25" February, 2020

The Listing Depariment, | The Manager The Manager, |
The Calcutta Stock The Department of Corporate The Listing Department,
Exchange Ltd. Services National Stock Exchange of India
7, Lyons Range BSE Limited, P. J. Towers, Limited, Exchange Plaza,
Kolkata — 700 001 Dalal Street, Mumbai — 400 001 | Bandra Kurla Complex,

Bandra (East), Mumbai - 400 051 |

Sub: Scheme of Arrangement and Amalgamation (“Scheme”) of Linc Pen & Plastics Ltd. with
Linc Writing Aids Pvt. Ltd. and Linc Retail Ltd.

In continuation of our earlier intimation dated 24.01.2020 and in compliance of Regulation 30
read with Part A of Schedule Ill of Securities and Exchange Board of India (Listing Obligations
and Disclosure Requirements) Regulations, 2015 please be informed that the National
Company Law Tribunal, Kolkata ("NCLT") has sanctioned the Scheme of Arrangement and
Amalgamation filed by the Company under section 230 and 232 of the Companies Act, 2013 by
approving the scheme comprising of demerger of the Showroom Business Undertaking of the
Linc Writing Aids Pvt. Ltd. (Demerged Company or Transferor Company) to Linc Retail Ltd.
(Resulting Company) and merger of remaining business of the Transferor Company with Linc
Pen & Plastics Ltd. (Transferee Company) in its hearing dated 17th January 2020 with effect
from the appointed date i.e. 1st April 2018.

A certified true copy of the said Order, received on 24.02.2020, is enclosed for your information
and record

Thanking You,
Yours faithfully,

For LINC PEN & PLASTICS LTD.

Digitally signed
NARAYA by NARAYAN

N KUMAR KUMAR DUJARI
Date: 2020.02.25

DUJARI 162453 0530

N. K. DUJARI
Chief Financial Officer &
Company Secretary
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Linc Pen & Plastics Lid. A - 3, Alipore Road, Satyam Towers, Kolkato - 700 027, India. T:+91-33-30412100,F +91.33.2479 0253
W - www. lincpen.com, CIN : L36991WB1994PLCO65583, E - linc@lincpen com
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
KOLKATA BENCH

C.P.(CAA) No.1904/KB/2019
CA (CAA) No. 809/ KB / 2019

In the matter of the Companies Act, 2013; Section — 230-232
AND

:
f
Jn the matter of: Linc Writing Aids Private Limited & Ors.

1
Certified Copy of the Order dated 17.01.2020 passed by this Bench
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Form No. CAA.7

[Pursuant to Section 230 and rule 20]

IN THE NATIONAL COMPANY LAW TRIBUNAL
KOLKATA BENCH

CP (CAA) No.1904/KB/2019
CA (CAA) No.809/KB/2019

[n the matter of:

Anapplication under Sec.230 and Sec.232
of the Companies Act, 2013 read with
Companies (Compromise, Arrangement
and Amalgamation) Rules, 2016.

And

In the matter of:

Linc Writing Aids Private Limited, a
company incorporated under the
Companies Act,1956 and having its
@%jg;gc@ office _at_Sa tya m-_Towers, 3,
Alipore Road, 1t Floor, Kolkata-700027,

West Bengal
And

In the matter of:

Linc Retail Limited, a" company
incorporated under the Companies

Act, 1956 and having its registered office




at 3, Alipore Road, Kolkata-700027, West

Bengal
And

In the matter of:

Linc Pen & Plastics Limited, a company
incorporated under the Companies
Act, 1956 and having its registered office
at Satyam Towers, 3, Alipore Road, 1
Floor, Kolkata-700027, West Bengal

And

In the matter of;:

1. Linc Writing Aids Private Limited

W]

. Linc Retail Limited

. Linc Pen & Plastics Limited

2

. ...Petitioners
“Order Under Section 230-t0232-

1. The above Company Petition coming on for further hearing on
the 13th day of January 2020 and upon hearing the advocate appearing tor
the Petitioners and upon hearing Regional Director, Eastern Region
representing the Central Government the final order was passed on 17t

day of January 2020.
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2. The petitioners are filing the instant petition to obtain the
sanction of this Hon'ble Tribunal for a composite Scheme of Arrangement
and Amalgamation, pursuant to and under the provisions of Sections 230-
232 of the Companies Act, 2013 and the applicable Rules framed
thereunder for (i) Demerger ot Showroom Undertaking of Linc Writing
Aids Private Limited (Transferor Company/Demerged Company) into
Linc Retail Limited (Resulting Company) and subject to fulfillment of (i)
above, amalgamation of the entire Remaining Business of Linc Writing
Aids Private Limited with Linc Pen & Plastics Ltd (Transferee Company).
A copy of the Scheme of Arrangement and Amalgamation has been

annexed with the application as Annexure A.

