PRAVEEN & MADAN
CHARTERED ACCOUNTANTS

The Board of Directors May 31, 2022
Ador Fontech Limited

Belview 7

Haudin Road

Bengaluru 560042

Karnataka

We, the Statutory auditors of Ador Fontech Limited (hereinafter referred to as “the Company”), have
examined Clause 15 (Refer Appendix I) of the Draft Scheme of Amalgamation (Merger by
Absorption) of Ador Fontech Limited (“Transferor Company”) with Ador Welding Limited
(“Transferee Company) and their respective shareholders (“the Scheme”) under provisions of SEBI
Circular, Section 230 to 232 and other applicable provisions of the Companies Act 2013 (“the Act”)
and Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 (“the Rules™)with
reference to its compliance with the applicable Indian Accounting Standards notified under section
133 of the Act and Other Generally Accepted Accounting Principles.

The responsibility for the preparation of the Draft Scheme and its compliance with the relevant laws
and Regulations, including the applicable Indian Accounting Standards as aforesaid, is that of the
Board of Directors of the Companies involved. Our responsibility is only to examine and report
whether the Draft Scheme complies with the applicable Indian Accounting Standards and Other
Generally Accepted Accounting Principles. Nothing contained in this Certificate, nor anything said
or done in the course of, or in connection with the services that are subject to this Certificate, will
extend any duty of care that we may have in our capacity of the Statutory Auditors of any financial
statements of the Company. We carried out our examination in accordance with the Guidance Note
on Audit Reports and Certificates for Special Purposes, issued by the Institute of Chartered
Accountants of India.

Based on our examination and according to the information and explanations given to us, along with
the representations provided to us by the management, the Company shall be amalgamated with Ador
Welding Limited with effect from the appointed date and shall stand dissolved without the process
of winding up in terms of clause 15 of the Scheme. Accordingly we understand that no accounting
treatment shall be required in the books of accounts of the Company pursuant to the Scheme
becoming effective.

This Certificate is issued at the request of the Ador Fontech Limited pursuant to the requirements of
circulars issued under SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015
for onward submission to the BSE Limited. This Certificate should not be used for any other purpose
without our prior written consent.

For Praveen & Madan
Chartered Accountants

b A

Praveén Kumar N

Partner (Membership No.: 225884)
Firm Registration No.: 011350S
UDIN: 22225884 AKAHQP7218

No. 237, 2nd Cross, Cambridge Layout, Halasuru, Bengaluru - 560 008. Ph : +91 73383 12384 e-mail : info@pmca.co.in
Website : www.pmca.co.in
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The Board of Directors wimlker Chandiok & Co LLP
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Independent auditor’s certificate on the proposed accounting treatment included in the draft scheme
of arrangement pursuant to SEBI circular no. CFD/DILFCIRZ2017/21 dated 10 March 2017, as
amended from time to time (‘the SEBI circular’), and sections 230 to 232 and other applicable
provisions of the Companies Act, 2013, and the Companies (Compromises, Arrangements and
Amalgamations) Rules, 2016

1. This certificate is issued in accordance with the terms of our engagement letter dated 01 June 2022
with Ador Welding Limited {'the Company' or 'the Transferee Company'.

2. We, the statutory aoditors of the Company, have examined the proposed accourting trestment
specified in Clause 13 of the draft scheme of arranogement hetween the Company and Adaor Fontech
Limited the Transferor Company and their respective shareholders and creditars thereinafter
referred to as the 'Draft Scheme’ as approved by the Board of Directors in their meeting held on
31 May 2022, interms of the provisions of the SEBI circular, Sections 230 to 232 and other applicable
provisions of the Companies Act, 2013 ('the Act) and other applicahle provisions of the Companies
Act, 2013 (the Actd read with sub rule (30 of rule 25 and sub rale (3 of rule 6 of the Companies
(Compromises, Arrangements and Amalgamations) Rules, 2016 {the rules’ with reference to its
compliance with the accounting standards prescribed under section 133 of the Act, read with relev art
rules issued thereunder (the ‘applicable accounting standardsh and other generally  accepted
accounting principles in India. A cerified true copy of the Draft Scheme, with the proposed accounting
treatment specified in Clause 13 of the Draft Scheme, as attached herewith in Appendix |, has been
attached and stamped by us for identification purpose anly.

Management’s Responsibility

3. The respaonsihility far the preparation of the Draft Scheme, and its compliance with the relevant laws
and regulations, including the applicable accounting standards and other generally  accepted
accounting principles in India, is that of the management’ Board of directors of the companies involyved.
This responsibility includes the design, implementation and maintenance of internal contral relevant to
the preparation of the Draft Scheme and applyving an appropriate basis of preparation; and making
estimates that are reasonable inthe circumstanc es.
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AdorWelding Limited
Independent auditor's certificate on the proposed accounting treastment included in the draft scheme of
amangement pursuant to SEBI circular no. CFDVDILI/CIRZ2 017721 dated 10 March 2017, as amended from time to

time (“the SE Bl circular’), and section=s 230 to 232 and other applicable provisions of the Companies Act, 2013,
and the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016

4,

The Managerment is also responsible for ensuring that the Company complies with the requirements of
the Actand the rules, SEBI (Listing Ohlinations and Disclosure Requirements) Regulations, 2014, and
the SEBI circular, and the applicable accounting standards, in relation to the Draft Scheme, and for
providing all relevant information to the relevant Mational Company Law Tribunal, the SEBI, and the
BSE Limited, and the Mational Stock Exchange of Ihdia Limited hereinafter referred to as 'the stock
exchanges”.

Auditor’'s Responsibility

5,

FPursuant to the requirements of the relevant laws and regulations, it is our responsibility to provide a
reasonable assurance as towhether the proposed accounting treatment specified in Clause 13 of the
Draft Scheme complies with the SEBI (Listing O hlinations and Disclosure Reguirements) Regulations,
20145 {as amended), the SEBI circular, and the applicable accounting standards and other generally
accepted accounting principles.

We conducted our examination in accordance with the Guidance Mote on Reports or Cerificates for
Special Purposes (Revised 2016% {the Guidance Mote issued by the Instiute of Chartered
Accountants of India {'the ICAI%. The Guidance Mate reguires that we comply with the ethical
requirements of the Code of Ethics issued by the [CAL

We have complied with the relevant applicable requirements of the Standard on Quality Control (52C)
1, Guality Control for Firms that Perform Audits and Reviews of Historical Financial Information, and
Other Assurance and Related Services Engagements, issued by the [CAL

Opinion

g.

Bazed on ouwr examination as above and according to the information and explanations given to us,
along with the representations provided by the management, in our opinion, the proposed accounting
treatment specified in clause 13 of the Draft Scheme, attached herewith and stamped by os for
identification anly, is in compliance with the SEBI (Listing Obligations and Disclosure Reguirements)
Regulations, 2015 {as amended), the SEBI circular, and the applicable accounting standards and other
generally accepted accounting principles in India.

Restriction on use

g,

Car weork was perfarmed saolely to assist wou in meeting your responsibilities in relation to wour
compliance with the requirements of the provisions of the SEBI (Listing Obligations and Disclosure
Reguirements) Regulations, 2015 (as amended), the SEBI circular, Sections 230 to 232 and other
applicahle provisions of the Act ! read with the rules, for amward submission along with the Draft Scheme
tothe SEBI, the stock exchanges, and} the relevant Mational Company Law Tribunal. Qur abligations
in respect of this cedificate are entirely separate from, and our responsibility and liability is in 0o way
changed by, any other role we may have as statutory auditors of the Company or othiermdse. Mothing in
this cerificate, nor anything said or done inthe course of or in connection with the servic es that are the
subject of this cerificate, will extend any duty of care we may have in our capacity as statutory auditors
of the Company.

Fage 2 of 3

Cherkered Soconind ke rChasdiok ZCoLLP k egkiered

WEh imfed [BDIHy with ke vtication

CHiceain Bengoluy, Chendgerh, Cheme, Cungrem, Hydembed, Kochi, Klkark, Mumbei, Mew Db, Mk end Fune Amber ASC20ES and bk B regEtrd

offte at L4, Conran gt Clreas , Oner
Corck, New Delhl, 110001, hadB



AdorWelding Limited

Independent auditor's certificate on the proposed accounting treastment included in the draft scheme of
amangement pursuant to SEBI circular no. CFDVDILI/CIRZ2 017721 dated 10 March 2017, as amended from time to
time (“the SE Bl circular’), and section=s 230 to 232 and other applicable provisions of the Companies Act, 2013,
and the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016

10. This certificate iz issued at the request of the Company's management for omweard submission along
with the Draft Scheme to the SEBI, the stock exchanges, and the relevant Mational Company Law
Tribunal, Accordinoly, this certificate may not be sutable for any other purpose, and should not bhe
used, referred to or distributed for any other purpose or to amy other party without our prior written
consent. Accordingly, we do not accept or assume any liability or any duty of care or far any other
purpose ar to any other party towhom it is shown or into whose hands it may come without our prior
consent in writing.

