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SCHEME OF AMALGAMATION

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

OF
VIRAJ UPKRAM PRIVATE LIMITED, the Transferor Company
WITH
DIVINE POWER ENERGY LIMITED, the Transferee Company
AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS




1. OVERVIEW OF THE SCHEME

This Scheme of Amalgamation under Sections 230 -232 of the Companies Act, 2013 and other
relevant provisions of the Companies Act, 2013, as may be applicable, provides for
Amalgamation of Viraj Upkram Private Limited (Transferor Company) with Divine Power
Iinergy Limited (Transferee Company) and their respective sharcholders and creditors with
lteet from the Appointed Date. In addition, this Scheme of Amalgamation also provide for
various other matters consequential, supplemental and/or otherwise integrally connected

therewith.

I'his Scheme is in the interest of the Transferor Company and the Transferee Company and their

respective stakeholders.
2. BACKGROUND AND DESCRIPTION OF COMPANIES
2.1 Viraj Upkram Private Limited (“VUPL” or “Transferor Company”)

(a) Viraj Upkram Private Limited is a company incorporated on 17" September 2012 under
the Companies Act, 2013 having its registered office at B-82, T/F, Anand Vihar, East Delhi,
Delhi, India 110092. The Corporate Identification Number of the Transferor Company s
US1420D1.2012P1TC242397 and Permanent Account Number is AAECV1997() ‘I'he
equity shares of lll1.c Transferor Company are not listed on any stock exchange. The emaii

address of the Transferor Company is virajupkram16@gmail.com

(b) The Transferor Company operates in electrical manufacturing and industrial components

sector with activities focused on wires, cables and allied clectrical products.
(¢) The main objects of Transfcror Company include, inter alia, as under as on the date of filing:

e  Manufacturer of cleetric wires and cables (insulated wire and cable made of steel.

copper, aluminum)

e Engaged in manufacturing ol insulated and bare copper and aluminum wires, strips and

conductors, which are primarily used in the power and electrical cquipment industry.

e l'o manufacture, assemble, develop, manipulate, buy, sell, import, export, trade, agents,
stockist, repair, service, maintain, install, exchange, alter, distribute, buy or take on leasc

all the clectrical wires strips or products.
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(d) At present, the registered office of Transferor Company is at B-82, ‘I/F, Anand Vihar, East

Delhi, Delhi, India 110092. The Transferor Company has filed an application with ROC

Delhi vide acknowledgment no. AC0931647 on 05" January, 2026 to shift its registered

office from the National Capital Territory of Delhi to the State of Maharashtra.

(¢) There has been no change in the name or the objects of Transferor Company since

incorporation.

2.2 Divine Power Energy Limited (“DPEL” or “Transferce Company™)

(a) Divine Power Encrgy Limited is a listed public company incorporated on 24th August 2001
under the Companics Act, 2013 having its registered office at Unit No. offices, First Floor,
CSC-II, B-Block, Surajmal Vihar, East Delhi, New Delhi, 110092. The Corporate
Identification Number of the Transferce Company is 1.27320DL2001PLC112176 and
Permanent Account Number isAACCP3274A. DPEL is listed on National Stock Exchange
Small and medium Enterprises of India (NSE SMEs) with effect from 2nd July 2024. The
email address of the Transferee Company is info@dpel.in.

(b) The “Transferee Company” is inter alia engaged in the business of manufacturing of

(c)

clectronic and clectric wires and cables (insulated wire and cable made of steel, copper.

aluminum)

The main objects of Transferee Company include, interalia, as under as on the date of filing:

Manufacture.of other clectronic and clectric wires and cables, insulated wire and cable
made of steel, copper. aluminum.

To manufacture, assembic, develop, manipulate, buy, sell, import, export, trade, agents,
stockists, repair, scrvice. maintain, install, exchange, alter, distribute, buy or take on
lease all the clectrical wires strips or products.

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

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

To vest any movable or immovable property, rights or interests required by or received

or belonging to the Company in any person or company on behalf of or for the benelit




e To purchase, build, carry out. equip. maintain, alter, improve, develop, manage, work,

control and superintend any plants, warchouse, sheds, offices, shops, stores, buildings,

machinery, apparatus, labor lines, and houses, warchouses, and such other works and

convenicnces necessary for carrying on the main business of the Company.