3. The object of this application is to ultimately obtain sanction
of this Tribunal for a Scheme of Arrangement and amalgamation
proposed to be made between the applicant companies and their
respective shareholders and creditors under the Scheme of Arrangement,

-whereby-and-whereunder it-is-mentioned-that: -

i. Demerger of Showroom undertaking of Linc Writing
Aids Private Limited (Transferor Company/Demerged

Company) into LRL (Resulting Company)

ii. Subject to satisfactory fulfillment and accomplishment of
(i) above, amalgamation of Remaining Business of Linc Writing

Aids Private Limited with Linc Pen & Plastics Ltd. (Transferor

Company).
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4. [t is stated in the petition that the Scheme would, inter alia,
have the following benefits for each of the three petitioners, their

shareholders, their creditors, and all others as follows;- i

iii. The proposed demerger of Showroom Business
undertaking by Demerged Company/Transferor Company into
Resulting Company would result in consolidation of retail
outlets selling stationery and crockery into a single entity and
under a dedicated management team of the Resulting Company
who can chart out and pursue an independent strategy to

maximize value creation for stakeholders.

iv. Merger of the remaining business of Demerged Company
(having trading operations and immovable assets related to with
LPPL) into LLPL would result in consolidation of business and

its related assets into a single entity.

v. The synergies that exist between the parties to
amalgamation in terms of assets and resources can be put to the

best advantage of all stakeholders.

vi. The proposed amalgamation will result in simplifjcation
of group companies structure under the common management
which will ensure synergies of operations, capital efficiency,
improved cash tlows and greater business efficiency and avoid

duplication of work and efforts and reduce managerial overlaps

4] 3z &L}\‘




and towards their common advantage.

5. [t is stated in the application that the Board of Directors of the
Demerged Company and Resulting Company have at their Board
Meetings held on 03.11.2018 by a resolution passed unanimously

approved the Scheme of Arrangement and Amalgamation.

6. [t is stated in the petition that the assets of the petitioner
companies are sufficient.to meet all liabilities and the Scheme will not
adversely affect the rights of any of the creditors of the petitioner

companies in any manner whatsoever.

7. [t is stated in the petition that the Scheme does not contain or
provide for corporate debt restructuring. The petitioner companies have
never agreed to issue any debenture nor do the petitioner companies have
any depositors. No change in value or terms or any compromise or
arrangement is proposed under the Scheme with any of the creditors of

the petitioner companies.

8. [t is stated In the petition that the valuation for determining
exchange ratio has been arrived at after careful consideration and after
taking into account all relevant facts. Such Valuation has been carried out

by a reputed firm of Chartered Accountant as on 3¢ November, 2018.

9. The Auditors of the applicant companies have confirmed that

the accounting treatment in the said Scheme of Arrangement is ig=——_
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conformity with the accounting standards prescribed under Section 133 of

the Companies Act, 2013.

10. It is stated in the petition that none of the Directors of any of
the petitioners have any material interest in the Scheme except as
Directors and Shareholders in general and the extent of which will appear
from the Register of Director’s shareholdings maintained by the respective

petitioners.

11. [t appears from the record that this Tribunal passed orders
dated 07/08/2019 in CA (CAA) No.809/KB/2019, directing to dispense
with holding of meetings shareholder and creditors of the petitioner Nos.
1&2  and directed the petiioner No.3 to conduct the meeting of
Shareholder, unsecured creditors and Secured Creditors meeting on 30t
September, 2019 .In the said order it also directed Shri Deepak Kumar
Khaitan , CS, to act as the Chairperson of the said meetings and Mr. N.

Gurumurthy, FAA was appointed as scrutinizer for the meeting.

12. [t is revealed from the record of the applicant companies, in
compliance of the order dated 07/8/2019 of this Tribunal, Notices of the
meetings were duly sent to the Equity Shareholders, Unsecured Creditors
and Secured Creditors on 03/09/2019 and advertisements thereof were
published in “Business Standard” in English and Regional Newspaper

“Sukhabar” and also served notice in Form CAA-3 along with the Scheme

of Arrangement, explanatory statement as required under Section 230 of,.;:ﬁ_l-

the Companies Act, 2013 upon:-
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A.The Central Government through Regional Director,
ROC, West Bengal.

B. The Registrar of Companies, West Bengal.

C.The Income Tax Department.

D.Securities Exchange Board of India.

E.BSE Ltd.

F. National Stock Exchange of India Ltd.

A copy of Affidavit of Service dt. 04/12/2019 has been filed
before the Registry.