ForWalker Chandiok & Co LLP
Chartered Accountants
Firm Registration Mo 00107&RME0001 3

KHUSHROO 58y
Date: 2002 06,10

B PANTHA 17 0656 +06" 30

Khushroo B. Panthaky

Fartner

il embership Mo 042423

UDIN: 22042423AKREMAG G164

Flace: Mumbai
Date: 10 Jdune 20272
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SCHEWIE OF AMALGAMATICN (MERGER BY ABSORPTION)

oF

ADOR FONTECH LIMITED
{"TRANSFEROR COMPANY” QR “ADFL")

WITH

ADCR WELDING LIMITED
("TRANSFEREE COMPANY" GR "AWV/L")

AND

THEIR RESPECTIVE SHAREHOLDERS

{Under the provisions of Section 230 to 232 of the Campanles Act, 2013}




1)

PREANMEBLE AND BACKGROLUND

1,

Thiz 5cheme of Amalgamation (hereinafter referred to as "the Scheme” o “thls

Sehemea”| is presented pursuant to the provisions of Section 23210 232 and alher

applicable provislons, IF any, of the Companies Act, 2003 ("the Act”) ard the rules

made thereunder (to the extent applicable) for the amalgamation of Ador

Fentech Limited with Ador Welding limited, This Scheme (as defined hereinafter)

also provides for various ather matters consequential to, or otherwise integralky

cennected with the above, az more speciiically stated hersinafter,

rhe brief hackground of various entities are as follows;

A)

B}

Ador Fontech Limited, ["Transferar Company™ or “ADFL") is 8 Listed Publle
Limited Company, incorporated under the provisions of the Companies Adt,
1956, under CIN L31909KA19T4PLCO20010 and having its registered office
at Belview, 7 Haudin Road, Bengaluru-500042, Karpataka, Indiz. The
Transferor Compeny was incorporated on 2279 August 1974 as a Private
Lmited Company under the name and style of Cosmics Electronics &
Ancillaries Private Limited. Subsequently changed its name 1o Cosmics
General Engineering Private Limited and a fresh Incorporation certificate
was issued consequently upan the charge of name fssued by the Registrar
of Companlies, Mumbai on 07 Decembear 1474, Subseguently, the name of
the Trarsferor Company was charged to Cosmids Fontech Limited and a
fresh Incorporation certificale was issued consequently upon the change of
name by the Registrar of Companies, Mumbal an 219 Octcber, :[983.
Subsequently, the name of the Transfaror Company was changed to “Ader
Fontech Limited” and a fresn incorporation certificate was (ssued
eansequently upan the change of name by the Ragistrar of Companies,
Bangalore on 11" September, 1996. The equity shares of Transferar
Company are listed on BSE Limited. JB Advani & Company Private Lmited
and Promoters together hold 39.23% In the Transferor Campany. The
Transferar Company |5 engaged In the business of ‘Life enhancernent of
Industrial Components’ which inter-alia includes providing products,
services and selutions for reclamation, repairs and maintenance,

Ador Welding Limited, {"Transferce Company” or "AWL") iz a Listed Public

Limited Company incorporated under the provisians of the ndlan Companies

Ack VI of 1813, under CIN LY0IOCKHI95IPLCOOBEAY and having its




Iy

registered office at Ador Housa, 6. ¥, Dubash Marg, Fort, Mumbai- 400001-
16, Maharashtra, India. The Transferee Company was Incorporated or 22 nd
Dctober 1951 as a Frivate Limited Campany under the name ard style of LB
advanl-Oerlikon Electrodes Private Limited. Subsequenthy it changed its
name to “Advani-Cerlikon Private Limlted’ and a fresh ncorporalion
cortificate waos issucd conscguently upan the thange of name by the
Regiztrar of Companies, Mumbal on 27" Novembar 1968, Thereafter, the
name was changad ta Advani - Oerlikon Limited and than to ‘Ador Welding
Lirted’ and a fresh certificate of incorporation was issued on 09" September
2003, by the Registrar of Companles, Maharashtra, Mumbai, The eguity
shares of Transferee Company are listed on BSE Limited and National Stock
Exchange of India Limited {*MSE Limited”]. J& Agvant & Company Private
Limited and Promoters together hold 56.50% in the Transferee Camp ar',,rl. The
Transferes Company is engaped in the business of manufacturing & selling of
various products such as welding 2nd cutting equipment, CHMC machines,
welding automation pradicts as well as welding accessories. The Transferea

Company is also engaged in the busthess of Flares & Process Equipment.

RATIOMALE AND PURPOSE OF THE SCHEME

The Transferor Company and the Trarsferee Company are engaged in similar lines of

bus ness and complement each other. With an intent to expand the business and

achieve larger product portfolio, sconomies of scale, efficlency, optlmization of

luglstics and distrlaution network and other related econamies by conselidating the

business cperations, the Board of Directors of the Tronsferor Company and tha

Transferae Company proposed ta consalidate the huslress of the Transferar Company

with the Transferee Company., The propesed amatgamation of the Transferor

Company with the Transferee Company would, frrer alie, have the following benefits:

1.

[R5

Enable the consolidation of the Welding buslness of the Transtercr Companyt with
the Transferee Company to create one of the largest welding and cutting product
manufacturer and refurblshment player in the industry, I
Creatlon of a combined entity, hosting all producs onder the Transferee
Corpany, thereby resulting v diversified pontfolic of products, sconamles of
scale, aperctional rat onalization, efficiency of managamant, broader and deeper
market presence and maximizing value for the shareholdars.

Greater synergizs hetween huginesses and optimum use of manufactyring
facilities, marketing strength, R & D facilities, optimized production, strezmlining

of supply chains, enhancing customer delight, brand strengthening and




1)

certificatiors resulting 'n produckldty gains, thereby maximizing value for the
sharehalders.

4. Enable greater arcess to different market segments in conduct of its business and
additicn of new products in the portfallo wow o imprave the compertitive position
of the combined entity,

5. Optimurr use of intrastriecture and organizational officiency by pnn:llin; of
financial, manageral, and techrical resources, porsonnel, capabditles, skills,
experlise and tecinologies of the Transferor Companry and the Transferee
Company, thereby significantly contributing to the futu-e growth and maximlzing
shareholder value,

6. Better financial leverags, resulting in greater efficiency in cash and debt
management and sccess to cash fiow generated by the combined business, which
can be depleyed maore sfficiently to realize higher profits/margins for the
combined entity,

7. Improved crganizational capability and leadershia, arising from the pooling of
nuwman capitzl, wha have the diverse skills, talent and wast experience, to
cornpete successfully in an increasingly compalitive industry,

8. Cost savings because of standardization and simplification of business pm-:&:sses.
eliminatlon of duplication and ratlonalizatlon of adminlstrative expenses.

9. Reduction in regulatery and legal compliances and avaldance of multiple records
keaping.

10, Strengthening zhility tc face increasing competitlve, regulatery, envirohmental
and glabal risks, thareby resulting in sustainable and profitable long-term growth

for the combined entity.

In view af the afaresald, It 15 proposed to amalgamate the antire undartaking and
business of the Transferor Company with the Transferee Company. Accordingly, this
Scheme of Amalgamation Is formulated for the transfer and vesting of the entire
undertaking and business of the Transferor Company within and Into the Transferee
Cormpany, pursuant to the provisions of Sectlons 230 to 232 and other relevant

provisians of the Act.

Furthar, under the Schema, there |5 no m"run pement proposed to be entered into with
the creditors, cither secured and / ar unsecured creditors of the Trangferor Company
and / or the Transferee Company. Mo compromise is offered under this Schemea to any
af the creditors of the Trarsferor Company and f or the Transferee Company. The

liability towards the creditors o the Transferor Company and / or the Transferse




V)

11,

12,

1.3,

14,

Company, under the Scheme, is neither being reduced nar being extiaguishad, but shall
be assumed and discharged by the Transferee Company in its crdinary course of

business.

PARTS OF THE SCHEMIE

The Scheme is divided Into followlng parts:

*  Part | — Deals wth the definitions of the terms used in this Scheme, detalls of
share eapltal of the Companies, and Date of Cperation of thls Schere
*  Part (- Deals with the amalgamation of the Transteror Company with the

Transferee Company.

© Part - Deals wilh general clauses, terms ard concitions, applicable (o the
Scheme.
PART =1

Definitians, Share Capltal and Date of Operatlon of the Schama

DEFINITIONS
In this Scherme, unless repugnant to the meaning or context thereof, the following

expresslons shall hava the followlng rmeanings:

"ACt” or "the Act" means the Companies Act, 2013 and shall include any statutory
modifications, re-enactment, or amendments theraof for the time being in force, and

the rules and regulat'ons made thersunder;

“applicable Law(s)” means any sitstue, notflcation, bye laws, rules, regulations,
guldellnes, clreulars or common law, policy, code, directives, ordinance, schemes,
notlces, orders, or instructions enacted or issusd o sanctloned by any Appropriate
Authority including any modification ar re-enactment thereof, for the time being in

force;

“appolnted Date” means 01% April 2022, or such other date, as may be fised or
appraved by Han'ble Matienal Company Law Tribunal or such nther competent

authority / &ppropriate Avthority;

"Appropriate Authority" means any natlenal, state, provincial, local or similar
govarnmental, statutory, regulatory, administrative aathorlty, agency, commission,

departmantal or public body or authority, board, branch, tribunal ar court or other
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16.

1.7,

1.3,

14,

1.10.

antity authorized to maka faws, rules, regulations, standards, requirements,
procedures or to pass directions or orders, 'noeach case having tha force of law, arany
non-governmantal regulatory or administratlve authority, body or cther organization,
to the extent that the rules, regulations and standards, requirements, procedures or
orders of such authority, body or other organization have the torce of law, orany stock
exchange of India o° of any other country including the Registrar of Companlas,
Regional Director, Official Ligutdator, Securltles and Exchanpe Board ol Indi, Metional
Company Law Tribunal and such other sectoral regulators or authorities, as may be

applicable;

"Board of Directors" or "Board" shall mean the Board of Directors of the Transfercr
Company or the Trapsforee Comaany, 05 the ease may be or any committos theroof
duly constitutad, or any other persen duly authorized by the Baard fo the purpose of

this Srheme;

¥Effactive Date” maant the [ast of the dates an which the authentlcaked copies or
certified copies of the Ordar nf NCLTs under Sectinns 7230 to 337 of the Act sancHaning
the Scheme s filad with Registrar of Companies by <he Transferor Company and the
Transferee Comaany. References In this Scheme to the date of “coming into effect of
the Scheme” or "upon the Scheme becoming effective”, ar “effectiveness of the

Scherme™ and ather similar expressions shall mezn the Effective Date;

T Act” means the Income-tax Act, 1961, of India, Including any statdtory

modifications, re-enactiments, or ameadments thereof for the time being In faree;

"NCLT' or "the Tribunal® means the Mational Comaany Law Tribunal, Bench at
Bangaluru and Mumbal in relation to the T-ansferor Company and the Transferee

Company, respectivey.

“Mew Shares" shall mean the shares of the Transierea Company, to be issued to the

sharehalders of the Transferor Company, in ancordance with Clause 1201,

“Parties” / "Companies” shall mean collectively the Transfercr Company aned the

Transferee Campany and “Party” / "Company” shall mzan each of thern, Individually;

“Record Date" means such date, as may be mutually flved by the Beard of Directors of
the Transferor Company and the Transfaraa Company far the purpose of rackoning
mames of Equity Sharchalders of the Transferor Company, who shall he entitled to

receive shares of the Transferee Company, ugon coming |nte effect of this Scheme;
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Li4,

E15.

