwﬂuu&.

' npp_nmmmdmwﬁnd.muurW'
mwmwmgumdmw-
mmwdﬂm&aﬂauﬂwmm
mp@uhﬂmmumdrmmudum
Demerged Undertakdng-Iv end ol sights, obljgations,
WEMWMHMHWNM.MM
induding but not limitsd to direst and indireet taxes and

Underteldng-IV;

) ull employses exciusively engaged in relaton to Demnerged
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fi §s intended that all property, asests and Labilitics relatable to
Demerged Undertaking-1¥ be vested in Resulting Company-IV
pursuant 1o the Scheme".

“Demerger™ means the vestng by way of demerger of Demerged
Undertaking-], Demergad Undertaking-Il, Derenged Underiaking-
IN and Demerged Undertaking-IV of SCCL iate SCHFPL, SCHT,
BHPL and SCPPL, respeciively; and conscquent issue of equity
shares by SCHPL, SCHT, SHPL and SCPFL to the gharehokiers of
BCCL in terms of the Scheme. ]
*Demerger Becord Date or Demerger Record Dates” means the
datefs! to be Gmed by the Board of SCHPL and/or SCHT end/for
BHPL sndfer SCPPL in congultation with the Buard of SCUL, with
referenon to which the eligibility of the sharoholders of SCCL for
the purposes of issue and allotmmnt of equity aharea by SCHPL,
SCHT, SHPL and SCPEL in terms of the Scheme ehall be
determined. '
*Bffectiva Date” shall be the date on wiiich the last of the certified
capy «f the Omier, under gecton 394 of the Ao, of the Hon'ble
High Court of Delhi smifer the Hon'ble Madoas High Court at

Chennai, sanctioning the Scheme is fled with the Registrar of-

Companies, NCT of Delni and Haryana and the. Registrar of
Compagies, Tamil Nodu, Chennad, reapectively.

Reierences in this Scheme to the date of “coming ints effect of the

Schemns® or “upan Scheme becoming effcctlwe™ shall mean the

Eﬁcm-e Drate.

“High Courl{s]” meany the Hon'ble ngJiOuurtnfDe.lhlnt HNewr
Delhi andfor the Hnnhkﬂadmﬂlmﬂnzrta.t{:hmnmwme
National Company Law Tribunsl or any other relevant authority
cmpowered 1o approve the Scheme ms per, the law for the time
being in Toroe;

“Regidual Brwinssa®™ means the mna‘:h.'lng business and
mndertaldngs of Demerged Company, inﬂud:l.ug but not limited to
the publishing trsiness and digita] education tusiness.alang with
the investments made by the Demerged Company' in unquoted
sharen, investments in mutual funds, intersat in partnership een,
investment in joint ventures, |Investments shown ag ehare
application mney.n&mmnnﬂmhusheummmbytm
Demerged  Company in Demenged Undertaking-l, Dermerged
Undertaking-ll, Demerged Undertaidng -TI and Demerged
Undertaking-I¥ which are being transferred through this Scheme.

. -’
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“Rasulting Computiss” mesns SCHPL andfor SCHT andfor
SHPFL and for SCPPL, taken collectively or any bwo or more of the

anid Requiting Companies.

“Reguiting Company-I or BCRPLY meana 5. Thand Hatels Private
Limited, & whelly-cwned subsidiary of the Demenged Company and
duly (ncorporated and validly existing under the Act, having its
vegistersd office at 7361, Ram Nagar, Pabargan], New Delhd-
1100535,

“Reosultiiy Company-T or SCHT® means 5C Hotels Tourist
Deluxe Private Limited, a wholly-owned subsidisry of the
under the #Act, having it vegietersd office at 7361, Ram Nagar,
Peharganj, New Dethl-1 10055

*Regulting Company-HI or SEPL” meay FTHAARA Hoapltaditiea
Private Limited, a wholly-nwned subsidiary of the Demerged
Company end duly moorporeted and walidiy exiating under the
Act, having s registeres office ut 7361, Ram Megsr, Pabanpanj,
Hew Deflvi-110055. "Resuiting Company IV or SOMLY metns 5
Chard Propertes Private Limbed, a wholy-owoed subsidiery of
the Dremerged Competyy o dwly incorporatesd and wwlidiy exdatiog
under the Ast, hoving in regholeeed office at 7361, BEam Nagar,
Paboargan], Naw Dethd-1 15855

“ROE™ means Rogistrar of Companies, NCT of Delh end Haryana

- andfor Beglatrar of Costgmien, Tamil Nadn, Chenoai * .

“iatame or Boloos ntﬂmw means thiy scheme of
Armangement in its freaent Rorm with any

Imﬂmﬁﬁwuwrmdwhwd-wﬁmwﬂx

Board for sharchobders andfor creditore of the Compandss
and /or iy High Courd.

WMWWWWHMHM
8, Chand & Company Limited, a public Tnmgited company and duly
Ingorporeted and validly existing under the Act, having its

registerec office At 7361, Rem Nagar, Peharganj, New Dol
110055...

il

pira. 5. G
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“Transferor Company or AHPLY raeans Atlantic Hetels Private
Limitedd, & wholly-onowsd subgidiary of the Traneferes Company
and duly ingorparated and valldly existing under the Act, having
itg registered office at 2 Montieth Road, Egmore, Madras-B, Tamil
adu-600008. .
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1.2

1.2.1

1.3.

1.3.1

B/s. S, CHE 5 5 GOL L o,
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>
INTERFRETATION

All terms and words npot delined in this Scheme ‘shall, unless
repugnant or condtacy b the concext or meaning thepeaf, have the
same meaiing sscribed to them under the Act and other applicable
laws, rules, regulations, bye-lawa, as the cage may be including any
statuicry amindments thereto or ne-enactment thersol.

BHARE CAPITAL

The authorized, issued, subascibed and paid wp share capital of
AHPL, BUCL, SCHPL, SCHT, SHPL end BCPPL as on 15.05.2011 ie an
under:

Nzme of the ! Authorissd Capited fwowl, wwbscribed
Ooanpany and pxid up capitsl
AHFL Rs. 1,71,00,000 .| Ry, 1.18.000G0
{Trangerar comprising of 171,600 | compriging af
Doempany) ruhnmofﬂa.lmea_mh 118004 whares of
' fa. 100 each fully
paid up
BCCL Pu. 25,00 00 | B, 10,01,000
{Tranufaree vomprising of 2500 | comnprising of 1001
Company/ aharen of Re, 1000 each | sharee of Ry, 1009
Company)

SCHPL Ee. M00,000 cofnprirog | Rs. 100,000
{Rosaliing of 10, 000 shwrés of Bn. | comprising of 10,
Compazy-I) " 10 cach 000 sheres of Ra. 10

' ‘gach fully paid up
SCHY [Resulting | Ra, 1G0HK comprising | Rs. 100,000
Compnxy-fI} | af 10, (00 sharcs of Re, | comprising  of 10,
1 10 =axd: 090 shares of Re, 10

sach fully paid up
SHPL (Rosulting | Ra, 1,00,00,080 | Re. 10,00,000
Compuny-IH} comprising of 10,00, | comprising of 160,
1000 sheres of Ra. 10|00 shares of Bs. 10

ench each
BCPPL Re. 100,000 comnpeising | Rs. 140,000
Rasulting of 10, 000 ahares of Ra. | comprising. of 10,
For GC Hoisl Towist Deluss Py, g
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b

: ] 1 .
Company-:¥} 10.each D00 shares of Bs. 10
each fully pald up

1.3.2 1t is provided that tilt the Scheme becomes effcctive, AHPL, SCCL,

SCHPL, BOHT, SHPL and SCPPL ex¢ free to elter their euthorized, inaued,
subscribed or pedd up share capitel as required vy respecthe husiness
requirements, publect to the fecessary approvals fom their regpective
Boards and ehareholders, i required.

EART -TT
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2.2

Ha

_Dawnndmlgmmunpmmmnfthcﬂ:ham.mdudhginmlaﬂmm-l
mmudtﬂmmauenumbmuun[ﬂmﬁmw
mmaﬂmvamemﬂimmbhpmpﬁthammmmmﬂﬂwﬂ
mmmlpwdrmhwmﬂpﬂvmtadmz.umﬂﬁuﬂim
mmmwmmmﬁmmm
limined to actionable dpiins, azsets, jand ficchold andfor lceachaldy,
hnﬂﬁm,mﬂ,mpumandwﬂwm.thm.mﬂm
afffios  equipements, mmmmmmam-mﬂm
m,m:mmnbkmﬂmherkixrdwmrwhcw&m
nmhdwthpmﬁmnu,wﬂdw.u;hh\mﬂ;ﬂmum
'mmmmmmtmmmmmmmm.
dﬂrmdmm.hwmﬂﬂmmﬂumm.m
umpmmummm.bsmﬁxdwmﬂuwmm
reversions, powers, authoritizs, allotmenta, approvals, coneents, Loenace,
regiatrations, -oorsimects, AErELINCHI, engegements, arracgments of sl
kind, dghts, titles, interemts, benefite, canererts, ard privieges, ilany, of
MrMHmmMWMwhﬂum
wrmmﬂmmﬂhﬂmmnuﬂorﬂrmmmmmmr
ufmmﬂogedhyﬂ::ﬁm[tmr&mpmr,wmﬁ&npptm
authoriations, righta to v teleghones, telexes, facsimile conpections and
lysxtaltations, ma.mmm“m TERENES, provisions,
mnm.mmﬂfaummmmmmmr inteieats {fwreinaftc:
mmm“wmmmmmmmwm
mdforhedmmmdtohm[ﬂmdmmmmmmm
Cumpanymngﬂmgmmmpumttuth;prmnmmnu[uﬁjunSgtm
394 and other applicatie provisiona of the Act, 0 a8 & become on and
from the Appointed Date, the edtate, asscls, rights, title and intercsts of
the Transferes Company ond its sUCCEIENE.

ﬁumnsﬂdﬁummnthammmadnrwhichmnmcmm
Trankferor Company on ot after the Appointed Date shall pursuant to the

MJ’H 5 CL}’.I.T&“ e
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provisions of Section 394 of the Act and without any further act,
ingrument or deed, be transferred to and stand vested in andfor be
decmed o have been transferred to and vested in and be aveilable to the
Transferes Company amd its successors.

Without prejudice o Clause 2.1 and 2.2 ahowe, after the Scherne hecomes
effertive, in respect of such of the waid Assers of the Transferor Company
aa are movable in nature, or intorporeal property, or are otherwise capabic
of transfer by manual delivery o by endorsanent and delivery, the same
may be 30 transferred o the Transferes Company and ita sacoessors and

- shall upon much transfer becone: the propenty and @o lttagral part of the

2.4

15

RASE

1
for Atlantic H

Authorized Slgnatory

Tmoaleres Company, In rexpit of sach of dhee said Asscts other Huoaer
thowe referred hercinahove, the samwe zhall, withont any further act,
inmtrument or deed, be trarskennnd aod vested in ard for be deemed 10 be
transferred to wnd vested in the Transferse Company pursuant 0 &n order
being mads thereof under Saction 354 of the Act.

With effect from the Appointed Date and upon the Scheme boooming
effective, the land, st the addags stamwling therenn, i any, held by
Transteror Cotmpeny, and any documents of titks ar righta and easements
m relaton thetoto shall be decmed o howe been ransferoed to and vested
in the Transferee Company and shall belong 10 the Transferss Company

" o acoount af-the srnalgronation of the Trocssdenar Catrgiany, The mirtation

of title (0 the immowabls properties shall be made and duly recorded by
sppropriate authorities upomn giving offect Lo the Scheme 0 its entirety in
accordanoe with ferma herdod in Wmvour of the entity 1o which such
immovable property shatl ultimaiely belong to. '

) A the Heenses, permite, quotes, approveds, permailsmbons, cshties o
any such similar tax credit, by whatever nasoe call d, sales tax deforraby,
brought forward tuginess lostes, loane, subsidies, concessions, grants,
rights, claims fncluding but wot lmited o acticnable claima, leases,
ttu.uncgrights,liberﬁu,uﬂmtmrhuwﬁhurpﬁﬁl:gmeqjﬂyﬂdq
conferred npon or held or availed of by and all righes and benefits that
mm.mmmmmmmmmmm
purmuEnt to the provisions of Section 394(2) of the Act, without amy
further act, instrument or deed, be and stnd tansfared to and vested in
smd or be deemed fo hawe bern iranxierred to and vested in and be

"awailable o the Transferee Company amd 8 Successors, 50 B8 (o become

an and from the Appointed Date the Botyesss, perindts, quotas, approvaks,
permdssions, ncentives, minimum alernate tax credit, if any, or any such
slmilar tax credit, by whatever name called, salex tax deferrals, brought
forwurd business losses, loans, subsidiez, concessions, grants, rights,
daims including but not Huited to adionable ciaima, leases, tenancy

h“ﬂ't-"ﬂ'“ ce
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rights, lieerties, and other benefits or valid, effective and enforceskble on
the same terms and conditions to the extent pérmissible under faw and
ahait be duly and mppropriately mutated or etudorsed by the suthorites
comeernad therewlth in fawaur of the Traneferee Company .

(1) The tax deducted at source (TDH)fadvance tax, if any, paid by the
Transferor Qampany under the Income Tax Act, 1961 or any sther atatute
in respecy of incorns of the Trasaferar Company aspeyaable for the pericd
mmmmdngﬂamﬁppﬂdnmdﬂamﬂmuhemmdmheth:mdedumd
from fadvance tax frakd by the Transferce Company and credit for such
TDS]advance tzx shali be mllowed to the Transfersc Company and it
syocesaors Homwitmianding that cotifflcates or chaliana for TDS/ advence
mmh&umﬂﬂmwwandmtmﬁumnfm:
Transfercs Company or 1ta puctoso0ra, Ba the case may be.

{c[ﬂuinmmemarinrﬂthcrﬂbr%mmmﬂed.ﬂw,pﬁid
by the Transforor Company on or after the Appalnted Date, in respect of
hmmmﬂmﬂc&ummm-m.chﬂbcmadwmmmmbyor
mmm:ﬁmmwmmm.m
Translere: Company snd is sucosmors shall, ser the Eflective Duto, be
mﬁundmﬂcﬂmrqhvmrtmmmmﬂmmmnﬁmsmmfnrﬁm
mwmwnmmﬂummmmm
nmmmm.w.mm.ummwm.
mmmmhaﬁﬂmm“mmmmuw,
Emwmmﬂmmﬂmmmw,ummuimhdnr
mmmwmmmﬁmnmm“mmpmmﬁmfm
such revision may hawt clapssd. S

{d}ﬁﬂde&mdmunmﬂnﬂtnrhenﬁﬁHMngﬂrwwchmHm'hcm
wwwmmmwmmumnmﬂﬂm_
proveions of the | mmmh:ﬁntwmya&mnppﬂmbhmmrupmor
mmmm:wmmumwmmmrmmmmuu
.avﬂhﬁbm&w1mmf&muﬂumpmynﬁ;ifth¢mldmmdh4mhﬂbom
incurred for and yn behnlf of the entity which shall ultimately own and/or
op=rate the said capital asset.. '

mlmmmm&m,pmwmmﬂam-mmmmwﬁm
valugtion dute nnder the Wesith Tax Act, 1957, on or after the Appoitited
Damﬂwlbedmncdmhawmwdhyﬂwﬁmﬂcmmmpmym
Transieres Company shall, afier the Scheme bocomes cllective, he entitied
_*tofﬂttb.emmmrENmﬁwﬂurdﬂmmm date
" notwithstanding that the time pregciTbed for filing such returns may have
lapsed. Further the Transferee Company shall, after the Scheme becomes
eMective, be entitled to revise the weaith tax returns, if any, fled by the

- i'!. n-u-\..;-\."‘--ﬂ-
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Transferor Company fur any year il 3o necessitated or consarjuent o this
Scheme; notwithstanding that the timc prescribed for euch’ revision mey
have elapsed.

if) Similarly, any other 1axes incloding but not jimited to service tax, valus
added tax, sales tax, paid by the Trnsferor Contpany, if any, on or after

the Appointed Date, in respect of the period after such date shall be
deemed to have been paid by or for the benefit of the Transferce CoOMPAnY.

The Trangieree Company ahall, alter the Effective Date, be entitied 1o Ole
the relevanit returns with the anthorities concerned for the period after the
Appeinted Date, notwithstanding that the me prescribed for filing such
returt: sy heve elepaad. Further, the Translerse Company shall, miter the
Effective Date, be entitled to reviee the relavant retuma, if wry, fed by the
Transleror Company for any year, il a0 necesgithted or conzequesl 1o this
Boheme noiwithetanding that the tme pmncﬁbcd for such revision may

4 hove slapead.

(g Without prejudice to genemdity of the aloregnid, concessional or
statutory forms under the laws of the Central! o State Sales Tax or Yalue
Added Tax (VAT), or local levies isaued or reccived by the Transferdr
Company, if eny, 1n respect of period commencing from t:h:ﬁppuinaedh
Dahahﬂlbedﬁemﬁdmbew-wmﬂluﬂm&mmﬂm
Tm:ﬁﬁﬂﬂumpmandhumﬁtdmrmnnhnﬂbcqﬂmhh-m&u
-msﬁuuﬂmnmhm:mmmbrandwhmmmmwmu
have been svailable o the Transferer Campany.

25 Since each of the permissions, appovals, consents, sanctioms, remlsaicns,
apocial reservations, incentives, concesslons and other suthorzatiors of
Hlthnsfuurﬂmpﬂrﬁnﬂﬂﬂilmumsﬁrrﬂdhfﬂwmﬂerdthe
Hmmmmmmmmuwny,mmmwm
Ble the relevant intimmations, for the record of the etatatory authorities who
ahatl take fhem on file, pursuant to the veating ordera of the sanctioning

court.

2.6 Ummmgmmmdmmm-pammdmh.
eopyrights, if eny, registersd with the authorities conoertied or
wmummmmmWmemmmmmmhyﬂu
undertaking fn the name of Tranaferee Company without any further act

 or desd, The Tramsforce Company, howevsr, shall aiter the Scheme
becaming effective fle the relevant intimation with the conoernied statitory
-uthnﬂmm}whnuhnummmmmrdpummmwaﬁnguﬂnnd

bl . thea sanctioning sutherigy.

. ] . ForSHAARA
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2.7 With éffect from the Effective Date and until such time the names of the o
bank mmunts ‘neluding the ourrent aoounts or fixed deposits of the
'I‘rlnuﬁ:mr Company art repleced with that of the Tronsferec Company,
the Transfetee Commpany shell be catitled to aperate the bank arcounta of
m:mhwwWMihMMNmrnsmwm.

28 ‘The Transferes Company, at any time after the coming into cifect of this
Scheme, may execute decds of conflrmation in I‘aum:rnfmypnrwtﬁnn]r
contract or m‘angﬂnﬁﬂttnwh!d&thcﬂ‘ﬂﬂsf:mrmnpmyhﬂmw

-nymimasmmyh:nmmb:mmmm:rmgimhmﬂ

effect to the mbove provisions, The Transferee Compeny ghail, under the

mrlﬁumﬂﬂmﬂﬁme.hcdmmdmhemﬂmmdmmwm

wrﬂimmbehﬂfnf-ﬂu?mmmeMurpﬁhrmﬂ

wmﬁnmmuﬂeinrmpuamz,mﬁrmdmmmtunm:pnnnfﬂu-
Tranaferor Comgiany b be carrisd out or performed.

2.9 Upon the coming intc effect of the Scheme and with sffact from the
Appobnted Diete:

o (Al socured and unscmred loans/delns, Hebiiton indhuding but
pot Hixtted to term loan, vehials lban, surrent liabilities, sundry
crslitors, tetenton mony, bank book: ovendtalt, contingeoi
-mmeummmm
obligutinns of the Toansdrer Comparey along with sny chany,
W,Mmmﬁwﬁm{ﬁnﬂ:ﬂrﬂﬁﬂu
ﬂt‘ﬂddﬂﬂﬂﬂﬂ'}thallnlmhcwmdmb:dmudmbem
m:ﬂmnd.ﬂd:mtww:rmimuumm“m Do thee
ﬁmsﬁmﬂompaw.wmm:mummmﬂf&chmﬂtd
thuuﬂﬂ-ﬂ.n-mtmnmdzmbu.hﬁbﬂhnl.dmm
chitigationa of she Trensieree Company, sid farther, that it shafl
mu.mnmwmmﬂﬁwmk&mw
mr.wmwhahnmmmmmMmmthr
virtue of which such debis, Rabilities, duties and obligations have
nrh:ninnqdertuglwe[&cttuthﬂpm@dﬂnﬂuf&dadnmﬁﬁis
claﬂﬁnd-ﬂiuinm&rmtheaaidmammnm
mmpanymmuarmd,-&wmﬂqmrchm‘gemruﬂhm«
wpﬂdﬂﬂiw.n&ﬂn&hw%dﬁbﬁﬁmw
bomrowing of the Translercy Compary. chall, without any further
actotdaedcm&nuchrﬂalehnmchﬁaumnrﬂnypmﬂmﬂ]
afhuthﬂﬁﬁﬂ&ﬂwﬂﬁﬁmﬂduﬂnntrdnmmnrbumﬂahhn
mnurinrﬂnuuntnmywanypanufﬁwﬁmﬁﬂm
ﬁmuﬁmet}mupmr ummmemntwamnudbymemmof
the cxisting security armangements to which the Transferor
Cumpnnymidﬂwnnnafem G:lmpa:-l‘lj" are party, and conslstent
FuscﬂmmTw:"ﬁtDelm R

st T T RO,
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with the joint obligations assumed by them under such
arrangement,

(b All debentores, bonds, potes or other securties, other than cquity
shere capital, issued by the Transkrer Company, i any, eithor
before the Appoirdsd Date or after the Appointed Date until e
Effsctive Date {hersinafter reformed 0 a5 *Tracsferor’s
Ercucities™) shell withaut any further act, Instrument or deed
become securities of the Transieree Company and ofl rights,
pm.d‘utieumdohligsﬁamsinmmﬂmﬂmmtoﬂmﬂbnnnd
gtegid veeted in and shall be exercized by or againat the Trunsferee
Compeny as B it were the Transkerer Company in respect of the

1= Louns, adwanoct, including capital  advances, and  other
chiigations (including any guarantees, letters of crodit, leters of
comipet or any other ingtroment or srmengement which way gve
ﬂHWamﬁnpntiahiﬂyinﬂmw[unnj,iImr,dunm-Hch
matmyﬁminmmmbmmdmbuwemﬂumm
Cnmpeny sa the Trangieree Company shall stand discherged and
there shall te e liakiliy in that behalf on either party.

{0l In respect of the sharcs bekd by the Transferec Company in the
Yransteror Cionspany andfor . e same shall stand cancelied =
on the Effective Date, und shall be of 5o ciiect and the Transieror
Compeny ard the Translere Company shall heve no forfher
obligation outstanding in that behaif,

=] AN loans and adwances extended by the Trnsfier Company o . H
tha Transieror Compeany shall stand Goiezlied; however upon the
continue to maitain in its books such loana and advanoes ws
inter-unit batances i its bookes of accounts.

2.10 Where any of the Bebilities and obligationn, i eny, of any of the

Tranaferor Company, &6 on the Appointed Date, tunsieired to the

. Tranmieree Company have been discharged by thé Transferar Compary

after the Appolated Date and prior 1o the Effective Date, such discharge

shall be deemed to hawe been for and on accomt of the Tranaferes
Coropany. '

2.11 Al loune ralsed and utilined end wA debts, dutics, undertakings,

Eabiites aud obligations, i any, incurved or undertaken Ly the

Transferor Company after the Appointed Dute and prior to the Effective

Date nhall be desmed to have been radecd, used, incurred or undermaken

for and on hehalf of the Tranefere: Comparty and to the extent they are

putatanding on the Effective Date, shall, apon the coming into effect of
Fmﬁ.ﬁndmﬁtm

For SHAARA
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//_1 this Seheme, purseant to the provisions of Section 304(7) of the Act,

. . without any further act, instrument or deed be and stand transferred to
or yeated in o be desmed to have been tranwferped to and vested in the
Trensderee Company and shall begome the debt, duties, undectakings,
lighilltt= and obligations of the Tremaferes Company.

2.12  (a) With effect from the Appointed Date up to and including the Effertive
' Daie: '
LE!] the Tranehor Compeny shall camry on and shall be decined
o hewe carried on 8l s business and activities and =shall
neid and atand posscssed of and shall be deemod to have
hedd and stood possesssd of ali the sald Ansets for apd on
apcount of, atd in tust for, the Traneferee Corsany;

il mm&mrﬂumpmyuhﬂlmmimbumm
acttvities with reasonable diigereee and tusiness pridence.

F Allpmﬂtsnrinmn&sorauetsmuingwuiam;mﬂw
Tranaferor Company of expendinire, or logves snieing of Aeaarred
{inchrding the afiect of taxes, i any, thereom) by the Tranaferor Cotnpassy
mmmmmpmmdmwmwmwm be reated] and b
ﬂmﬁm_uwmummmmmwmt:m
M;Mﬂmdmmw.ndwmmnjhﬂ.

2.13 {s) Upén the coming into effect of thia Scheme, sll sults, actiona end
jegnl procondings, if any, bymmmmmmmmmpmm
ungt for anmlng ﬂrhaﬁ:rcthzmumbmcnhdlbew:ﬂnmdmdhe

) mqummmwucmuﬁm
! .mhndbwapmdingmdfwaﬂsln;hj’mwwm
! Comomny. : .
{b) mmumm;mummhamnummnﬂm
mmmwnrwmmrwmmﬂmm
mm‘mmﬂtﬂﬁdmﬂ!mmﬂtﬂh&wﬂmm
W'-WMMMWMqﬂnﬂﬂmﬁinm
Compatyy.

2.14 Hpmmnmmh\gintﬂﬂﬁeﬂtufthmﬁchme and subject to the provisions
of this Scheme £l cotitracts, dosada, bonida, ngacmentu ATTROEEMENLE
and other ptraments fircuding al ERARDES, lesscs, Hoenees and other
mmin{amurnrmé Tranaferor Company or powers ot authorites
mmwmm'iﬂmmmrmmmmhmem-&m
Computy is & perty or ta the benefit of which the Transfercr Oopipany
mmbcdiﬂblqandwhichmsuhduﬁngwhnﬁngeﬁmtlmmd!mﬂr
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2.5

2%

befone the Effective Date, shall bt in full force and effsct against er in
favour of the Transferss Compeny as the case may be and may be
enforced as fully and cfectially as il, instead of the Trnsferor Company.,
the Transieree Company had been & party of beneficiary or obligee
tharstn. The Transieree Company shall, wherever necsssary, cnier into
andfor issue and/or execute deeds, writings or confirmations, enter into
any tripatrtite arrangements, confirmations or novatioms to which the
Tranafersr Company will, if neceseary, alse e 8 party in order to give
formal effect to the provisions of this Clause.

The Transferse Company may, at any time after the coming into effect of
this Scheme in exoordspce with the provisions hereof, If so required,
under any law or ctherwise, enter into, or issue or swacute decds,
writings, conflmaations, novationsz, declarations, of wther domuments
with, or in favour nt’mﬁr party o any conlbract or mrangement 0 which
the Transferor Company is B party or any writings a may be necossary
to be cxzcuted In order to gve formal effect to the above provigions. The
Transferee Company shall, be deemed 1o be authorirzed to exyecute any
such wridngs on behall of the Tranwieror Company 1o CRITY out or
perform all such formalitiea or compianoes required for the purposes -
referred o0 abowe an the patt of the Transferor Cormpany.