(d) At present, the registered office of Transferee Company is at Unit No. offices, First Floor,

CSC-11, B-Block, Surajmal Vihar, Last Delhi;, New Delhi, 110092, The ‘Transferee

Company has filed an application with ROC Delhi vide acknowledgment no. AC0944059

on 05" January, 2026 to shift its registered office from the National Capital Territory of

Delhi to the State of Maharashtra.

There has been following changes in Registered Office of Transferce Company carlier to

this:

o]

S.No.

7Ré§§lcrcd Office Old
Address

Plot No. 82, Top
Iloor, B-Block, Anand
Vihar,Delhi,East

| Delhi. India, 110092.

Unit No. Offices, First
Floor, CSC-II, B-
Block, Surajmal Vihar,
India 110092

New ;\a-ﬂ—féééfProposaKdidrrcss Resolution Date

Unit No. Offices, First Floor, 23.11.2023
CSC-Il, B-Block, Surajmal
Vihar, India 110092

SI1 No.49,Annex Mall (Carnival | 12.12.2025
Cinema), Western Lixpress Hwy,

Siddharth Nagar, Borivali Last,

Mumbai, Maharashtra 400066

|

|

F

L
R

(e) There has been following changes in name of Transferee Company since incorporation:

S.No.

Previous Name | New Name Sharcholder’s Resolution Date
PDRV Enterprises | Dee Power and | 05.01.2023 I
Prviate Limited Lilectricals  Private

Limited
Dee Power and | Divine Power | 10.06.2023
Llcctricals Private | Lnergy Private
[.imited Limited




~ Power | Divine ~ Power | 17.07.2023 - - '1

3. | Divine

Energy  Private | Iincrgy Limited

Limited ‘

3. RATIONALE FOR SCHEME OF AMALGAMATION

The Board of Directors of the Transferor Company and ‘I'ransferce Company have proposed
consolidating the operations and management of the Transferor Company with the ‘Transferee
Company. The amalgamation of the Transferor Company with the Transferee Company would

result in:

a) Consolidation and integration of business operations of Transferor Company and
Transferec Company which are engaged in similar and/or complementary busincss
activities under a single legal entity to optimally utilize and leverage its existing resources,
infrastructure, cash and assets (including immovable propertics) for expansion and focused

development and growth;

b) Garnering the benefits arising out of enhanced economies of large scale, improved controls,
operational flexibility, optimization of overheads, organizational cfficiency, rationalization
of administrative expenses and optimal utilization of various resources thereby unlocking

and maximizing sharcholders value;

¢) Greater cfficicncy in cash management and unfettered access to cash [low generated by the

combined businesses which can be deployed more efficiently to fund consolidated growth;

d) Upon completion of the merger, the Transferee Company will acquire and integrate skilled,
competent, experienced and dedicated resources of the Transferor Company, cnabling
specialized personnel to focus more effectively on business operations. This consolidation
of expertise will be better aligned with market requirements and is expected to enhance
overall operational and managerial cfficiency.

¢) Significant synergics through supply chain opportunitics and operational improvements,
go-to-market and distribution network optimization, scale efficiencics in cost arcas:

f) Simplification of corporate structure and reducing the multiplicity of legal and regulatory
compliances required at present to be carried out separately by both the Transferor

Company and the ‘Transferee Company.,




Thus, amalgamation would have benelicial results for Transferor Company and
Transferce Company. their sharcholders and employees, and all concerned: and such
amalgamation will not be prejudicial to the interests of any concerned sharcholders or
creditors or general public at large.

Accordingly. to achicve the above objectives, Board of Dircectors of the Transferor
Company and the Transferce Company have considered and proposed to make requisite
application(s) and/or petition(s) before the National Company Law ‘Iribunal, Mumbai
beneh under sections 230 to 232 of the Company Act, 2013 and other applicable
provisions of the Act (as may be in force), for the sanction of this Scheme to amalgamate

the Transferor Company with the Transferee Company.
PARTS OF THE SCHEME OF AMALGAMATION
This Scheme is divided into the following parts:

Part 1 of this Scheme scts out the definitions and interpretations of the terms used in the
Scheme; the Effective Date of the Scheme; and the Share Capital of the Transferor Company
and the Transicree Company.