116

117,

115

114

“Registrar of Companies” means the Begistrar of Companies in Mumbai and

Bangalun;

"Sehama" cr “the Schara" ar “this Schame” or "Scherme of Mergar by Absorption' or
"Srheme of Amalgarnation” means this Scheme of Amalgamation, in its present form,
submitted to the NCLT or with any medification{s) made under Clause 23 of this Scheme

arwith such ather modifications/2mendments as the NCLT may direct;

“SEBI” means the Securities Exchange Board of Indiz established under the Securities

and Exchange Board of Indla Act, 1592,

"SEBI Circulars” mean the circulars issued by Securities and Exchange Board o India
in relation to the amalgamatlors and arrzngements carried cut under the Act and shall
inter-afia refer to SEBI Sircular Mo, CRIYDILZ/CIRS2017/21 dated March 10, 2017 or
SEB| Master Circclar Mo. SEBIHO/CFD/DILL/CIR/F/2021/0000000665 dated .23rd
Movember 2021, SEBI Clrcular dated 39 january, 2022 and 1% February, 2022, as

amended from time to Zime.

“Stock Exchange” means the stock exchange, where the eguity shares of the
Transferur Company and the Transferee Company are listed and admitted to trading,
viz, BSZ Limited for Transferar Compaiy and Transfaree Company and MNSE Limited for

Transfzrae Caompany;

Tax Laws™ mean IT Act, Customs Ast, 1962, Central Excisc Act, 1944, Value Added Tax
fict, applicable ta any state In which the Transfarcr Compary and / or the Transferes
Cormpany operate, Central Sales Tax &ct, 1956, any ather Stala Sales Tax /Value Added
Tas laws, or Servics Tax, Goods and Service Tax or ather applicable laws/ rezulations

dealing with taxes/ duties/ tevies/ftess,

“Transferee Company” or "AWLY means Ador Welding Limited having CIN
L70100MH19517 LC00RE4T and registered office at Adar House, 6. K, Dubash Marg,
Fart, Mumhbal- A00001-16, pMaharashtra, India.

“Transteror Company” or “ADFL" means Ador Fontech Limited having CIN

L315909KATY APLO020010 and registered office at Behvew, ¥ Haudin Road, Bengaluru

—5EQ042, Kamataka, India.




1.20.

"Undertaking” means and includes all the assets. properties, liabilizies and the

undartakings) and entire busineszis} of the Transferor Company, of whatsoever

natura ard kind and wherever situated, an a gaing concern basis, which shall includa,

without Bmitation the following:

iii.

V.

all the assets and propertles (whether movable or immovable, tangible or
intangible, real er personal, In possession or reverslon, torporedl or incorporeal,
present, future or contingent of whatseever natura, whether or not appearing In
the boaks of accounts) of the Transferor Company. including, without Imitation,
shads, sodowns, warenouses, offices, plant and machineries, equipment,
interests, capital work-in progress, rolling stocks, installatlons, apaliances, toaols,
accessories, freeholds, leasehold or any other title, interests or right in such
immovable assets, bulldings and structures, offices, residential anc other
pramises, furnlture, fixtures, off ce equipment, computers and all stocks;

all current assets includic g invento-ies, sundry deblors, recelvables, cash and bank
aczounts [|ncluding bank balances), fired cepasits, loanz and advances, actlonable
claims, bills of exchanges and debit notes of tha Transfernr Company;

all investments (Inchiding shares, serips, stocks, bands, debentures, debenture
stnck, Lntss of mutual funds, overseas investments 2nd other securities), including
dividends declared or Interast accrued therean of the Transferor Company;

all rights or benefits, benefits of any deposit, receivables, claims agalnst any
vendar or advarces o deposits paid by or deemed t¢ have been pald by'the
Transferor Company, finencial o assets, benefit of any bank guarantees,
performance puarantees anc letters of credit, hire purchase contracts, lending
contracts, rehts and benefits under amy agreemant, benefits of any security
arrangements or under any guarantes, reversions, powers, tenancies in refation
to the afflee and / ar residentizl propertles for the employess or other persons,
vehicles, guest houses, godowns, share of any joint assets and other facllitles;

all rights to use and avail of telephones, tzlexes, facsimile, emall, internat, leasco
line connections and installations, utliities, electricity 2nd other services, reservas,
provisions, tunds, benefits of assets or propertie: or cther Interests Feld in trusls,
registrations, contracts, engage ments, arrangement of all kinds, privileges and all
other rights, easements, liberties and advantages of whatsoever nature and
wheresoever situated belonging to or in the cwnership, pewer or possession =l
in the control of ar vestad in or granted In favor of or enjoyed by the Transferor
Carmpany or in connection with ar relating to the said Transferor Corpany and all

other interests of whatsoever nature belonging to or In the ownership, power,
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Wi

wili.

possassion ar the contral of or vested e or grantad in faver of or held for the
henafit of or enjoyed by the Transferor Comparny;

al parmissions, approva.s, consents, subsidies, privileges, Tncame tax benefits and
eremptions, accumulated tax losses, unabsorbed depreciatlon, minimum
alternate tax credits, indirect zax benefits and exemptions, all other rights, nenefits
and liabilities related thereto includirg lcenses, poswers and facilities of every kind,
nature and description, whatsoever, provistons ard beneflts of all agreements,
contracts and arrangements and all other interests in connection with or relating
te the Transferor Company; !

all licenses {including but not limited te lieenzas granted by ary government,
statutory or regulatory bodies for the purpose of carrying on the business or in
connaction therewith), appravals, autharizatlons, parmlssiens Including muricipal
permissions, consents, reglstrations including import registrations, certifications,
no objection certificates, guotas ircluding impart quotas, rights, permits including
import permits, exemptions, subsidies, tax deferrals, credits (including L'enlwat
Cradits, sales tax credits, Good and Sepvice Tax credits and Income tax credils),
privileges, advantages and all other rights and fzcilitios of every kind, nature and
description, whatsaever, of the Transferar Company;

all agrecments, contracts, arrangaments, understandings, engagements, deads
and instruments including lease [ license agraements, tenancy rights, equipmeant
purchase agreements, master service agrzements, loan llcense agreemants, third
party manufacturing agreements and other agreements with the customers,
purchase and other agreements / contracts with the supplier / manufacturer of
goads [ servios providers and all rights, title, interests, claims and benefits there
under of the Transferor Campany;

all apglication manies, advance monies, earnest Menles and Jor sacurity depdslts
pald or deemed to have been paid and payments against other entitlements of the
Transferer Company;

all debts, borrowings, obligations, duties and llabilities, both present and future,
whether provided for or not in the books of accounts or disclosed in the balance
sheet of the Transferar Company, whethar saeured or unsecured, all guaramlep..q,
assurancas, commitments and obligations of any kind, nature or descriptior,
whether fixed, corzingent or absolute, asserted or un-asserled, maluned or un-
matured, liquidated or undiquidated, accrued or nut aceruesd, known or unknown,
dueor to become due, whenaver or howewver arlsing {Incuding, without limitation,

whether arising out of any contract or tort based on negligence or strict liabllity)

partaining to the Transfaror Company;
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all Intellectual proparty rights, registrations, trademarks, trade names, sorvico
marks, copyrights, patents, designs. goodwill domain rames  including
applications for tredemarks, trade names, service marks, copyrights, paténts,
designs and domain names, used by or helc for use by the Transferar Company,
whether or not recorded In the books of accourts of the Trznsferor Campzany, and
other Intellectual Aghts of any nature, whatsoever {including applications for
registrations of the szme and the right to use such intellectua property rights),
backs, records, flles, papers, enginaering and process informatlan, szltware
lleenses (whether proprietasy or otherwise), drawings, computer programs,
manuals, data, catalogues, guotations, list of present and former customers and
supgliers, other customer infermation, customer credit informaticn, customer
priciag information and all other records and documents, whether in phvsical or
2lzctronic form rzlating to the business activities and operations of the | ransferor
Company, whether used or hald for use by it; and !

any and all permanent employees, who gre on the payroll of the Transferar
Company, employess,personnel engaged on contract basis and contract labaurers
and interns/trainees, engaged by the Transferar Company, at its respective offices,
ar otherwise, and any other emplovees/persornel and contract labourers and

internsftrainess hired by the Transferor Coripany.

In this Scheme, uniass the contéxt atherwlse ragquires:

8)
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k)

Wards denoting the slngular shall include the plural and vice versa;

Headings and bokd typefaces are only for coven ence and shall be lgnored for the
purpose af interprelalion;

Reference to the word “inzlude” or "including” shall be construsd without
lienitation;

A reference to & dause, secticn or part Is, uness indicated to the contrary, a
reference to a clause, sectlon or part of this Scheme;

Unless othenwise defined, the reference to the word “days” shall mean cslendar
days;

Reference to adocument includ es anamendment or supplement to, or replace et
or novation of that document;

words) and espression(s) elsewhere defined in the Scheme shall have the
fnzaining(s} respectively ascribed to them; and

Alltarms and words used but nat deflnad In this Scheme shall, unless repugnant ar
contrary to tha context or meaning therenf, have the same mesning ascribed to

them under the Act and ather Applicabie Laws.
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4.2,

DATE OF TAKING EFFECT AND OPERATIVE DATE
The Scheme set out herein in its present form or with any modificationis) approved or
imposed or directed by the NCLT or in terms of this Scheme shall take effect from the

Appointed Date but shall be operative from the Effective Date,

SHARE CAPITAL OF PARTIES

The chare capital of Transferor Company as on 317 March 2022, 15 as fallows:

Particulars Amount (INR}
Authorized Capital

5,00,00,000 Equity Shares of Bs. 2 each 10,00,00,000
Total 10,00,00,000
Issued, Subscribed & raid-up Capital

3,50,00,000 Eyuily Shares of s 2 each 7,00,00,000
Total 7,00,00,000

Subsequent 10 317 March 2022 and up o the date of appm'n:al of the Scheme by the
Board of Directars of Transferor Company, there has bean no change inthe authorlzed,
issued, subscribed and paid-up equity share capital of the Transferor Cnmpany. The

aquity shares of the Transferor Company are listed on BSE Limited.

The share capital of Transteree Company, as on 31%* March 2002 is a5 follows:

Partailars Amourt ()|
Authorized Cap[t-al

3,00,00,000 Equity Shares of Rs. 10 each 30,00,00,000
[ Tatal 20,00,00,000 |

Issued, Subserlbed and Paid-up Capital

1,35,08,467 Equity Shares of Rs. 10 each 13,59,34,670
Tatal 13,59,34,670

Subsequent to 31st March 2022 and up to the date of approval of the Scheme by the
Board of Directars of the Trarsferee Company, there has been no change in the
authorized, Issued, subscribed and pald-up equity share capital of the Transferee

Company. The equity shares of the Transferee Company are listed on 352 Limited and

an M5E Limiled.
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5.1.