Uptm. the coming tite offect of thin Schame:

{a] Al the cimployess (n the servioe of the Tmpafeiog Company, if any;
immediabely preceding the Efoctive Dais ahill become crpkoyoes
of the Transferos Company on the basis that:

] their wervices shall be desmed to-have been fontiruous and
net ke been inkermopted by reasone of Gre sakd tratsfr,

M} the terme and conditions of service spplicahle to emplayess
gfter such transfr ahall not in any way be Jess favounalde
to thermn than thoss applicabls to them immediaialy

proceding the tranafer,

(b} It is expressly provided that as far as the provident fund, grenuty
ascheme, superannuation. achieme or any cther apecial scheme(n) or
fundis) created or exdating, if any, for the benefit of the smplyeea
of the Transferor Company are conceraed, Upoen the coming ihto
effect of this Scheme, the Transferse Company shall stand
subatituted for the Transferor Company for sl purposes
whatsoever, relatzed to the administration, or operation of such

' achmmdimmtthntnﬂ_&wﬂghu.duﬂm,pumrsmd
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P
abligation of the Transferor Company in relation to such schemes
shall becotne those of the Transterce Company. 1t is clarified that
the zervioss. of the employecs of the Transferor Company will be
treatsd Az having beet continucas for the purpose of the aforesaid
achemea.

=1 mmmﬁmmﬂump-mr,irmquimd,wiﬂﬁhmmhmm
intirnationa 1o the stalistary authorites poncerned who shall talke
ﬂmmmrmﬂmﬂmﬂmmnmnrﬂmmm

Company for the respective Tranafernr Comprikes.

27 wmwﬁuﬁmmmw
= Hpmﬁwﬁdﬂmmm-dﬁcﬂw ali the seid Assety and wdd

Llabilitles, inchading but not lindied o reserves but excluding
remmnmmwnﬁmmwﬂ
_ atand vested o the Tranaferes Compeny &t the book valacs Ba -
mqmﬂnginmethmﬁmmernmpanym
I:nurhgmvﬂmﬂmﬂwa{mm.

{b| Mﬁmcﬂﬂatmﬂi,mbﬁcﬂbedgndpaidwnhwcmpiwlufﬂw
thmwmmmwdmr
direcily or thoough it nominces, upon the Scheme beceping
mm.mmmmdmmw
wild, mmtwﬁuﬂmm.mmturdmd stand canoied
andﬂnmmﬂbnmhmeandnnummtdshmﬂb;ﬂw
Tranuforee Compsny in consideration nt‘muignmmimnfﬂw
Trunaferor Compeny with the Trazisferes COmpay.

iy Uﬁunmmlﬂgimntﬁﬂ-ﬂﬂmsdmm,th:mﬂmﬂmm
cspimlufﬂum:ﬁ:rwﬂumpanrm. without any fartiser act
qrdud,m:ﬂcmbquwrhﬂwnu&mdmduhmcaplmdthe

Tranafenes Compaiy;

(d} wﬂlng{mmdrmm?duwumdrpaidhyﬂuhma&mr
Company in reepect of the authorined ahare capitel, shell be
dmmﬂdmhwbmnpﬂdbymﬂhmafmcummnyand
mﬁu@y.mmmeﬂlnﬂhmﬂMm;w
myfeafstampduﬁrmﬂwlnmmdau&mﬁﬂdshnrempim]
to that sxtard.

&) Upon ooming lato cllect of the Scheme, the euthorized share
mlmmmammmmmymmmwdw
_clubbing the suthotized share capital of the Trangferor Company
aawcuasbymganimngth:auﬂmrmduhammmwm’
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Transicror Cempany. by way of conwerting 1,71,000 {One lac
Seventy One Thousand] equity sheres of Fe 100/ [Rupees
Hundred) cach into 17,100 [Sewventesn Thousend One Thousand)
cquity shares of Re. 1000 /- {Rupeea Thousand) each;

i) Consequently, upon the Scheme becoming effective, the words and
figures fn Clagss V of the Memorandum of Association of the
Tranaferes Company shiall he aubstituted to read a8 follows:

“The -Authorised Share Capltal of the Company is Fs.
1,96,00,000/ - {Rupses Cne Crore and Minety Sic Lacs Only
divided inte 19,600 (Nineteen Thousend Six Hundred] equity
shares:of Ry, 1000} - {Fupeesa Thousand Only) ssch. "

g  Funthe, the Transferes Company shall fie the amended espy of
its Memerandum and Astickks of Association BEnd requisite
documents for amendoent of Hmwﬁmﬁuﬁ and Artcles of
Asmocaton with the Regiatvar of Companies within 30 days from
mm&nmummmﬂwmmm
sarue un peoot,

' 2.18 Aoccounting Trestnwnt )

{c] As on ths Appointed Date, and subject to any comsctdoms and
adjustments ag may, in the opinion of the Board of the Transferse
Company be required, the capital reserve account, inveatment
. - Fog s C“T"WPM
LILRE R o T Ty e’f__(,é' o For§ ' et g
Fﬂf m.ntlc ] F“‘ A ' risf Craigag i, 1, H‘OSF”‘ S WT. Lm.
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Avtha 18180 5 m

Airtho

Upon the Scheme becoming effective, the Transferse Oompary shall
incoiproeate the said Awsetzs and said Liabilitice of the Traneferor
Coqupany in accridance with the treatment provided in the Asounting
Standard-14 on ‘Accounting for Amalgamations’ igsued by the Inatitute
of Charbered Aexvuntapts of Thdls a3 also notified by the Compesidos

I (Aorwunting Standard] Rules, 2006 and more particitlarly as specified

heroansder;

{6} AYl the sald Assste and the maid Liabilities recorded in the boaks of
the Transferor Company, afer ignoring revalusden of sny of such
Asssim, ax on the Appointsd Dete shedl stend transferred o end
veated in the Transfercee Company and shall be recorded by the
Teanaleree Cotnpany et the sorae values.,

(b) An smount equal to the balance lylng in he “ProSt and Loss

Acoount® as mppearing in the belanoe shect of the Transferor
Company shedl be taken owr by the Tranbferee Company and
inchuded in the belanes= of its Profit and Loes Acoount of the

Tranaferes Company, :




%

sllovance regerve, except the revalaation rescrve, Wying in the hooks

4l the Transferor Company will be merged with those of the

Ttmlﬂcreeﬁnmpanrinthns&mefotmaﬂappﬁmﬂinﬂmﬁmdﬂ
. mtabernents of the Trapsferor Company.

(d} Further, in cesrc of any difference in arcounting policy betwesn the
Tranaferor Company and the Tranaferce Compeny, the impait on
mntﬂ[ehmphﬂnmﬁnﬁupﬂiqmmkwmiﬁ:mﬂwm
mmufmmignmlﬁunmiﬂhequmﬂﬁbdmdadjuminthe
rewnuc rm-cna:h] ta eosure that the finencial statcments of the
Trapatersse Company rebect the financial position on the basis of
corsivtancy in e sonounting policy.

fe] The cxoess, if any, of the aggregate.value of the amid Assots reduced

by the augregate value of the eaid Linbilities end the Profit & Loss
ﬂ.ucﬂmt.mdm.nmhdm;mm&ﬂnmm,ﬂﬂw
mmmmwmwmmammmwm

Tranmierts Compsaty in the Transleror Comparyy, if any, pursaant to
mmmmwmmﬂmwﬂgmﬂuwm

tp sird] vesting in the Tranaferes Company under the Schrme shall be

crexlited to an mmmmmﬁrm&mmm
mimmdm&umﬁnmhgwtﬂhmtmﬂldthﬂ

_ Tranglroe Dompany. However, in tase of shortfull, after rocording the

' wmmmﬁlaﬁdhmmhﬂm.ﬂm
diffsrence stall be firet adjusted from the capital resesve accoupt and

* ' - and the balince, If any, from the general reserve of the Transferes

Company, prosuant 40 the Schemne Brcoming effectve, S

PART -J3i
3.14x Ummmmummmjmcmctmhrmﬁm _

" Beheme bt with effect rom Appointed Date, Demerged Underaking:
lmwuwwmmmmw
UridertakingTV shall, pursunat to the provisions of section 943 of
' " ¢he Act and without any further act or deod be traneferred to and
umdlnurbﬁdumﬂdmhnwbmﬂam&n‘dmnmdmndm
fleaniting Company-I, Resulting Company-1I, Fesulting Company-1f

and Resuliing Company-IV on a *going coneern® basls.

) Without prejudice to sub-ciause 3.1{a) above, such of the assects of
Demerged Undertaking{s) as are movable in ranire, or incorporsal -
prnpertf.whlchmmpablenrbcingtmnﬂhmdbymumﬂldm
or end.oh:mmtanﬂdeliw.ﬁmamm.u n e
bﬂf ¥ ¥, Wpa tring in S.MP‘W“

F_ur.mlannc Hﬂmﬁpv:f"
‘: T

' I.Wﬂ :
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effect of this Scheme, be transicrred az such o the respective
Resulting Company{ies) withaut requiring any desd or instrument of

' conveyance and shall upon such transier beconie the property and an
integral part of respoctive Resulling Companylic 5.

[k [ respect of immovable property inchading lac d [whether lease hold
or foee hold and  building congtructed thereupon  and  the
improvements made thereon, of the Demerged Undertakingls), if any.
and of such of the sssets of Demerged Undertaking(s) other ihan
those refered (o in clause (o) above, the swme shall, without any
further act, instrument or deed, be transferred and vegsted in mnd for
be deemed to be trunsferred (o and vested in regpecti e Resulting
Companyfies} upon the Schemc becoming effective pursiant o an
order being made theseo! vnder Scotion 394 of the Act and the same
shall be wotated by the consernsd authorities in favour ol the

respective Resuiting Companylies).

(d) With effect from the Appuinted Date, smy permissions, approvals,
gEnctons, consants, pemiseions or exempbons under varloue
enactments relataile to reapective Demerged Underaiings] shal
gtagd verted in or tranaferred o respective Hesuldng Companyiles]
without further aci or desd and ofhall be appropriately
mutated/tranafesved by the oconoerned enthorities in favour of
respective Mﬁumplmﬂuﬂum&wmmmmm&rof
respective Demerged Undertaldng(a), purmuzant 1o this Gcheme, The
benefit of &l wuch-statitory end regulstory permimsions, approvels
end consents relatabie to the reapective Demerged Undertaking(s)
uhallwstmanihm%nmﬂaﬂetnmmmwmulum .
Company(ies] pursuant to the Scheme. oY
o fe]  All debts, labilitiea, inter-unit payables and abligationa of Demerged
Company pertaining to the Demerged Undertakinglsl, ws o close of
business on the day immediatzly preceding the Appointed Date,
whﬂhcrpmﬂﬂndfn}otmtmﬂm'mu of account of Demerged
Campam'andnrﬂmrliahﬂiﬁuﬁrdaﬁnsmﬂmﬁmwmnd
Urrdertaking(s), wtﬂchmugrnmucoraﬂumwaﬁﬂﬂw&ppuinm
nm,bu:wh;mmmmmdodumﬂmmmmmty
preceding the Appolnted Date, including inter-unit peyetles, il any,
ariging in the Transferee/Demerged Campany parsuant 1o
amalgamation of Transferor Company with the TranefereefDemerged
Cnmpmwmpmﬂdadundwﬁrt—ﬂnfﬂmﬂnlwm.[heuinafmr
meferred to e the *Bamergod Uadertaking(s) Lilabilitdes"} chall
become the dehts, Habiilties, dutics and obligations of tespective
Resulting Company(les), upon the Scheme becoming efective, who

"l. _ shnﬂund:rm]wtammLﬂimharg:nnduﬁs_ffm“mctﬂ&w
exchusion of Deraetged Company. ' o
: Fﬂr&ﬁwmp s Pt Lug ;
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if any of the labilitics and obligations of the Demnerged Compaony
pertajning 1o the peepective  Demerged Undertaking(s) ag on, the
Aptrointed Date decmed to he trangfered to the Teepective Resulting
Compary{iest have peen dincharged by the Demerged Compeny after
the Appointed Dute mnd prier 1o the Ellcctive Date, such discharge
ahall be desmed to have bean falcen for end o0 account of the
mlpmdwmmﬂmupam{m mdrnllmmimdmduud end

afl Habilities and cbligations. incurred by the Dcraerged Compary for

ﬂwupmﬂnnﬂnfmemwd-umﬂmﬂnﬁﬂ after the Appointed
mmmmmm'mMMMtﬂmm
mhud,uuedmmmﬁfutmldmbdmi[-:[memspmﬁw Resuiting
mﬁﬂmmmﬂwmmﬂmanmw
mmwmmmnmummmm
mﬂu‘tﬁd'mﬂmmwmw mﬁshﬂ.lllrmmiinbmtbt
HMMMMHMMMMMHW

the saRe.

uruhnnammw.ﬂm,.mmqu.itilmﬂudm

annﬂe#fu‘hminﬂ Far nespective Demergad Undertalcing(sl,
shall, “ﬁiﬂutwﬁmrﬁ:tmdudmntﬂ!mmmwwrh
mﬂhnrm-pmmmnf..nfwﬂmmainandﬂmﬂmtm:r

debernares or bertrawing of Demerged Company

] gehmwurhnmﬂnﬂzbmmuhfhrghﬂmmwmmputd

the asseta of the R:aidu,a.l'mminmofnmngad Company nor ta the
umaf:h:oﬂwrbummd Undertalingls) which ere »not pubject 1o
guch cherge, save to the cxtent wamanted by the verms of the existing
sscurity arvangements andfor  otherwise decidsd or formsl
gmendment {8 mede by the Board of the Demerged Company and far
the respectlve Resulting Company{ies) in conguitation with lenderd.
Provided, however, that if. amy of the mssets comprised in the
oo LR

Aninrieet € Far e pgihorsed $ig

o



A

Demerged Undertaking(=l which have not besn cherged or sscured in
respect of any loan/borrowingflinbility, such asssts shall be
trensierred  to the rcspective  Resuldng Companyfics] as
umencumberecd assets and in the abesence of any brmsl armendment,
which may be required by a lender or third party.

{1  Without prejudice to the provisions af the foregoing clausex and upon
the effectivencas of this Schems, the Demerged Company and the
mEpective Regulting Campanyfies) may axecute any instruments or
documetitz or do all the acts and desds s may be required, Inchading
the filing of necessary particoiars ard for modificationds] or

- | matisfaction of charge, with the ROC to give formal elfect 0 the above

provisions, iF required.

i} Upunmemmginmdmufﬂﬂsﬁahmne.&wrﬂpocﬁwﬂmulﬁng
&mmuﬁeq.ﬂmmuﬁnmmmﬂmﬂnbﬁwmﬁm
regard to the respective Demerged Underteking Linbifitylies), and the
Demerged Comparzy shall not have any obligations In respect of the
said Demerged Wndertaking Liabilitiea and the eespeciive Reaulting
Compeny(ies] shall indemnify the Déanerged Company in this behalf,

k) Itisupmubpmﬂded&mhmasmenﬂm&dhﬂﬁsmmuﬂnr
hrmawmmdiﬂmaoftheaaidDmerg:dUndedﬂdngLinﬁﬁﬂnsm .
qulﬂtdbyﬂtu:ufﬂﬁaﬁdmmmptmthamemm&tmﬂl
amendment is requited by necessary implication.

)  Sulfect to the necessary consents being chtmined, if requined, i .
scoordance with the terme of this Scheme, the provisions of this ]
peri/elanse shali operate, notwithatanding anything to the contary
mamminnn}rimmumt,dmdwuﬁﬂng ar the terms of sanction
Or fEsue of any seourity document; all of which instruments, deeds or
writings shal! stand modified andfor supsrsedsd by the lrepoing
Provialons,

{m} Sulject to the other provisions contmined in this Scheme, all
contracts, detds, agrecments mnd other instruments of whatevar
hature, if any, relating to the respective Demerged Undertaldngfs) to
which Demegged Companty is a perty aubsisting or heving effect
imimediately before the Appointed Date shall remain in Adl force and
effect againet or in favour of respective Resulting Companyiieal and

' may be enforced as fully and effectively as if inatead of Demerged
Company, the téspective Reaulting Company(:es) hod baen a party
thereto. " 3

{nl .-Upm tht Scheme becomlng offective D:mn:rgad Company and .
Resulting Companyfics) are expresaly permitted to reviss Jgﬁtﬂwmmm

F 1
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In:lums Including without limitation 1o tax deducted at source. it §x -
specifically declarzd that on or after the Appointed Date any taxes
deducted at source by Pomerged Company on Bccount of the
pmmtnmdearmytmdednmumm:hym:rdpwm
relation to payments made to Demerged Company, which Pertains o
the Demerged Undertakingts}, shali be deemed to be the taxes paid by
o deducted on behalf of the mapecthe Resulting Companyfies] ard
the reapective Resuluing Companyties} aloll be vntided 1o claim credit
fnrmmumdudumdbymm!rd'mminuiumﬁnmum
notwithstanding that the certificate fchallans or other documents for
Payment of such taxss are in the name of the Dernerged Company.

m detmager of the respectve Demerged Undettaking(s) as p going
ComeeTL to e mpwﬁw-huﬁngﬁunpqnﬂms}hhmﬂm
with Sectlon 21 9A8) of the Inconee Tax Act, 1951,

muhwﬂumhmh-ﬁﬂqw
With affecy tror Appointad Date and upio the Efective Date:

T&mmmmmumuﬂmmmmm
busioess sod  activities relating o the neapeative  Donpeepgeed
Und:e:rmldn;:taj and stand posscamed of the propertios to he
tramsferoed o respeciive Resulting Companyties) E:rnn.donm
dminmmfunuchwmgmmm

Al m:x,ﬂghm tithe, interest and sutherides aequired by Demerged
wmmumwmmmmmqmm
stand tansfared to and vested in  the reepective  Remiting
Company(irs].

All income, rectipts, profits or assets of whatsoever nafure arising,

Hnﬂmﬁng{sj andfor for jospes, expensts and payients of
whatsosver nature arising Rechaing or incurred by the Demerped
mmmmmmmmmwmmwﬂ,mormm
Appéiinted Date, ahall for all purpcees, without any farther act or
deed, would be treatcd as profits, inceme, receipts, assets or losses, °
m,mymu,mpfmmmﬂmm,&sthem-wbe.nr
.ﬂmm;ﬁnﬁwhmﬂﬁngmmpmﬁm}ﬂ:;imuldh:uﬂ’emdmm
andfchimadudeducﬁm,aamummaybe.byﬂmmpectm
Rmﬂﬁngﬂompnnyﬂcaj,lnmmrinmm.mwmmaﬂladfmbcﬁbd
forgﬁépqiudmmnnartheﬁppahtadda{e. .
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Alt legal or other procesdings by or against the Demcrnged Company,
whether pending on the Appointed Date or any matter arising before
the Appeinted Date, and relsting to the respective Demerged
Undertakingfs] (including bul not limited to the legal prococdings
relating to any property, rights, power, liabilit, debt, cbligation and
criminal eomplaints filed by Demerged Company under the provisions
of Negotiable Instrumenis Act, 1881} shail be continued and enforced
by or sgalnst the respective Fosulting  Company(ies]. I any
proceedings relating 10 Demerped Undettoking  are instituted againsi
the Demerged Compary befoe the Effective Date, the Demerged
Company will defendd the zame with due notice to the vespective
Resuliing Compenyfien] fov indemnification from end against all
linbilities, obligations, actions, clma ard demanda in respoct
thereof. However, after the Effective Dok, the parties hertto shafl taec
approprisie sieps tp subetitate the mame of respocti Resulting
Companyjies] for that of Demerged Coanpany in respect of such

proceedings.

Employces:

Rcsulting Companies wnderialoss to cogage, on and fiom the Effective
Datc, cimployees, Hf any, calutimly cogaped in stlatkn to their
respective  Demerged Undertakingfy, o the same toms and
conditione at which thes: emplopees are engeged by Demerged
Company without any berruption of atvice a3 a resuit of the
transfer.

Resulting Companies agrees thet the service of all such employees
with Demerged Company upto the BEfieciive Dake, inchnding the
employees which arc tebng 1aken over posswent o Part-H of thie
Scheme, shall be taken into acoount for the purpose of all reticement
benefits to which they may be eligible iy Demenged Company upto the
Effective Date. Further, the Provident Furdl accumulated up to the
BEffcctive Date in respect of the cmployves engaged it the Demenged
Unsderiaking(s) ljing&ﬂnr-ith[hmupdﬂnmpamrorﬁthﬂ:
relevant Regionsl Prossdent Pund Commissioner, having jurisdiction
goer the Demerged Compensy, shall be trunsferred 1o the respective
Pegicnal Frovident Fund Conunirkoners hmving jurisdiction over the
rexpective Resulting Companyfies). In 80 Fr as the existing group
gamity policy, gratuicy fund and pension end for speraniaation
fupd f trusts and retirement funds or emplovess stats insurance
schemes or pension acheme or employer deposit linked msurance

. scheme or any othet benefits crmated by Demerged Company, if any,

for its ecmployses fnchoding ooployoes of the Demerged
. [ feey
g - ol T




il
Undertakingis)) sre concerned, such proportion of the inwesiments
marle by the funds which are relitable to the employees pertaining to
the Demerged Undertelingsj ss on the Effective Date, ahall be
transterred to the meocssary policy/Mundsfschemesfirusts o be
croated by seapoctive Resulting Companylies) and till such time the
necessary polloy/funds/achemesf trusts  are created by Resuiting
Companyfies), contribution shell continue to be made to the existing
funds/sctemen of Dernerged Comparyy and any such contribation 80
made shall continue to be sligible of all benefita under the applicable
. tewn. Purther, the Resuiting Companylies) undertakes te contnie 1o
. ' ahide by the terms of agroament / settlement entered into by
Desiarged Company with employees’ unlen [/  employee or
psapcatinm of respective Demergd Undertaking/s). :

) Resuiting Companyies) will fils the relevant intimations to the
mmmmmmmm“mmd
Muﬂmﬂmmu{ﬂuwmwm

Demerged Compeny.

as Comedleration;

= In consitleration of westing of respective Demerged Undertakingie)
purssant to-the Scleme, the respective Baaniting Conspamnyfies) sfter
ﬂmﬂﬁmhmh;ﬂﬂmﬂlhmhﬂﬂypﬂmm
of Re. 10§~ each at per for an ampunt equivalent to the bookr vetas of
the oot daits (a1l sawels trentferred pursuant to the Scheme a3
redumdhr&mbmkﬁhwnfmm;wm.muptw
revajuation seperve, taken owd) of the respective  Demerged
Unidertakingis) 4» on dw Appointed Dade, ay detprmined by valsers
appinted by tw Boasi of Demerged Company and Resulting
Coapanies, to the squity sharehclders of the Demerged Company in
proportion of their shareholding in the Demerged Compeny. In the
{) Remuiting Compsny- chall issue and afict 30,926,693 cgquity

shares to the shareholders of the Demerged Company in proportisn 1o
thefr sharehotding as on Deoterget Record Date; -

(i) Resulting CTompeny-H shall issue and shst 17,00.711 equity
ahares to the sharsholders of the Demrerged Company in proportion o
their shareholding as on Detverger Recond Date;

{Hlij Resulting Company-U! sball issue and allot 15,689,894 squity
shares to the sharehnlders of the Danm-gndﬂmnpumrlnpmpmﬂnn to Nuﬂ_
their sharthalding a= on Dremetger Record Dabe
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{d

)

i)

)

%3

{iv) Resulting Company-IV shall issue and ellet 82,48,304 cquity
ghares to the shareholders of the Demerged Company in propertion to
their sharenolding as on Demerger Record Date.

Any fractignal entitement arising out of issue of shares by the
Regulting Company{ies], in terms of clavnse 3.5(8) hereln oove, dhall
be ignored. Conseequently, if there arc any shareis| to be issued
pursuant to clause 3.5(8) which remain unaliotted on account of
ignoring fractional sllotments ("fractonat share(s)”), the Board of the
respective Resulting Companyfies| shall allot guch fractinnal share(s)
in the respective Regulting Companyfies) (o oy person , 48 they may
deem G -and proper and guch person shall realize and diwttibute the
procesds of sal= of such fmctional sharc(s] t the sharehaidera of the
Dmnrgudﬂom;mnywhcwcenﬁﬂdhrmﬁveﬂmmmﬂ
entitlements. The Teqwincration, if any, o be paid to the person shall
be bome proportienately by the relevant Resulting Companiea and
not 1o be anoounted for while determining the net preceeds payadle to
the sharcholders of the Demerged Compeany.

mmiqrdmﬂmh:uauedmdmmmdmmrmsnfdauu a.54a

hereinasibew: ghall rank parl passu in all texpects with the existing
equity sharcs of respective Resulting Companyiics).

The equity shares of ‘Resulting Companyies) to be iamaed in tervs
hereof shall be subject o the Memorandum and Asticles of
Amanciation of respactive Rezolting Comparyiies).

in order to iasue equity sharea in terme of clause 3.56) hertin above
Mummmmm.mwwahmw
of the respesctive Brmpuiting Companyfics) shall stand incroased
cquivalest to the value of shares to be lesued by the nespective
Remlting Companyiies) and the respective Resuiting Commpany{ics)
shall pay the requisite bling foe andfor stamp duty andfor other
charges, IF any, on the suthorised ghare capital 5o fncreased; ard the
respective Resulting Tompany(ics] shall also file the relevant frme
with the BOC.

It is herchy clanﬁed that for the purposss of Clanss 3.5{g),

comeent of the ahareholders of the Resultng C-:Inpa.nﬂmu] i.e. the
Demerged Company to the Scheme shall b deemied to be sufficient
for the purposes of electing this amendment and no further
resclution under Section 16, Secton 31, Serdon 94 ot any other
applicablke provislons of the Act would be reqalied o be seprrately




(= Further, the Besulting Company(ies] thall fils the proended copy of ita

Memorandum and Artlcles of Aszoclation with ROC within 30 days
rmmnﬁi&cﬂmﬂmmmmcﬂhaﬂmkcmtsmmmmrd.