Part II of this Scheme deals with Amalgamation of the Transferor Company as a going
concern with the Transferee Company.

Part 11 of this Scheme deals with consideration issued pursuant to this Scheme and accounting
treatment.

Part IV of this Scheme deals with the general terms and conditions that would be applicable
to the Scheme and sets out for various other matters consequential or otherwise that also form

an integral part of this Scheme.
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PART -1
DEFINITIONS

In this Scheme, unless repugnant to the meaning or context thereof, the following expressions

shall have the meaning mentioned herein below:

“Accounting Standards” mcans the applicable accounting standards in force in India
from time to time, consistently applied during the relevant period, including the Generally
Accepted Accounting Principles (GAAP), and all pronouncements including the guidance

notes and other authoritative statements of the Institute of Chartered Accountants of India;

“Act” or “the Act” means the Company Act, 2013 (to the extent notified on the relevant
date); the Company Act. 1956 (1o the extent enforceable on the relevant date); and wherever
applicable, the schedules, rules and regulations prescribed thereunder, circulars and
notifications issued thereunder and shall include all amendments and modifications or re-
enactment thercof for the time being in force and references to sections of the Act shall be
deemed to mean and include reference to corresponding sections of the Company Act, 2013

or Company Act, 1956, as applicable:
“Amalgamation” shall have the meaning as provided under Section 2(113) of the I Act;

“Appointed Date” means the 013 April 2026, or such other date as may be fixed by the

National Company Law Tribunal or any other appropriate authority.

“Appropriate Authority” means any government, statutory, regulatory, departmental or
public body or authority of the Jurisdiction of Mumbai, Maharashtra. including Registrar of

Company and Regional Director of Ministry of Corporate Alfairs;

“Approval” shall mean and include any consents, approvals, authorizations, concessions,

permits, licenses issucd by any Government Authority;

"Board of Dircetors" or "Board" mcans and includes the respective Boards of Directors
of VUPL and DPEL or any committee constituted by such Board of Directors of the aloresaid
J .

company(ics) for the purposes of the Scheme;
“Business” shall mean the specific activities and operations expressly mentioned in the

object clause of the respeetive memorandum of association of the Transicror Company and

A'ransferce Company;
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5.11.

5.12.

5:13

5.14.

“Effective Date™ means the date on which a certified copy of the Order of the National
Company Law Tribunal under Scction 230 - 232 of the Act sanctioning this Scheme is filed
with the respective Registrar of Company of the Transferor Company and the Transferee

Company in Mumbai;

References herewith "the coming into effect of this Scheme" or "this Scheme becoming
cffective” shall mean the Scheme coming into effect or becoming effective on the Effective

Date with cffect from the Appointed Date, as the case may be.

“Encumbrance” shall mean any morigage, pledge, equitable interest, assignment by way of
sceurity, conditional sales contract, hypothecation, right of other persons, claim, sccurity
interest, encumbrance, title defeet. title retention agreement, voting trust agreement, interest,
option, lien, charge, commitment, restriction or limitation of any naturc whatsocver,
including restriction on use, voting rights, transfer. receipt of income or exercise of any other
attribute of ownership, right of setofT, any arrangement (for the purpose of, or which has the
cflect of granting sccurity) or any other security interest of any kind whatsoever, or any
agreement, whether conditional or otherwise, to create any of the same and the term

"Lncumbered" shall construed accordingly:

“Government Authority” shall mean any applicable Central, State Government or Local
Government, Legislative Body, Regulatory or Administrative Authority, Ageney or
Commission or any Court, ‘Iribunal, Board, Bureau, or instrumentality thercofl or arbitration

or Arbitral body having jurisdiction and includes SEBI and the Stock Exchange:
“INR™ shall mean Indian Rupees

“IT Aet” means the Income-tax Act, 1961 and the rules, regulations, circulars, any statutory

modifications, re-enforcements or amendments thereof for the time being in lorce;

“Law” or “Applicabie Law” includes all applicable statutes, enactments, acts of legislature
or Parliament, laws, ordinances, rules, byclaws, regulations, notifications, guidelines,
policies, directions, dircetives and orders of any government, statutory authority, Tribunal,
Board, Court of" India or any other country or jurisdiction as may be applicable.