4.

5.3,

PART —1i

Amalgamation of Transferor Company with the Transferee Company

Transfar and Vesting of Undartaking

Upcn approval of this Scheme by the Tribuaal and with offect from the Appointad
Date, all properties, assets, lizhilities and Undertaking(s) of the Transferor Company
shall stand transferred 1o and vested in or deemed to be transferred to and vasted in
the Transferea Company, under the provisians of Section 230 to 232 of the Act and all
olher applicable provisions, if any, of the Act and also In accordance with section 20 16)
of the IT Act, without any furlher deed or act, subject to existing charges or lis

pendens, if any thereon, in favour of banks/Mfinanclal instizutions.

Upon approval of this scheme by the Tribunal and with effect from the Appainted
Date, afl Immavable propertizs of the Transferor Company, whether freshold or
lezsehold, and any documents of Litly, rights, agreements Lo szl agreaments of sale
and easements in relation thereto, shall stand vested in the Trans‘eres Company,
without any act or deed done by the Transferae Company, and withcut any approval
or zcknowledgement of any third party. With effect fram the Appointed Date, the
Transfaree Company shall be entitled to exercise all rights and privileges and be llahla
to pay all taxes 2nd charges and fulfl all abllgatlans, in relation to or applicable 1|:|-5'u ch
immovable properties. The mutation / substitution of the title to such immovable
properties shall be made and duly recorded in the name of the Transleres Campary
by the appropriate authorities pursusnt o the sanctlon of the Scheme by the NCLT
aad i accordance with the terms hereef, The Transferor Company shall take all steps,
as may he necessary, to ensure that lawful, peaceful, and unercumbered sossession,

right, title, interest of its Immavable property 1s given to the Transferee Compaty.

Matwithstanding anything contained in this Scheme, with respect to the immovable
properties In the nature of land and buildings situated In Indiz, whether owned ar
leaged, for the purpose of, inter alia, payment of stamp duty, registrat'on fees arather
similar taxes or fees, if the Transferes Company so decides, the Transferar Company
and Transferee Company, whether before or aftar the Effecthe Date, may avecute
and register ar cause to be executed and registered, separate deeds of corveyance ar
deeds ot assignment of lease, as the case may be, in favaur of the Transferee Company
in respect of such Immovahle properties. Each of the immovable propertles, only for
the purposes ofthe payment of stamp duly, regisbation lfees or other similar taxes or
fees {if required under applicable law], shall be deemed to be conveyed at a ":ralue
determined by the relevant autharitles in aceordance with the applicab.e circle rates.

The transfer of such immowvable proparties shall form 2n integral part of this Schema,
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5.5,

5.6.

7.

Al lease and lizense agreements, If any, entered into by the Trensferor Company with
landiords, cwners, and lessors In connectlon with the use of the assets of the
Undertaldng, togethar with securlty deposht, shall stand autamatically transferrad in
favor of the Trangferee Company or the same terms and condltions, subject to
applicable law, without any further zct, Instrurnents, deed, matter or thing heing
made, done orexecuted, The Transferee Company shall continue to oay rent amounts,
as provided for in such agreament and shall comply with tha othar terms, conditions,
and covenants theareunder and shall alse be entitled to refund of security deposits paid

under such agraement by the Transferor Company.,

Without orejudice to the genarallty of the foregolag, with effect fram the Appointed
Diate, it is expressly provided that @9 respect of such of the assets of the Transferar
Compzny that are mavahble In nature and f ar are otherwise capable of transfer by
manual or constructive delivery and / or endorsement and delivery or novation, the
same shall be deemed to have been so transferred by Transferor Company and shall
become the property of the Transferee Company, in pursuance of the provisions of
section 230 ta 232 of tne Act, without any further acl, instrumen:, deed, matte- or
thing.

I respect of movahles, other than those dealt with in Clauze 5.5 above, Including
sundry debts, recelvables, bllls, credits, loans and advances, if any, whether
receverabile 1n cash or In kind or for value to be received, bank balances, property
development rights, investments, earnest money and depesits with any Gevernmant,
quasl Government, local or ather authority or body ar with any Company or ather
parson, the same shall a1 and fram the Agpointed Date stand transferred to and
vestad in the Trapsferee Company, witheut any notice or ether intimation o the
debtors (although the Transferes Company may, without being obliged, and if it so
dees appropriate, at its sole discretion, give notlce In such form as it may deem fit
and proper, to each person, debtor, or Jeposlitee, &s the case may be, that the said
debt, loan, advance, balance or deposil stands transferred and vested in the

Transferee Company],

Upcn approval of this Scherne by the Tribunal and witk effect from the Appointad
Date, al lahillities relating Lo and comprised in the Undertaking of Trarsferor
Company including all secured and unsecurec debts {whether in Indiar rupees ar
forelgn currency), sundry crediters, liabilities (including contingent liahilities), dities
and obligations and undertasings ofthe Transferor Company of avery kind, nature and
descrintion, whatsoever and hawsoever arising, ralsed or Incurred or utilised for 1ts
bus ness activitles and cperations, shall, stand transforred to and vested Inor deemed

to be transferred to and vested in the Transferee Company under the provisions of
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5.10.

a1l

512,

5.13.

Sactions 230 to 232 of the Act and other applicable provisions, If any, of the Act,

without any farther act, Instrument, deed, matter or thing.

The transfor and vesting, a5 aforesaid, shall be subjoct ko subsisting charges, If any, in

raspect of any assets of the Transferar Company,

PROVIDED always that tha Scheme shall not operate to enlarge the security for ary
loan, depasit or facility availed by the Transferor Conpany and the Trans{‘eme
Company shall not be abliged to create any further or additional security in relation
to subsisting charges, if any, thereaf fter the date of approval of this Schome by the
MCLT or atherwise,

Lpon the Schame becoming effective, all staff, workmzan and employees, as detailed
under Clause 1.200x11) abave ir relation ta the Transferor Company, shall become the
staff, workmen and emplovess of the Transferes Company, without any further act or

deed to se done by the Transfarar Company or the Transferee Company.

Upon approval of the Scheme by the Tribunal, the Transfzree Company shall, if so
required under any law or otherwise, exacute deeds of confirmation or other writings
or arrargement with any party to any contract or arrangement to which the
Transferor Company is a party In erder to give formal effect to the azove provisions,
The Transferee Company shall be deemed Lo Le authorlzed to execute any such
writings, on behalf of the Transferor Company te carry out or perform all such

formalitles ar cornpliances referred to abeve, on part of the Transferor Company.

Pursuant to Lils Scheme becoming effective, the Transferse Company shall be entitled
Lo secure the record of the change in the legal ownership upon the vesting of the
assets of the Transferor Company in accordance with the provisians of Sections 230
to 732 af the Act. The Transferor Company and the Transfaree Company shall be
Jalntly and severally authorized to execute any writings and / or carry out any

Farmalities or compliance in this regard.

All maxes, duties, cess payable by the Transfaror Company including all ar any rnflunds
/Jeredit f claims pertaining to the period pricr to the Appolntad Date shall be treated
as the liakility or refunds / credit / claims, as the case may be, of the Transferes
Companny,

Al the licenses, permits, quotas, approvals, permissians, registrations, Incentives, tax
deforrals and Benefits {Includ ng tax benefits), subsidies, concessions, grants, rights,
palents, claims, leases, tenansy rights, lIberties, special status and other benefits ar
privileges enjaved or conferred vpon or held or availed of by the Transferor Company
znd all rights and benefits that have accrucd of which may accrue to the Transferar

Company, whether before or after the Appointed Date, shall, under the provisions of
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5.15.

Sactlons 230 to 232 of the Ack and all other applicable provisions of the Act, i any,
withaut any further act, instrument or dead, cost ar charge be and stand transferred
te and vestin or be deemed to be transferrad te and vested In and be available to the
Transferee Company, $0 a5 to became, as and from the Appointed Date icenses,
permits, quotas, approvals, parmissions, registrations, incentives, tax deferraly and
benelis (including tax banelils), subsidies, conoessions, prants, rights, claime, leases,
tenzney rights, liherties, special status and othe® benefits or priviieges of ths
Transferee Compary and shall remaln valid, effective and enfereeable on the semo

terms and corditions,

All the Insurance policies reglstered in the name of the Transferer Company, which
are active as on the date of appreval of the Scheme by the Tribunal and which ean be
transferradfasslgned shall, pursuant to the provisions of Soctlon 230 to 232 of the Act,
withaut any Further act, Instrument ar deed, be and stand transferred to and vasted
in and or be deemed to have been trarsferred to and vested in ard se available to the
benafit of the Transferee Company and accordingly, the insurance companies shall
record the name of the Transferes Compary In all the insurance policies registered in
the name of the | ransferor Company, so as to ensare that all the rights and privileges
undzr all such policies available to the Transferor Company and f or to any other
personfdirecton/employee of such Transferor Company, whether in the capacity of
the Pclicy Holder ar Owner or Insured or the Beneficiany, as the case may be, be
avallable tz the benefit of the Transferee Company and / or to any other
personfdirector/emplovee of the Transferse Company, as the case may be, on tha
same terms and conditions, as they were applicable to the Transferor Company
concerned and upon suck transferfassignment, all such polic’es shall be effective in
fzvcur of the Transterse Company, as if instead of the Trensferor Company, the
Transferee Company had been a party or beneficlary thereto. However, for the
insurance pollctes, which do nat permilt such transfer/assignment, the Transferee
Company may maks fresh application|s] to the concerned authority/insurance
Company{ies) on such terms and conditions, as may be prescribad. It is hereby
clarlfied that all the costs and / or expenses and / or premiums, In relation to the
transfer/assignment/of the insurance policies in the name of Transferos Company
shall be borne by the Transferes Company and the Transferor Cempany shall have no

furtaer obligaticns in this regard.

&ll the hrands and traderrarks {including logo and right to use the trademarks] of the
Transferar Company, including reglstered and unreglstered trademarks, along with all
rights of commarela’ nature |acluding attached goodwill, title, irterest, labels and

brand registrations, copyrights, trademarks, and all such cther industrisl and

et
#--‘;_IJIII'M_{'I{':J.T\."\
qq;. S 1‘-'\-:—.'(—.
7 BN

K[ MUMES




5,186

5.13.