36 Accounting Treatment in the hoolos of Rosuiting Compandas

(a) Upﬂnﬂ'ﬂﬂchﬂmthmmingeﬁﬂﬂmdlthﬂmmanﬂﬂlﬁilﬁﬂﬂ_
Demerged Undertaking-l, Demorged  Underteldngdt, Demcrged
Undertaking I end Demeged Undertaking-IV, shall be transfersd
and vested In Resulting Campany-{, Resuiting Company-Tl, Reauling
Company-1il and Resulting Company-1¥; reppectively, ot the valuea
appearing in tha puaaks of  Demerged OAnIp-aany, inchuding the valoes

{b) Wmﬁulmmmﬁﬂmm&m.mmw
thWMMu:ofﬂwtmﬂw aheres ismred by it 1o
wwﬂdwwmt@mw;

i) The: emoass t.ﬁmy.nfﬂwnmmmm;fmm-mﬂr

B Wnﬂuo{ﬂwﬂnﬁﬁﬂmﬂﬂmﬂémuwﬂﬂ.
nrﬂm@mmwummwm
ujummpwmntm.wﬁwmm-mmd
inte:manfpnm&ﬁ[ﬂnhmtﬁﬂbeaﬂjuﬂﬂdmﬂwﬁﬂﬂm
mm-;y&ummcﬁmmgmyﬂm. )

3.7 Aocounting Trestment fn the bocks of Demergod Company

e Upon the Scheme booomiag offctive, the amount of dificrenie

' mmwumﬂmwmwmmu
Hatdlities. of the Dumerged Undertaldng(sh. &8 tranaferred by

wmmammﬂwmwngmmmrﬁu},mm
n@lm_ﬂmtmmmwﬂmgenwﬂmmﬂm:w

Wmﬂtbebmhnmﬂaﬂ.ﬂmﬂbcaﬂjumda@immmﬂt
&hummmoﬁhcuanwg:dﬂumpumn

PART IV

4.1 mmmdmww

he managed by the Dererged Company.
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{b} Al legal, taxation including income tax appeals or other proceedings
whether ovil or criminel, particularly the complaints filed by
Demerged Company under the provisions of Negetiabie Inatruments
Act, 1891, fincluding before any statutory or guasijudicial autherity
or tribunal} by or against the Demerged Company under any statute,
whether pending on the Appointed Date or whitch may be instituted a1
any tme thereafter, and in each case relating to the Residual

. Business [ncluding thosc iglating to any property, right, power,
lighitity, obiigation or duties of the Demerged lompany in rEspect ol
the Residual Pusiness) shall be continued end snforced by or againat
the Demerged Company after the Effective Date, which shall keep the
Resulting Companies fully indemnified in that behalf. The Resultng
Companyti=s) shell in no event be responsible or liable in relation o
any yuch legal or other procseding agninst the Demerped Comparny.

{] If procecdings are talken against the Resulting Campanylics) in
respect of the matters neferred to in clause {a) above, it shall defend
the same in accordance with the advice of the Demernged Company
mﬂatﬂ:cmstnf&mﬂenwgedﬂnmpmy.mdﬂEInMrahaﬂ
reimburee end indemoify the Resultng Companyfies) against all
ligbilftics and obligations irourned by the Resulting Compenylicy] i
teapect thereoi.

4.2 Upon coming inte efect of the Schems, ail pattfits, trademarks,
copyrights, if any, registered with the zuthorities concorned or
epplications submitied at any fime on or before the Efiactive Date by .
the Demerged Company and pertsining to the Residual Business
shall continue 40 vesr and owned by the Demerged Company without
any interruption or interference by the Resuiting Companyfies).

4.3 In s¢ far as the exigbng eeonrity in respect of any
loan fborrowing fliability of the Residual Buslieaa {s converned, such
w.lﬂqr shall continue to extend to and operate over the rescta
comprised in the Realkiual Business and/or wssots comprised In the
Demerges Undertaking, as the case may be, which have been charged
and wecured in reapect of such loandborrowing Habdity of the
Residusl Business as transferred to the Reaulting Companyfioe)

~ purauant to this Scheme.

Wovnp

Alsthiprised Signatory
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more e 90% of the imawed, subacribed and paid up ot
Trlnafa'nr mm?. lhlﬂl]lll'ls' DJIT-I.PEI‘I-}I'-[. Hﬂa;ﬂw Com
Feautting Comppary-Iit and Resulting Company-IV, the pany-il.
npany woukld be eatitied to the benefits of exempeion fremi o
staurp duly in terme of the rolwant potificationdst e
Act(s) of relevant otabes. under the Stamp

Vo the Mol High Comrt:

AHPL, SGCL, SCHPL, SCHT, SHPL and SCPFTL chall with all
) ol siwpaioh ceadkoe applications / pettions 3o she igh
Court under Bections m;mmmmwpmhhm""ﬁ
the Act, for astctioning the Soheme of Arrarngcossnt and o
dissolution of AHPL withow! winding up =nd Ror -

HRg TamEsion Soawace the mecting of Hhe sharchaldens andfor
of the creditnrs, and t cbeain all other approvels s mey be requ
under Linwe,

Mot ekt inme f Auumnlssepin bo dhe Bobeme

i AHPL, S0, BCHPL, SCHT, 'SHPL end SCPPL h,r - theis
‘WMﬂm:mrnﬂmwamtfmmm
time oo hohall of all pevwma o
mMHMﬂ.ﬂﬂnmmwdw"‘m
or Hrpiteiion which the Hon'®le High Court and/or any
authoriticefpersons mey decrn Gt to approve of or o
which may otherwisce bo considered pectspory, desimable o
epar jute by the Boand of Directors of AHPL amdfor SCCE
and for SCHPL andfor SCHY andfor SHPL and/es SCPPL
tesoive il doubts of dificoltien chat mey arise for carrying out
tive Seherpr and o do.md ceorte afl acts, deeds, -

things necossary for putsing the Scheme into efioct. rostters

[ For the purpowe of giving efiect to this Scheme or to any
modification or amendcnts. thereof, the Board of Directors of
AHPL, BOCL, SCHPL, SCHT, SHPM. and SCPPL may give and are
authoriood 0 give all such i s as are ;

,dﬂmﬁmsﬁrmmrqﬂﬂhﬂnormmumuﬂ;:

~ For S.
w” IV

LOUEpL Y riged gianztlr?



For Atlantic i1ofels .P-. Ltd w
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54 There i8 no likelinood that any creditor of AHFL or SCCL or SCHPL or
SCHT or SHPL or SCPPL would Inse or be prejudiced as & result of the
propossd Echéme being passed. The amangement will (n no way oost
eny addidcnel burden on the sharchelders of aty of these companies
owor will it prejudicially affect the interests of any of the classes of the

creditvs,

3.3 IF eary part of this Scheme hereof in Ailed illegal or invalid by, or is not
sanctianed by the Honble High Court, or is unenforceable under
present o Rature lsws, or which otherwise is nmsidam_d WNNeCossary,
undeslvabic or inapprapriate at any atage by the Board, then it is the
intenMon of the pardea that such part shadl be-aewerable Thoma the
remainder of the Scheme, and the B3cheme whall not be affected
therehy, nunieea the deletion of such part shall cause thin Scheme to .
becoree materially adwise (o any pany, in which cape the pactice
ahall atterapl to bring shout 8 medifieation in the Scheme, as will
best prserve for the partice the benefits end obligatlons ﬂ.ﬁm
Scherne, including but not lanited to such part.

5.6 Approval of the Scheme under Section 391 & 394 of the Act shall also
te deermed 1o be compliance of the provisions of sections 16,31,
B1{1A], B4, 95, 100, 102 45 102 and other applicable provisions of the
Act and relea and m!lltim. os s thers mtlﬂ%f%"ﬂﬂﬁs CENE
bmm_ningeffacﬁue. . i

57 Effect of non-receipt of approvals/ sanctions:

{a) iIn the event of any of the sail aanctions and approvals not belng
obtained andfor the Scheme not belng sanctioned by- the
Homble High Court andfor the order not being pessed: a8
aforesaid within such period or periods as may be sgreed upen
by and among AHFL, SCCL, SCHPL, SCHT, SHFPL end SCPPL,
this Scheme shall stand revoked and cancellsd and become null
and void and be of no ei'h:t n'rl'drl:% %:Iﬁnt:m ﬂg.htﬂ and
liabilitles whatsoaver, shall accrie to or be dBHed HRAEAH 1y
AMPL or SCCL or BCHPL or SCHT or SHPL or SCPPL or their
vharsholders ar creditors orcmplﬂyebu*muwu.ﬂw person.

i} In the svent any of the condidons that may be impescd by the
Hon'bie High Coutt andfor competent wuthority which AHPL
and/or SCCL and/ar SCHPL and/or SCHT and/or SHPL and/for
SCPPL may find unecceptable for any reasom or Board of
Directora of AHPL andfor SCCL and/or SCHPL and/or SCHT
' : For S. Chand propanios Pt Lid.

; Authorkge] Biar-try:
Authurized Signatory
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andjar SHPL andfor SCPPL decides qtherwize, them they are a2l
liberty to withdraw from the Scheme,

o wny part of this Scheme iy found to be unwarkable for any
reanan whatsoever the =anee shall pot, subjact Lo the decision of
AHPL, SCCL, SCHPL, SCHT, SHPL end SCPPL affect the validity
ufnrhuplmnmﬁmn{m:uumrpartmdjwﬂmpmﬁmsaf
this Scheme.

Expensen Connected with the Scheme:

SCCL ahall bear all costs, cherpes aed exponsen in celaton o or
hm&ﬁnnyﬂhmhﬁdﬂ!ﬂlhdﬂﬂﬂ&mmmdn{m
out and compieting the terma and provisions of the Scheme
w\df_nrizj:idmmlmth:m.phﬁmuf&wminmn{
this Scheme.

FRIVATE LIMITED
otals vt Lids

For 5C Mo tﬁﬁtm
Signatory

Fiot No. 57, 10, Hailey Road,
New Dalhi-1100G1



For Mi'lnﬂc

Amt. In
Axzetn Rupees
| Fixed Assets 1 605,560,562 |
Curreni Assets | Loanz & Advances
Stock 6,530,000 |
Dehinre ! B@5,138
c;aah & Bank Balance 7,073
| _Loan & Advances 8,023,101 :
15,335,309
Lass; Currcnt Lisbilities & Provisions 26,082,214 (10,746,905
Tolal Assets ’ WL!.!"?_TJ :
| Linkilities
Secured Loan IREIETIS
| Yot Listitities 085 846,548 )
For Stidaga mimm&m
Mis, 5. CHAND g €O, L1y, rScies P Ler " D,
pue-t MJWW‘ - /v s
Ay * = : sm}'

e Sigratoly



| Anoets Flucpass:
Fired Assets 15,516,516
| CamentAgsets, Loans & Advpsors
Stick ' 750,000
Dolriorm | 2285832
Cash & Bank Hujwios {§79,411
_Loan & Advanoes - SL607
2,088,026
Lern: Dunent Liabditlen & Prosrisloare 1,407,432 1 980,596




lp1

Authorised Sinmattiy

Autnoriged 5 Signatory

& CHEDULE-IN
Detally of the aesets nnd labilitice of the Emgr{aﬂ:W
te the Demerged Company-Ul ke ¢n the Apphipted Date
1 Amt. In
Assets Rupues
| Fized Aspcts 676,557,377
[nvestmeanta 1,004
Deferred Tax Asscts 17,000,954
| Current Asscts | Loans & Advances
Cash & Bank Balance & 426 26T
_an&ﬂ.dvanc:g btd el 1 !%34,933
21,651,200
Legp: Current Liabilitizs & Provisiong 28,593,204 [6.G44 (4
Totzl Assets 556,615,327
LiabEtities
Becured Loan 337,003 666
Unsecured Loan 333,712,720
Totnd Ligbilities &70,T1G 366 -
For 5, Chand piopedies Pa 7 -
FHotal Tourist Celuoe Pl W .
gCH ol ED Lits] 8¢ 'g}mm
. i
: tgn:tﬁﬂ S@Hh-y



Annsts

Amt, In Rupees

Fixed Annccs S8, 708 132 |
Cyurrent Assets | Loans & Advances

Less: Currest Liskbilifies & Provisions 156,224 188 [16,224,183) I
| Totsl Assets 82,483 944
i il

Liabiiitien

4
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IN THE HIGH COURT OF DELHI AT NEW DELE .
' COMPANY JURISDICTION

COMPANY PETITION NO.343 OF 2011
CONNECTED WITH
COMPANY APPLICATION (M) NO. 111 of 2011

AND

- INTHE MATTER OF SECTIONS 391 AND 394
OF THE COMPANIES ACT, 1956

AND

Tl \
y nher ;
Mg ,-‘mmnfn.u.”

 HY

BETWEEN

! ATLANTIC HOTELS PRIVATE LIMITED

AND

| ~ S.CHAND & COMPANY LIMITED

AND

- S.CHAND HOTELS PRIVATE LIMITED

= Shtwtl -

NY-il

ToirT e
pE T
=

PETITIONER COMPA

AND
SC HOTEL TOURIST DELUXE -PRIVATE L[MITED
PETITIONER COMPANY-III
AND

SHAARA HOSPITALITIES PRIVATE LIMITED

PETITIONER COMPANYJV

AND



S CHAND PROPERTIES PRIVATE LIMITED o owoa . 4

PETITIONER COMPANY-V

{Collectively referred to as the Petitioner Companies})

SRS sl B

ATLANTIC HOTELS PRIVATE LIMITED a company incorporated under the

Companies Act, 1956 having its registered office ai No. 2 Montieth Road, Egmore,

Chennai- 600 008

1

AND

S.CHAND & COMPANY LIMITED a company incorporated under the Companies

Act, 1956 having its registered office at Ravindra Mansion, Ram Nagar, and New

Delhi 110055.
........ PETITIONER COMPANY- 1

AND

S.CHAND HOTELS PRIVATE LIMITED a company incorporated under the
Companies Adt, 1956 having its registered office at 7361,Ram Nagar Pahar Gani,

New Delhi-110055

vverere PETITIONER COMPANY-II
AND

SC HOTEL TOURIST DELUXE PRIVATE LIMITED a company incorporated under
the Companies Act, 1956 hating its registered office at 7361,Ram Nagar Pahar

Ganj, New Delhi-110055

........ PETITIONER COMPANY Il

I n“'
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\ a
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AND

3SHAARA HOSPITALITIES PRIVATE LIMITED a company incorporated under the
Companies Act, 1956 having its registered office at 7361,Ram Nagar Pahar Ganj,

New Delhi-110055
....... PETITIONER COMPANY IV
AND

S CHAND PROPERTIES PRIVATE LIMITED a company incorporated under the

Companies Act, 1956 having its registered office at 7361 'Ram Nagar Pahar Ganj,

New Delhi-110055

...... PETITIONER COMPANY V
A
e
THROUGH WW
. \ v
f:l\ﬁ\\(
Satwinder Singh / NPS Chawla / Simran Sethi
Vaish Associates, Advocates
Advocates for the Petitioners
Fiat No.5 - 7, 10, Hailey Road
New Delhi-110001
PLACE: New Delhi Phone no. 01142492525
W DATED: & J g/ 2011 E-mail id: satwinder@vaishlaw.com
o""
N
R o
o 8
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it THE HIGH COURT OF DELHI AT NEW DELHI
{ORIGIAL JURISDICTION)

i THE MATTER OF THE COMPANIES ACT, 1956

AND

N THE MATTER OF SCHEME OF ARRANGEMENT

ar

COMPANY PETITION NO.343/2011

CONNECTED WITH

COMPANY APPLICATION (M) No.111/2011

IN THE MATTER OF: Atlantic Hotels Private Limited
having its regd. office at:
No. 2 Montieth Road, E‘gmor{,
Chennai- 600008

r

Non-Petitioner Company
AND
S.Chand & Company Limited
having its regd. office at:
Ravindra Mansion, Ram Nagar,
New Delhi 110055
Petitioner Company —i
AND
5.Chand Hotels Private Limited
having its regd. office at:
7361, Ram Nagar Pahar Gani,
New Delhi-110055
Petitioner Company — il
AND
SC Hotel Tourist Deluxe Private Limited
having its regd. office at:
7361, Ram Nagar Pahar Ganj,
New Delhi-1100%5
Fetitioner Company — i
AND
SHAARA Hospitalities Private Limited
having its regd. office at:
7361, Ram Nagar Pahat Ganj,
New Delhi-110055
Petitioner Company — I\
AND
S Chand Properties Private Limited
having its regd. office at:
7361, Ram Nagar Pahar Ganj,

(LA i ¢ 3 i A i ™ w..-.mh e



New Delhi-110055
Petitioner Company -V

BEFORE HON’BLE MR. JUSTICE MANMOHAN
DATED THIS THE 21° DAY OF OCTOBER, 2011

ORDER UNDER SECTION 394 OF THE COMPANIES ACT, 1956

The above petition came up for hearing on 21/10/2011 for sanction of
Scheme of Arrangement among Atlantic Hotels Private Limited (hereinafter
referred to as Non-Petitioner Company) and S.Chand & Company Limited
{hereinafter referred to as Petitioner Company-1) and S.Chand Hotels Private
Limited (hereinafter referred to as Petitioner Company-l) and SC Hotel
Tourist Deluxe Private Limfted {hereinafter referred to as Petitioner
Company-Ill) and SHAARA Hospitalities Private Limited (hereinafter referred
to as Petitioner Company-1V) and S Chand Proparties Private Limited
(hereinafter referred to as Petitioner Company-V). The Court examined the
petition, the order dated 03/06/2011, passed in CA {M) No. 111/2011,
whereby the requirement of convening and.ﬁolding. the meetings of the
Shareholders of all the Petitioner Companies and Unse_cured Creditofs of the
Petitioner Company Nos.H, lil & V were dispensed with and the meetings of
the Secured and Unsecured Creditors of the Petitiéner Company-l were
ordered.to be convened for the purpose of considering and, if thought fit,
approving with or without modification, the Scheme of Arrangement
annexed to the affidavits dated 02/06/2011 of Mr. Dinesh Kumar
Jhunjhunwala, Authorized Signatory of the all the Petitioner Companies
(there being no Secured Creditors of the Petitioner Companies Nos.ll to V
and also no Unsecured Creditors oflthe Petitioner Company-1V}) and the
publication in the newspapers nar;nely ‘Financial Express’ (English) and
‘Jansatta’ (Hindi) both dated 22/06/2011 containing the advertisement of

the notice convening the said meetings and the reports/affidavits of
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Chairpersons showing the publication and despatch of the notices convening

the said meetings.

The Court also examined the affidavit dated 27/09/2011 of the
Regional Director, Northern Region, Ministry of Corporate Affairs and
observed that the observations/objections raised by the Regional Director

did not survive and stand disposed of.

Upon hearing Mr. N.P.S. Chawla with Ms. Simran Sethi énd Mr. Gaurav .
Kochar, Advocates for the petitioner-companies, Mr. Rajiv Bahl, Advocate |
for the Official Liquidator and Mr. K.5. Pradhan, Dy. Registrar of Companies
for Regional Director {Northern Regicn) and in view of the approval of the
Scheme of Arrangement without any modification by the Shareholders,
Secured and Unsecured Creditors of the Petitioner Companies and there
being no investigation broceedings pending in relation to the Petitioner

Companies under Section 235 to 251 of the Companies Act, 1956,

THIS COURT DOTH HEREBY SANCT'ON THE SCHEME OF ARRANGEMENT
{subject to receipt of sanction of High Court of Madras in relation to the
Non-Petitioner Company) under sections 391 and 394 as set forth in
Schedule-l annexed hereto and Doth hereby declare the same to be binding
on all the Shareholders & Creditors of the Petitioner Companies and all
concerned and doth approve the said Scheme of Arrangement with effect

from the appointed date i.e. 01/04/2011.
AND THIS COURT DOTH FURTHER ORDER:

1. That in terms of the scheme, all assets, rights, title, interest and
authorities acquired by Petitioner Company-l/Demerged Compahy for
operating respective Demerged Undertaking(s) shall stand transferred to

and vested in the respective Resulting Company({ies)/Petitioner Companies-I|

oY
‘G’)



to V without any further act or deed and accordingly the same shali pursuant
to Section 394 (2) of the Companies Act, 1956 be transferred to and become

the assets, rights, titie, interest and authorities of the respective Resulting

Companies; and

2. Fhat in terms of the scheme, the respective Resuitlng Companylies)

. alone shai! be liable to perform all the ob!tgatlons with regard tc the

respective Demerged Undertaking L:ablllty(les), and the Demerged Company
shall not have any obligations in respect of the said Demerged Undertaking
Liabilities and the respective Resulting Company(ies) shall indemnify the

Demerged Company in this behalf; and

3. That all the proceedings now pending by or against the Demerged
Company in relation to the respective Demerged Undertakings of the
Demerged Company be continued by or against respective Resulting

Companies; and

4. That Petitioner Company-It to V do without further application allotto

such members of the Petitioner Company-| as have not 'given such notice of
dissent as is required by the Consideration CEause-3.S('a) given in the Scheme
of Arrangement herein the shares in the Petitioner Company-ll to V to which
they are entitled under the said Arrangement; and

5. That the Petitioner Companies do within 30 days after the date of
this order cause a certified copy of this order to be delivered to the Registrar
of Companies for registration; and

6. It is clarified that this order will not be construed as an order granting
exemption from payment ot stamp duty that is payable in accordance with

law; and

7. That any person interested shall be at liberty to apply to the Court in

the above matter for any directions that may be necessary.

u_'__m»;:"’/
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SCHEME OF ARRANGEMENT A /‘//U £ XUK £ ? 1
BETWEEN
-~ ATLANTIC HOTELS PRIVATE LIMITED
N\‘ﬁ‘}%{ AND *)é_,ﬁ ﬁ 3 %
S. CHAND & COMPANY LIMITED ~<eougsur:iy- (fy

74 o

S. CHAND HOTELS PRIVATE LIMITED!-
AND :

SC HOTELS TOURIST DELUXE PRIVATE LIMITED}-

AND : V__f
SHAARA HOSPITALITIES PRIVATE LIMITED:-

AND i
S CHAND PROPERTIES PRIVATE LIMITED ==~""""""

T

P

-
PR3
H
-

T o, ‘_l”___“__‘_‘_f_.«
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A. This composite Scheme of Arrangement (hercinafter referred.to as the
"Scheme") provides for:

(a) the amalgamation of Atlantic Hotels Private L1rn1ted with S. Chand & \

. R |
A AP e et e o= T |
;
i

Company Limited; and
(b) the demerger of Demerged Undertaklng—l Demerged Undertaking-II,

o it ek R R R i s 2t t

Demerged Undertaking-III and Demerged Undertakmg IV (as defined .J
hereinafter) of S. Chand & Company Limited to S. Chand Hotels : '
Private Limited, SC Hotels Tourist Deluxe Private Limited, SHAARA \

_ Hospitalities Private Limited and S Chand Properties Private Limited,

o respectively and consequent issue of equity shares by S. Chand

Hotels Private Limited, SC Hotels Tourist Deluxe Private Limited,

SHAARA Hospitalities Private Limited and 3 Chand Properties Private \ 4

!

Limited to the shareholders of S. Chand & Company Limited

pursuant to sections 391 tc 394 and other relevant provisions of the

Companies Act, 1956 in the manner provided herein after.
B. The Scheme is divided into the following parts:

(a) PartI deals with Definitions, Interpretation and Share Capital;

(b) Part II deals with the amalgamation of Atlantic Hotels Private
Limited with S. Chand & Company Limited; |

T° Atlantlc “oul'"' P“’(!ﬂtdf’art I deals with vesting of Demerged Undertaking-I, Demerged

" Undertaking-I, Demerged Undertaking-Ill and Demerged

Authorized Sig"‘ﬁ"bndertaking-lv (as defined hereinafter) of S. Chand & Company

Limited to S. Chand Hotels Private Limited, SC Hotels Tourist

o 5, CHAND & co. Deluxe Private Limited, SHAARA Hospltahtxes Private Limited and
ourist Deluxe Pvi. Lid.

For S. Chand SRR Pt e tigs Rrivates b 18R R IRCE Ly, For SHAARAHOSPIALTES PYT.|

(j;;;sed Signatory ®JJ Du Ws@"'” ®Jf AuhmedSlgna




1.1.

1.1

a B L .

(d) Part IV deals with the Residual Business: and

() Part V deals with the general terms and conditions that would be
applicable to the Scheme.

PART-1 DEFINITIONS & SHARE CAPITAL

DEFINITIONS:

In this Scheme unless repugnant to the meaning or context thereof, the

following expressions shall have the following meaning: -

(1) “Act” means the Companies Act, 1956 {Act No. | of 1956) or any

statutory modification or re-enactment thereof.

(i) “Amalgamation” means the amalgamation of AHPL with SCCL in
terms of the Scheme in its present form or with any modification(s)
as approved for sanction by the Hon’ble High Court or any other

authority concerned.

(iii) "Appointed Date" means 1% April, 2011, or such other date(s) as
the High Court may direct or approve.

{iv) “Board” means the board of directors of AHPL and/or SCCL
and/or SCHPL and/or SCHT and/or SHPL and/or SCPPL as the
case may be, and shall, unless it is repugnant to the context,
includes a committee of directors or any person authorized by the

board of directors or such committee of directors.