“NCLT” or *“I'ribunal” means the National Company Law Tribunal, Mumbai Beneh and
shall be deemed to include, if applicable, a reference to such other forum or authority which

mgy be vested with any of the powers ol a Tribunal to sanction the Sehemyg under the Act:
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5.22.

5.23.

5.24.

5.25.

“Person™ shall mean any natoral person, Firm, Company, Body Corporate (whether
incorporated in India or not), Government Authority, Joint Venture, Partnership, a I'rust, an
unincorporated Organization, Assoctation, works council, employce representatives body
and/or any other entity (whether  or  not  having a scparatc  legal

identity);

“Record Date™ means the date to be fixed by the Board of the Transferee Company for the

purposes of issue of shares by the Transleree Company to the sharcholders of the Transferor

Company pursuant to amalgamation of the Transferor Company with the Translerec

Company.

“Registrar of Companies” means Registrar of Conmipany, Mumbai for the ransferor

Company and Transferee Company:

“Scheme” or “the Scheme” or “this Scheme” or “Scheme of Amalgamation™ mcans this

Scheme of Amalgamation, in its present form or with any modification(s) made in this Scheme

as approved or dirceted by the NCL'T or such other competent authority, as may be applicable;

“SEBI” means the Sccuritics and Exchange Board of India established under Sccurities and

Lxchange Board of India Act. 1992;

“SEBI Master Circular” mcans the master circular issued by the SEBI, bearing

Circular no. SEBIIIO/CFD/POD-2/P/CIR/2023/93 dated June 20, 2023 on scheme

of arrangement by listed entitics and other related matters;

“Share Exchange Ratio” shall mcan the ratio in which equity shares ol the Transferce

Company are to be issucd and allotied to the sharcholders under this scheme;

“Sharcholders” shall mean person whose name appears in the register of members of the

Transferor Company as on the Record date

“Stock Exchange” shall mean stock exchange where the equity shares of the Transferee
g )

Company are listed and admitted to trading, viz. small and medium enierprises platform of

National Stock xchange of India Limited;

“Tax” or “Taxes” shall mean and includes any tax, impost. levy, duty, fees, surcharge, cess,

whether dircet or mdirect, including income tax (including withholding tax, dividend

distribution tax. tax deducted at source. tax cotlected at souvree). goods and service tax, excise




5.26.

5.27.

5.28.

5.29.

uncarned income, transter charges. advance tux, self-assessment tax, regular assessment tax,
tax relunds, rights el any claim not made in respect of any refund of tax fees. surcharge, cess,
levies or other similar assessments by or payable to an government authority, including in
relation to: (a) income, services, gross receipts, premium, immovable property, movable
property, asscts, profession, entry, capital gains, municipal, interest, expenditure, imports,
wealth, gift, sales, use, transfer, licensing, withholding, employment, payroll and franchise
taxes, and (b) any interest, fincs, penaltics, assessments, or additions to taxes resulting from,
attributable 1o or incurred in connection with any proceedings or late payments in respect

thereof:

“Iransferce Company™ shall mean Divine Power Encrgy Limited, a listed company
incorporated under the Company Act. 2013 bearing CIN:1.27320D1.2001 PLC 1121 76with its
registered office at Unit No. offices, First Floor, CSC-II, B-Block, Surajmal Vihar, Fast

Delhi, New Delhi, Delhi, 110092,

“Transferor Company™ shall mean Viraj Upkram Private Limited, a private company
incorporated under the Company Act, 2013 bearing CIN U51420D1.2012PTC242397 with
its registered office at B-82, 'I/FF, Anand Vihar, East Delhi, Delhi, 110092 ;

“Tribunal” shall mean the National Company Law ‘Iribunal, Mumbai Bench having
Jurisdiction in relation to the Transferor Company and the Transferee Company and shall be
deemed to include, if applicable, a reference to such other forum or authority which may be

vested with any ol the powers of the ‘Tribunal to sanction the Scheme under the Act;