5.149.

6.1

G2

intelactual proparty rights of whatseever nature, shall stand transferred to and vest
In and deemed 1o be trznsferred to and vestecd in the Transferee Campany. The
Transfaree Comaany shall take such actians, as may be necessary and permissible tz

get the same ransferred and f or registered in the name of the Transferee Company,

Upon approval of this Scheme by the Tribunal and with effect from the Appa;nted
Date, all existing and future incentives, un-availed credits znd expenditures,
premptions and deducticns, benefit of carfied farward losses and other statutorny
banefits, including in respect of income tax (including MAT credit under the 1T Act),
excise {including Modvat / Canvaz), customs, VAT, sales tax, service lax, GST including
the 1G5T Input tax credit, CGST input tax crédit and 5G5T input tex credit for the
registratiors of the Transferor Company in all the states, to which the Transferor
Company is entitled to, shall be avallable ta and vest in the Transferce Company and

deemad to be available to and vestad in the Trensferee Company.

Tne Transferee Company shall file relevant intimations, for the record of the statutary
autharities signifylng the transfer of the ascets / properties including but not limited
te permissions, approwals, consents, sanctions, ramisslens, special roservations,

incentives, concessinns, and other authorizations of the Transferor Company,

It iz hereby clarified thet all azzete znd liabilitios appearing in the books of account of
the Transferor Company, 35 on the Appointed Date, which are set forth in the closing
balznce sheet of the Transferor Company, as of the opening of business hours on the
Appolnted Date, shall be transferred to the Transferee Company.

The Transferee Company shall, under the provisions of the 5¢heme be deered to ke
authorlzed to execute any such writings, an behalf of the Transfercr Company, to

Implement and carry out 2l formalities and comoliances, i° required, referred to abova.

LEGAL, TAXATION AND OTHER PROCEEDINGS

Lpon coming lite effect of this Schame, all suits, 2ctions and otha- proceodings
including legal and texation procecdings, {including before any statutory or quasi-
judicial authority or Tribunal or Court authoritles, as the case he) by or against the
Transferor Company, pending on the Effective Date, shall oe continued and ¢ or
enforcad by or 2gainst the Transferee Company, as effectually and in the same manner
and to the same extent, as ifthe same had bean instituted by or against the |ransfaree
Company.

If any suit, appeal or other proceading, of whatever nature, by or sgalnstthe Transferor
Company is pending, the sama shzll 1ot abate or be discentinued or In any way be

prejudicially ffectad by reason of or by anything contalned in this Scheme, but the sald
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1.2,

T3

8.1

sult, appeal orather legal praceedings may be continued, prosccuted and enforced by
of agalns: the Transferes Company, as the case may b, in the same mannar and to tha
same extent, as it would or might have been cont nued, prosecuted and enforcec by

or against the Transferor Company, as if this Scherme had not been made.

In case af any litigatian, swits, recovery proceedings, which are 1o be Inltlated or may
be intimated against the Transteror Company, the Transferee Company shall be made
party thereto and any payment and expenses made thereto shall be the liability of the

Transteree Company.

CONTRACTS, DEEDS AND OTHER INSTRUMENTS

Upon caming Into effect of this Scheme and subject to the provisiens of this Schoeme,
all contracts, including contracts for fenancles and licenses, deeds, bonds,
apeagmaents, incentives, banefits, exemations, entitlements, arrangeiments, escrow
arrangaments and other instruments, of whatsoever nature, in relation to the
Transfaror Company, Lo which the Transferor Compeny is a party or o the beneflt of
which the Transferor Company may be ellginle and which are subsistng or having
effect immediately befare the Effective Date, shall be in full force and effect on or
against or In favour, as the caze may be, of the Transferee Company and may be
gnforced as fully and eflfectually as if, instead of the Transfeior Company, the

Transferee Cormpany had been a party a- beneficlary or obligee therate,

The Transferee Company may, al any Ume after coming into effect of this Scheme in
accordance with the provisions herecf, if so required, under any law or otherwise,
exeoute deeds, confirmations or other writings, confirmatians cr nowations or
tripartite arrangaments with any party to any contract or arrangements to which the
Transferar Company is a party or a0y writings, as may be necessary, to be executed in

ardar to give formal effect to the above provisians,

On the Scheme becaming effective, such contracts | escrow arrangements [/ deeds {
any other arrangaments shall stand transferred to or deemed to be transferred to the
Transferee Company, without any further act or instrument or deed and furthar it
shall not be recessary to obtaln the consent of any third party or other person, who

is parky to any such contract / escrow arrangements [ d eeds { anyother arrangements.

CONDUCT OF BUSINESS UNTIL AND AFTER EFFECTIVE DATE

With effect from the Appointed Date and upte and including the Effective Date, the
Transferor Company shall carry on and be deemed to have carried anits business and

sctivitles and shall be deemed to have hald and stood possessad of and shall hold and
_'{_'ﬁf.r;, !
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8.2,

8.1,

4.3.1.

8.3.2

stand possessed of ks entire business for and on account of and in trust for the

Transferee Company;

i. Al the profits or income accruing or arising to tne Transferor Company or
expenditure or losses Incurred by the Transferor Company shall, for all purposes,
be treated and desmed to be the profits or eeme or expendlturs or losses (as
the case mzy be) of the Transferee Company; and

il. The Transferor Compsny shall carry on their busliess and activities with
reasonable diligence and business prudence ard shall net venture Into/expand
any new businesses, alienate, charge, mertgage, encumber or otherwise deal
with the assets or any part thereaf except in the ordinary course of business,

wlthout the prior consent of the Transferee Company.

iil. The Transfaree Campany shall carry on their business and activities with
reasonable dillgence and business prudence and shall nat ventura into/expand
any new businesses, alienate, charge, mortgage, encumber or otherwise Jdeasl
with the assels or any part therzof except in the ordinary eourse of business,

without the prior eonsent of the Transferee Company.

The Transfaree Company shall be entitled, pending the sanctlon of the Scheme, to
apply tothe Central Government and all other agencies, departments and autharities
concerned, as are necessary under any law for such consents, approvals and sanctions,
which the Transferes Campany may require to carry on the business of the Tra nsferor

Company.

For the avoidasee of any doubt and without prejudice to the genarality of the

applieable provisions of the Schame, it is clarified as follows:

wWith effect from the Effecsive Date and till such time that the name of the hank
accaunts of the Transfaror Company have heen replaced with that of the Trarsferee
Company, the Traasferee Company shall be entitled to operate the bank accounts of
the Transferor Company in the name of the Transferor Company in so far as may be
necessary. Al cheques and nezotiable instruments, payment orders recelved or
presented for encashment, which are in the name of the Transferar Lorpany aftar
the Fffective Date shall be accepted ay the bankars of the Transferee Company and
credited to the account of the Transferee Company, if presented by the Transferee
Compary. Similarly, Gl the time any regulatory registrations of the Transferar
Campany are closed [ suspended and regulatory filings are required to be donz en
such registrations, the Transferoa Company shall be entitled to de <o to comply with

the relevant regulations.

With effect from the Effcctive Date, the Transferee Company shall be entitled te uze
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2.1,

all packed [/ laheled goods, packing materlals, cartons, stickers, wrappzrs, labels,
containers, print of sale materlal, sign board, samales, brochures, other publicity
materal, etc. lying unused with the Transferar Company o their vendors, suppliers or
third party or in their supply chain or distribution channzl and which the Transferor
Company is entitled to use under any statutesf regulations, till such time a3 all of such

sluck is exhausted, withoul making any amendment on those goods or materials,

3. With a view to avold any disruption of business, to ensure contlnuity of operatiors

and exports and 10 maintain the same quality of products, with affect fram the
Effective Date and Ul such Lime all critival licenses, product registrations, marketing
authorlzations, permits, quatas, approvals, incertives, subsidies, etc. of Transferor
Company are transferred, recorded, effected and / or perfectad, in the record of the
relevant sovernmental / regulatery authorities in all applicablz jursdictions In favour
of Transferee Company, the Transferee Compeny chall carry on and be deamed to
have been carrving on all the business and activities of the Transferor Company in the
name and slyle of the Trensferor Company and under the relevant licenses, product
registrations, marketing authorizations, permits, guotas, approvals, incentives,
subsidies, elc. of the Iransferor Company. Further, during such period, the Transferoe
Company can procure or use or manufacture, all matarial and product Including
packed [/ labeled gocds, packing materizls, cartons, stickers, wrappers, labels,
cankainers, point of szle material, sign board, samples, brochures, other pl,bll'c'rl','

matatial, etc, in the name and form/format of the Transferor Company,

STAFF, WORKMEM AND EMPLOYEES

Upan the coming mlo effect of tals Scheme, all staff, workmen and employees, wha
are on the payrall of the Transferor Compary shall become the staff, workmen and
empleyees of the Transferee Company, employees/personnal engaged on contract
basis and contract labeurers and Intarnsftrainoes of the Transfe-ar Company shall
bernme  employeas/personnel on  contract  basls, contract labourers  and
Intersftrainees, as the case may he of the Transferee Company with effect from the
Effect've Date, on such terms and conditlons as are not less favorable than those on
which they are currently engaged by the Transferor Company, with-autr any
interruption of sendce, as a result of this Scheme. Wilh regard to provident fund,
gratulty, leave encashmenl and any olher speclal scheme or bapefits created or
existing for the benefit of such employess of the Transferor Company, upen this
Scheme becoming effective, the Transferse Company shall stand substituted for the
Transferer Company for all purposes, whatsoever, including with regard ta the

ohllgaticn to make contribrtions to relevant authoritles In accordance with the
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9.4,
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provislons of apalicable laws or stherwise, it is hereby clarifice that upon this Stheme
baceming effective, the aforesald benefite ar scherres shall continue ta be pravided
ta the transferred employees and the services of all the transferred employess of the

Transferar Camaarny, for such purpose, shall he treated as having been continuous.

The existing provident fund, employeo state insurance contribution, gratuity fund,
superapnuation fund, staff walfare scheme and 2oy other special scheme (including
without limitatior any employees stock option plan) or benafits created by the
Transferst Company for its employess shall be continued on the same terms and
conditlons or be transferrad to the axisting provident fund, employee stata insurance
contribution, gratuity fund, superannuation Tund, stall wellare scheme, ete., being
maintalned by the Transferee Compary or as may be created by the Transferee
Cormpany for such purpase, Pending such transfer, the contributians required te ke
made in respect of such employees shall continue to be made by the Transferes

Company to the existing funds maintzinad by the Transferor Comparny.