(v “Demerged Undertaking or Demerged Undertakings” means
Demerged Undertaking-I and/or Demerged Undertaking-1I and/or
Demerged Undertaking -IlI and/or Demerged Undertaking-IV, as
the case may be and if the context so permits, the Demerged
Undertaking-I, Demerged Undertaking-1I, Demerged Undertaking-
IIl and Demerged Undertaking-IV, taken collectively or any two or
more of the said Demerged Undertakings,

(vij “Demerged Undertaking-I shall mean the Hotel Iris Hometel of
Demerged Company located at 1-C, Hari Nagar, New Delhi, along
with all its assets and liabilities, which would be transferred on a
going concern basis to the Resulting Company-I on and from the
Appointed Date. The details of assets and liabilities comprising of
the Demerged Undertaking-1 as on March 31, 2011 are described -
in Schedule-I annexed hereto. The Demerged Undertaking-I shall

For Atlantic Hotels Pvt. Ltdhan and include (without limitation):

Mafl

_ hutherized Signatory

-

- (a) all properties and assets, movable and immovable (if

any), tangible and intangible real and personal,

Fors.chﬂﬂdpmpamesméorporeal and iﬁ COIRA in posses orbu . in
5 F aﬁ: Hotel Tours OSPITALITIES
s reverg?)rn s%‘ﬁr?ﬂ’*t‘v and HRire, contmgentFooaﬁ.AaﬁAH
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53
- .
whatsoever nature, where-so-ever situated, as on the
Appointed Date including but not limited to plant and
machinery, computers, software, capital, work in
progress, vehicles, office. equipments, telephones,
telexes, facsimile, other communjcation facilities and
equipment, electricity and other such connections, air
conditioner(s), furniture, fixture and fittings, stock in
hand, sundry debtors, investments, inventories, cash
and bank balances, balance with government
authorities, fixed deposits, stores and spares, bills of
exchange, receivable(s), loans and advances including
staff advances, security deposits, if any, given etc.,

pertaining to Demerged Undertaking-I ;

{b) all leases or parts thereof, tenancy rights and agency,
if any, pertaining to the Demerged Undértaking—l and
all other interests or rights in or arising out of or
relating to such properties together with all rights,
powers, interests, charges including but not limited to
the charge(s) on the property of Demerged Company
pertaining to Demerged Undertaking-I, privileges,
benefits, entitlements, export promotion capital goods
license pertaining to Demerged Undertaking-1, licenses
for running and operating hotel(s) and restaurant(s) ,
hotel management agreements , Brand License
agreements , including but not limited to municipal
licenses, police license and excise licenses {and/or
conditions attached thereto), registrations including
but not limited to registration under prevention of food
and adulteration act, registration under excise laws,
registration with ministry/department of tourism and
other local bodies as pollution control etc. of respective
states, quotas, trademarks, patents, copyrights, brand
nameé, import quotas, liberties, easements,

\ advantages, rights and benefits of all agreements held

by the Demerged Company or applied after the

Appointed Date and pertaining to Demerged

Undertaking-I as on Appointed Date of whatsoever

kind, nature or description held, applied for or may be

For Atlantic Hotels Pvt. Ltd. obtained thereafter together with the benefit of all
~ contracts and engagements and all books, papers,

documents and records, related to the Demerged
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[
and particularly sales tax benefits/ exemptions,

Income tax exemptions etc:

(c) all debts, liabilities, loans, deposits, expenses payable,
security deposits received, earnest monies received,
obligations, provisions, present and future, secured or
unsecured, contingent or of whatsoever nature, sundry
creditors and other liabilities pertaining to Demerged
Undertaking-I,

(d) all employees exclusively engaged in relation to

Demerged Undertaking-I;

It is intended that all property, assets and liabilities relatable to
Demerged Undertaking-1 be vested in Resulting Company-I
pursuant to the Scheme”,

(vii) “Demerged Undertaking-II shall mean the Hotel Tourist Deluxe of
Demerged Company at 7361, Ram Nagar, New Delhi-110055,
along with its assets and liabilities, which would be transferred on
a going concern basis to the Resulting Company-II on and from the
Appointed Date. The details of assets and liabilities comprising of
the Demerged Undertaking-lI as on closing hours of March 31,
2011 are described in Schedule-II annexed hereto. The Demerged

Undertakihg—II shall mean and include (without limitation):

(a) all properties and assets, movable and immovable (if any),
tangible and intangible, real and personal, corporeal and
incorporeal, in possession or in reversion, present and
future, contingent or of whatsoever nature, where-so-ever
situated, as on the Appointed Date ihcluding but not
limited to plant and machinery, computers, software,
capital, work in progress, vehicles, office equipments,
telephones, telexes, facsimile, other communication
facilities and equipment, clectricity and other such
connections, air conditioner(s), furniture, fixture and
fittings, stock in hand, sundry debtors, inventories, cash
and bank balances, balance with government authorities,
fixed deposits, stores and spares, bills of exchange,
receivable(s), loans and advances including staff advances,
security deposits given etc., pertaining to Demerged
Undertaking-1I ;

e (D) all leases or parts thereof, tenancy rights and agency, if
tede
0.4 y, pertaining to the Demerged Undertaking-1I and all
pﬁ@si’ﬁtglésts or righ%mﬂﬁ#ing out of or relating to
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charges including but not limited to the charge(s) on the
property of Demerged Company pertaining to Demerged
Undertaking-II, privileges, benefits, entitlements, export
promotion capital goods license pertaining to Demerged
Undertaking-II, licenses for running and operating hotel(s)
and restaurant(s) including but not limited to municipal
licenses, police license and excise licenses f{and/or
conditions attached thereto), registrations including but
not limited to registration under prevention of food and
adulteration act, registration wunder excise laws,
registration with ministry/department of tourism, licenses
from local bodies like pollution control ete, of respective
states, quotas, trademarks, patents, copyrights, brand
names, import quotas, liberties, casements, advantages,
rights and benefits of all agreements held by the Demerged
Company or applied after the Appointed Date and
pertaining to Demerged Undertaking-II as on Appointed
Date of whatsoever kind, nature or description held,
applied for or may be obtained thereafter together with the
benefit of all contracts and engagements and all books,
papers, documents and records, related to the Demerged
Undertaking-I and all rights, obligations, benefits
available under any rules, regulations, statutes including
but not limited to direct and indirect taxes and particularly

sales tax benefits/ exemptions, Income tax exemptions etc;

(c) all debts, liabilities, loans including but not limited to the
term loan and lpan obtajned'against hypothecation of
vehicles, deposits, expenses payable, security deposits
received, earnest monies received, obligations, provisions,
present and future, secured or unsecured, contingent or of
whatsoever nature, sundry creditors and other liabilities

pertaining to Demerged Undertaking-II;

(d) all employees exclusively engaged in relation to Demerged
Undertaking-11;

It is intended that all property, assets and liabilities relatable to
Demerged Undertaking-II be vested in Resulting Company-II
pursuant to the Scheme”,

For Atlantic Hotelg/Rwt. Wdmerged Undertaking-IIl shall mean the hotel property of
f

B;merged Company located at 2, Monthieth Road, Egmore,

Authorized Signatdignai along with its assets and liabilities, which would be
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liabilities comprising of the Demerged Undertaking-IIl as on
closing hours of March 31, 2011 are described in Schedule-II]
annexed hereto. The Demerged Undertaking-1II shall mean and

include (without limitation):

(a) all properties and asscts, movable and immovable (if any),
tangible and intangible, real and personal, corporeal and
incorporeal, in possession or in reversion, present and
future, contingent or of whatsoever nature, where-so-ever
situated, as on the Appointed Date including but not
limited to plant and machinery, computers, software,
capital, work in progress, vehicles, office equipments,
telephones, telexes, facsimile, other communication
facilities and equipment, electricity and other such
connections, air conditioner(s), furniture, fixture and
fittings, stock in hand, capital work in progress, sundry
debtors, inventories, cash and bank balances, balance
with government authorities, fixed deposits, stores and
spares, bills of exchange, receivable(s), loans and advances
including staff advances, security deposits given etc.,

pertaining to Demerged Undertaking-1IT ;

(b) all leases or parts thereof, tenancy rights and agency, if
any, pertaining to the Demerged Undertaking-11l and all
other interests or rights in or arising out of or relating to
such properties together with all rights, powers, interests,
charges including but not limited to the charge(s) on the
property of Demerged Company pertaining to Demerged
Undertaking-II, privileges, benéﬁts, entitlements, export
promotion capital goods license pertaining to Demerged
Undertaking-III, licenses for running and operating hotel(s)
and restaurant(s) including but not limited to municipal
licenses, police license and excise licenses (and/or
conditions attached thereto), registrations including but
not limited to registration under prevention of food and
adulteration act, registration under excise laws,
registration with ministry/department of tourism and
licenses from other local bodies like pollution control etc,,

of respective states, quotas, trademarks, patents,

For Atlantic Hotels Pvt. Lt gopyrights, brand names, import quotas, liberties,

~— casements, advantages, rights and benefits of ali
/

A"thorized Sl.él-l:t agreements held by the Demerged Company or applied
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thereafter together with the benefit of all contracts and
engagements and all books,, papers, documents and
records, related to the Demerged Undertaking-III and all
rights, obligations, benefits available under any rules,
regulations, statutes including but not limited to direct
and indirect taxes and particularly sales tax benefits/

exemptions, Income tax exemptions etc;

(c) all debts, liabilities, loans, including inter-unit loan(s)
payable either existing as on the Appointed Date or arising
on account of amalgamation of Transferor Company with
the Transferee/Demerged Company, pertaining to the
Demerged Undertaking-11I, deposits, expenses payable,
security deposits received, earnest monies received,
obligations, provisions, present and future, secured or
unsecured, contingent or of whatsoever nature, sundry
creditors and other liabilities pertaining to  Demerged -
Undertaking-1III;

(d) all employees exclusively engaged in relation to Demerged
Undertaking-111;

It is intended that all property, assets, debts, liabilitics etc.
relatable to Demerged Undertaking-III be vested in Resulting

Company-IIl pursuant to the Scheme”.

(ix) “Demerged Undertaking-IV shall mean the real estate division of
the Demerged Company having immovable properties in different
parts of the Country other than the immovable properties of the
Demerged Company pertaining to Demerged Undertaking-I,
Demerged Undertaking-II and Demerged Undertaking-11I. The
details of assets and liabilities comprising of the Demerged
Undertaking-IV on closing hours of March 31, 2011 are described
in Schedule-IV. The Demerged Undertaking shall mean and

include (without limitation):

(a) all properties and assets, movable and immovable {if any),
rights in flats and other immovable property, tangible and
intangible, real and personal, corporeal and incorporeal, in
possession or in reversion, present and future, contingent

For Atlantie Hotels Pvt. Ltd, or of whatsoever nature, where-so-ever situated, as on the
— Appointed Date including but not limited to plant and

Authoriz ed Siﬁ'atory mgchinery, li‘fts, _computersj software, capital, work in
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furniture, fixture and fittings, stock in hand, sundry
debtors, inventories, rentals, cash and bank balances,
balance with government authorities, fixed deposits, stores
and spares, bills of exchange, receivable(s), loans and
advances including staff advances, security deposits given

ete., pertaining to Demerged Undertaking-IV;

all leases or parts thereof, tenancy rights and agency, if
any, pertaining to the Demerged Undertaking-IV and all

other interests or rights in or arising out of or relating to

such properties together with all rights, powers, interests,
charges including but not limited to the charge(s) on the
property of Demerged Company pertaining to Demerged
Undertaking-IV, privileges, benefits, entitlements, licenses
for running and operating hotel{s) and restaurant(s)
including but not limited to municipal licenses, police
license and excise licenses (and/or conditions attached
thereto), registrations including but not limited to
registration under prevention of food and adulteration act,
registration under excise laws, registration with
ministry/department of tourism, registration with or from

local bodies like pollution board or department etc.,

Tespective states, quotas, trademarks, patents, copyrights,

brand names, import quotas, liberties, easements,
advantages, rights and benefits of all agreements held by
the Demerged Company or applied after the Appointed
Date and pertaining to Demerged Undertaking-IV as on
Appointed Date of whatsoever kind, nature or description
held, applied for or may be obtained thereafter together
with the benefit of all contracts and engagements and all
books, papers, documents and records, related to the
Demerged Undertaking-IV and all rights, obligations,
benefits available under any rules, regulations, statutes
including but not limited to direct and indirect taxes and
particularly sales tax benefits/; exemptions, Income tax

exemptions etc;

all debts, liabilities, loans, deposits, expenses payable,
security deposits received, earnest monies received,
obligations, provisions, present and future, secured or

unsecured, contingent or of whatsoever nature, sundry

Authorized Signatory creditors and other liabilities pertaining to Demerged
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L I Y
It is intended that all property, assets and liabilities relatable to
Demerged Undertaking-IV be vested in Resulting Company-TV

pursuant to the Scheme”,

“Demerger” means the vesting by way of demerger of Demerged
Undertaking-I, Demerged Undertaking-II, Demerged Undertaking-
Il and Demerged Undertaking-IV of SCCL into SCHPL, SCHT,
SHPL and SCPPL, respectively; and consequent issue of equity
shares by SCHPL, SCHT, SHPL and SCPPL to the shareholders of
SCCL in terms of the Scheme.

“Demerger Record Date or Demerger Record Dates” means the
date(s) to be fixed by the Board of SCHPL and/or SCHT and/or
SHPL and/or SCPPL in consultation with the Board of SCCL, with
reference to which the eligibility of the shareholders of SCCL for
the purposes of issue and allotment of equity shares by SCHPL,
SCHT, SHPL and SCPPL in terms of the Scheme shall be
determined, '

“Effective Date” shall be the date on which the last of the certified
copy of the Order, under section 394 of the Act, of the Hon'ble
High Court of Delhi and/or the Hon'ble Madras High Court at

e R e 3 gy

Chennal sanctioning the Scheme is filed with the Registrar of

ML o NS OB M S

Compames NCT of Delhi and ] Haryana and the Registrar of 7

Companies, Tamil Nadu, Chennai, respectively.,

References in this Scheme to the date of “coming into effect of the
Scheme” or “upon Scheme becoming effective” shall mean the
Effective Date.

“High Court(s)” means the Honble High Court of Delhi at New
Delhi and/or the Hon’ble Madras High Court at Chennai or the
National Company Law Tribunal or any other relevant authority
empowered to approve the Scheme as per the law for the time

being in force;

“Residual Business” means the remaining business and
undertakings of Demerged Compény, including but not limited to
the publishing business and digital education business along with
the investments made by the Demerged Company in unquoted
shares, investments in mutual funds, interest in partnership ﬁrm

investment in joint ventures, investments shown as share

For
Atlantie Hotels pvtaE?&Catmn money, other than the business carried on by the

&

erged Company in Demerged Undertaking-I, Demerged
ertaking-1I, Demerged Undertaking -III and Demerged

tor
c{ertakmg IV which are being transferred through this Scheme.
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(xv} “Resulting Companies” means SCHPL and/or SCHT and/or
SHPL and/or SCPPL, taken collectively or any two or more of the
said Resulting Companies.

[xvi) “Resulting Company-I or SCHPL” means 3. Chand Hotels Private
Limited, a wholly-owned subsidiary of the Demerged Company and
duly incorporated and validly existing under the Act, having its

registered office at 7361, Ram Nagar, Paharganj, New Delhi-
110055,

(xvii} “Resulting Company-II or SCHT” means SC Hotels Tourist
Deluxe Private Limited, a wholly-owned subsidiary of the
Demerged Company and duly incorporated and validly existing
under the Act, having its registered office at 7361, Ram Nagar,
Paharganj, New Delhi-110055,

(xviii) “Resulting Company-III or SHPL” means SHAARA Hospitalities
Private Limited, a wholly-owned subsidiary of the Demerged
Company and duly incorporated and validly existing under the
Act, having its registered office at 7361, Ram Nagar, Paharganj,
New Delhi-110055.“Resulting Company-IV or SCPPL” means S
Chand Properties Private Limited, a wholly-owned subsidiary of
the Demerged Company and duly incorporated and validly existing

under the Act, having its registered office at 7361, Ram Nagar,
Paharganj, New Delhi- 110055,

-

{xix) "ROC” means Registrar of Companies, NCT of Delhi and Haryana
- and/or Registrar of Companies, Tamil Nadu, Chennai

(xx) “Scheme or Scheme of Arrangement” means this scheme of
arrangement in its present form with any
amendment/modifications approved or imposed or directed by the
Board and/or shareholders and/or creditors of the Companies

and/or by High Court.

{xxi) “Transferee Company or Demerged Company or SCCL” means
3. Chand & Company Limited, a public limited company and duly
incorporated and validly existh;lg under the Act, having its
registered office at 7361, Ram Nagar, Paharganj, New Delhi-
110055..

For Atlantic Hotem ‘Transferor Company or AHPL” means Atlantic Hotels Private

LJ.rmted a wholly-owned subsidiary of the Transferee Company
%d duly incorporated and validly existing under the Act, having
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INTERPRETATION ' .o

1.2
1.2.1 All terms and words not defined in this Scheme shall, unless
répugnant or contrary to the context or meaning thereof, have the
same meaning ascribed to them under the Act and other applicable
laws, rules, regulations, bye-laws, as the case may be including any
statutory amendments thereto or re-enactment thereof,
1.3. SHARE CAPITAL
1.3.1 The authorized, issued, subscribed and paid up share capital of
AHPL, SCCL, SCHPL, SCHT, SHPL and SCPPL as on 18.05.2011 is as
under:
— ‘
Name of the  Authorised Capital Issued, subscribed
Company and paid up capital
AHPL Rs, 1,71,00,000 . | Rs. 1,18,00,000
(Transferor comprising of 171,000 comprising “of
Company) shares of Rs. 100 each | 118.000 shares of
Rs. 100 each fully
paid up
SCCL Rs. 25,00,000 | Rs. 10,01,000
(Transferee comprising of 2500 comprising of 1001
Company/ shares of Rs. 1000 each | shares of Rs. 1000
& Demerged each fully paid up.
Company)
SCHPL Rs. 100,000 comprising | Rs. 100,000
(Resulting of 10, 000 shares of Rs. comprising of 10,
Company-I) 10 each - { 000 shares of Rs. 10
each fully paid up
SCHT (Resulting | Rs. 100,000 comprising | Rs. 100,000
Company-II) of 10, 000 shares of Rs. comprising of 10,
10 each 000 shares of Rs. 10
each fully paid up
SHPL (Resulting | Rs. 1,00,00,000 | Rs, 10,00,000
w :
Atlantic Hotels Pvt Cinpany-III) comprising of 10,00, comprising of 100,
— 000 shares of Rs. 10| 000 shares of Rs. 10
Authorized Sign tory each each
SCPPL Rs. 100,000 comprising | Rs. 100,000
< (Resulti 110, 000 shares of Rs. | comprisi of 10,
i ( eSur ?g! Ct ,F?r« 5. Chand Eigmar[semo Ltds. comp . e i |d
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Company-IV) 10 each 000 shares of Rs. 10

each fully paid up

1.3.2 Tt is provided thét till the Scheme becomes effective, AHPL, SCCL,

2.1

or Atlantic Hotel

N

SCHPL, SCHT, SHPL and SCPPL are free to alter their authorized, issued,
subscribed or paid up share capital as required by respective business
requirements, subject to the necessary approvals from their respective

Boards and shareholders, if required.

PART ~11

AMALGAMATION OF AHPL WITH SCCL

Upon the Scheme becoming effective and with effect from the Appointed
Date and subject to the provisions of the Scheme, including in relation to
the mode of vesting, the entire business of the Transferor Company
including all movable and immovable properties including but not limited
to the hotel property of Transferor Company located at 2, Monthieth Road,
Egmore, Chennai, tangible and intangible properties including but not
limited to actionable claims, assets, land (frechold and/or leasehold),
buildings, offices, computers and softwares, furniture & fixtures, vehicles,
office equipments, inventories, debtors, loans & advances, capital
advances, advances recoverable in cash or kind or for value to be received,
capital work in progress, prepaid expenses, cash in hand, cash at bank,
bank balances in current accounts and fixed deposits, investments,
deferred tax assets, lease and hire purchase contracts, licensing
arrangements, lending contracts, benefit of any security arrangements,
reversions, powers, authorities, allotments, approvals, consents, licenses,
registrations, contracts,( agreements, engagements, arrangements of all
kind, rights, titles, interests, benefits, easements, and privileges, if any, of
whatsoever nature and wherever situated belonging to or in the ownership,
POWET or possession and in the control of or vested in or granted in favour
of or enjoyed by the Transferor Company, permits, approvals,
authorizations, rights to use telephones, telexes, facsimile connections and
installations, utilities, electricity and other services, Teserves, provisions,
funds, benefits of all agreements and all other interests (hereinafter
referred to as “said Assets”) shall be transferred to and stand vested in
and/or be deemed to be transferred to and stand vested in the Transferee
Company as a going concern pursuant to the provisions of section 391 to

S3Bvtadtiother applicable provisions of the Act, so as to become on and

frdfii the Appointed Date, the estate, assets, rights, title and interests of

Authorized SigAegryleree Company and its successors.

ota % CERAUATY BAS Ysaids Assets that have accrued or which may accrue to the
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provisions of Section 394 of the Act and without any further act,
instrument or deed, be transferred to and stand vested in and/or be
deerned to have been transferred to and vested in and be available tc the

Transferee Company and its successors.

Without prejudice to Clause 2.1 and 2.2 above, after the Scheme becomes -

effective, in respect of such of the said Assets of the Transferor Company
as are movable in nature, or incorporeal property, or are otherwise capable
of transfer by manual delivery or by endorsement and delivery, the same
may be so transferred to the Transferce Company and its successors and
shall upon such transfer become the property and an integral part of the
Transferee Company. In respect of such of the said Assets other than
those referred hereinabove, the same shall, without any further act,
instrument or deed, be transferred and vested in and/or be deemed to be
transferred to and vested in the Transferee Company pursuant to an order

being made thereof under Section 394 of the Act.

With effect from the Appointed Date and upon the Scheme becoming

effective, the land, with the buildings standing thereon, if any, held by
Transferor Company, and any documents of title or rights and easements
in relation thereto shall be deemed to have been transferred to and vested
in the Transferee Company and shall belong to the Transfe_ree Company
on account of the amalgamation of the Transferor Company. The mutation
of title to the immovable properties shall be made and duly recorded by
appropriate authorities upon giving effect to the Scheme in its entirety in
accordance with terms hereof in favour of the entity to which such

immovable property shall ultimately belong to.

{a) All the licenses, permits, quotas, approvals, permissions, incentives or
any such similar tax credit, by whatever name called, sales tax deferrals,
brought forward business losses, loans, subsidies, concessions, grants,
rights, claims including but not limited to actionable claims, leases,
tenancy rights, liberties, and other benefits or privileges enjoyed or
conferred upon or held or availed of bjr and all rights and benefits that
have accrued, which may accrue to the Transferor Company shall,
pursuant to the provisions of Section 394{2) of the Act, without any
further act, instrument or deed, be and stand transferred to and vested in
and or be deemed to have been transferred  to and vested in and be

available to the Transferee Company and its successors, so as to become

a” Atlangie Hotelsspyangeffom the Appointed Date the licenses, permits, quotas, approvals,

Do gte

ergitssions, incentives, minimum alternate tax credit, if any, or any such
gr!l%atf tax credit, by whatever name called, sales tax deferrals, brought
forward business losses, loans, subsidies, coricessions, grants, rights,
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rights, liberties, and other benefits or valid, effective and enforceable on
the same terms and conditions to the extent permissible under law and
shall be duly and appropriately mutated or endorsed by the authorities

concerned therewith in favour of the Transferee Company .

(b) The tax deducted at source (TDS)/advance tax, if any, paid by the
Transferor Company under the Income Tax Act, 1961 or any other statute
in respect of income of the Transferor Company assessable for the period
commencing from Appointed Date shall be deemed to be the tax deducted
from/advance tax paid by the Transferee Company and credit for such
TDS fadvance tax shall be allowed to the Transferee Company and its
successors notwithstanding that certificates or challans for TDS/advance
tax are in the name of the Transferor Company and not in the name of the

Transferee Company or its successors, as the case may be.

(c) The income tax or any other tax, by whatever name called, if any, paid
by the Transferor Company on or after the Appointed Date, in respect of
income assessable from that date, shall be deemed to have been paid by or.
for the benefit of the Transferee Company and its successors. The
Transferee Company and its successors shall, after the Effective Date, be
entitled to file the relevant returns with the authorities concerned for the
period after the Appointed Date notwithstanding that the period for ﬁling
such return may have elapsed. Further, the Transferee Company shall,
after the Effective Date, be entitled to revise the relevant returns, if any,
filed by the Transferor Company for any year, if so necessitated or
consequent to this Scheme: notwithstanding that the time prescribed for

such revision may have elapsed.

(d) All deductions available or benefits accruing or which would have been
otherwise available to the Transferor Company in future un‘der the
provisions of the Income Tax Act or any other applicable laws in respect of
the capital expenditure incurred by the Transferor Company shall be
available to the Transferee Company as if the said expenditure has been
incurred for and on behalf of the entity which shall ultimately own and/or

operate the said capital asset..

(¢) The wealth tax, if any, paid by the Transferor Company in respect of the
valuation date under the Wealth Tax Act, 1957, on or after the Appointed
Date shall be deemed to have been paid by the Transferee Company. The
Transferee Company shall, after the Scheme becomes effective, be entitled

lapsed. Furfher the Transferee Company shall, after the Scheme hecomes
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Transferor Company for any year if so necessitated or consequent to this

Scheme; notwithstanding that the time prescribed for such revision may
have elapsed.

(f} Similarly, any other taxes including but not limited to service tax, value
added tax, sales tax, paid by the Transferor Company, if any, on or after
the Appointed Date, in respect of the period after such date shal] be
deemed to have been paid by or for the benefit of the Transferee Company.
The Transferee Company shall, after the Effective Date, be entitled to file
the relevant returns with the authorities concerned for the period after the
Appointed Date, notwithstanding that the time prescribed for filing such
return may have elapsed. Further, the Transferee Company shall, after the
Effective Date, be entitled to revise the relevant returns, if any, filed by the
Transferor Company for any year, if so necessitated or consequent to this
Scheme notwithstanding that the time prescribed for such revision may
o have elapsed.

(g) Without prejudice to generality of the aforesaid, concessional or
statutory forms under the laws of the Central or State Sales Tax or Value
Added Tax (VAT), or local levies issued or received by the Transferor
Company, if any, in respect of period commencing from the Appomted
Date shall be deemed to be issued or received in the name of the
Transferee Company and benefit of such forms shall be allowable to the
Transferee Company in the same manner and to the same extent as would

have been available to the Transferor Company.

2.5 Since each of the permissions, approvals, consents, sanctions, remissions;
special reservations, incentives, concessions and other authorizations of
the Transferor Companies shall stand transferred by the order of the
Hon’ble Court to the Transferee Company, the Transferee Company shall
file the relevant intimations, for the record of thé statutory authorities who
shall take them on file, pursuant to the vesting orders of the sanctioning
court.

2.6 Upon coming into effect of the Scheme, all patents, trademarks,
copyrights, if any, registered with the authorties concerned or
applications submitted at any time on or before the Effective Date by the
Transferor Company shall stand transferred and vested along with the
undertaking in the name of Transferee Company without any further act

ftlantie Hotels M deed The Transferee Company, however, shall after the Scheme

conyng effective file the relevant intimation with the concerned statutory
wty(les) who shall take them on record pursuant to vestmg orders of
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2.7 With effect from the Effective Date and until such time the names of the
bank accounts including the current accounts or fixed deposits of the
Transferor Company are replaced with that of the Transferee Company,
the Transferee Company shall be entitled to operate the bank accounts of

the Transferor Company in its name, in so far as may be necessary.

2.8 The Transferee Company, at any time after the coming into effect of this =
Scheme, may execute deeds of confirmation in favour of any party to any |
contract or arrangement to which the Transferor Company is a.party or
any writings as may be necessary to be executed in order to give formal
effect to the above provisions. The Transferee Company shall, under the
provisions of this Scheme, be deemed to be authorized to execute any such
writings on behalf of the Transferor Company to carry out or perform all
such formalities or compliance, referred to above on the part of the

Transferor Company to be carried out or performed.

2.9 Upon the coming into effect of the Scheme and with effect from the
Appointed Date:

{a) All secured and unsecured loans/debts, liabilities including but

' not limited to term loan, vehicle loan, current liabilities, sundry

creditors, retention money, bank book overdraft, contingent

liabilities, whether disclosed or undisclosed, duties, taxes and

obligatibns of the Transferor Company along with any charge,

encumbrarnce, lien or security thereon (hereinafter referred to as

: the “said Liabilities”) shall also be vested or be deemed to be and
stand vested, without any further act, instrument or deed, to the
Transferce Company, pursuant to the provisions of Section 394 of
the said Act so as to become the debts, liabilities, duties and
obligations of the Transferee Company, and further, that it shall
not be necessary to obtain separate consent of any third party or
other person who is a party to any contract or arrangement by
virtue of which such debts, liabilities, duties and obligations have
arisen in order to give effect to the provisions of this clause. It is
clarified that in so far as the said Assets of the Transferor
Company are concerned, the security or charge over said Assets or
any part thereof, if any, relating to any loans, debentures or
borrowing of the Transferor Company,)shall, without any further -
act or deed continue to relate to such Assets or any part thereof,
after the Effective Date and shall not relate to or be available as
""seh,djty in relation to any or any part of the Assets of the
/\/ sferee Company, save to the extent warranted by the terms of

- vftlgjg'rvexisﬁng security arrangements to which the Transferor
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with the joint obligations assumed by them under such
arratnigement,

{b) All debentures, bonds, notes or other securities, other than equity
share capital, issued by the Transferor Company, if any, either
before the Appointed Date or after the Appointed Date until the
Effective Date (hereinafter referred to as “Transferor’s
Securities”) shall without any further act, .instrument or deed
become securities of the Transferee Company and all rights,
powers, duties and obligations in relation thereto shall be and
stand vested in and shall be exercised by or against the Transferee
Company as if it were the Transferor Company in respect of the

Transferor’s Securities so transferred.

(c] Loans, advances, including capital 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
Company and the Transferee Company shall stand discharged and
there shall be no liability in that behalf on either party.

(d) In respect of the shares held by the Transferee Company in the
Transferor Company and/or , the same shall stand cancelled as
on the Effective Date, and shall be of no effect and the Transferor
Company and the Transferee Company shall have no further
obligation outstanding in that behalf.

(e) All loans and advances extended by the Transferee Company to
the Transferor Company shall stand cancelled; however upon the
amalgamation being effective, the Transferce Company shall
continue to maintain in its books such loans and advances as

inter-unit balances in its books of accounts.