“Undertaking” shall mean and includes the whole of the business and undertaking ol the
Transleror Company, as a going concern, being carried on by the Transleror Company and

shall include (without limitation):

a) All the assets and propertics ol the ‘Transferor Company as on the Appointed Date,
wherever situated, whether movable or immovable, real or personal, in possession or
reversion, corporeal or incorporeal, tangible or intangible, present or contingent and
including but without being limited to al! properties, land and/or buildings (lcaschold and
frechold). plant and machinery and its accessories thereof, computers and accessorics,
soltware, leases (including leasc rights), leaschold improvement, vehicles, fixed assets,
capital work in progress. furniture, fixtures, office equipment, clectrical equipment,

equipment, appliances, accessories, sundry debtors, inventories, unbilled revenue,

current assfs, actionable claims, investment, delerred tax assels CSCryes, provisioas,
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funds. olfices. import entitlements, import licenses, other licenses, registrations,
copyrights, patents, trade names, trademarks, any other intellectual property whether
registered or otherwise, labels label designs, quality certifications, tenancy rights,
premises, hire purchase and Icase arrangements, telephones, telexes, email and facsimile
connections, communication [acilitics, installations and utilitics, electricity, water and
other service connections, benelits of agreements, contracts and arrangements including
customer contracts, powers, authoritics, permits, Central government/ State government
incentives/ schemes/ benelits under any law in force, certifications, consents, balances
with all regulatory authorities, casements and all the right, title, interest. goodwill,
deposits(including  sccurity deposits). receivables, cash, bank balances and bank
accounts, bills of exchange, financial assets, advances including but not limited to
advan'ccs to employees, supplicrs cte., loans and advances, prepaid expenses. tax credits
(including Goods & Service Tax, Service Tax/ Value Added Tax credits and refunds),
benefits and approval of whatsoever nature including but not limited to benefits of all tax
reliefs, including, under the I'T Act or otherwise, including credit or advance tax, taxes
deducted at source, amount of tax paid under protest, brought forward accumulated
losses and unabsorbed depreciation (both under books and I'T Act), balance with custom
authorities, tax rcfunds, bonds submitted to any regulatory authority. deductions for
contribution towards provident fund, gratuity fund, superannuation fund and any other
special cmpldycc rclated funds, sales tax/ Good and Services ‘Tax set off, deduction for
any tax, duty, cess or [ee paid, whether or not allowable as a deduction and all other
rights, claims and powers, of whatsoever nature and wheresoever situated belonging to
or in the possession of or granted in favour of or enjoyed by the Transferor Company, as

on the Appointed Date:

All secured and unsceured debts (whether in Indian currency or foreign currency),
present and futuie liabilitics, contingent liabilitics, duties and obligations {including
duties/ rights/ obligations under any agreement, contracts, applications, letters of intent
or any other contracts). bank overdralts, bank loans, working capital loans, deferred tax
liabilitics of the Transleror Company shall be transferred or be deemed to have been
transferred to the Transleree Company, to the extent they are outstanding on the LTective
Date, without any further act. deed, matter or thing and the same shaii be assumed by the
Transferee Company so as (o become, on and from the Appointed Date. the Habilities




c)

d)

applicable to the Transferor Cempany. The Transferee Company shall undertake to meet,
discharge and satisly the same and further it shall not be necessary 1o obtain the consent
of any third party or other person who is a party to any contract or arrangement by virtue
of which such debts. habilitics and obligations have arisen in order to give effect to the

provisions of this Clausc:

All necessary records, files, papers, engineering and process information, computer
programme, manuals, data, catalogues. quotations, sales and advertising materials, list of
present and former customers and suppliers, customer credit information, customer
pricing information and other records in connection with or relating to the Transferor

Company:

Legal (whether civil or criminal), taxation or other proceedings or investigations of
whatsocver nature, if any (including those before any governmental authority) that
pertain 1o the Transferor Company. initiated by or against the Transferor Company or
proceedings or investigations to which the Transferor Company are party to, whether

pending as on the Appointed Date, or which may be instituted any time in the future;
All employces, whethier permanent or temporary, on the payrolis of the Transferor
Company as on the Effective Date;

It is intended that the deflinition of Undertaking under this clause would enable the
transfer of all property, asscts, liabilities, employces cte. of the Transferor Company to

the Transferee Company pursuant to this Scheme.