The Transferee Compary undertakes that for the purpose of payment of any
retrenchment compansation, gratuity znd other terminal henefits to the Empln:'!.reeq
of the Transferor Company, the past services of such amployees with the Transferor
Company shall also be taken Into account and it shall pay the same accordingly, as and
wihen sich amaurits are due and payahle, Upon this Scherne becoming effective, the
Transferor Company will transfer/handover to the Iransferee Company, coples of
employment information, Including but not limited to, persennel flles {including hiring
cocuments, existing employment contracts, ard documents reflecting changes In an
cmiployee’s p::-sitir..rn_. corrpensation, or henefits), payroll records, medical documents
{including documents relating to past or engaing leaves of absence, an the job injuries
or llinass, or fitness for work examinations), disciplinary records, supervisory filas
relating to its szaff, workmen and employees and all forms, rotifications, orders and
contrioution,Tdentity cards issued by the concerned authorities, relating tc benefits
transferred pursuant to this sub-clause,

The Transferse Company shall continue to abide by any apreement(s)/ settlementis)
entered into by the Trensferor Company with any of its emplayees prior to Appainted

Date and fram Sppointed Date till the Effective Date,

SAVING OF CONCLUDED TRANSACTIONS
The transfer and wvesting of the Undertzklag under Clause 5 above, and the
continuation of proceedings by or against the Transfares Company in Clause 6 above

shzll nat affect any cransactions or proceedings already concluded or lishilitios



11,

11.1.

12,

120,

12.%,

incurred, or any labllitles diccharged by the Transferar Comparny, nn or after the
Appoirted Date till the Effectlve Date, to the end and intent that the Transferee
Cormpany shall accept and acopt all acts, deeds and things made, dore and executed
by the Transferar Company as acts, deeds and things made, dene and executed by or

on behalf of the Transferee Company.

INTER-SE TRANSACTIONS

Without prajudice to the afaresaid Clauses, with effect fram the Appointed date, all
inter-party transactions between the Transferor Company and the Transferes
Company shal be considered as intra-party transactions for al purposes from the
Appolnted Date ard on the coming into effect of this Scheme, the same shall stand

canceled without any further act, Instrument, or deed.

Further, it Is clarified that the above dause has no impact, whatsoever, on any taxes
inthe farm of income-tay, goods and service tax, service tax, works contract tax, valug
addad tax etc. paid on ascount of such transactions, The taxes pald shall be deémed
to have been pald 5y or on behalf of the Transferee Company ani oo ils own accournt
and therefore, the Transferee Company will be eligikle Lo clabin the credit/ refund of
the sarme and is also entltled to revise returns, as may be nacessary, to give effect to

the same,

CONSIDERATION

Upon the Scheme coming Into effect and in conslderation of the transfer and vesting
of Transferor Company in the Transferee Company pursuant to Part Il of this Scheme
and subject to the provisions of this Schama, the Transferee Company shall, without
any further application, act, deed, consent, acts, instrument or deed, lssue and aliot
equity shares ["Mew Shares"), on a proportionate pasis to eacn shareholder of the
Transkeror Camaany, whose name s recorded in the register of mambers, as mem her
of the Transteror Company, as on the Record Date, as fallows.

“5 [Five) equity shares of AWL hoving o foce value of INR A0 egek fully paid-Up shalf
he lssued for every 45 (Forty-six} equity shares held In ADFL having » joce value of INR
2/ each fully poid-ug®

The equity shares to be issued and allotted pursuant to amalgamation of the
Transieror Company with the Transfaree Company, under thls Scherre, chall be
subject to the provisions of the Memorandum of Association ard Articles of
Association of Transferee Company and shall rank pari passu In all respects with any

existing equity shares of the Transferce Company afler the Effective Date including



12.3.

12.4.

with raspect to dividend, bonus, rights shzres, vetng rights and other corporats

hanefizs attacned to the shares of the Transferee Company.

The iscue and allotment of the sharaes Is an integral part heraof and shall be deamed
ta have been carrled out under the o-ders passed by the Tribunal without requiring
any further act on the part of the Transferee Company or the Transferer Company or
their sharsholders and as if the orocedure lald down under the Act and such other
Applicable Law, as may be aaplicable, were duly complied with. Itis clarifiad thal the
approval o the members of the Transferae Company to this Scheme, shall ae deemed
tw be thelr consent/approval for the lssue and allatment of shares of the Transferee

Company.

Tae Mew Shares to be jssued by the Transferes Company shall be issued in
demateralized form to those membess of the Transferar Company, s an the Record
Date, who hcld stares of the Transferor Company in dematerialiced form, into the
azceunt in which shares of the Transferar Comparny are held or such other account, as
Is Intimated in writing by the marmbars of the Transfera: Company and/ or its registrar,
provlded such intimation has bean raceived by the Transferor Company andfor its
registrar at least 7 (seven) days before the Reccrd Date, All those members, asonthe
Record.Date, who hold shares of the Transferer Company b physical form shall also
receive the New Shares to be issued by the Transferee Uompany, In dematerlalized
farm, provided the detalls of their account with the deposiory parlicipant are
intitatad In writing to the Trensleror Company and/ or its registrar, provided such
intimatian has been recelved by the Transfaror Company and/or 1is ~egisirar at least
7 [seven) days before the Rooord Date. If ro ‘such intimatian fe racelved fram any
member whao holds shares of the Transferar Company in physical form 7 (seven) days
hefare the Record Date, or IF the details furnished by any member do not permit
glactronic credit of the shares of the Transferee Company, then the Iransfaree
Company shall deal with the relevant equity shares in such manner as may he
permissible under the Applicable Law, including by way of issulng the cormresponding
chares in dematerialized form to a trustee nominated by the Board of the Transferee
Company (“Trustee of TransTeree Compay”) who shall held these equity shares in
trusl for the benefit of sueh shareholder, The equlty shares of the Transfaraa Company
held by the Trustoe of the Transfares Company for the honefit of the shareholder shall
he transferred to the respective sharsholder onee such shareholder provides details
of hisfhar/its demat account to the Trustee of tie Transferee Comaany, along with
such other documents as may be regqulred by the Trustee of the Transferee Company.
The respective sharehalders shall have all the rights ot the shareholders of the

Transferee Company, including the rght to recelve dividend, voting Tights and other

P
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eorpnrate benefits, pending the transfer of equity shares frem the Trustee of the
Transferee Company,

For the purpose of allotment of the shares, persuant to this Scheme, in l'.-'-.ISF'- any
shareholder holding in the Transfaror Company is such that the shareholder becomes
entlizled to a fraction of a share of the Transferce Company, the Transferze Company
chall not issue fractionzl shares to such sharenolder and shall consofidate all such
fraczlons and round up the aggregate of such fractions ta the next whole number and
issug ponsolidated shares lo o luslee (nominat=d by the Transferes Company inthat
behalf} in demateralised farm, who shall hald sueh shares, with all additlans or
accrotions thereto, in trust for the beneflt of the respective shareholdears, to whom
they belong, for the specific purpose of selling suen shares in the market at such price
or prices within 90 days from the date of allotmant of shares and distribute the net
cale procesds {after daduction of the expenses incurred and applicabla income tax} to
the respectlve sharehaolders in the same propartion of the'r fractional entitlementa.
any fractional entitlernents from such net proceeds shal be rounded off to the next
Rupee. It is clarified shat any such distribution shall take place enly on the sale of 2l
the fractional shares of the Transferce Company pertaining to the fractional

entilements.

Cn approval of this Scheme by members of the Transferee Company pursuanl 1o
Sactlong 230.232 of the Act and / or relevant provisions of the Act, if applicable, it
shall be deemed that the sald members have alss accorded their consent under
Sections 13, 42, 61 anc 62 of the Act and / or any other appliczblz pravisions of the
nct and rules and regulations framed thereunder, as may be applicasle for the
afaresaid isst arce of shares of the Transferes Company, and no further resalution or
actions shall be required to be undertaken by the Transferee Company under Sections
13, 42, 61 or B2 of the fict or any other applicable provisions of the Act and rules and

ragulations framed thereunder,

In the zven: of there being any pending share transfers, whether lodged or
cutstanding, of any shareholder of the Transferor Company, the Beard of the
Transteree Company shall be empewered in appropriate cases, prior Lo of f:-.rnn
subseruent to the Record Date, to effectuste such a transfer, as if such changes in the
reglstered holder were operative as on the Recard Datg, in arder to rerove any
difflculties arising te the transferar or transferee of equity shares In the Transfaror

Company, after the effectivaness of this Schemae.

The shares to be ssued pursuant to this Scheme In respect of any equlty snares of the

Transfarar Company, which are held in abeyance under the provisions of Section 126
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12.10.

1211

12.12,

12.13,

13,

13.1.

122,

Court or othersise, ke he d naboyvanoe,

The shares to be issued by the Transferse Company, i llew of the shares of the
Transferor Company keld in the respective unclalmed suspense account of the
Trancferar Company shall be issund to a new unclaimed suspense account created for

sharehniders of the 'i'ransfe rar Company.

In the event, any or bath the Partles restructura their share capital oy way of shara
sp:ilit [ consolidation / issue of banus sharas during the pendency of the S5theme, the
share exchange ratio, stated in Clause 12.1 abowve, shall be adjusted accordingly, to

consider the effect of any such corporatz zctions undertaken by such Party.

If nacassary, the Tratsferee Company shall, hefora allotment of the equity shares in
term of the Scheme, increase, reclassify, and / or restructure its authorized share
capital in such manner and by such amount as may be necessary lo satisfy Its
obligation under the previsions of the Scheme In compliance with the applicable

provislens of the Act and the Rulzs thareundar,

The Transferee Corpany shall apply for listing of Mew Shares allotted by Transferea
Company on the Stock Exchange In terms of and In compliance of SEB1 Circular and
cther relavant provisions, as may be applicable. The Mew Shares aliotted by the
Transferee Company, pursuiant to the Schame, shall remain frozen in the degositary
system till listing / brading permission is given by the Stock Exchange,

The Transferee Company shall enter into sweh arrangemenss and give such
carfirmatlans and ¢ or undertalings, as may be necessary In eccordance with
applicable Law for complylng with the formalities of the Stock Ewchange and SEBI

Cireular,

ACCOUNTING TREATMENT

Upan the Stheme becoming effective and with effect from the Aopointed Date, the
armalgamation of the Transferor Company, with the Transtcree Company shall ba
accobnbed for In accordance with “Pasling of interast Methad" in accordance with the
principles laid down in Appandix C (i.e, Business Combinations under Common
Contral! of the Indlan Accounting Standard {fnd AS) 103-"Business cambalnation”
notified under Section 133 of the At read with the applicable rules issuzd thereunder
and az amended from lime to time such that:

The Transferee Company shall record all the assets and liabilities of the Transteror
Company vested in It pursuant to this Schemg, at the respective book values as
appearingin the hooks of the Transferor Company. .