2.10 Where any of the liabilities and obligations, if any, of any of the
Transferor Company, as on the Appointed Date, transferred to the
Transferee Company have been discharged by the Transferor Company
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.

2.11 All loans raised and utilized and all debts, duties, undertakings,
liabilities and obligations, if any, incurred or undertaken by the
For Atiantic Ho te"PrEH!ife’qu'Company after the Appointed Date and prior to the Effective

| be deemed to have been raised, used, incurred or undertaken .
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this Scheme, pursuant to the provisions of Secﬁon 394(2) of the Act,
without any further act, instrument or deed be and stand transferred to
or vested in or be deemed to have been transferred to and vested in the
Transferee Company and shall become the debt, duties, undertakings,
liabilities and obligations of the Transferee Company.

2.12  (a) With effect from the Appointed Date up to and including the Effective
Date:

(i) the Transferor Company shall carry on and shall be- deemed
to have carried on all its business and activities and shall
hold and stand possessed of and shall be deemed to have
held and stood possessed of all the said Assets for and on

account of, and in trust for, the Transferee Company;

(ii) the Transferor Company shall carry on its business and

activities with reasonable diligence and business prudence.

{b) All profits or incomes or assets accruing or arising to the
Transferor Company or expenditure, or losses arising or incurred
(including the effect of taxes, if any, thereon) by the Transferor Cotnpany
on and after the Appointed Date shall, for all purposes, be treated and be
deemed to be and accrue as the profits or incomes or assets or

expenditure or losses of the Transferee Company, as the case may be.

2.13 (a) Upon the coming into effect of this Scheme, all suits, actions and
legal proceedings, if any, by or against the Transferor Company 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 pending and/or arising by or against the Transferee
Company.

(b) The Transferee Company undertakes to have all legal or other
proceedings initiated by or against the Transferor Company referred to in
sub-clause (a) above transferred to its name and to have the same
continued, prosecuted and enforced by or against the Transferee

Company.

2.14 Upon the coming into effect of this Scheme, and subject to the provisions
of this Scheme all contracts, deeds, bonds, agreements, arrangements
For Atlanic fgte Isapgt?tﬁg:instmments {including all tenancies, leases, licenses and other
urances in favour of the Transferor Company or powers or authorities
% or to it) of whatsoever nature to which the Transferor
Authorized ignratory’ )
Company is a party or to the benefit of which the Transferor Company A u::__—AJJ___,
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before the Effective Date, shall be in full force and effect against or in
favour of the Transfcree Company as the case may be and may be
enforced as fully and effectually as if, instead of the Transferor Company,
the Transferee Company had been a party or beneficiary or obligee
thercto, The Transferee Company shall, wherever necessary, enter into
and/or issue and/or execute deeds, writings or confirmations, enter into
any tripartite arrangements, confirmations or novations to which the
Transferor Company will, if necessary, also be a party in order to give

formal effect to the provisions of this Clause.

2.15 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, enter into, or issue or execute deeds,

writings, confirmations, novations, declarations, or other documents
with, or in favour of any party to any contract or arrangement to which

the Transferor Company is a party or any writings as may be necessary

to be executed in order to give formal effect to the above provisions. The

Transferee Company shall, be deemed to be authorized to execute any
such writings on behalf of the Transferor Company to carry out or
perform all such formalities or compliances required for the purposes

referred to above on the part of the Transferor Company.

2.16 Upon the coming into effect of this Scheme:
_]ﬂ;. (a) All the employees in the service of the Transferor Company, if any;
immediately preceding the Effective Date shall become employecs

of the Transferce Company on the basis that:

(1) their services shall be deemed to have been continuous and

not have been interrupted by reasons of the said transfer.

(iy) the terms and conditions of service applicable to employees
after such transfer shall not in any way be less favourable
to them than those applicable to them immediately
preceding the transfer. '

B) It is expressly provided that as far as the provident fund, gratuity

scheme, superannuation scheme or any other special scheme(s) or

Che notels pyg, Legrnd(s) created or existing, if any, for the benefit of the employees
N ~~ of the Transferor Company are concerned,‘upon the coming into
Authorized s;;ni't';“revffcct of this Scheme, the Transferee Company shall stand
substituted for the Transferor Company for all purposes

whatsoever, related to the administration or operat1on of such
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obligation of the Transferor Compahy in relation to such ;cgezm;s
shall become those of the Transferee Company. 1t is clarified that

" the services of the employees of the Transferor Company will be
treated as having been continuous for the purpose of the aforesaid

schemes.

(c) The Transferee Company, if required, will file the relevant
intimations to the statutory authorities concerned who shall take
the same on record and endorse the name of the Transferee

Company for the respective Transferor Companies.

2.17 Consideration and Re-organisation of Authorised Share Capital:

(81  Upon the Scheme becoming effective, all the said Assets and said
Liabilities, including but not limited to reserves but excluding
revaluation reserve, forming part of the Transferor Company shall
stand vested to the Transferce Company at the book values as
were appearing in the books of the Transferor Company after
ignoring revaluation of any of such assets .

b) As the entire issued, subscribed and paid up share capital of the
Transferor Company is held by the Transferee Company either
directly or through its nominees, upon the Scheme becoming
finally effective, the said share capital of the Transferor Company
will, without any further act, instrument or deed, stand caﬁcelle_d
and there will be no issue and allotment of shares by the
Transferee Company in consideration of amalgamation of the

Transferor Company with the Transferee Company.

ic) Upon coming into effect of the Scheme, the authorised share
capital of the Transferor Company shall, without any further act
or deed, stand clubbed with the authorized share capital of the
Transferee Company;

(d) Any filing fee and/or stamp duty already paid by the Transferor
Company in respect of the authorized share capital, shall be.
deemed to have been paid by the Transferee Company and
accordingly, the Transferee Company shali not be required to pay

- any fee / stamp duty on the increase of authorised share capital
‘or Atlantic Hotels Pvt. 8810t extent.

~
Authorized u‘g;at&yon coming into effect of the Scheme, the authorized share
capital of the Transferee Company shall be reorganized by
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Transferor Company by way of converting 1,71,000 (One Lac
Seventy One Thousand) equity shares of Rs.100/- (Rupees
‘Hundred) each into 17,100 (Seventeen Thousand One Thousand)
equity shares of Rs. 1000/- (Rupees Thousand) each;

(f) Consequently, upon the Scheme becoming effective, the words and
figures in Clause V of the Memorandum of Association of the
Transferee Company shall be substituted to read as follows:

“The Authorised Share Capital of the Company is Rs.
1,96,00,000/- (Rupees One Crore and Ninety Six Lacs Only)
divided into 19,600 (Nineteen Thousand Six Hundred) equity
shares of Rs. 1000/- (Rupees Thousand Only) each.”

{g) Further, the Transferee Company shall file the amended copy of
its Memorandum and Articles of Association and requisite
documents for amendment of Memorandum and Articles of
Association with the Registrar of Companies within 30 days from
the Effective Date and the Registrar of Companies shall take the
same on record,

Accounting Treatment

Upon the Scheme becoming effective, the Transferee Company shail
incorporate the said Assets and said Liabilities of the Transferor
Company in accordance with the treatment provided in the Accounting
Standard-14 on ‘Accounting for Amalgamations’ issued by the Institute
of Chartered Accountants of India as also notified by the Companies
(Accounting Standard) Rules, 2006 and more _particularly as spec1ﬁed

hereunder:

(a) All the said Assets and the said Liabilities recorded in the books of
the Transferor Company, after ignoring revaluation of any of such
assets, as on the Appointed Date shall stand transferred to and
vested in the Transferece Company and shall be recorded by the

Transferee Company at the same values..

(b) An amount equal to the balance lying in the “Profit and Loss

Account” as appearing in the balance sheet of the Transferor

r Atlantic Hotels Nt.(ﬁapany shall be taken over by the Transferee Company and

~—included in the balance of its Profit and Loss Account of the

—Transferee Company.
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allowance reserve, except the revaluation reserve, lying in the books
of the Transferor Company will be merged with those of the

Transferee Company in the same form as appeared in the financial

statements of the Transferor Company.

{d) Further, in case of any difference in acceunting policy between the

(e)

Transferor Company and the Transferee Company, the impact on
account of change in the accounting policy to achieve unifofmity on

account of amalgamation will be quantified and adjusted in the

®”

revenue reserve(s) to ensure that the financial statements of the

Transferee Company reflect the financial position on the basis of

consistency in the accounting policy,

The excess, if any, of the aggregate value of the said Assets reduced
by the aggregate value of the said Liabilities and the Profit & Loss
Account, and reserves, excluding revaluation reserve, of the
Transferor Company after cancellation of investments held by the

Transferee Company in the Transferor Company, if any, pursuant to

the Scheme, recorded by the Transferee Company upon their transfer

to and vesting in the Transferee Company under the Scheme shall be
credited to an “Amalgamation Reserve Account” and the same shall
be treated as free reserve forming part of .the net worth of the
Transferee Company. However, in case of shortfall, after recording the
necessary entries as envisaged in para (@) to (d) hereinabove, the
difference shall be first adjusted from the capital reserve account and
and the balance, if any, from the general reserve of the Transferee

Company, pursuant to the Scheme becoming effective,

PART -III
DEMERGER

Upon Scheme becoming effective and after giving effect to Part-I of the
Scheme but with effect from Appointed Date, Demerged Undertaking-
I, Demerged Undertaking-II, Demerged Unde}taking-I_II and Demerged
Undertaking-IV shall, pursuant to the provisions of section 394(2) of

the Act and without apy further act or deecl be transferred to and

A e e
i e L oy

vested in or be deemed to have been transferred to and vested o "

Resulting Company-I, Resulting Company-II, Resulting Company-III

and Resulting Company-1V on a “going concern” basis.

"Vt ‘Led,

Wthout prejudice to sub-clause 3. 1{a) above, such of the assets of

tg,mwged Undertaking(s) as are movable in nature, or incorporeal
AND P pé?.}’pe;t?rﬁwhlch are capable of being transferred by manual dehvery
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effect of this Scheme, be transferred as such to the respective
Resulting Companyf(ies) without requiring any deed or instrument of
conveyance and shall upon such transfer become the property and an

integral part of respective Resulting Company(ies).

In respect of immovable property including land (whether lease hold
or free hold) and building constructed thereupon  and the
improvements made thereon, of the Demerged Undertaking(s), if any,
and of such of the assets of Demerged Undertaking(s) other than
those referred to in clause (b) above, the same shall, without any
further act, instrument or deed, be transferred and vested in and/or
be deemed to be transferred to and vested in respective Resulting
Company(ies) upon the Scheme becoming effective pursuant to an
order being made thereof under Section 394 of the Act and the same
shall be mutated by the concerned authorities in favour of the
respective Resulting Company(ies).

With effect from the Appointed Date, any permissions, approvals,
sanctions, consents, remissions or exemptions under various
enactments relatable to respective Demerged Undertaking(s] shall
stand vested in or transferred to respective Resulting Companyf(ies)
without further act or deed and shall be appropriately
mutated/transferred by the concerned authorities in favour of
respective Resulting Companyf(ies) upon the vesting and transfer of
respective Demerged Undertaking(s), pursuant to this Scheme. The
benefit of all such statutory and regulatory permissions, approvals
and consents relatable to the respective Demerged Undertaking(s)
shall vest in and become available to respective Resulting

Company(ies) pursuant to the Scheme.

All debts, liabilities, inter-unit payables and obligations of Demerged
Company pertaining to the Demerged Undertaking(s), as on close of
business on the day immediately preceding the Appointed Date,
whether provided for or not in the books of account of Demerged
Company and other liabilities relating to the Demerged
Undertaking(s), which may accrue or arise on or after the Appointed
Date, but which relate to the period upto the day immediately
preceding the Appointed Date, including inter-unit payables, if any,
arising in the Transferee/Derperged Company pursuant to

amalgamation of Transferor Company with the Transferee/Demerged

r Atlantic Hotels Pyt Q?ppany as provided under Part-Il of the Scheme, (hereinafter

Authorized Sign" tory

|_referred to as the “Demerged Undertaking(s) Liabilities”) shall
ecome the debts, liabilities, duties and obligations of respective

Resultmg Company(ies), upon the Scheme becoming effective, who
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Authorizeqd

If any of the liabilities and obligations of the Demerged Company
pertaining to the respective Demerged Undertaking(s) as on the
Appointed Date deemed to be transferred to the respective Resulting
Company(ies) have been discharged by the Demerged Company after
the Appointed Date and prior to the Effective Date, such discharge
shall be deemed to have been taken for and on account of the
respective Resulting Companyfies) and all loans raised and used and
all liabilities and obligations incurred by the Demerged Company for
the operations of the Demerged Undertaking(s) after the Appointed
Date and prior to the Effective Date shall be deemed to have been
raised, used or incurred for and on behalf of the respective Resulting
Company(ies) and to the extent they are outstanding on the Effective
Date shall also without any further act or deed be and stand
transferred to the Resulting Company(ies) and shall become liabilities
of the Resulting Company(ies) which shall meet, discharge and satisfy
the same,

As regards the general or multipurpose borrowings and liabilities of
the Demerged Company not pertaining to any particular undertaking
of the Demerged Company, if any, are concerned, it is clarified that
the value of such liabilities shall be apportioned in the same
proportion which the value of the fixed assets of the respective
Demerged Undertaking(s) transferred to the respective Resulting
Company(ies) bears to the fixed assets of the Demerged Company on
the Appointed Date. The liabilities so apportioned shall, without any
further act or deed stand transferred to the respective Résulting
Companyfies), and shall become the liabilities and obligations of the
respective  Resulting Companylies). The respective  Resulting

Company(ies) undertakes to meet, discharge and satisfy the same.

In so far as the assets of Demerged Company pertaining to the
respective Demerged Undertaking(s) are concerned, the security or
charge over such assets or any part thereof, relating to any loans,
debentures or borrowing of Demerged Company
taken/availed/obtained for respective Demerged Undertaking(s),
shall, without any further act or deed continue to relate to such
assets or any part thereof, after the Effective Date and shall neither
relate to or be available as security in relation to any or any part of

the assets of the Residual Business of Demerged Company nor to the

PYESELS of the other Demerged Undertaking(s) which are not subject to

~—such charge, save to the extent warranted by the terms of the existing

urity arrangements and/or otherwise decided or formal

amendment is made by the Board of the Demerged Company and/or

“S..ﬁﬁ AR & &15 nespective Resulting Companyf(ies) in consultation with lenders.
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Demerged Undertaking(s}) which have not been charged or secured in
respect of any loan/borrowing/liability, such assets shall be
transferred to the respective Resulting Company(ies) as
unencumbered assets and in the absence of any formal amendment,

which may be required by a lender or third party.

Without prejudice to the provisions of the foregoing clauses and upon
the effectiveness of this Scheme, the Demerged Company and the
respective Resulting Company(ies} may 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) or
satisfaction of charge, with the ROC to give formal effect to the above

provisions, if required.

Upon the coming into effect of this Scheme, the respective Resulting
Companyfies) alone shall be liable to perform all obligations with
regard to the respective Demerged Undertaking Liability(ies), and the
Demerged Company shall not have any obligations in respect of the
said Demerged Undertaking Liabilities and the respective Resulting
Company(ies) shall indemnify the Demerged Company in this behalf.

It is expressly provided that, save as mentioned in this para, no other
terms or conditions of the said Demerged Undertaking Liabilities are
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, if required, in
accordance with the terms of this Scheme, the provisions of this
para/clause 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 other provisions contained in this Scheme, all
contracts, deeds, agreements and other instruments of ﬁvhatever
nature, if any, relating to the respective Demerged Undertaking(s) to
which Demerged Company is a party subsisting or having effect
immediately before the Appointed Date shall remain in full force and

effect against or in favour of respective Resulting Companyfies) and

For Atlantic Hotels P\El.aft&e enforced as fully and effectively as if instead of Demerged

Authorized
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ompany, the respective Resulting Companyf(ies) had been a party
ereto. ‘

ghatory

Upon the Scheme becoming effective Demerged Company and
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returns including without limitation to tax deducted at source. It is
specifically declared that on or after the Appointed Date any taxes
deducted at source by Demerged Company on account of the
payment made or any tax deducted at source by third party in
relation to payments made to Demerged Company, which pertains to
the Demerged Undertaking(s), shall be deemed to be the taxes paid by
or deducted on behalf of the respective Resulting Company(ies) and
the respective Resulting Company(ies) shall be entitled to claim credit
for such taxes deducted by any third party against its tax liabilities
notwithstanding that the certificate /challans or other documents for

payment of such taxes are in the name of the Demerged Company.

The demerger of the respective Demerged Undertaking(s) as a going
concern to the respective Resulting Companyi(ies) is in accordance
with Section 2(19AA) of the Income Tax Act, 1961,

Business to be carried on in trust for. Resulting Companies
With effect from Appointed Date and upto the Effective Date:

The Demerged Company shall be deemed to have been carrying on all
business and activities relating to the respective Demerged
Undertaking(s) and stand possessed of the propertics to be
transferred to respective Resuiting Company(ies) for and on account

of and in trust for such Resulting Companyfies).

All assets, rights, title, interest and authorities acquired by Demerged
Company for operating respective Demerged Undertaking(s) shall also
stand transferred to and vested in the respective Resulting
Company(ies).

All income, receipts, profits o-r assets of whatsoever nature arising,
accruing or received by the Demerged Company from the Demerged
Undertaking(s) and/or for losses, expenses and payments of
whatsoever nature arising, accruing or incurred by the Demerged
Company in respect of the Demerged Undertaking(s), on or after the
Appointed Date, shall for all purposes, without any further act or

deed, would be treated as profits, income, receipts, assets or losses,

For Atlantic Hotels Patpdtdes, payments, capital expenditure etc. as the case may be, of

tfe respective Resulting Company(ies) and would be offered to tax

Authorized Wﬁlmmed as deduction, as the case may be, by the respective

HAND & g@éﬁl%gmﬁem&ﬂ-or after the Appointed date.
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Resulting Companyfies) , in their income tax returns filed / to be filed
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All legal or other proceedings by or against the Demerged Company,
whether pending on the Appointed Date or any matter arising before
the Appointed Date, and relating to the respective Demerged
Undertaking(s) (including but not limited to the legal proceedings
relating to any property, rights, power, liability, debt, obligation and
criminal complaints filed by Demerged Company under the provisions
of Negotiable Instruments Act, 188 1) shall be continued and enforced
by or against the respective Resulting Company(ies).  If any
proceedings relating to Demerged Undertaking are instituted against

the Demerged Company before the Effective Date, the Demerged

Company will defend the same with due notice to the respective

Resulting Company(ies) for indemnification from and against all
liabilities, obligations, actions, claims and demands in respect
thereof. However, after the Effective Date, the parties hereto shall take
appropriate steps to substitute the name of respective Resulting
Company(ies) for that of Demerged Company in respect of such

proceedings.

Employees:

Resulting Companies undertakes to engage, on and from the Effective
Date, employees, if any, exclusively engaged in relation to their
respective Demerged Undertaking(s), on the same terms and
conditions at which these employees are engaged by Demerged
Company without any interruption of service as a result of the

transfer.

Resulting Companies agrees that the service of all such employees
with Demerged Company upto the Effective Date, including the
employees which are being taken over pursuant to Part-1I of this
Scheme, shall be taken into account for the purpose of all retirement
benefits to which they may be eligible in Demerged Company upto the
Effective Date. Further, the Provident Fund accumulated up to the
Effective Date in respect of the employees engaged in the Demerged
Undertaking(s) lying either with Demerged Company or with the
relevant Regional Provident Fund Commissioner, having jurisdiction
over the Demerged Company, shall be transferred to the respective
Regional Provident Fund Commissioners having jurisdiction over the

respeckive Resulting Company(ies). In so far as the existing group

wi5 Pytattily policy, gratuity fund and pension and /or superannuation

fﬂ nd / trusts and retirement funds or employees state insurance

Authorized Slgabmgs or pension scheme or employee deposit linked insurance
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Undertaking(s)) are concerned, such proportion of the investments
made by the funds which are relatable to the employees pertaining to -
the Demerged Undertaking(s) as on the Effective Date, shall be
transferred to the necessary policy/funds/schemes/ trusts to be
created by respective Resulting Company(ies) and till such time the
necessary policy/funds/schemes/ trusts are created by Resulting
Company(ies), contribution shall continue to be made to the existing
funds/schemes of Demerged Company and any such contribution_ S0
made shall continue to be eligible of all benefits under the applicable
laws. Further, the Resulting Company(ies) undertakes to continue to
abide by the terms of agreement / settlement entered into by
Demerged Company with employees’ union / employee or

associations of respective Demerged Undertaking(s).

(c) Resulting Company(ies) will file the relevant intimations to the
statutory authorities concerned who shall take the same on record
and endorse the name of the respective Resulting Companylies) for

Demerged Company.

3.5 Consideration:

(a) In consideration of vesting of respective Demerged Undertaking(s)
pursuant to the Scheme, the respective Resulting Company(ies) after
the Scheme becoming effective, shall issue its fully paid equity shares

, of Rs, 10/- each at par for an amount equivalent to the book value of
the net assets (all assets transferred pursuant to the Scheme as
reduced by the book value of liabilities and/or reserves, except the

o revaluation reserve, taken over) of the respective Demerged
| Undertaking(s) as on the Appointed Date, as determined by valuers
appointed by the Board of Demerged Company and Resulting.

Companies, to the equity shareholders of the Demerged Company in

proportion of their shareholding in the Demerged Company. In the

manner given herein below:

(i) Resulting Company-I shall issue and allot 30,926,693 equity .
shares to the shareholders of the Demerged Company in proportion to
their shareholding as on Demerger Record Date;

(i) Resulting Company-Il shall issue and allot 17,09,711 equity
shares to the shareholders of the Demerged Company in proportion to

For Atlantic Hotels pJEeﬁapareholdmg as on Demerger Record Date;
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(iv) Resulting Company-IV shall issue and allot 82,48,394 equity
shares to the shareholders of the Demerged Company in proportion to

their shareholding as on Demerger Record Date.

Any fractional entitlement arising out of issue of shares by the .

Resulting Company(ies), in terms of clause 3.5(a) herein above, shall
be ignored. Cdnsequently, if there are any share(s) to be issued
pursuant to clause 3.5(a) which remain unallotted on account of
ignoring fractional allotments (“fractional share(s)”), the Board of the
fespective Resulting Company(ies) shall allot such fractional share(s)
in the respective Resulting Company(ies) to any person , as they may
deem fit and proper and such person shall realize and distribute the
proceeds of sale of such fractional share(s) to the shareholders of the
Demerged Company who were entitled to receive the fractional
entitlements. The remuneration, if any, to be paid to the person shall
be borne proportionately by the relevant Resulting Companies and
not to be accounted for while determining the net proceeds payable to
the shareholders of the Demerged Company.

The equity shares to be issued and allotted in terms of clause 3.5(a)
hereinabove shall rank pari passu in all respects with the existing

equity shares of respective Resulting Company/(ies).

The equity shares of Resuiting Company(ies) to be issued in terms
hereof shall be subject to the Memorandum and Articles of

Association of respective Resuiting Companyiies).

In order to issue equity shares in terms of clause 3.5(a) herein above
and upon the scheme becoming effective, the authorised share capital
of the respective Resulting Company(ies) shall stand increased
equivalent to the value of shares to be issued by the respective
Resulting Company(ies) and the respective Resulting Companjr(ies)
shall pay the requisite filing fee and/or stamp duty and/or other

charges, if any, on the authorised share capital so increased; and the -

respective Resulting Companylies) shall also file the relevant forms
with the ROC,

[t is hereby clarified that for the purposes of Clause 3.5(e), the
consent of the shareholders of the Resulting Company(ies) i.e. the

9 Atlang; Demerged Company to the Scheme shall be deemed to be sufficient
1 Hote's Py
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Further, the Resulting Company(ies) shall file the amended copy of its

Memorandum and Articles of Association with ROC within 30 days

from the Effective Date and the ROC shall take the same on record.
Accounting Treatment in the books of Resulting Companies

Upon the Scheme becoming effective, all the assets and liabilities of
Demerged Undertaking-I, Demerged Undertaking-II, -Demerged
Undertaking-III and Demerged Undertaking-IV, shall be transferred
and vested in Resulting Company-I, Resulting Company-II, Resulting
Company-III and Resulting Company-IV: respectively, at the values
appearing in the books of Demerged Company, including the values
recorded in the books of Demerged Company of the assets which are
taken over in the Demerged Company pursuant to Part-II of the

Scheme.;

Respective Resulting Company(ies) shall credit to their share capital
account the aggregate face value of the equity shares issued by it to

the shareholders of Demerged Company pursuant to this Scheme;

The excess/deficit, if any, of the éggregate value of the assets over the
aggregate value of the liabilities of the Demerged Undertaking(s)
recorded by respective Resulting Company(ies) upon their transfer to
and vesting in .Resulting Company(ies) under the Scheme after
adjusting the aggregate value of the equity shares issued and allotted
in terms of para 3.5(a) above shall be adjusted to the general reserve

account by the respective Resulting Company(ies}.
Accounting Treatment in the books of Demerged Company

Upon the Scheme becoming effective, the amount of difference
between the aggregate value of assets over the aggregate value of
liabilities of the Demerged Undertaking(s), as transferred by
Demerged Company to respective Resulting Company(ies), shall be
adjusted first from the from the general reserve of the Demerged
Company and the balance, if any, shall be adjusted against the profit
& loss account of the Demerged Company.

for Atlantic Hotels Put. Ltd.

Neafl

—

PART -IV

g

cibnrined Sigﬁatory

4.1

Residual Business of the Demerged Company

(a) The Residual Business and all the assets, liabilities and obligations

pertaining thereto shall continue to belong and remain vested in and

s S, CHAND & Cicinranaged by the Demerged Company.
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(b) All legal, taxation including income tax appeals or other proceedings

w o oW

whether civil or criminal, particularly the complaints filed by
Demerged Company under the provisions of Negotiable Instruments
Act, 1881, (including before any statutory or quasi-judicial authority
or tribunal) by or against the Demerged Company under any statute,
whether pending on the Appointed Date or which may be instituted at
any time thereafter, and in each case "relating to the Residual
Business (including those relating to any property, right, power,
liability, obligation or duties of the Demerged Company in respect of
the Residual Business) shall be continued and enforced by or against
the Demerged Company after the Effective Date, which shall keep the
Resulting Companies fully indemnified in that behalf. The Resulting
Company(ies) shall in no event be responsible or liable in relation to

any such legal or other proceeding against the Demerged Company.

If proceedings are taken against the Resulting Companyfies) in
respect of the matters referred to in clause (a) ébove, it shall defend
the same in accordance with the advice of the Demerged Company
and at the cost of the Demerged Company, and the latter shall
reimburse and indemnify the Resulting Company(ies) against all
liabilities and obligations incurred by the Resulting Companyfies) in
respect thereof.

Upon coming into effect of the Scheme, all patents, trademarks,
copyrights, if any, registered with the authorities concerned or
applications submitted at any time on or before the Effective Date by

the Demerged Company and pertaining to the Residual Business

shall continue to vest and owned by the Demerged Company without -

any interruption or interference by the Resulting Company(ies).