EXPRESSIONS NOT DEFINED IN THIS SCHEME

The expressions which are used in this Scheme and not defined in this Scheme, shall, unless

repugnant or contrary to the context or meaning hereof, have the same meaning ascribed to

them under the Act and other Applicable Laws, rules,regulations, byclaws, as the case may

be, or any statutory modilication or re-cnactment thercof from time to time.

INTERPRETATIONS

In this Scheme, unless the context otherwise requires:

a)

References to the singular include a reference to plurai and vice-vergg and reference to

any gender including all other genders:
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d)

References to persons shall include individuals, firms, body corporates (whether
incorporated or un-incorporated), associations and partnerships;

The headings are inserted for case of reference only and shall not affect the construction
or interpretation of this Scheme;

Refcrences to a clause or paragraph or Schedule, as applicable shall be deemed to be
reference to a clause or paragraph or Schedule of this Scheme;

Any phrasc introduced by the terms “including™ or “include™ or “inter alia™ or any similar
expression shall be constructed as illustrative and shall not limit the meaning of the words
preceding those terms;

References to dates and times shall be construed to be references to Indian dates and

times;

References to a document include an amendment or supplement to, or replacement or

novation of, that document;

References to the words “hereof”, “hercin” and ‘hereby” and derivatives or similar words

refer to this entire Scheme;

Word(s) and expressions(s) elsewhere defined in the Scheme will have the meaning(s)

respectively ascribed to them

DATE OF COMING INTO EFFECT

Upon the sanction of the Scheme by the Tribunal the Scheme shall become operative on and

from the Effective Date and the Transferor Company shall stand transferred to and be vested

in the Transferee Company on and from and with cffect from the Appointed Date

for all intent and purposes and the Transferor Company shall stand dissolved without being

wound up.

i‘urther, the Scheme is in no way, a Scheme of compromise or amalgamation with the

creditors as all the creditors will be issuing the no objection certificate in the usual course of

business and therefore, the Scheme is not adversely affecting the rights of the creditors
g g

because the aggregate asscts of the Transferor Company and the Transferee Company aie

more than sufficient to meet the liabilities of all the creditors.

SHAREAAPITAL




9.1 The Share Capital of Transferor Company as on 31" December, 2025 is as under:
| Particulars ' As at 31" December 2025 (INR) |
' |
} Authorized Share Capital " '
30,00,000 Equity Shares of Rs. 10/- cach | 3,00,00,000

lssuchSiibScfii)[:&ianrtiwl’ai(hup 7 7 1 S

i 18.66,152 Lquity Shares of Rs. 10/- cach | 1,86,61,520 ‘
|

‘. N o e L - !

Subsequent to the above date and as on the date of approval of this Scheme by the Board of
Dircctors of the Transferor Company, there has been no change in the issued. subscribed and

paid-up capital of Transferor Company.

The Share Capital of Transferee Company as on 31 December, 2025 is as under:

Particulars As at 31’{l;cccn|bcr 2025 (INR)

Authorized Share C.lpll.ll

50,00,00,000

|
sl S e ‘
|

5.00,00,000 Equity Sharcs of Re. 10/- each

issued, Subscribed and Paid- up

|
-
|
B
E
|
f
|

2.49,65,080 Iiquity Shares of Re. 10/- cach | 24,96,50,800

Subscquent to the above date and as on the date of approval of this Scheme by the Board of
Directors of the Transferee Company. there has been no change in the issued. subseribed

and paid-up capita! of I'ransferee Company.
10.  DISCLOSURES

10.1 No Investigation or proceedings under the Act are pending against the Transfcror Company

and/or the I'ransleree Company.