The identity of the reserves of the Transferer Company shall be preserved and shall

appear in Lhe Tinanclal statzments of the Transferee Company In the same form and
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13.4.

13k,

13.6.

14,0

13.8.

14,

14.1.

1d.2.

at the samea values as thay appear In the financlal staternents of the Transferor
Company. -

The bzlance of the retained earnings appearirg in the financial statements of the
Transferar Company shall be aggregated with the correspanding balance appearing in
the financial statements of the Transferee Company.

Pursuant ko the amalgamation of the Transferar Company with the Transferea
Company, the inter-company balances between the Transferce Company and the
Transferer Company, if any, shall stand cancelled.

The nominal value of Mew Sharas lssued by the Transferee Company pursuans to
elause 12.1 ahove shal be credited to the share capital account of the Transferee
Company.

The surplus/deficit, if any arising after taking the =ftect of clause 13.1, 13.2 and 134
after ziving the effect of the adjustments referred 1o In clause 13.3, shall be
transterred to capttal reserva in the financial statemants of the Transferes Company,
In case cf any difference In accounting policy belween the Transferor Company and
the Transferes Company, the accounting policies followed by the Transferes Company
will prevail to ensure that the financial statements reflact the financial pasition hazed
an conslstent ascounting pellcles and impact of difference, f any, will be m:ljl.llsted
against retained earnings of the Transferee Company,

The financial information in the financial statements of the Transferee Company in
raspact of prior perlods would ke restated as it the aforesald business combination
had occurred from the beginning of the earliest perod presented in the financial

statements, irrespective of the artual dete of the combination,

COMPLIANCE WITH TAX LAWS

Thiz scheme has been drawn up lo comply with the canditions relating to
“fma gamnalion”, as specifizd under Section 2{18] of the IT Act and othar relevant
provisions of the |T Aet. If any terms o provisions of the Scheme are found ar
interpreted tn be Inconsistent with the provizions of the said sectlon at a later date
including rasulting from a retrospective amendment of law or for any other reélson,
whatzoever, till the time the Scheme hecomes effectiva, the provisions of the sald
section of the IT Act, sha’l prevail and the Scheme shall stand moditied to the extent
detarmined necessary to comply with Section 2{1H) cf the IT Act and other relevanl
provislons af the IT Act.

On or after the Effective Date, the Transferee Company is expressly permizted to

tavise, its financial statements and returns afong with prescribed farms, filings and

annexures under the 11 Act {including for the purpose of re-compuling minimum




14.3.

14.4.

14.5.

14.5.

14.7.

altarnative tax, and claiming other tax banefits), Service Tax law, VAT law, Goods and
Service Tax law and other tax laws, and to cdalm reunds and  or credits for taxes paid
linchuding tax on book profits, MAT credit ancd foreign tax credit) and to clalm tax
benafits etc. and for matters incidental thersta, If required to give effect 1o the

provisions of the Scheme as per relevant applicable laws.

Al tax aszassment, reassessment and recomputation proceedings f appeals (ihcluding
app'ication ard procesd|ngs in relation to advance ruling) of whetsoever nature by or
against the Transferar Company pending and / or arlsing at on the Appained Date
and relating 1o the Transferor Company shall be continued &nd for enforced until the
Effective Date, by the Transferee Company. A5 and from the Effective Date, the tax
proceedings shall be continued and enforced by or against the Transferee Company
in the same manner and to the s2me extant as it wouid ar might have bean continuad

and enforced by or apainst the Trarsfaror Company.

Further, the aforement oned proceedings shell not abate or be discontinued nor ke in
any way prejudicially affacted by reason of amalgamation of tha Transfercr Compary

with the Transferee Company ar anything contained in the Scheme.

Ary tax liabllities Including but nat limited to llabilities under the IT Act, Tax Treaties,
Custams Aot 1962, Servlea Tax laws, VAT laws, Goode and Service Tax laws or other
applicabla laws / regulztions dealing with taxes f duties / levies allccable or related to
the business of the Transferor Company to the extent not provided for or covered by
tax provisions in the accounts made as on the dake irmediately preceding the

Appointed Date, shall be ransferred to the Transferee Campany.

Any refund including but not Bmited to refund under the IT Act, foreign tax laws,
Customs Act 1962, Service Tax laws, VAT laws, Goods and Service Tax kaws or othar
applicable laws / regulations dealing with taxes £ dutles [ levies allucabls o related to
the business of the Translzmor Company, duete the Transferor Company, tonsequent
to the assessment mace on the Transforor Company and for which ro credit is taken
in the accounts as on the date immediately precading the Appointed Data sha11 alsn

belang to-and be recaivad by the Transferca Company.

all taxes including Income-tax, minimum altemate tax, foreign taxes, custom duly,
service tax, goods and service tax, ete. paid or payable by the Transferor Campany in
respect of thair operations and / ar on the prafits of the business beforethe Appointed
Date, shall be an account of the Transferar Company and, in so far as it relates to the
tax payment {including, without limitation, income-tax, mininunm alternate tax,
custom duty, service tax, goods and service tax, etc.), whethe* by way cf deduction of

tax at source, advance tax or otherwise, howsoever, by the Transferct Company (n




14.2,

14.9.

razpact of thelr orofits or activiting or operation of the business afer the Appolntad
Date, the same shall be deemed to be the corresponding item paid by the Transferee
Company and shall, in all proceedings, be dealt with accordingly. Further, any tax
deducted at soues by the Transferor Company / Transferee Compzany on payables to
the Transferes Company [/ Transferar Company, an account of inter-se transactions,
which have been deemed not to be accrued, shall be deemed Lo be advance taxes
paid by the Transferee Company end shall, in all praceedings, be dealt witn
accardingly, Further, any goods and service £2x paid by the Transferor Company /
Transfaree Company ko Bhe Trancferee Company f Transferor Company, an account
of inter-se transactions, which nave heen dzemed net to be accrued, shall be deemed
tn have been paid by or on behalf of the Transferee Company and shzll, in all

proceedings, be deals with accordingly.,

Al deductions, otherwise admissible to the Transfaror Company including payment
admissible on actual payment or on deduction of appropriale Laxes oron payment or
tax deducted at source {suc as 15 40, 404, 436, etc. of the Income Tax Act, 1961),
zhall be available for deduction to the Transferee Company, as it would have been

available to the Transferar Company. ‘

After the Appointed Date, obligation for deducticon of tax at source on ary payment
made by or o be made by the Transfersr Company including but not limited to
abligation unde- the || Act, custams law, goods and service tax law or pther applicable
laws / reoulations dealing with Laxes / dutles / levies, shall be made or deemed ta bave

been made and duly complied with by the Transferce Company.

Without prajudice to the generality of the above, all Denefits, incentives, 1asses, credit
for tax Includirg un bock profits, ascumulated lasses, credits (Including, without
limitasion Income tax, excise duty, service tex, applicable state value added tax,
Cenvat Credit, good: and sarvice tax credit, ete.) to which the Transfaror Company Is
antitlad to, in terms of applicable laws, shall be available to and vest in the Transferee
Company on and after the Appolated Date, even If such credits have not hean availed
off In the books as on the date of transfer, Also, the Transferee Compamy Wil be
entitled to avail Cenvat Credit / Goods and Service Tax Credit after the Appainted Date
in respect of aliduties / taxes where the docurmerts are In the name of the Transheror
Company. Further, llcenses Issued to the Transferor Company by any regulatory
autharities, If any, and all beneflts and tax credits, if any, associated with it shall stand

transferied to the Transferee Company, upon the Scheme bocoming effective,

&7
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DISSOLUTION OF THE TRANSFEROR COMPANY WITHOUT WINDING UP

Subiect to an order being made by [ under Sectlon 230 to 232 of the Act, the
Transferor Company shall be dissclved without the process of winding up on the
Scheme becoming efioctive, in accordance with the provision of the Act and the Rules

madea hareunder,

COMBINATION OF AUTHORISED SHARE CAPITAL

Upon the Scheme becoming effective, the Authorlsed Share Capital of the Transferor
Company shall stand transferred, re-organised, credited and merged with that af the
Transferse Company with payment of additional fees and stamp duty, F any, .aﬂer
setaff of the fees and stamp duty already pald by the Transferar Campany and the
Authorlsad Share Capital of the Transferae Company will be increased to that effect,
bny fust filing requisite forms a2d no separate procedure shall be followed under the
Act, Consequenthy, the Memorandum of Assoclatlan of tha Transferee Company, shall,
without any act, instrumznt or dead be and stand altered, modified and amended
pursuant to Sectlons 13, 61 and other appllcabie provisions of the Act.

Accordingly, the wards and figures in Clause 5 of the Memorandum of Asseclation of

the Transferce Company shallstand modified and be substituzed to read as fallows:

“The guthorfzed shere copital of the compay 1s fs.40,006,00,000/ {Forty Crores only)
divided inta 4,00,00,000 (Four Crores only) equity shares of Rs. 10 {Rupees Ten) each
with power 1o the Compony to increose of reduce tne cophel of the Company aid ta
divide the share copltal for the time belng Into severa! ciosses and to attoch Hre:rem,
respectively, such preferentlcl, deterred, qualified er speciol rights, privileges or
canditions, as may be determined by or in accordince with the Artlcles of Associotion
aof the Compony ond to vary, madify or ebrogate any such rights, privileges or
conditons in sueh manper as may be for the tme being provided by the Componizs
Act, 2013, or voy slatutory modification or re-enactment thersaf for the time belpg fn

force or as provided by the Articles of Association af the Compony”

The approval of this Scheme under Sections 230 tc 232 of the Companies Act, 2013
shall be deemed to have the approval under Sectlen 13, 61 and ather appllcakle
provisions o the Companies Act, 2313, and any other approvals required In this
regard. It Is clarifizd that the approval of the members of the Transferee Company to
the Scheme shall ke deemed to be their approval also to the alteration to the
Mémnrandu*n of Associatlan of the Transferee Company, as may be reguired under

the Act.

a8
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18.