In so far as the existing security in  respect of .any
loan /borrowing/liability of the Residual Business is concerned, such
security shall continue to extend to and_ operate over the assets
comprised in the Residual Business and/or assets comprised in the
Demerged Undertaking, as the case may be, which have been charged
and secured in respect of such loan/borrowing/liability of the
Residual Business as transferred to the Resulting Companylies)

pursuant to this Scheme.
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PART IV

OTHER TERMS & CONDITIONS

5.1 ~ Since Transferee Company/Demerged Company beneficially owns
more than 90% of the issued, subscribed and paid up capital of the
Transferor Company, Resulting Company-J, Resulting Company-II,
Resulting Company-1II and Resulting Company-1V, the Transferee
Company would be entitled to the benefits of exemption /remission of
stamp duty in terms of the relevant notification(s) under the Stamp
Act(s) of relevant states.

5.2 Application to the Hon’ble High Court:

AHPL, SCCL, SCHPL, SCHT, SHPL and SCPPL shall with all
reasonable dispatch make applications / petitions to the Hon’ble High
Court under Sections 391 and 394 and other applicable provisions of
the Act, for sanctioning the Scheme of Arrangement and for
dissolution of AHPL without winding up and for convening and/or
seeking exemption to convene the meeting of the shareholders and/or
of the creditors, and to obtain all other approvals as may be required
under law.

5.3 Modifications/Amendments to the Scheme

(@} AHPL, SCCL, SCHPL, SCHT, SHPL and SCPPL by their
respective Board of Directors may make or assent from time to
time on behalf of all ‘persons concerned to any extension,
modification or amendments of this Scheme or any of conditions
or limitation which the Hon'ble High Court and/or any
authorities /persons may deem fit to approve of or impose or
which may otherwise be considered necessary, desirable or
appropriate by the Board of Directors of AHPL and/or SCCL
and/or SCHPL and/or SCHT and/or SHPL and/or SCPPL to
resolve all doubts or difficulties that may arise for carrying out
the Scheme and to do and execute all acts, deeds, matters and

things necessary for putting the Scheme into effect.

(b} For the purpose of giving effect to this Scheme or to any
modification or amendments thereof, the Board of Directors of
ﬁfPL, SCCL, SCHPL, SCHT, SHPL and SCPPL may give and are

w——authorized to give all such directions as are necessary including L \,\% o o
ignatArY ctions for settling any question or doubt or difficulty that
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5.4 There is no likelihood that any creditor of AHPL or SCCL or SCHPL or
SCHT or SHPL or SCPPL would lose or be prejudiced as a result of the
proposed Scheme being passed, The arrangement will in no way cost
any additional burden on the shareholders of any of these companies
nor will it prejudicially affect the interests of any of the classes of the
creditors. '

5.5 If any part of this Scheme hereof is ruled iltegal or invalid by, or is not
sanctioned by the Hon'ble High Court, or is unenforceable under
present or future laws, or which otherwise is considered unnecessary,
undesirable or inappropriate at any stage by the Board, then it is the
intention of the parties that such part shall be severable from the
remainder of the Scheme, and the Scheme shall not be affected
thereby, unless the deletion of such part shall cause this Scheme to
become materially adverse to any party, in which case the parties
shall attempt to bring about a modification in the Scheme, as will
best preserve for the parties the benefits and pbligations of the
Scheme, including but not limited to such part.

5.6 Approval of the Scheme under Section 391 & 394 of the Act shall also
be deemed to be compliance of the provisions of sections 16,31,
81(14), 94, 95, 100, 102 to 103 and other applicable prov1s1ons of the

Act and rules and regulations made there under upon the Scheme

‘becoming effective, .
5.7 Effect of non-receipt of approvals /sanctions:

(a) In the event of any of the said sanctions and approvals not being
obtained and/or the Scheme not being sanctioned by the
Hon'ble High Court and/or the order not being passed as
aforesaid within such period or penods as may be agreed upon
by and among AHPL, SCCL, SCHPL, 'SCHT, SHPL and SCPPL,
this Scheme shall stand revoked and cancelled and become null
and void and be of no effect and in that event, no rights and
liabilities whatsoever, shall accrue to or be incurred inter-se by
AHPL or SCCL or SCHPL or SCHT or SHPL or SCPPL or their

shareholders or creditors or employees or any other person.

For At} (b) In the event any of the conditions that may be imposed by the
f anti

"1ie Hotels Pvt. Ledon'ble High Court and/or competent authority which AHPL
~" and/or SCCL and/or SCHPL and/or SCHT and/or SHPL and/or

Authorizedsﬁn.“gCPPL may find unacceptable for any reason or Board of \/\“\%
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and/or SHPL and/or SCPPL decides otherwise, then they are at
liberty to withdraw from the Scheme.

() If any part of this Scheme is found to be unworkable for any
reason whatsoever the same shall not, subject to the decision of
AHPL, SCCL, SCHPL, SCHT, SHPL and SCPPL affect the validity
of or implementation of the other part and/or the provisions of
this Scheme.

5.8 Expenses Connected with the Scheme:
SCCL shall bear all costs, charges and expenses in relation to or
in connection with or incidental to this Scheme and of éarrying
out and completing the terms and provisions of the Scheme

and/or incidental to the completion of the terms in pursuance of
this Scheme.
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SCHEDULE-I

Details of the assets and liabilities of the Demerged Company pertaining

to t.he Demerged Company-I as on the Appointed Date

. . Amt. in
Assets Rupees

Fixed Assets 605,560,682

Current Assets , Loans & Advances

Stock 6,500,000

Debtors 805,135

Cash & Bank Balance 7,073

Loan & Advances 8,023,101

15,335,309

Less: Current Liabilities & Provisions 26,082,214 | (10,746,905)

Total Assets . 594,813,777
Liabilities

Secured Loan 285,546,848

Total Liabilities 285,546,848
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SCHEDULE-II

Details of the assets and labilities of the Demerged Company pertaining

to the Demerged Company-II as on the Appointed Date

Amt in
Assets Rupees
Fixed Assets 15,516,516
Current Assets , Loans & Advances
Stock 750,000
Debtors 2,285,832
Cash & Bank Balance (579,411)
Loan & Advances 531,607
2,988,028
Less: Current Liabilities & Provisions 1,407,432 1,580,596
Total Assets 17,097,112
Liabilities Nil

WS@CE%D& CO. LTD.
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SCHEDULE-III

Details of the assets and liabilities of the Demerged Compan ertainin
e S50 JADIHes ol the Demerged Company pertaining
to the Demerged Company-III as on the Appointed Date

B i ok

Amt, in
Assets Rupees
Fixed Assets 676,557,377
Investments 1,000
Deferred Tax Assets 17,000,954
Current Assets , Loans & Advances
e e e e e e
Cash & Bank Balance 4,426,267
Loan & Advances 17,224,933 o
21,651,200
Less: Current Liabilities & Provisions 28,595,204 (6,944,004)
Total Assets 686,615,327
Liabilities
Secured Loan 337,003,666
Unsecured Loan 333,712,720
Total Liabilities 670,716,386
siis, . GHAND & CU. LI L/‘_/_/J./
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SCHEDULE-IV

Details of the assets_and liabilities of the Demerged Company pertaining
to the Demerged Company-IV as on the Appointed Date

Assets

Amt. in Rupees

Fixed Assets

98,708,132

Current Assets , Loans & Advances

Less: Current Liabilities & Provisions

16,224,188

(16,224,188)

Total Assets

82,483,944

Liabilities

Nil

Hls. 8. CHAND & Co. LD,
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SCHEDULE OF ASSETS OF THE DEMERGED UNDERTAKING - OF S.CHAND
& COMPANY LIMITED TO BE TRANSFERRED TO S.CHAND HOTELS
PRIVATE LIMITED

PART -~ |

A short description of the freehold properties of Demerged Undertaking -1 _of
S.Chand & Company Limited to be transferred to 8.Chand Hotels Private Limited

S PARTICULARS OF LAND AND | AREA (s Property
NO. | BUILDING mirs.) Reqistration
‘ ‘ Details
1. 90 Rooms Hotel Namely Iris Hometel, 1500 (With Registration
At: 1-C, Sub District Centre, New Dethi | L@nd & no.5564
110085 Building) Addl Book No.i
Voi No. 2911
- Pg No. 19to 22
Dtd: 26.03.2008.

PART i

Short description of all stocks, shares, debentures and other char rqes of
Demerged Undertaking -1 of $.Chand & Comuv leited to be transferred

to S.Chand Hotels Private Limited

All current assets, loans and advances, cash/bank balances and other ‘
miscellaneous assets as per the books of accounts of the Demerged |
" Undertaking; all the undertakings, the entire businesses, properties (whether
movable or immovable, tangible or intangible), including but not limited to
land, plant and machinery, buildings and structures, offices, residential and
other premises, deposits for purchase of fiat, furniture, fixture, goodwill,
vehicles, computers, communication, office equipment, appliances,
accessories, power lines, deposits, all stocks, investments of all kinds
'(including shares, scrips, stocks, bonds, debenture stock, units or pass
through cettificates), cash balances with banks,' loans, advances, contingent
rights or benefits, receivables, benefit of any deposits, financial assets, leases
(including lease rights and prospecting leases, if any) and hire purchase
contracts licensing arrangements, lending contracts, benefit of any security

= C ARG O "i For 5. Chand Hatels Pvt. Lid, v//\/“j
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arrangements, reversions, powers, authorities, allotments, approvals, permits,
quotas, consents, rights, entilements, contracts, licenses, municipal
permissions, tenancies in relation to the office and/or residential properties for
the employees or other persons, guest houses, godowns, warehouses,
benefits of assets or properties or other interest held in trust, registrations,
agreements, engagements, easements arrangements of all kind, privileges,
liberties, concessions, grants, claims, sUbsidies, incentives, special status or
privileges enjoyed or conferred upon or held or availed by the Demerged
Undertaking and all other rights including tax deferrals and other benefits
(including tax benefits) and advantages of whatsoever nature and
wheresoever situated belonging to or in the ownership, power, possession
and in the control of or vested in or granted in favor of or enjoyed by the
Vi Demerged Undertaking, in.ciuding but without being limited to trade and
service names and marks, patents, copyrights, and other intellectual property
rights of any nature whatsoever, rights to use and avail of telephones, '
telexes, facsnmlle email, internet, leased line connections and installations, _ |

- utilities, electricity and other services, reserves, provisions, funds, benefits of
all agreements, all records, files, papers, computer pro'grammes, manuals,
data, catalogues, sales and advertising materials, lists and other details of
present and former customers and suppliers, customer credit information,
bustomer and supplier pricing information and other records In connection
with or relating to the Demerged Undertaking.

SCHEDULE OF ASSETS OF THE DEMERGED UNDERTAKING -ll OF
S.CHAND & COMPANY LIMITED TO BE TRANSFERRED TO SC_HOTEL
TOURIST DELUXE PRIVATE LIMITED
PART - |

[ N
A_short description of the freehold properties of Demerged Undertaking -ll of

S.Chand & Company Limited to be transferred to SC Hotel Tourist Deluxe.
Private Limited

S NO. PARTICULARS OF LAND AND BUILDING | AREA

1. 44 Rooms Building of Hotel namely Hotel Only Building of
Tourist Deluxe, . Basement, Ground Floor
At: 7361, Ram Nagar, New Delhi 110055 ;"a‘: Four Floors above
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Atlantic Hot

Authorize

Short description of all stocks, shares, debentures and other charges of
Demerged Undertaking -Ii of S.Chand & Company Limited to be transferred
to SC Hotel Tourist Deluxe Private Limited

;A.,,

Vt
AuthoAsed Bigratory
gnatory

All current assets, loans and advancés, cash/bank balances and other
miscellaneous assets as per the books of accounts of the Demerged
Undertaking; all the undertakings, the entire businesses, properties (whether
movable or immovable, tangible or intangible), including but not limited to
land, plant and machinery, buildings and structures, offices, rasidential and
other premises, deposits for purchase of flat, furniture, fixturé, goodwill,
vehicles, computers, communication, office equipment, appliances,
accessories, power lines, deposits, all stocks, investments of all kinds
(including shares, scrips, stocks, bonds, debenture stock, units or pass
through certificates), cash balances with banks, loans, advances, contingent

rights or benefits, receivables, benefit of any deposits, financial assets, leases °

(including lease rights and prospecting leases, if any) and hire purchase
contracts, licensing arrangements, lending contracts, benefit of any security
arrangements, reversions, powers, authorities, aliotments, approvais, permits,
quotas, consents, rights, entitlements, contracts, licenses, municipal

permissions, tenancies in relation to the office and/or residential properties for

the employees or other persons, guest houses, godowns, warehouses,
benefits of assets or properties or other interest held in trust, registrations,
- agreements, engagements, easements arrangements of all kind, privileges,

liberties, concessions, grants, claims, subsidies, incentives, special status or
privileges enjoyed or conferred upon or held or availed by the Demerged
Undertaking and all other rights including tax deferrals and other benefits
(including tax benefits) and advantages of whatsoever nature and
wheresoever situated belonging to or in the ownership, power, posseséion
and in the control of or vested in or granted in favor of or enjoyed by the
Demerged Undertaking, including but without being limited to trade and
service names and marks, patents, copyrights, 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
all agreements, all records, files, papers, computer programmes, manuals,
data, catalogues, sales and advertising materials, lists and other details of
present and former customers and suppliers, customer credit information,
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customer and supplier pricing information and other records in connection
with or relating to the Demerged Undertaking.

SCHEDULE OF ASSETS OF THE DEMERGED UNDERTAKING -II OF

S.CHAND & COMPANY LIMITED TO BE TRANSFERRED TO SHAARA
HOSPITALITIES PRIVATE LIMITED

PART - |

A short description of the freehold properties of Demerged Undertaking -lll of

S.Chand & Company Limited to be transferred to SHAARA Hospitalities Private

Limited

S [PARTICULARS OF LAND AND BUILDING | AREA (59 Properly ’

NO. mtrs.) Registration Detail

1. Land & Building of Atlantic Hotels Private | 6860 Registered
Limited., | (With Land & ?;);::Qenkt Ir:lo. |

Registered Office at No.2, Montieth Road, | Bullding) ook INo.
_ | Egmore Chennai 600008 Of 1972

PART -l

Short description of all stocks, shares, debentures and other charges of

Demerged Undertaking -lil of S.Chand & Company Limited to be transferred
to SHAARA Hospltalities Private Limited

All current assets, loans and advances, cash/bank balances and other
Miscellaneous assets as per the books of accounts of the Demerged
Undertaking; all the undertakings, the entire businesses, properties (whether
i - Movable or immovabie, tangible or intangibie), including but not limited to
land, plant and machinery, buildings and structures, offices, residential and
other premises, deposits for purchase of flat, furniture, fixture, goodwill,
vehicles, computers, communication, office equipment, appliances,
accessories, power lines, deposits, all stocks, investments of ail kinds
(including shares, scrips, stocks, bonds, debenture stock, units or pass
through certificates), cash balances with banks, loans, advances, contingent'
rights or benefits, receivables, benefit of any deposits, financial assets, leases
(including lease rights and prospecting leases, if any) and hire purchase _
contracts, licensing arrangements, lending contracts, benefit of any security
arrangements reversions, powers, authorities, aIIotments approvals, permits, L %

P S LT For S. Chand Hotgls Pyt Ltg, °' o' \ARA HOSPITAL 2 PVT i-
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quotas, consents, rights, entitements, contracts, licenses, municipal
permissions, tenancies in relation to the office and/or residential properties for

the employees or other persons, guest houses, godowns, warehouses, -

benefits of assets or properties or other interest held in trust, registrations,
agreements, engagements, easements arrangements of 'aII'kind, privileges,
liberties, concessions, grants, claims, subsidies, incentives, spedial status or
privilegeé enjoyed or conferred upon or held or availed by the Demerged
Undertaking and all other rights including tax deferrals and other benefits
(including tax benefits) and advantages of whatsoever nature and
wheresoever situated belonging to or in the ownership, power, possession
and in the control of or vested in or granted in favor of or enjoyed by the
Demerged Undertaking, including but without being limited to trade and
gervice hames and marks, patents, copyrights, 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
all agreements, all records, files, papers, computer programmes, manuals,
data, catalogues, sales and advertising materials, lists and other details of
present and former customers and suppliers, customer credit information,
customer and supplier pricing information and othér records in connection

- with or relating to the Demerged Undertaking.

SCHEDULE OF ASSETS OF THE DEMERGED UNDERTAKING -IV OF
S.CHAND & COMPANY LIMITED TO BE TRANSFERRED TO S.CHAND

PROPERTIES PRIVATE LIMITED

PART - |

A short description of the freehold properties of Demerged Undertaking -IV of
S.Chand & Company Limited to be transferred to S.Chand Properties Private

limited

S PARTICULARS OF LAND AND BUILDING | AREA Regigtration )

NO. (sq mtrs.) Details

1 2/3rd portion of land of Ravindra Mansion ° | 2237 Registration
situated at 7361, Ram Nagar, Qutab Road, no.2016

New Delhi — 110055, at 1st and 2ndcFloor | FF & SF

Pg no. 53-69

Addl Book no.8

. For 8. Chang
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2 Office Unit G-5,6,7,8 153 Two Sale Deeds

At: Ahuja Chambers , premises No. 1, (With Land & | Registration
Kumarkrupa Road , High Grounds Building) No.3475

Bangalore — 560001 Book No.|

Dated 31.07.1987

Registration

No.3371
Book No. |
03.08.1987
3. 1st Floor , Dilip Commercial - 312 Two Sale Deeds
Building , Motilal Nehru Road , Pan Bazaar (With Land & | Deed no.2090
, Guwahati — 1 Buildin '
"9 | bated 21.04.1995
‘, Deed no. 1864
. Dtd: 19.04.1996
4, Municipal No. N.D.2 Circular, in Mohalla 627 Registration
. Bikrampura , Jullundur City , shops on . no.257
Ground, First & Second Floor office (With Land &
Building) Book No. |
Vol No. 329
Pg No. 142-151
Dated 16.02.1982
5. House No. 30, Kutcheri Road 172 Registration
o no.2339
known as 173/11 , Dr. B.N.Verma Road (With Land &
Wazirganj , Lucknow Building) Deed No.986
Pg no. 117-140
y Dtd: 27.05.1996
s 6; Office 383/310 , 384/311 , 385/312 320 Builder Buyer.
. ' Agreement
at Govind Mitra Road , Bankpore , Patna
7. Premises No. 285/J Bow Baraar Street |, 189 Deed No. 588
Kolkata
Document no.
3568/3377
Book No. |
Vol No. 80
Dtd: 02.02.1980_
Mis 5, CHAND & 20, LYD. For 8. Chang

'?Atd. ]
¢ Atlantic Hotels Pvt. Ltd. i h}é}aﬂd properti ( For SC Hote! Tourist Deluxe Pvt. Ltd
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8. Blackie House , 103/5 , Fort Street , 491.74 Registration
Mumbai ~ 1 No.1432/78
(Ground Floor & Second Floor) Book no. |

Dtd: 17.09.1982

9. B-33, NDSE South Extension, 2nd Floor, | 209 Registraion no.

New Delhi 4278
Book No. |
Vol No 1677
Pg No. 152-163

10. A 27, Mohan Cooperative Industrial Estate, | 6951 Documents

Mathura Road, New Delhi 110044 no.3228
(With Land &
Building) Addl Book No. 70
Vol No.51
Pg No. 175-179
Dtd 22.09.1997

11. 19 A, Daryaganj, Muncipal no. 4633, New | 127.97 Regn No. 3317
Delhi. '

T Add Book No |
Vol No. 3357
Pg No. 90-98

Dated 30.08.1979

PART - Il

Short description of all stocks, shares, debentures and other charges of

Demerged Undertaking -IV_of S.Chand & Company Limited to be
transferred to S.Chand Properties Private Limited

All current assets, loans and advances, cash/bank balances and other
miscellaneous assets as per the books of accounts of the Demerged
Undertaking; all the undertakings, the entire businesses, properties (whether
movable or immovable, tangible or intangible), including but not limited to
land, plant and machinery, buildings and structures, offices, residential and
other premises, deposits for purchase of flat, furniture, fixture, goodwill,
vehicles, computers, communication, office equipment, appliances,
accessories, power lines, deposits, all stocks, investments of all kinds

(in&I:uding shares, scrips, stocks, bonds, debenture stock, units or pass -
tels Pyt. . '
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through certificates), cash balances with banks, ‘loans, advances, .contingent

rights or benefits, recewables beneft of any deposits, financial assets, leases
(including lease rights and prospecting leases, if any) and hire purchase
contracts, licensing arrangements, lending contracts, benefit of any secunty
arrangements, reversions, powers, authorities, allotments, approvals, permits,
quotas, consents, rights, entttlements contracts licenses, rhdhicipal R
permissions, tenancies in relation’to the office and!or resndentlal propertles for |

the employees or other persons, guest houses, godowns, warehouses,
benefits of assets or properties or other interest held in trust, registrations, -
agreements, engagements, easements arrangements of all kind, privileges, -
liberties, concessions, grants, claims, subsidies, incentives, special status or
privileges enjoyed or conferred upon or held or availed by the Demerged

Undertaking and all other rights including tax deferrals and other benefits t
‘ (including tax benefits) and advantages of whatsoever nature and. _
wheresoever 31tuated belonglng to or in the ownership, power, possession
and in the control of or vested in or granted in favor of or enjoyed by the '
Demerged Undertaking, including but without -being limited to trade and.-
. service names and marks, patents, copyrights, and other intellectual property
rights of any nature whatsoever, rights to use and avail of telephonee,
telexes, facsimile, email, intemet, leased line connections and installations,
utliities, eIectnc:ty and other services, reserves provisions, funds, benefits of
ali agreements, all records, files, papers, computer- programmes manuals,
data, catalogues, sales and advertising materials, ‘lists and other detalls of o
‘present and former customers and suppliers, custcmei’ credit information,
customer and supplier pricing information and other records in connection . -
with or relating to the Demerged Undertaking. '

Dated this the 21% October, 2011
By order of the Court

for Rebistrar_ Ge‘ner_al

o ” _. .
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|\ THE HIGH COURT OF ELHI AT NEW DELHI
(ORIGINAL JURISDICTION) o
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" IN THE HIGH COURT OF DELHI AT NEW DELHI
(ORIGINAL JURISDICTION}
IN THE MATTER OF THE COMPANIES ACT, 1956
AND
IN THEMATTER OF SCHEME OF DEMERGER
BETWEEN
COMPANY PETTTION NO. 40/2008
CONNECTED WITH
COMPANY APPLICATION (M) NO. 145/2007
INTHEMATTER OF  M/s. S. Chand & Company Ltd.
having its Regd. office at:
7361, Ravindra Mansion,
Ram Nagar, New Delhi — 110 055

...Petitioney/Transferor Company
WITH
IN THE MATTER OF  M/s. RKG Hospitalities Pvt. Ltd.
having its Regd. office at :
19, Ansari Road,
Darya Ganj, New Delhi — 110 002
-...Petitioner/Transferee Company

BEFORE HON'BLE MS. JUSTICE GITA MITTAL
DATED THIS THE 03" DAY OF OCTOBER, 2008

QRDER UNDER SECTION 394 OF THE COMPANIES ACT. 1956

The above petitions came up for hearing on 03/10/2008 for sanction of Scheme of
Demerger proposed to be made betwees M/s. S. Chand & Co. Ltd. (hereinafter referred to as
Transferor Company) with M/s. RKG Hospitalities Pvt. Ltd. (hereinafter referred to as the
Transferee Company). The Court examined the petition; the order dt. 15/11/2007, passed in CA(M)
145/07, whereby the requirement of convening and holding the meeting of the Equity Shareholders
& Unsecured Creditors of the Transferor and Transferee Company was dispensed with; there being
no Secured Creditors of Transferee Company and the meeting of Secured Creditors of the
Transferor Company was ordered to be convened for the purpose of considering and if thought fit
approving with or without modification, the Scheme of Demerger annexed to the affidavit of Mrs.
" Nirmala Gupta and Mr. Ravinder Kumar Gupta, Director of the Petitioner Companies filed on
27" day of September, 2007 and the publication in the newspapers namely (1) Statesman {English)
(2) Jansatta (Hindi) dt. 21/12/2007 each containing the advertisement of the said notice; the
affidavit of Ms. Avnish Ahlawat, Chairperson appointed for the me@ng, filed on 28/01/08 showing
the publication and despatch of the notices convening the said meeting and the report of the
Chairperson of the said meeting as to the result of the said meeting.
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The Cowrt also examined the report filed by Shri Dhan Raj, Regional Director
Northern Region, Ministry of Corporate Affairs, Noida on behalf of Central Government vide
affidavit dated 14/07/2008 stating that Para 6(a) of the Scheme provides that the Transferee
Company shall, without further act or deed issue and allot to every member of the Transferor
Company 5,32,53,2060 Equity Shares in the Transferee Company of the face value of Rs. 10/- each
fully paid up to the Equity Shareholders of the Transferor Company for every one Equity Share of
Rs. 1000/~ each held by them in Transferor Company, while M/s SSRA & Co., Chartered
Accountants had recommended that existing Shareholders of the Transferor Company be issued
53,200 shares in new Company for every one share held by them. It was further submitted that
Para 6(a) of the Scheme is contradictory to the valuation report prepared the Chartered
Accouatants.

In response to the objection raised by the Regional Director(NR), the Petitioners filed
an additional affidavit of Shri Himanshu Gupta, Joint Managing Director stating that an inadvertent
typographical error had occurred in Para 6(a) of the Share allotment, re-organisation of Share
Capital and Share Premium account and Para 5(i)(b) of the General Terms and Conditions of the
Scheme. Instead of stating the number of shares being allotied after Demerger, the value of shares
has been stated. The Joint Managing Director of the Transferor Company stated that the figure of
53,253,200 has been erroneously typed instead of 53,200 which is the actual number of Equity
Shares of the Transferee Company to be allotted for each share of Rs. 1,000/~ held in the Transferor
Company to the existing shareholders of the Transferor Company as was clear from the share
valuation certificate dated 21.05.2007. It was also stated that in Para 5(i)(b} of the Scheme, at the
fourth row of the table, against the total number of Equity Shares of the Transferee Company to be
issued to the Equity Shareholders of the Transferor Company, instead of 53,253,200 the figure of
Rs. 53,253,200 has been typed. Thus, the word 'Rs.’ needed to be removed. The explanation given
by the petitioners -was accepted and the comrection in the proposed Scheme has been taken on
record. The share valuation certificate, reflecting the correct valuation and exchange ratio, was
before the Directors, Shareholders and Creditors when they considered the Scheme. There is no
material change in the Scheme proposed by virtue of the correction. The Court ordered that in view
of the above, the objections raised by the Regional Director did not survive.