PART -1

TRANSFER AND VESTING OF PROPERTIES, ASSETS, LIABILTIES AND
BUSINESS OF TRANSFEROR COMPANY WITH THE TRANSFEREE COMPANY

11.1 Upon the coming into effeet of this Scheme and with effect from the Appointed Date, the

entire Undertaking shall, pursuant to the provisions of Sections 230 to 232 of the Companies
Act, 2013 and sanction of this Scheme by the Tribunal and other applicable provisions of the
Applicable Law for the time being in foree and in compliance with provisions of Scetion 2(1B)
of IT Act and withou any further act, instrument or deed, stand transferied to and vested in
or deemed to have been transferred 1o and vested in the Transferee Company, on a going
concern basis, so as to become as and from the Appointed Date, the assets and liabilitics of
the Transferee Company along with all the rights, title, interest or obligations of the Transferor
Company therein and further that it shall not be necessary to obtain the consent of any third
party or other person, who is a party 10 any contract or arrangement by virtue of which such
asscts, properties, rights, privileges. debts, liabilitics, dutics and obligations. as the case may

be, have arisen, in order to give effeet to the provisions of the Scheme and this Clause.

Without prejudice to sub-clause 11 above and subject to Applicable Laws. upon the coming

into effect of the Scheme and with effect fromn the Appointed Date, the transfer and vesting

shail be effected as [ollows:

Transfer of Assets and Liabilities

a) Ail the asscts, 'talllgiblc or intangibic ol the Transteror Company, as arc movable or
incorporeal in naturce or arc otherwisc caﬁablc ol transler, by manual or constructive
delivery and/or by endorsement and delivery, or by vesting and recording pursuant to the
Scheme, shall stand vested in the Transferee (fmnpzﬁy and shall become the
property and an integral part ol the Fransferee Company. The vesting pursuant (o this
clause shall be deemed to hiave occured by manual delivery or endorsement and delivery,
as appropriate to the property being vested and the title to such property shall be deemed

to have transf{erred accordingly

b) All ether movable properties ol the Transferor Company, including sundry debtors,
actionable claims, deposits, carnest inonies, loans & advances, unbilled revenae, cash and
bank balances. ncgotiable instruments, deferred tax assets, amount reccivable if any,

with the government, quasi-government, Income tax authorities, gustom authorities or




¢)

any other Statutory/ Regulatory authority, local and other authoritics and bodies,
customers and other persons. shall without any further act, instrument or deed. become
the property of the Transferee Company, and the same shall also be deemed to have been
transferred by way of assignment or delivery of possession of the respeetive documents,
as may be appropriate in this regard. No stamp duty or taxcs arc payable on the transfer

of such movable properties being vested in the Transferee Company.

All immovable propertics, i’ any, including land (together with the buildings and
structuresstanding thereon. if” any) of the Transfcror Company, whether frechold or
leaschold and all documents of title, rights and casements in relation thereto shall stand
transierred o and be vested in and/or be deemed to have been transferred to and vested
in the Transfcree Company, without any further act or deed done or being required to be
donc by the Transferor Company and/ or the Transferee Company. ‘The Transferee
Company shall be entitled to exercise all rights and privileges attached to the immovable
propertics and shall be liable to pay the ground rent and taxes and fulfil aliobligations in
relation to or arc applicable to such immovable propertics. The mutation or substitution
of the title of the immovable propertics shall, upon this Scheme becoming effective, be
made duly recorded in the name of the Transferee Company by the appropriate authoritics
pursuant to the sanction of this Scheme by the Tribunal in accordance with the terms

hereof and the Applicable Laws;

All cheques and other negotiable instruments, payment orders received in the name of the
Transferor Cc)mpanly after the Lffective Date shall be accepted by the Bankers of the
Transferec Company and credited 1o the account of the Transferce Company. Similarly,
the Bankers of the Transferce Company shall honour cheques issued by the Transferor

Company for payment after the Effective Date

All debts. liabilitics. contingent liabilitics (including any guarantees. sccurity. surcty
given or extended), duties, obligations and guarantees, secured or unsecured, whether or
not provided for in the books of accounts or disclosed in the balance shect of  the
Transferor Company shall become and be deemed to be the debts, liabilities, contingent
liabilities (including any guarantees, sccurity, surcty given or extended), dutics.
obligations and guarantees of the Transferee Company and the Transterce Company

undertakes to meet, discharge and satisty the same.
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It is hereby clarified that it shall not be neeessary to obtain consent of any third party
or other person who is a party 10 any contract or arrangement by virtue of which such
debis. liabilitics, dutics and obligations have arisen in order to give cffect to the provision
of this paragraph. Where any of the liabilities and obligations attributed to the Transferor
Company as on the Appointed Date have been discharged by the Transferor Company
afler the Appointed Date and prior 1o the Effective Date, such discharge shall be deemed

to have been for and on behalf of the Transteree Company;