15.

PART - 11l

GENERAL CLAUSES, TERMS AND CONDITIONS

DIVIDENDS

The Transfercr Company and the Transferee Conpany shall be entitled o deckare and
pay dividends Le their respective shereholders in respect of the actounting period
commencing from and after Appoirted Date and up to the Effective Date, The
dividend, if any, shall be daclared by the Transderor Company only with the prior

writkan consent of the Board of Dirackars of the Transferae Campany.

It is clarifled that the previsions in respect of declaratien of dividends are Ehu-hlina
provisions only and shall net be deemed to confer any right on any sharsholders of
the Transferor Company and [/ cf the Transferee Company to demand or clalm any
dividends which, subject to the provisions of the Act, shall bz entirely at the discretion
of the Board of Directars of the Transferee Company, subject to such approval of the

shareholders, as may be required,

YALIDITY OF RESOLUTIONS

Upon the coming into effect of the Scheme, the resolutions passed by the Beard of
Directars and / or sharehelders of the Transferor Company, as are censicered
necessary by the Board of Directars of the Transteree Company and which arg I\ralid
and subsisting shall cantlnue tc be vald and suhsisting and be considered as the
resolutlons of the Transferee Company and If any such resolulicns have monetary
lImits approved under the provisions of the Act, or any other aoplicable statutory
provislons, then the said limits, as are considerad necessary by the Board of Directors
of the Transferea Company, shall be added ta the limits, if any, under like resolutions
passad by the Board of Directars and / o- the shareholders of the Tra raferee Company

and shall constitute the aggregate of the sald limits in the Transferee Company.

APPLICATIONS TO THE NCLT

The Transferor Company shall make applications to the NCLT, Bangaiuru Bench and
the Transferee Company shall make applications to the NCLT, Mumbal Bench, sil’n:e
the regictered offlce of Transferar Company is situated (7 Bengaluru and Transferes

Corpany s stuated in Mumbal, for sanctioning this Scheme under Sections 230-232

of the Act, for arders thercof, for carrying this Scherme into effect,
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20.1.

20.2,

21,

211

MODIFICATIONS/AMENDMENTS TO THE SCHEME

Subject to approvel of NCLT, the Perties through their respective Board of Divectors
including any Committes of Directors or other persons, duly authorised by the Board
of Directors in this regard, may make, or assent to, any alteration ar mu:ul:liﬁcatign to
thls Scheme orta any canditions ar imitatlans ar grdars, which the MCLT or any other
Commpetent Authority may deem fit to direct, approve or mposa and may give such
directions, as they may consider necessary, to settle any doubt, question or difficulty,
arlsing under the 5cheme or In regard to its implementation or in any manner
connected therewith and to do and to execute all such acts, deeds, mattersand things
necessary for putting this Scheme into effect, o- to review the portlon relating e the
sotisfaction of the conditions to this Schame and if necessary, lo walve any of thosa
to tha extent parmitted under law} for bringing this Scheme inta effact. The
shareholders appraving the Scheme, shall be deamed to hawve given their consent to

the propased modification to the Scheme, without any further recourse tc them.

If any part or prevision of this Scheme is found to be unwerlkable for any reasan,
whatsnevar. the same shall not, subject to the declsion of the Board of Directors of
the Transferor Company and the Transferee Compeny, affect the validity of
implementation of the other parts and / or provisions of the Scheme. IF any part or
provision of this Scheme hereof is Invalid, ruled Illzgal by any Court of competent
Jurisdiztion, or Lhenforceable under present or future laws, then it is the intention of
Lhe Transferor Company and the Transferee Company, that such part or provisian, as
the case may be, shall be severable from the remainder of the Scheme, and the
scheme shall not ke affected thereby, unless the celetion of such part or prowvislon, as
the case may be, shall cause this Schame to became materially adverse to the
Transfaror Company and / o7 to tha Transferee Company, In which case the Transfarar
Campany and /ar she Transferee Company shall attempt to bring about a modificaticn
in the Scheme, as will best preserve for the Transferur Company and / of Lhe
Transferse Company, the banefits and obligations of the Scheme, including but not

limited to such part or provision.

SCHEME CONDITIONAL ON APPROWVALS fSANCTIONS

The Scheme is conditional uoon and subject to:
i. Approval of Appropriate Authorities and receipt of "Ne Cbjection latter
from Stock Exchanges, where such approval of consent |5 necessary;
ii. the approval of the Scheme by the requisite majority o7 the respective
creditors and such class of persons of the Transferor Company and

Transferee Company, as required interms of the applicable pravisicns of the
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relavant Act as well as any requiremerts that may be stipulated by the
appropriste Avthority in this respect;

iil.  the appreval of the shareholders of Transferer Company and Transferae
Campany, through e-voting and / or other mode, as may be required uncer
any applicable law and the SEBI Circular, Thz scheme i conditianal upan 5

lv. 3cheme belng approved by the public shareholders through e-voting In
terms of Para 100} of Part | of 3EB Master Circular Mo,
SEBI/HO/CFD/DILL/CIR/B/2021/0000000665 dated 239 November 2021
and the Scheme shall be acted upon only If votes cast by the public
shareholders in favour of the proposal are mora than the number of votes
cact oy the public shareholders against it.

v, sancton of the Appropriate utharity, being obtained under Sections 230
to 232 of the Companies Act, 2013 and other applicable provisions of the
Aer, f so required on behalf of the Transferor Company and the Transferee
Cornpany: :

l.  the necessary certified copies of the order under Sectlons 230 to 232 of the
act, ard other applicable provisions of the Act are duly filed with the
Reglstrar of Companies; and

vii.  all other sanctlons and approvals, as may be required by law in respect of

thls Schame, heing obtained.

2. BINDIMG EFFECT
Upen the Scheme hecoming effactive, the same shall be binding on the Transferor
Company, tha Transferee Compary, Governmenta Authorlties and all concermed

partles, withcut any further act, ceed, matter or thing.

23, COSTS
A easts, charges, levies and expenzes (Including, hut not limited ta, any taxes and
¢utles, stamp duty, reglatration charges, etc) of the Transferar Company and
Transferes Company, raspectively in relation to or in connectior with or incidental to
this Scheme or the implemantation thereot shall be borne and paid for oy the
Transferar Comparny and Transferee Company respectively, unless clhetwlse

determined by the Boards of Directars of the Transferor Company and the Transfzres

Cotnpany.
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24.

24,2,

4.5

25,

2a.

4

SEVERABILITY

IF any part of this Scheme is found to be unworkable for any reason, whatsoever, the
smre shall nat, subiect to the decisian of the Transferar Company and [ or the
Transferae Company, affact tha validity ar implementation of the athar parks and f or

pravisions of this Scheme,

In the event of any Inconsistency between any of the terms and conditions of any
earller arrangement amongst the Transfernr Cnmpany and the Transferee Company
and thelr raspactive shareholders, and the terms and condltlons f this Scheme, the

lattar shall prevail,

PROPERTY IM TRUST

Metwithstanding anything contained in this Scheme, an or after Effective Date, until any
property, assat, license, appraval, permission, contract, agreement and rights anrd
keneflts arising sherefrom partaining ta the Undartaking of the Transferor Company are
transfarred, vested, recorded, effected and / or perfected, In the records of any
Appropriate Authorlty, regulatory bodies or atherwise, in favar of the Transferes
Company, such Transferee Company is deemed to be authorlzed to enjoy the proparty,
zsset ortha rights and benefits arising from the lleense, approval, permlsslon, contract
or agreement, as if it were Uwe owner of the property or asset or as if it were the ariginal
party to the license, approval, permissian, centract or agreement It I clarified that till
entryis made in the records of the Appreprate Authorities and Hll such time, as may be
mutually agreed by the relevant Parties, the Transferar Company will continue to hold
the property and / or the asset, license, permission, aspraval, contract or agreement
and rights and henefits arlsing tharefrom, 2s the case may be, in trust for and on behalt

of the Transferee Company.

REMIOVAL OF DIFFICULTIES

The Transferor Company and the Transferee Company through mulual consent and
acting throuph thelr respactive Boards, lointh and a5 mutually ggreed in writing, may
give such directlions (acting jointly) and agree to take steps, as may be necessay,
desirable or proper, to resoiva all doubts, d fflculties or guestions, arlsing under this
Scheme, whether by reason of any orders of NCLT or of any directve or orders of any
Apprapriate Authority, urider ar by virtue of this Scheme in relation toths arrargement
cortomplated in this Scheme and / or matters conceralng or connected therewith orin
repard to and of the meaning or interpretation of this Schame or irmplementatian
thereof or in any manner, whatsogver, connected therewith, nr o revlew the position

relating to the satisfactlon of various conditions of this Scheme and if recassary, to



waiue any of those, to the extent permissible under Applicable Law; and dao all such acts,
deads and things, as may ke necessary, desirable or expedient for carrving the Scheme
into effect.

7. EFFECT OF NON-RECEIPT OF APPROWVALS

2.1, Inthe event if / of, any of the said sanctions and apprevals referred to In Clauze 21
nat being cbtained ang / or the Scheme not being sanctioned by the NCLT or suen
other appropriate authority, if any, this Scheme shall stand revoked, cancelled znd be
of no effact, save and except Ih respect of any act ar deed dane priar therelo, a5 s
conterplated hereunder or as to any rgkts and / or labilities, which might have arisen
ar accrued pursuant thereto and which shall be governed and be preserved or waorked
aut, as is specifically provided in the Scheme or as may otherwisz arise In law and
agreed hetween the respective parties to this Scheme. Lpon the terminatlon of this
scheme, a5 set out in sbove clause, po rlghts and laklitles shall accrue o or be
incurred by respective Parties or thelr shareholders or creditors or employeess or any
other persons., In such case, each party shall bear 2nd pay Its respactive costs, charges
and expanzes for and or in connection with the Scheme unlass otherwise mutualhy
agreard,

7.3, The Board of Directors of the Transferor Company and the Trznsferee Company shall
bz entftled to revoke, cancel and daclare the Scheme of no offect, if they are of the
view that the coming Into effect of the Scheme with affect from the Appointed Date

could have adverse implications on Lha comblned entlty, post the amalgamation.

For ADOR FONTECH LIMITED

H.P: L Dh{.l';&.hll
Managing Director

Far A WELDING LIMITED

AT MALE AN
MANAGING DIRECTOR
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