Upon hearing Shri Atul Sharma and Mr. Ravi Verma, Advocates for the petitioners,
Ms. Manisha Tyagi for the Official Liquidator and Mr. Raisuddin, Asstt. Registrar of companies in
person; and in view of the approval of the Scheme of Demerger without any modification, by the
Equity Shareholders, Secured and Unsecured Creditors of the Tramsferor and Transferee
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Companies under Section 235 to 251 of the Companies Act, 1956,
THIS COURT DOTH HEREBY SANCTION THE SCHEME OF DEMERGER
by declare the same 1o be binding on all the

AND THIS COURT DOTH FURTHER ORDER:
1. That all the Property, rights and powers of the Investment and Realty Divisions of
Transferor Company specified in the First, Second and Third parts of the Schedule-11 hereto and al)
other property, rights and powers of the Investment and Realty Divisions of Transferor Company be
transferred without further act or deed to the Transferee Company and accordingly the same shali
pursuant to Section 394 (2) of the Companies Act, 1956 be transferred to and vest in the Transferee
Company for all the estate and Interest of the Investment and Realty Divisions of Transferor
Company therein but subject nevertheless to all charges now affecting the same; and
2 That all the Jiabilities and duties of the Investment and Realty Divisions of Transferor
Company be transferred without Further act or deed to the Transferee Company and accordingly the

same shall pursuant to Section 394 (2) of the Companies Act, 1956 be transferred to and become
the liabilities and duties of the Transferee Company; and

3. That all the proceedings now pending by or against the Investment and Realty
Divisions of Transferor Company be continued by or against the Transferee Company: and
4, That the Transferee Company do without further application allot to such members of

the Investment and Realty Divisions of Transferor Company as have not given such notice of
dissent as is required by Clause 6(a) given in the Scheme of Demerger herein the shares in the
Transferee Company to which they are entitled under the said Demerger; and

5. That the Transferor Company do within five weeks after the date of this order cause a
certified copy of this order to be delivered to the Registrar of Companies for registration; and
6. That any person interested shall be at liberty to apply to the Court in the above matter

for any directions that may be necessary. M
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SCHEME OF DEMERGER

S. CHAND AND COMPANY LL&TED TRANSFEROR
COMPANY
WITH

RKG HOSPITALITIES PRIVATE LIMITED  TRANSFEREE
COMPANY

AND THEIR RESPECTIVE SHAREHOLDERS

This Scheme of Demerger (hereinafter referred to as the “Scheme” provides for the Demerger of
S. CHAND AND COMPANY LIMITED having its registered office at 736], Ravindra
Mansion, Ram Nagar, New Dethi 110055 (hereinafter referred to as the “Transferor Company™)
into RKG HOSPITALITIES PRIVATE LIMITED, having its registered office at 19, Ansari
Road, Daryaganj, New Dethi ~ 110002 (hereinafter referred to as the “Transferee Company™),
pursuant to the relevant provisions of the Companies Act, 1956.

1 DEFINTTIONS

In this Scheme unless repugnant to the meaning or context thereof, the following
expressions shall have the meaning as given to them below:

() “Act” means the Companies Act, 1956.

(i) “Appointed Date” means 1* April 2007 or such other date as the Court may

approve.,

(ii). “Effective Date” means the date on which the last of the approvals or sanctions

specified in Article 33 of the Scheme shall have been obtained and & certified

copy of the order of the Hon’ble High Court of Delhi has been filed with the

Registrar of Companies, NCT of Delhi and Haryana as required, under the

provisions of the Act.

(iv).  “Residuary busimess” means the entire business of the Publication division,

Hotet division and Share Business division and includes the following: -

Cy
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.0 2) All properties and assets, movable and imrﬁovab[e, tangible and intangible,
real and personal, corporeal and incorporeal, in possession or in reversion,

present and future, contingent or of whatsoever nature, where-so-ever situated, as

Por 8. Chand & Qg Ltd. o
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on the Appointed Date along with land ard buildings, plant and machinery,
capital work in progress, vehicles, equipments, fumiture and fittings, sundry
debtors, investments, inventories, cash and bank balances, bills of exchange,

deposits, loans and advances etc. of the Residuary Business.

b) All leases or parts thereof, tenancy rights and agency of the Transferor
Company, pertaining to the Residuary Business and al other interests or rights in
or arising out of or relating to such properties together with all rights, powers,
interests, charges, privileges, benefits, entitlements, industrial and other licenses
(and/or conditions attached thereto), registrations, liberties, easements,
advantages pertaining to the Residuary Business, equipment, electricity and other
such connections, rights and benefits of all agreements and aflotments held by or
applied for by the Transferor Company after the appointed date and pertaining to
the Residuary Business and/or to which the Transferor Company is entitled to in
respect of the said Residuary Business of whatsoever kind, nature or description
held, applied for or may be obtained thereafter or to which the Transferor
Company is entitled to in respect of the Residuary Business together with the
benefit of all contracts and engagements and all books, papers, documents and
records, related to the Residuary Business and all rights, obligations, benefits
available under any rules, regulations, statutes including direct and indirect taxes

in respect of the Residuary Business.

c) All debts, liabilities, icans including refated guarantees and obligations,
provisions, deposits present and future, contingent or of whatsoever nature,

relating to the Residuary Business of the Transferor Company.

d) All permanent employees of the Transferor Company engaged in or in relation
to and required in the opinion of the Transferor Company’s management for the

Residuary Business of the Transferor Company at the works, press, branches and

N
., other offices etc. N’%
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(v} “Demerged Business ” means the entire business, assets and investments of the
Investment & Realty Divisions currently of the Transferor Company and to be
Demerged to the Transfaree Company as set out in Annexure A and includes the

following:-

&) All properties and assets, movable and immovable, tangible and intangible,
real and personal, corporeal and incorporeal, in possession or in reversion,
present and future, contingent or of whatsoever nature, where-so-ever
situated, as on the Appointed Date along with land and buildings, plant and
machinery, capital work in progress, vehicles, equipments, furniture and
fittings, sundry debtors, investments, inventories, cash and bank balances,
bills of exchange, deposits, loans and advances etc. of the Inveétment &

Realty Division.

b) All leases or parts thereof, tenancy rights and agency of the Transferor
Company, pertaining to the Investment & Realty Division and all other
interests or rights in or arising out of or relating to such properties together
with all rights, powers, interests, charges, privileges, benefits, entitlements,
industrial and other licenses (and/or conditions attached thereto),
registrations, quotas, trademarks, patents, copyrights, brand names, import.
quotas, liberties, casements, advantages pertaining to the Investment &
Realty Division, equipment, electricity and other such connections, rights
and benefits of all agreements and allotments held by or applied for by the
Transferor Company after the appointed date and pertaining to the
Investment & Realty Division and/or to which the Transferor Company is
entitled to in respect of the said divisions of whatsoever kind, nature or
description held, applied for or may be obtained thereafter or to which the
Transferor Campany is entitled to in respect of the Investment & Realty
Division together with the benefit of all contracts and engagements and all
books, papers, documents and records, related to the Investment & Realty

ﬂs Division and all rights, obligations, benefits available under any rules,

gulations, statutes including direct and indirect taxes in respect of the

Investment & Realty Division. .
rof RKG W :
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c) All the assets including leasehold assets and movable assets together with all
present and future liabilities including any contingents/ statutory liabilities
and debts and undertakings of the Transferor Company, as per the records of

the Transferor Company pertaining to the Investment & Realty Division.

d} All application monies, advance monies, earnest monies and / or security
deposits paid, payments against other entitlements of the Transferor

Company relating to the Investment & Realty Division.

e) Al debts, liabilities, loans and obligations, provisions, deposits present and '
future, contingent or of whatsoever nature, relating to the Investment &

Realty Division of the Transferor Company.

f) All immovable assets, whether freehold, leasehold or otherwise, including
ail buildings, fixtures, structures, plant, machinery, depots, warchouses and /
or any other developments or rights and facilities related thereto of the
Transferor Company pertaining 1o Investment & Realty Division including
those comprised in the undertakings illustratively (and not exhaustively)

listed out in the records of Transferor Company.

(vi)  The “Transferor Company” means S. Chand and Co. Ltd, a company
incorporated under the Companies Act, 1956 with the Registrar of Companies,
NCT of Dethi and Haryana on 9.9.1970 having its Registered Office at 7361,
Ramnagar , New Delhi - 110055 under the Certificate of Incorporation No.5400

in the aame of S. Chand & Co.Ltd.

@'Iﬁ (vii)  The “Transferee Company” means RKG Hospitalities Private Ltd, 2 company

incorporated under the Companies Act, 1956 as a Private Limited company with

the Registrar of Companies, NCT of Dethi and Haryana having its registered

48 co. Yitkice at 19, Ansari Road , Daryaganj , New Delhi - 110002 under the Certificate

r 8. Cha? .
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of Incorporation No160538 issued by the Registrar of Companies, NCT of Delhi

and Haryana..

2z, SHARE CAPITAL

2.1 The Authorised, Issued, Subscribed and Paid up Share capital of the Transferor Company

as on the Appointed Date was as under:-

Authorised;
2,500 Equity shares of Rs.1, 000 each 2,500,000
Total 2,500,000

Issved, Subscribed and Paid-up :

1,001 Equity shares of Rs.1, 000 each fully paid up in
cash 1,001,000

Add: Forfeited shares —

1,499 Equity shares of Rs.l, 000 each (fully called up 449,700
but only Rs.300 each paid up in cash) :

1,450,760
Total

2.2 The present capital structure of the Transferee Company is as under:

Authorised:

10,000 Equity Shares of Rs. 10 each 100,000
100,000

Total

Issued, Subseribed and Paid-up:

10,00Q Equity shares of Rs. 10 each 100,000

Total 100,000

23 Shareholding pattern of the Transferor Company as on the Appointed Date is filed as

Aanexare B.
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1 THE RATIONALE OF THE SCHEME

The circumstances, reasons and grounds that necessitated and justify the Scheme of

Arrangement of the Transferor Company and the Transferee Company are, inter alia, as follows:

3.1 The Transferor Company is camrying on and owning the following business divisions
namely:

i) Publication Division

ii). Hotel Division

iii). Investment & Realty Division

iv). Share Business Division

3.2 The Transferor Company considers it desirable to separate the Investment & Realty
Division from the other three divisions namely the Publication Division, Hotels and the Share
business division to provide independent growth and expansion of the respective businesses by
facilitating greater focus and utilization of resources with the uitimate aim of enhancement of
profitability. With this intent in view it is proposed that the Investment & Realty Division be
demerged into the Transferee Company. The Transferor Company will eventually remain and

continue to exist as an entity having the Publication, Hotels and the Share business division.

33 The Transferor Company intends to transfer the business of the Investment & Realty
Divisions by way of Demerger to the Transferee Company with the ultimate intent of
restructuring and reorganizing the share capital base under this Scheme of Arrangement between

the shareholders of the two companies in the manner provided herein.

34 It is the expectation of the Board of Directors of the Transferor Company and the
Transferee Company, that the proposed arrangement would result in generation of greater
business opportunities, high profits and surpluses and would therefore, be in the best interests of
the shareholders, creditors and employees of both the companies and would also be in the larger

public interest.

3.5 The Eﬁlehf@f Amangement will provide:
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(). Clear management focus in s much as each Company will have a separate

management, which can focus on improving shareholder value in each of them.

{ii).  Each company shall be in a position to pursue its own growth strategy. As the
businesses are expected to require different growth paths, keeping the two

comparies separate will ensure that each can pursue its own growth trajectory.

(iii).  If the businesses are separated out through a Demerger process, the sharcholders

of the existing company wiil get a proportionate stake in both the companies.

4. TRANSFERRED/DEMERGED UNDERTAKING

4,1 With effect from the Appointed Date, all the properties, estates and interests of
Transferor Company in the Demerged Businesses of the Investment & Realty Division in their
entirety including but not restricted to its assets, liabilities, rights, leases including leases granted

by any government authority including the State Government and Central Government, licenses,

benefits, obligations etc. shall, pursuant to Section 394(2) of the Act and without any further act

or deed be transferred to and vested in or be deemed to have been transferred to and vested in the

Transferee company on a ‘going concern’ basis, subject to all existing charges, mortgages, liens,
pany going arg

encumbrances, if any created/existing in favour of banks and/or financial institutions and/or other

lenders.

4.2 With effect from the Appointed Date, all statutory licenses, permissions, approvals,

T M A

sanctions or consents required to camy on operations in the Demerged Business shall be
transferred to/or vested in the Transferee Company without further act or deed and shall be
appropriately mutated/transferred by the concerned authorities in favour of the Transferee
Company upon the vesting and transfer of the business of the Transferor Company, pursuant to
this Scheme. The benefit of all statutory and reguiatory permissions, licenses, environmental
approvals and consents including the statutory [icenses, permissions, approvals, sanctions or
consents required to carry on the operations of the Demerged Business shall vest in and become
available to the Transferee Company pursuant to the Scheme. Any no-objection certificates,

hcensetaeﬂmdsmns consents, approvals, sanctions, authorizations, registrations or statutory
&Y TEsTEs
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rights as are held by the Transferor Company including the statutory licenses, permissions or
approvals or consents required to carry on the operations of the Demerged Business shall be
deemed to constitute separate licenses, permissions, no-objection certificates, consents, approvals,
sanctions, authorizations, registrations or statutory rights, and the relevant or concerned statutory
authorities and licensors shall endorse and/or mutate or record the separation, upon the filing of
the Scheme as sanctioned with such authorities and licensors after the same becomes effective, so

as to facilitate the continuation of operation in the Transferee Company without hindrance from

the appointed date.

4.3 It is expressly clarified that the movable assets of the Transferor Company pertaining to
its Demerged Business, capable of transfer by physical delivery or endorsement shall be so
transferred and/or delivered to the Transferee Company to the end and intent that the movable
assets shall become the property of the Transferee Company on the Appointed Date. The venue
for vesting of all such assets shall by virtue of the provisions of this scheme, be effected under the

provisions of Section 394 of the said Act and shall tzke place at the respective locations.

4.4 All debts, liabilities and obligations of the Transferor Company relating to the Demerged
Business as on the close of business on the date immediately preceding the Appointed Date, :
where provided in the books of accounts of the Transferor Company and other liabilities relating
to the Demerged Business which may accrue or arise from the Appointed Date, but which relate
to the peried upon the day immediately preceding the Appointed Date, shatl become the debts,
liabilities, duties and obligations of the Transferee Company who shall undertake to meet,

discharge and satisfy the same to the exclusion of the Transferor Company. The Transferee

Company undertakes to meet, discharge and satisfy the same and keep the Transferor Company

indemnified against all costs, losses, etc. in future in respect of such debts, liabilities and

obligations.

Provided always that any reference, in the security documents or arrangements to which the
Transferor Company is a party, to the assets of the Transferor Company offered as security for
any financial assistance or obligations, shall be construed as a reference to the assets pertaining to
the Tmﬁt‘arpr Company as are ot vested in the Transferee Company by virtue of this Scheme.
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The scheme shail not operate to enlarge the security for any loan, deposit or facility created by the

Transferor Company, which shall vest in the Transferee Company by virtue of the de-merger.

45 The Transferee Company undertakes to deal with the contingent liabilities in relation to
the Demerged Business, if any, which are not transferred to or provided in the Balance Sheet of
Demerged Business as on the Appointed Date and keep the Transferor Company indemnified
from and against all liabilities, obligations, actions, claims and demands in respect thereof. [n the
event of any such liability being required to be met and paid by the Transferor Company, the
Transferee Company shall deal with all proceedings in respect thereof in consultation with the
Transferor Company and shall deal with the same as per the advise of the Transferor Company
and at its own cost and the Transferee Company will indemnify and keep indemnified the

Transferor Company from and against all liabilities, obligations actions, claims and demands in

respect thereof,,

(a) All legal or other proceedings by or against the Transferor Company, whether
pending on the Appointed Date or any matter arising before the Appointed Date, and
relating to the Demerged Business including those relating to any property, rights, power,

liability, obligation or duty of the Transferor Company in respect of the Demerged

Business shall be contested and enforced by or against the Transferee company. If any
_proceedings are instituted against the Transferor Company before the Effective Date, the
Transferor Company will defend the same with due notice to the Transferee Company for

indemnification from and against all liabilities, obligations, actions, claims and demands

in respect thereof. However, after the Effective Date, the parties hereto shall take

appropriate steps to substitute the name of the Transferee Company for that of Transferor

Company.

()] It is clarified that the settlements or compromises in favour of the Transferor
Company in respect of all businesses including the Demerged Business shall continue to
be enforced by the Transferor Company and any monies paid under the said
settlements/compromises shall be divided between the Transferor and Transferee

Company depending on the business to which the monies relate, i.e., if to the Demerged
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Business then to the transferee company and if to the Residuary Business then to the

Transferor Company.

5. CONTRACTS, DEEDS, BONDS AND OTHER INSTRUMENTS

Subject to the other provisions contained in this Schetne, all contracts, deeds, bonds,
agreements and other instruments of whatscever nature relating fo the Demerged Business to
which the Transferor Company is a party subsisting or having effect immediately before the
Appointed Date shall remain in full force and effect against or in favour of the Transferee
Company and may be enforced as fully and effectively as if the Transferee Company instead of

the Transferor Company, had been a party thereto,

It is clarified that even after the Effective Date the Transferee Company shall be entitled to realize
all monies and complete and enforce all pending contracts and transactions in respect of the
Demerged Business, in the name of the Transferor Company in so far as may be necessary until
the transfer of rights and obligations of the Transferor Company to the Transferee Company

under this Scheme finally stands devolved on the parties concerned.

6. Share Allotment, Reorganization of Share capital and Share Premiuvm Account

{a) The Transferee Company shall, without further act or deed, issue and allot to every
member of the Transferor Company, on a Record Date (hereinafter referred to as “Record
Date” as determined by the Board of Directors) equity shares in the Transferee Company

as follows ~

53,200 equity shares in the Transferee Company, of the face value of Rs 10/- each fulty
paid up, to the equity shareholders of the Transferor Company for every one equity share

of Rs 1000/- each held by them in Transferor Company.

Such shares in the Transferee Company shall, for all purposes save as expressly provided

. ad.
otherwise be deemed to have been heid by each member from the Appointed Date. The
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Transferee Company shall be entitled to allot shares to those persons who hold shares as
on record date in the Transferor Company. All equity shares issued and allotted by the
Transferee Company in terms hereof shall rank pari-passu in all respects with effect from

the Appointed Date.

Upon the coming into effect of the Scheme and upon the vesting and transfer of
Demerged Businesses of the Transferor Company to the Transferce Company above
pursuant to the terms of this scheme and conditions thereof, the Transferor Company
shall, without any further act or deed reduce and reorganize its capital in a way that the

Reserves and Surplus of the Transferor Company will be reduced by Rs. 532,532,000/-.

In the event of there being any pending share transfer, whether lodged or outstanding, of
any shareholder of the Transferor Company, it will be at the sole discretion of the Board
of Directors of Transferor Company who shall be empowered in appropriate cases, even
subsequent to the Appointed Date or the Effective Date as the case may be, to effectuate
such a transfer in the Transferor Company as if such changes in registered holder were
operative as on the Appointed Date, in order to remove any difficulties arising to the
Transferor of the share in the Transferee Company and in relation to the new shares after
the Scheme becomes effective. The Board of Directors of the Transferor Company shatl
be empowered to remove such difficulties as may arise in the course of implementation
of the Scheme and registration of new members on account of difficulties faced in the

transaction period.

The Transferee Company is expressly permitted to file and/or revise its Income-tax
returns and related TDS Certificates and to claim refunds, advance tax credits etc. on the
basis of the Opening Balance Sheet as above, becoming effective on the Appointed Date
and its right to make such revisions in the Income-tax returns and related TDS
Certificates and the right to claim refunds, advance tax credits pursuant to the sanction of

this Scheme and the Scheme becoming effective is expressly granted.

TRANSACTIONS BETWEEN APPOINTED DATE AND EFFECTIVE DATE

& Co. Ltd.
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With effect from the Appointed Date and up to and including the Effective Date ;

{a)  The Transferor Company shall carry on and shall be deemed to have carried on
all its business and activities in relation to the Demerged Business and stand possessed of
its properties and assets for and on account of and in trust for the Transferee Company;

{b) The Transferor Company shall not, without the written consent of the Transferee

Company, undertake any new business with respect to the Demerged Business,

{c) All the profits or incomes accruing or arising to the Transferor Company or
expenditure or losses arising or incurred (including the effect of taxes, if any, thereon} by
the Transferor Company in respect of the Demerged Business shall for all purposes be
treated and be deemed to be and accrued as, the profits or incomes or expenditure or

losses of the Transferee Company, as the case may be.

(d) The Transferor Company shail carry on its business activities in relation to the
Demerged Business under reasonable diligence, utmost business prudence and shal not
undertake any additional financial commitments of any nature whatsoever, borrow any
amounts no incur any other liabilities or expenditure, issue any additional guarantee,
indemnities, letter of comfort or commitments, either for itself or on behalf of its
subsidiaries, if any, or group Companies or any third party, or save as expressly permitted
by this Scheme, alienate, charge, mortgage, encumber or otherwise deal with the said
Assets or any part thereof of the Demerged business, except in the ordinary course of
business, or without the prior written consent of the Transferee Company or pursuant
to any pre-existing obligation undertaken by the concerned Transferor Company prior to

the Appointed Date,

(e) The Transferee Company shall also 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 (including without limitation, under
the Transfer of Property Act, 1973 etc.) for such consent, approvals and sanctions which

the Transferee Company, may require.
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€] Save as specifically provided in this Scheme, neither the Transferor Company
nor the Transferee Company shall make any change in its capital structure either by any
increase, ( by issue of rights shares, equity or preference shares, bonus shares, convertible
debentures or otherwise) decrease, reduction, re-classification, sub division or
consolidation, reorganisation, or in any other manner. The Transferee Company may
however take action to increase its authorised capita) and amend its object so as to
include the objects of the proposed Transferor Company and to facilitate the proposed

demerger.

@ The transaction of sale/purchase between the Transferor and Transferee
Company would be on amms’ length basis and will be recorded in the books of the
Transferor Company in the manner as done presently i.e., in the books of the respective

Units.

(h) Necessary adjustments shall be done by the Transferor Company and the

Transferee Company after the confirmation of the Scheme by the Hon’ble High Court of

Delhi.

8. After the Effective Date, the Transferor and Transferee Company at their option will

continue to purchase products and/or avail of services from each other on arms length basis.

9. All Intellectual Property Rights in respect of trademarks, copyrights, designs

registrations, etc., which have been applied for, and which relate to the Demerged Business, shall

be transferred to the Transferee Company.

10. Since each of the permissions, approvals, consents, sanctions, remissions, special
reservations, Tax Holidays, Incentives, Concessions and other authorizations pertaining to the
Demerged Business shall stands vested in the Transferee Company upon sanction of the scheme

by thlsh Hon’ble Court, the parties shall file the requisite/relevant intimations for the record of
o. Ld
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concerned Statutory Authorities who shall take them on file, pursuant to the sanction of the said

scheme,

1l.  The Transferor Company and the Transferee Company are expressly permitted to revise
their Income-tax, sales tax, and other statutory returns including without limitation, TDS
certificates and the right to claim refund, advance tax credits etc., upon this Scheme becoming
effective and have expressly reserved the right to make such revisions in the Income-tax loss
returns and related TDS certificates and the right to claim refund, advance tax credit etc. pursuant

to the sanction of this Scheme.

12. The de-merger of the Demerged Business as a going concern to the Transferee Company

is in accordance with section 2( 19AA) of the Income-tax Act, 1961.

13. The Transferor Company hereby undertakes, from the Appointed Date upto and including
the Effective Date, to carry on the business in the ordinary course and not to alienate, charge or

otherwise deal with or dispose of the assets of the Demerged Business or any part thereof except

n the vsual course of business.

BT

14, All income, receipts and gains of whatsoever nature and all expenses, payments and

losses of whatsoever nature relating to the Demerged Business not accounted for or disclosed in

the books of the Transferor Company as on the appointed date, but pertaining to the period upto
the Appointed Date shall be to the account of the Transferor Company and any monies received
or payments made or any income or expense accrued or any gains made or losses incurred by the
Transferee Company in relation to such items shalt be paid to or recovered from the Transferor
Company as the case may be. All continuing gains/losses, carried forward unabsorbed losses
under the Income Tax Act of each unit, income/expenses, receipts/payments relating to the
Demerged Business in respect of the period on and after the Appointed Date shall accrue to the

Transferee Company’s account only and will be claimed for future set off as per provisions of

applicable laws. 2 KG Hospioies Pvt. bW,
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15.  Advance payment of income-tax andfor tax deducted at source made on or after the
Appointed Date in respect of Demerged Business shall be transferred/vested and/or treated as
income-tax paid on behalf of and/or on account of the Transferee Company who shall be entitled

to claim for such income-tax payments in their own tax assessments.

16.  Save and except the Demerged Business of the Transferor Company and as expressly
provided in this Scheme of Arrangement, nothing contained in this Scheme of Arrangement shall
affect the rest of the assets, liabilities and businesses of the Publishing, Hotel and Share Business
Division of the Transferor Company which shall continue to belong to and be vested in and be

managed by the Transferor Company.

17. All mandates or other instructions in force at the close of business on the Effective Date
relating to the payment of dividends on the equity shares of the Transferor Company shall unless
and until revoked be deemed to be valid and subsisting mandates or instructions to the Transferee
Company in relation to the corresponding equity shares of the Transferee Company to be issued

and allotted pursuant to the Scheme,

18.  Upon the Scheme becoming effective, the Transferee Company is expressly permitted to

revise the sales tax returns and to claim refund/credits etc. on the basis of the Opening Balance

T T AT T

Sheet, becoming effective on the Appointed Date pursuant to the terms of this Scheme and its

right to make such revisions in the Sales Tax retums and to claim refund/credits is expressly

reserved.

19. It is expressly clarified that upon the Scheme becoming effective all taxes payable by the
Transferor Company from the appointed date onwards inciuding all or any refunds of the claims
in respect of the Demerged Business shall be treated as the tax liability or refunds/claims as the

case may be of the Transferee Company.

20. It is expressly clarified that the employees of the Transferor Company in the Demerged

Business of the Investment & Realty Division will become employees of the Transferee

Company on the same terms and conditions.

Far RKS Hespitagt Lf? (b\
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21 The Transferee Company shall make suitable alterations to its Memoranduom and Articles

of Association for proper implementation of this Scheme.

GENERAL TERMS & CONDITIONS:

1. The Books of Accounts of the Transferor Company and Transferee Company as on the
Appointed Date would incorporate the above arrangement as accepted by the Board of Directors
of the respective Companies. The Reference Balance Sheets of the Transferor Company and
Transferee Company after incorporation of the above arrangement is enclosed as Annexare D,
The assets and Jiabilities pertaining to the Demerged Business will be incorporated in the Books
of Accounts of the Transferee Company at the book value as appearing in the books of the

Transferor Company as at the appointed Date.

2. The Transferor Company and the Transferee Company (through their respective Board of
Directors) and in their full and absolute discretion, may assent to any alteration or modification to
this Scheme which the Court and/or shareholders of respective companies and/or any other
Authority may deem fit to approve or impose or that the two companies may otherwise consider
necessary or expedient and may further give such directions as they may counsider necessary to

settle any question or difficulty arising under this Scheme in any manner connected therewith.

3. The Board of Directors of the Transferor Company and/or the Transferee Company shall be at
liberty to withdraw from this Scheme of Arrangement in case any condition or alteration imposed

by any Authority is unacceptable to thern.

4. In the event of this Scheme failing to take effect finally, this Scheme shall become null and
void end in that case no rights and liabilities whatsoever shall accrue to or be incurred inter-se by
the parties or their shareholders or creditors or employees or any other person and all income,
profits, costs, charges and expenses or loss of Demerged Business with effect from the Appointed

Date shall continue to be to the account of the Transferor Company.