Encumbrances

In so far as the assets of the Transferor Company are concerned, the existing seeuritics,
moitgages, charges, encumbrances  or liens  (hereinafter  referred o as the
“Encumbrances™) over the assets or any part thereol, if any, transferred to ihe Transferee
Company in terms ol this Scheme and rclalihg to the liabilitics of the Transfcror
Company, shall, after the Effective Date, without any further act or deed. continue to
relate or attach to such asscts or any part thercof, but such encumbrances shall not relate
or attach to any of the assets and propertics of the Transleree Company or any part thercof
or 1o any of the other assets of the Transferor Company transferred to the Transferee
Company pursuant o this Scheme, save to the extent warranted by the werms of any
existing sccurity urmngcmcms”to which the Transferor Company and the Transferee
Company arc party and consistent with the joint obligations assumed by them under such

arrangements.

Contracts

h) Subject to the other provisions of this Scheme, all contracts. deeds, bonds, agreements

(including resclicr/ distribution/ service agreements of the Transteror Company),
insurance policics and other instruments (including all tenancies, leases, and other
assurances in favour of the Transleror Company or powers or authorities granted by or to
it), il any, of whatsoever nature to which the ‘Transferor Company are o party and
subsisting or having cffeet on the Lffective Date shall be in full force and effect against
or in favour of the Transferee Company, as the case may be, and may be enforced by or
against the Transferee Company as fully and effectually as if; instcad of the Transferor
Company, the Fransferee Company had been a party thereto. The Transferee Compary

may enter into and/ or issue and/ or execute deeds, writings or confirmations or enter into

any tripartite arrangements, confirmations or novations, to which gie Transteror Company




j)

will, il necessary, also be party i order 1o give formal effect to the provisions of this
Scheme, if so required or if so, consicered neeessary. The ‘Transleree Company shall be
deemed 1o be authorized to execute any such deeds, writings or conlirmations on behalf
of the Transferor Company and to implement or carry out all formalitics required on the
part of the Transferor Company to give cffect to the provisions of this Scheme. It is
clarificd that any inter-se contracts between the Transferor Company and the I'ransferce
Company, as on the Effective Date shall stand cancelled and cease to operate in the

Transferee Company.

It is hereby clarified that by virtue of the provisions of the Scheme and pursuant to the
order of the Tribunal sanctioning tic Scheme, upon the Scheme coming into cffect. all
rights, services, obligations, liabilitics, responsibilities undertaken by or in favour of the
Transferor Company under any contractual arrangements shall automatically stand
transferred to and vested in and/ or shall be deemed to have been transferred to and vested
in the Transfereg Company and all benelits to which the Transferor Company are entitled
to shall be available to and vested in and/ or shall be deemed to have heen available to
and vested in the Transferee Company. as a successor-in-interest and the ‘Transferee
Company shall be entitled to deal with the same in place and instead of the Transferor
Company, as if the same were originally performed or conferred upon or given or issued
to or executed in favour of the Transferee Company, and the rights and benefits under the
same will be available to the Transferee Company, without any further act or deed. The
Transferec Company shall discharge its obligation in respect of the services to be
performed/ provided or in respect of payment of service charges under any contractual
arrangements instead of the Transferor Company.

Without prejudice to the above, the Transferee Company shall, it so desirable or required
or becomes necessary, upon the coming.into effect of this Scheme and with elfect from
the Appointed Date, cnter into and/or issue and/or exeeute deeds, writings or
confirmationis or enter into any tripartite arrangements, to which the Transteror Company
will, if necessary, also be party in order to give formal effect to the provisions of this
Scheme and to the extent that the Transferee Company is required prior to the Effective
Date 10 join in such deeds, writings or confirmations, the Transferec Company shall be

entitled to act for and on behalf of and in the name of the Transferor Company, as the

case may be. Further, the Transferee Company shall be deemed tp be authorized 10
Y
N
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