5. Upon the sanction of the Scheme and after the Scheme has become effective, with effect from

the Appointed Date the following shall be deemed to have occurred in the sequence and in the

hand & Co. Ltd.
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order provided herein below:-

(i) a) The demerger of the Demerged Business of the Investment & Realty
Division on a going concern basis as required under Section 2(19AA) of the

Income Tax Act 1961.

b) The allotment and issuance of equity shares of the Transferee Company

to the shareholders of the Transferor Company as follows:

Total book value of Assets to be transferred Rs. 538,504,306
Less: Total Liabilities to be transferred Rs. 5,972,306
Net assets to be Transferred Rs. 532,532,000

Total No. of Equity Shares of the Transferee Company | 5,32,53,200
to be issued to the Equity Share holders of the

Transferor Company of Rs. 10 each per share

(i} Al credits or obligations available to the De-merged Business including carried
forward losses under the Income Tax Act, Credits available under any Statutory
Regulation like Sales Tax, Service Tax, Import & Export regulations etc. will
flow along with the De-merger and became the part of the entitlements of the
Transferee Company. Similarly, all credits or obligations available, including
carried forward losses under the Income Tax Act, Credits available under any
Statutory Regulation like CENVAT Sales Tax, Service Tax, Import & Export

Regulations etc. shalt remain with the Transferor Company.

6. The Directors of each of the Transferor Company and the Transferee company may be deemed
to be concerned and/or interested in the Scheme to the extent of their shareholding in the

Companies, or to the extent the said Directors are common Directors in both the Companies, or to

the extent the said Directors are the partners, dmtﬁcmfﬁm a1 {9mpanics, firms,
FO( >&nd & Co. Ll (w
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association of persons, bodies corporate andfor beneficiary of trust, that hold shares in any of the

Companies.
7. The present details of Directors of the Transferor Company who hold shares in Transferor
Company and their shareholdings in the Transferor Company are as under:
SNo. { Name of | Directorship | No. of | Directorship | No. of | Projected
Director in SCCL Shares | in RKG | Shares held | Shareholding
held in } Hospitalities | in RKG | after
SCCL Hospitalities | Demerger
1. Mr. Ravindra | Chairman & 246 Director 9990
Kumar Gupta | Managing 130,97,190
Director
2. Mrs. Nirmala { Joint 427 -- -
Gupta Managing 227,16,400
Director
3. Mrs. Savita | Whole Time 153 - -
Gupta Director 81,39,600
4, Mr. Himanshu | Whole Time 89 - -
Gupta Director 47,34,800
5. Mrs.  Neerja ! Director 5 - -
Jhunjhnuwala 34,58,000
6. Mr, Dinesh | Director 10 -
Jhunjhnuwala 5,32,000
7. Mrs.  Ankita | Whole Time 8 -
Gupta Director 5,85,200
3 Mr. Raj Gopal | - - Director 10 '
Gaggar 10
TOTAL 1001 10,000 z
532,63,200
E
8. This Scheme will have no effect on the interests of each of the Directors of the Companies

except in their capacity as shareholders of the Companies.

9. Neither the Transferor Company nor the Transferee Company are registered under the

Monopolies and Restrictive Trade Practices Act, 1969 (replaced with The Competitions Act

2002) and no investigation is pending against ¢ither of these Companies under Section 235 to 251

or any other provision of the Companies Act, 1956.

10. Total Creditors of the Transferor Company as on 31.3.2007 were to the tune of Rs.

6,26,52,259.00 as per Annexture E out of which loans for the purchase of cars/ computers /

airconditioners by Transferor Company amount to Rs. 1,33,74,130. The Transferor Company has

been reﬁiquy paying instaiments to the banks. The Transferor Company has

For 8 % /iﬁ Fot RKG Fosphaltes PR, r.mm&w
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concerned banks for obtaining their consent and they have been assured that the same would be
given after obtaining the requisite approvals concerned department/officers. Of the abave amount
one Secured Creditor of Rs. 78,10,325 has given his No objection to the Scheme. Out of the
remaining creditors, the Transferor Company has paid off craditors to the tune of Rs. 52,82, 418.

The remaining creditors to the tune of Rs. 50,323,303 have given their consent.

11. In the event of non-fuifillment of any obligations under the Scheme, inter-se or to the third
parties and non-performance of which will put the other company under any obligation, then such

Company will indemnify all costs, interests and charges to the other Company.

12. 1f any part of this Scheme is found to be unworkable for any reason whatsoever, the same
shall not, subject to the decision of the Transferor Company and the Transferee Company affect

the validity or implementation of the other parts and/or provisions of this Scheme.

MODIFICATIONS/AMENDMENTS TO THE SCHEME

For-the putpose of giving effect to this Scheme or to any medifications or smendments thereof,
the Board of Directors of the Transferee Company may give and is authorized to give all such
directions 2s are necessary including directions for settling any question of doubt or difficulty that

may arise in connection therewith.

SCHEME CONDITIONAL ON APPROVALS/SANCTIONS

The Scheme will become effective on the receipt of the last of the following

{a) Sanction by the Hon’ble High Court of Delhi as provided in Section 394 and other

applicable provisions of the Act and,

(b) Any requisite consent, approval or permission of the Central Government or any other
authority, which by law or otherwise may be necessary for the implementation of this
Scheme and when the certified copy of the order of the Hon'ble High Courts of Delhi

have been filed with the Registrar of Companies, NCT of Delhi and Haryana respectively 04?

under the provisions of the Act. ®\
é”

- For RKG Hoy i ,
Q & Co. Lidd, ATTETESR
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EXPENSES CONNECTED WITH THE SCHEME

All costs, charges and expenses incurred by the Transferor Company or the Transferee Company

in relation to or in connection with this scheme and incidental to the completion of the De-merger
of the said undertaking of the Transferor Company in pursuance of this scheme shall, except as

specifically provided herein be borne and paid by the respective Companies equally,




LwrENULE A
SCHEDULE OF PROPERTY
PARTI \

Details of Frechold Property

o
Z
o

Details of Properties

7-B, Taimoor Nagar, New Delhi (Details of Other assets
on the Property specified under Part Ilf)

Flat No.D-702, Sun City Heights, Gurgoan

Flat No.H-902 & 1002, Sun City Heights, Gurgoan

Plot No.G-54, Unitech Southcity Il, Gurgoan

Plot No.H-100, Unitech Southcity )i, Gurgoan

Plot No,H-126, Unitech Southcity Il, Gurgoan

Plot Na.H-128, Unitech Southcity ll, Gurgoan (Note -1)
Plot No.1-225, Unitech Southcity li, Gurgoan

Flat No.1001-Dendara Tower, Omaxe The Nile,
Gurgoan {Note 3)

Flat No.1002-Dendara Tower, Omaxe The Nile,
Gurgoan

11 Flat No.1004-Dendara Tower, Omaxe The Nile,
Gurgoan

12. Fiat No.403-Dendara Tower, Omaxe The Nile, Gurgoan
13. ! Flat No 803-Dendara Tower, Omaxe The Nile, Gurgoan
14. Flat No.804-Dendara Tower, Omaxe The Nile, Gurgoan
(Note - 2)

15. Flat No.1404-Karnac Tower, Omaxe The Nile, Gurgoan
16. Flat No.501-Sphnix, Omaxe The Nile, Gurgoan

-—

©|o|~N|o|t] s wln

-
©

Note I : The Plot Sold for Rs. 1,41,99,936 and amount transferred to RKG
Hospitalities Pvt. Lid.

Note 2 : The Flat since sold for Rs. 4,340,394 and amount transferred to Investment
Division ICICY Bank Account g
Note 3 : The Flat since under agreement to sell for Rs. 55,00,000 :

PART II -

Details of Leasehold Property

1. SCO 6,7.8, Sector 9D, Madhya Marg, Chandigarh |
(Details of Other Assets on the property specified in
Part lll) ~ Property Leased out to ICIC! Bank Ltd. and

IREO Management Pvt. Ltd.

2. | 137, First Floor , Kailash Hills, New Dethi.
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PART HI
A} List of Shares, Stocks and Mutual Funds
Scheme Name / Folio No. AMOUNT, DATE OF | NAV AS ON [NO. OF UNITS
INVESTED (Rs.} PURCHASE ; DATE QF | PURCHASED
PRCH
DEBT
HDFC Floating Rate income Fund STP (G}
{Note 2} 396053/ 91 7,785,482 24-Sep-D4] 10.8473] 717,734,586
HOFC Floating Rate Income Fund STPR (G)
(Note 2} 1149138 / 53 8,788,293 24-Sep-04) 10.8473| 810,182 498
DWS Floating Rate Fund Regufar Plan (G}
(Note 2) 2051048086 10,692,527 7-Apr-05 10.7187] 9BB.228678
[DWS Floating Rate Fund Regular Plan (G)
(Note 2} 2051037952 10.720,562] 7-Apr-05 10.7187) 4,000.173 737
HDFC Floating Rate Fund Short Term Plan
(G) {(Note 2} 430320/ 13 10,508.854]  25-May-05 11.2189)  936.798.929
HOFC Muttiple Yield Fund (G) 265726 / 65 11,536,267 31-May-05 10.8628) 1,061,997 508
IFT India Life Stage FOF The 505 Flus
Floating Rate Plan (G) 14407258 (188 0008 306592) 13,423,299 31-May-05; 11.0414f 1,215,724.357
Prudentiai ICIC! Short Tern {Cumulative
Option) (Nota 6) 202198 744 10,000,000  23-Jun-05| 127752 782,766,510
Reliance Short Term Fund - Relaill Plan - (G)
(Note 7) 4089472135 10,000,000 13-Jut-05 11,7037 854,430 650
[TATA Short Term Bond Fund (G) (Note 4) 846173 / 68| 20,000,0004 13-Jul-05 11,9865 1,668,126,277
Benchmark Derivative Fund - Growth Option
(Note 5} 68051007481 10,000,000 29-Juk-05| 1,024:79j 9,758 049
Prudaentiai |CICI Blended Plan B {G) (Note 5) 942271 7 59 10,034,013 22-Aug-05 10141 869,391 495
HSBCG Fixed Term Serias | (G) Mat. { 4-06-
07) {Nole 1) § 285917 [ 20i 20,000,000 5-Dec-05 10.00 2,000,000.00
Reliance Fixed Tenor Fund Plan 8 (G) Mat.
June 08 (Note 8) 418 158 98064 20,000,000 3-Feb-06 10.00 ] 2,000.000 00
JM Equity & Derivative Fund {G) (Note 5) 708 282 722 12,500,000, 28-Sep-G5) 1036 1,206,004 940
Total Debt Funds 185,890, 2961 N
EQUITY N
FT India MIP (G) Plan A Growth (Note 3) 063 9900 68931 50000000  23-Sep-03) 14.5448] 343765480
Fidelity Equity Fund (Dividend Option) (Note
s) 96338 / 5,000,000 16-May-05) 10.225] 488597 555
Fidelity Equity Fund (Dividend Option) ( Div.
Units) {Nate 9) 96338/ 4 977,995 23-Mar-0§ 15.021] 65108522
Franklin India Prima Fund (G} {Note 10} 14859534 / 036 5901 467297 2,004,341 20-Oct-05 181770  13206.440
DSP ML Cpportunities Fund (G) (Note 11} 253938/ 94 4,611,268 28.0c1-08 32.420]  123728.202
HCFC Equity Fund (5) (Note 12) 2339709 f 84 4,007,988, 18-Cret-05 90.289] 44390655
HDFC Prudence Fund (D) {Noie §) 638084 /06 40000000  21-Jan-04] 2104 190114.088
HOFC Prudence Fund (D) { Div. Units) (Note
5) 638064 / 06 285,171 18-Mar-04 __ 1875 15211.559
ING Vysya Midcap Fund (Dividend) (Note 5) 2836807 / 20 3,000,000 _ 30-May-05i 10.00;  300600.000
ING Vysya Midcap Fund (Dividend) {Div. )
Units) (Mote 5) 263607 7 20 160,000 25-Jul-05 10.58] 14204.545
NG Vysya Mideap Fund {Dividend) (Div.
Units) {Nota &) 263807 / 20 157,102 22-Ney-05i 11.43 13744 731
Total Equity Funds 28,593,866
Sub Total of Mutual Funds 214,484,162
LY R LB
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Investment & Realty in Unichand Builders
Pvt. Lid. _.

14980 Shares of Unichand Builders P, Ltd. 48,800
lUnichand Builders { P) Lig. {Balance as on 13-12-2008 -~ Rs.

158,585,151 159,141,143/}

Share AppHcation Money [ UniChand
Buiiders Pwvt. Ltd.} 1,200,200

Jeint Venture Account 700,000,

(Sl Total Invested in Properties : 160,535,151

B) List of Vehicles
1) Mercedes Benz Modei C-220 CDI Chassis No. 20300861,000133 Regn. No. DL

2FGY 6666 , Hypothacated to ICIC| Bank Limited against Vehicle Loan LADEL No.

00007289348

2) Toyola Innova Modet INNOVA DIESEL G Chassis No. KUN40-7 032757 Regn No.
DL 3C AM 1617

C) LIST OF FIXED ASSETS AT 7B TAIMOOR NAGAR , NEW DELHI

SL.

No. Particulars
Bathroom Accesories
Building

Computer

Fumishing

Furniture & Fixture
Air Conditioners
Close Circuit T. V.
Deep Freezer
Electricat Equipment
Electrical Instailation
Electric Fan

Fancy Light

Fax

Fire Fighting
Generator

Instaliation of Gas Pipe Line
Kitchen Equipment
Lamination Machine
Lockers

Lock & Misc. ltems
Office Equipment
Rain Water Harvesting
R O Plant

Solar Control Film

Telephone 0;(%’
Television GX

—
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28 Vaccum Cleaner L_'
29 Water Coller

30 Water Softing Plant

31 Weighting Machine

LIST OF FIXED ASSETS AT SCO§,78.8 0 a Marg, Chandigarh

Transformer-Chandigarh
Air Conditioner & Cooler
Colour Doppler Machine
Computer & Software
Furniture & Fixture

Hot Water Generator

Lift

Television

00~ bW =

Notes :

(1) Redemption of HSBC FMP Series I on 04-06-2007 for Rs. 2,19,58,200
transferred te Investment Division ICICI Bank Account.

{2) Redemption of 5 Mutual Fund Heldings in HDFC Mutual Fund & Deutsche
Fund reinvested as under for the Investment Division as under :

Furd Name Folio Number _Hinitial Investment | Initial Date | Redemption Amount (Rs.}

HDFC Floater ST (G) 398053 /91 7785 4321  24-Sep-04) 5.365.025.67]
HDFC Floater ST (G} 1149136 / 53; 8,788,293( 24-Sep-04 10,593.865.33|
Dautsche Flasting Rate Fund (G} 2051048086) 10,582, 527] 7-Apr-05| 124,06,531.06
Deutscha Floating Rate Fund (G) 2051037852 10,720,582 7-Apr-05 12,555,480.87)
HDFC Flosting Rate Fund ST {G) 430320/ 13 10,509,854 25-May-05 12,249,489 12

Current Investment in :

Fund Name Folio Number | Initial Investment | initiaf Date | NAV | Number of Units)
IDFC (Standard Chartered) Arbitrage

Fung Plan B Dividend BO3GE/40] 27.000,0001 21-Sep-07] 10.2585 2,631,963.80]
JM Arbitrage Advantage Fund Dividend

Plan 7095048026 30,000,000{ 20-Sep-07| 10.3851 2,885,875.12

{3) Redemption of FT India MIP (G) Plan A on 05 July 2007 for Rs, 74,19,868.26
transferred to Investment Division.

(4) Redemption of TATA Short Term Bond Fund (G) on 16 October 2007 for Rs.
23.504,733.31 transferred to Investment Division ICICY Bank Account.
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(5) Redemption of 5 Mutnal Fund Holdings reinvested as under for the Investment
Division as under ;

Initial Redamption Amount
Fund Name Folio Number nvestment Inittat Date (Rs.)
Prudential ICICI Blengded Plan B (G) 942271 1 58 10,034 013 22-.A\_1_g-0'5 11,747,539,92]
ING Vysva Miicap Fund (DR) 263607 / 20 3,006,000 30-May-05
ING Vysya Midcap Fund {DR) (Div. LInits) 263607 / 2(_)* 150,000] 25-Jul-0g]
ING Vysya Midcap Fund (DR) {Div. Units) 263607 / 204 157,102 22-Now-05 6.500,061.11
HDFC Prudence Fund (D) £35064 / 06 4,000,000 21~Jan-04;
HOFC Prudence Fund (D) { Div. Units) 638064 / 0@& 285,171 16-Maz-04] 6,804,069.65)
LM Equity & Del:ivaﬁve Fund (G} 708 282 7223 12,500.0()j 28-Sep-05) 14,575,655.40)
IBenehmatk Derivative Fund 50510074814 10.000,00 29-Jul-05| 11,875,897 62
SWITCHED INTO:
Switchad
Initial NAV ount
Fund Name Folio Number Investment | Initial Date Number of UnitsfRs.)
DSP India Ther Fund Growth-Reg 116318617 10,000,000  29-Oct-07] 54.91 162,086 293(7,024,604.00
HDFC Equity Fund {G) 4338284126, 4,650,000 29-0ci-07) 214,07 21,722.07)3.425,153.94
ICICI 15 PRU Dynamic Plan 3066001/22) 10,000,000 . 29-Oct-07] 86.73 115,286.04{7.839,335.64
Relianca Diversifisd Power-Sector Fund 4085239650§{ 10.000,00a 01—Jan—08h84.2236 118,731.67;7,054,873.00
Reliance Vislon Fund-Retall 40862396384 10,000,00 01-Jan-08] 298.26] 33,754,14{6,631,256.58
AGAIN SWITCHED INTO: .
Number of
Fund Name Follo Number | Initial Investment | Initial Dats NAV Units
Reliance Ligquid Plus Fund Regular (WD) 4086239685064 7,054 873.00;  24-Mar-08] 1002.7037] 7.035.85)
Reliance Liquid Pius Fund Regular (WD) 40862306384 5,631,256.58 ZA—Mar-Oj 1002.7037] 5,613.38
DSP ML Liquid Plus Reqular Plan (WD) 1163186/17] 7,024,604.00] 24-Mar-08] 1001.4433 7.014.48 E
ICICI Prudaniial Flaxible Incomas Plan E
W) 3066001/224 7,838,335.64] 24-Mar-0 10.5578 742,516.02
HOFC Cash Managemant Fund Savings ] .
Plus Retail (WD) | 4338284/26; 3,425,153.94]  24-Mar-0 10.0: 341,490,962 .
{6) Pru ICICI Short Term Plan PARTLY switched :
FROM: .
Fund Name Folic Number |Initial investment | Initial Date | Switchad Amount (Rs.}) vl
ICICI Short Tem Plan{G} 202198/44 10,000,00 23-Jun-0§] 19,000,001




e g
SWITCHED INTO :
" “Switched
Number of Amounl
Fund Name Folio Numbar| initlal investmeont | Initial Date NAV Units {Rs.
Prudential ICICI Dynamic Plan 5,000,000.00
202198/44) 24-Jan-08]  79.64 62,775.43] 4,269,780
Prudential iCIC] Emerging Star §,000,000.00
202198 24-Jan-08 37.83  132.170.24| 3,670,420
Again SWITCHED INTO:
Prudential icICt Dynamic Plan switched into :
T | switched
NAV Number of |Amount
Fund Name Follo Numbser | Inftial Investment { Initlal Date Units Rs.)
ICICI PRU Growth Fund 2021984 4289780 24Maropl 10081  4oasiges 3.740.092
Again Prudential icicl Growth Fund switched into :
Number of
Fund Name Follo Number | Initiat Investment | Initlal Data]  NAV Units
iCICi PRU FLEXIBLE INCOME PLAN 10.547] 354,611.97g
oWy 202198044 3,740.082  03-Jul-08
Prudential ICIG Emenging Star Switched into :
Number of | Switched
Fund Name Folio Number | Initial Investment | Initial Date | NAV Units _ {Amount (Re.)
Prudential icict Infia Fund 202198/44 36704200 24Mar08 298  iy3oepsd 3101927 |
Again Prudential icic! Infra Fund switched into ;
Fund Name Follo Number] Initial fnvestment | initlal Date NAV Number of Units }
ICIC| PRU FLEXIBLE INCOME PLAN 294,105 18
) 202198744 3,101,927]  o3-Julosl  10.547] o
(7) Reliance Short Term Plan PARTLY switched :
FROM:
Fund Name Folio Number |Initial [nvestment | Initial Date | Redemption Amount (Rs.)

Rellance Short Temn Plan{G}

4089472135

10,000,000

13-Jul-05]

10,060,000
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SWITCHED INTO :
Number of |Redempticn
Fund Name Folio Number | initial Investment | initial Date NAV Units JAmount [Rs.}
3,887,418
Reliance Banking Fund 4088472135 5,000.000.00f  23-Jan-04) 64.47] 77.555.45
3,868,495
Rellance Vision Fund-Retali 4089472135] 5,000,000.001  23-Jan-08{ 253.92 18.691.24;

Again Reliance Banking Fund Switched into :

Number of |Redemption
Fund Name Folic Number] Initial Investment | Inltial Date] MAV Units Amount (Rs.)
Reliance Growth Fund 4089472135 3887418 2a-Merpg 3123 12,446.81 3,580,1

Again Reliance Growth Fund switched into :

Number of
Fund Name Falio Number! Initlal investment | Initial Date NAV Units
Reliance Liquid Pius Fend Reg (WD) 4089472138| 3590.136] _03ui-08| 1904102 5595 469
Reliance Vislon Fund-Retail Switched into :
L Number of | Rademption
Fund Neme Folio Number finitial Investment | Initial Date] NAV Units Amount {Rs.) |
Rellance Diversifiad Power 4089472135 3,868,495 24-Mmarcs] 595678  g4.947 04 3.283,430)

Again Reliance Diversified Power SWitched into :

Rumber of
Fund Name Folio Number] Initial Investment | Initial Date; NAV Units
Reliance Liquid Plus Fund Reg (WD) 40894721 3283430]  03ul0g| 100410271 3575014

{8) Reliance Fixed Tenor Fund Plan B (G) redecemed for Rs. 23,19,7600 on 07-Apr-
2008 and transferred to Investment Division ICICI Bank Account.

(9) Fidelity Equity Fund including Dividend Units switched : g

FROM: .
Number of Redaniption

Fund Name Folfo Number{initial Inveatment | Initfal Datej NAV Units Amount (Rs.)

Fidelity Equity Fund(DR} 06338/45 5,000,000] _16-May-05 1023 48899755 10.156.043

Fidesity Equity Fund{OR) (Div Unit} $8338/46] 977,895 23.Marpg| 1582 85,108.52
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SWITCHED INTO:
Number of
Fund Name Folio Number | initlal Investment | Initial Date NAV Units
Fidelity Liquid Plus Fund Institutional
D) 96336/46] 16,158,043.00]  07-Jul-08] 10.0168  1.014,100.65
(10}  Franklin India Prima Fund (G) switched:
FROM: -
| Number of [Redemption
Fund Name Folio Number linitial investment | Initlai Date| NAV Units JAmount (Rs.)
Franklin India Prima Fund (G) 0389901487297} 2,004 31 20-0ct0 19177 13206.44] 2,203,722
SWITCHED INTO:
Number of
Fund Name Folio Number | Initial Investment | initlat Date NAV Units
[Templeton India Treasury Management
Fund (WD) 0429901467297 2,203,722.00 08-Jul-08] 1245.1347] 1,769.87
(11) DSP ML Opportunities Fund (G) Switched :
FROM:
Number of ﬁé&éﬁsﬁlion
Fund Name Folio Number [initial Investment | initlal Date NAV Units mount (Rs.)
DSP ML Gpporumities Fund (G) 263938/94 4,011, 28-Oct-08] 32.42 1237282 6.402971 |
SWITCHED INTO;
Number of
Fund Name Folic Number | Initlal Investment | Initial Date NAV nits
DSP ML Liguid Plus Regular Plan (WD) 263938/94 8,402,971 03Jurosl 1000800 5397485
(12) HDFC Equity Fund {G) switched :
FROM:
Number of | Redemption
Fund Name Folio Number initial Investment | Initial Date; NAV Units Amount {Rs.}
HDFC Equity Fund (G) 2339709/84 4007988 19.0ct08] 902 4430066 6142875
SWITCHED INTO: ; O"'\J;
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!F Number of f
und Nams Fotlo Number | Initial Investment | initial Date NAV Units
HDFC Cash Management Fund Savings
Plus Retail (WD) 233970! 6,142,875  03-Juk0B] 10,020 513,018.57
(13)  The following are Holding are holding as on 13-12-2008.
S.NO Fund Name Foiio Number Initial invesment Initiat Date NAV Number of
Units
11 HDFC Multiple Yisld fund{G} 265726/65 11,536,267.00 | 31-05-2005 10.86 1,061,997.506
2 | FT Lite Stage FOF 50's Plan(G] 1890009306592 13,423,295.00 | 31-05-2005 11.04 1,215,724,36
3 | Pru-ICIC! Short Term Plan(@) = - 202198/44 1‘7.40‘9:.38.00 23-06-2005 12.78 136,274.798
4 } Reiiance Short Term Plan{G} ACBB472135 1,756,274.00 § 13-07-2005 11.7 150,061,448 |
IDFC (Stahdard Chartered) Arbitrage
5 | Fund Plan B - Dividand B800356/40 27,000,000.0Q 21-09-2007 10.2585 2.631,953.80
JM Arbitrage Advantage Fund —
& | Dividend Plan 7095048026 30,000,000.00 | 20-08-2007 10.3651 288597512
RELIANCE LIQUID PLUS FUND REG
7 40862396506 7,054,872.00 | 24-03-2008 1002,7037 7.035.85
RELIANCE LIQUID PLUS FUND REG -
B W 40862308384 8,831,256 .56 | 24-03-2008 1002.7037 6,613.38
DSP BR LiQ PLUS REGULAR PLAN
1163186/17 7,024.604.00 | 24-03-2008 1001.4433 . 7.014.48
IGICI PRUDENYIAL FLEXIBLE
10 { INCOME PLAN (V) 306600122 7,839,335.64 | 24-03-2008 10.5578 742,516.02
HOFC CASH MGT FUND SAVING
11 | PLUS RETAIL (W) 4338284/26 3425153.94 | 24-03-2008 10.03 341,450.92
OSP BR LIQ PLUS REGULAR PLAN
12 | A 263058/94 6.402.571.00 | 03-07-2008 1000.8 ._5,397.85
13 | Figelity Liguid Plus Fund Inatl (W) 86338/46 10,158,043.00 | 07-07-2008 | 100168 10.14,100,65
HOFC CASH MGT FUND SAVING
14 | PLUS RETAIL (W) 2339700/84 6,142,875.00 | 03-07-2008 10.0207 613,018.57
ICICI PRUDENTIAL FLEXIBLE )
15_| INCOME PLAN (W) 202198/44 3,101,927.00 | 03.07-2008 10.547 284, 105.19
ICICI PRUDENTIAL FLEXIBLE
16 | INCOME PLAN 202198/44 3,740,002.00 | 03-07-2008 10.547 354.611,92
RELIANCE LIQUID PLUS FUND REG
17 . 4089472138 3283430.00 | 03-07-2008 | 1004.1027 3270.01
RELIANCE LIQUID PLUS FUND REG
18 4089472135 3590136.00 | 03-07-2008 1004.1027 3575.47
TEMPLETON INDIA TREASURY .
18 | MGTW) 0428001457297 220372200 | 09-07-2008 1245.1347 1769.87
F
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Dated this the 03™ October, 2008
(By order of the Court) K Depu}y Registrar (Co)
by ?‘ﬁ
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