13. [n compliance with the directions of this Tribunal, separate
meetings of the Equity Shareholders, Unsecured Creditors and secured
creditors were duly held on 30/09/2019. Resolution was approved with
requisite majority in the shareholders meeting and was unanimously

approved unsecured and secured creditors meeting.

14. [t has been stated in the application that no proceedings
pending under Section 235 to 251 of the Companies Act, 1956 and Section
217, 219, 221, 224 and 225 of the Companies Act, 2013 or the Competition

Act, 2002, against any of the petitioner companies.

xxxxx
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15. The Regional Director, Eastern Region, Ministry of Corporate
Affairs has submitted his affidavit affirmed on 10/01/2020, which is on

record. The observations of the Central Government on the Scheme is as

under :

“2(a). That 1t 1s submutted that on examination of the report
of the Registrar of Companies, West Bengal, it appears that no
complaint and/or representation has been received against
Petitioner Companies regarding the proposed Scheme of
Amalgamation. The petitioner companies are also up-dated in

filing their statutory returns.

2(b). The Transferee Company namely M/s Linc Pen &
Plastics Limited is a listed company with several Stock Exchanges
and in regard to listing status, the said Company submitted 2(fwo)
letters. =(1) No. DCS/AMAL/PB/R37Z/1466/2019-20_ dated
26/04/2019 obtained from BSE arnd (2)"NSE/List/19208 tutet -
30/04/2019 obtained from NSE in regard to “Observation Letter”
in the proposed Scheme of Arrangement and the validity of the said

letters were six months from the date of the respective letters.

2(c) It is submitied that the Resultant Company shall get to
increase its authorised Share Capital by as much as Rs. 2.40 Crore

without paying fee to the Governmen! which is detrimental to the




interest of revenue. Therefore, the Resultant Company may be
considered to be directed to pay the applicable Government fees
including stamp duty, if any, for the increase of Authorize Share
Capital to Rs. 5,00,00,000/- as proposed in Clause 5.5.1 of Part-IV
of the Scheme.

2(d) [t is submitted that as per instructions of the Ministry of
Corporate Affairs, New Delhi, a copy of the scheme was forwarded
to the [ncome Tax Department on 11/09/2019 with a request to

forward their comments/observations/objections, if any. However,

the same is sHil awaited” .

16.  The Petitioner Companies have filed an affidavit affirmed on
10/01/2020 wherein they have responded to the observations made by

the Central Government.

17. The Official Liquidator vide his report dated 07/01/2019 has
observed that the atfairs of the aforesaid Transferor Companies do not
appear to have been conducted in a manner prejudicial to the interest of
its members or to public interest as per the provisions of the Companies

Act. 2013. Relevant part is quoted below:-
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“(9) That the Official Liguidator on the basis of information
submitted by the Petitioner Companies is of the view that the affairs
of the aforesaid Transferor Companies do not appear to have been
conducted in a manner prejudicial to the interest of its members or
to public interest as per the provisions of the Companies Acl,

1956/the Companies Act 2013 whichever is applicable.”

18. Heard Ld. Counsel for the applicant companies and
authorized representative ot Regional Director, Eastern Region, Ministry
of Corporate Affairs at Kolkata. Perused the case records and all the
documents annexed with the application. In view of absence of any
objection and since all the requisite compliance has been fulfilled, the

following order is passed: -

THIS TRIBUNAL DOTH ORDER

1. The Scheme of Arrangement and Amalgamation
mentioned in the Scheme being Annexure A thereto is
sanctioned by this Tribunal to be binding with effect from the
Demerger Appointed dated on 15t April, 2018 between the
petitioner no.1 and petitioner no.2 and with effect from the
Amalgamation Appointed date i.e. 15 April, 2018 betwe;zn the
Petitioner No.1 and Petitioner No.3 and their respective

shareholders, creditors and all concerned; _——-
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it. Demerger of Showroom Business Undertaking (as
defined in the Scheme) of Demerged Company/Transferor

Company into Resulting Company.

iil. Subject to satisfactory fulfillment and accomplishment
of (ii) above, amalgamation of the entire Remaining Business of
Demerged Company/ Transferor Company with the Transferee

Company.

iv. The petitioner no.2 do issue and allot shares to the

shareholders of petitioner no.1 as envisaged in the scheme.

v. The petitioner no.3 do issue and allot shares to the

shareholders of petitioner no.1 as envisaged in the Scheme.

vi. The Schedule of assets in respect of petitioners to be

filed within a period of 30 days from the date of the Order made

herein.

vii. Petitioner No.1 shall stand dissolved, without winding x:':;i'f.':";’-ﬂfﬁ“
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the Registrar of Companies, Kolkata and the fees paid by the
petitioner no.1 on the authorized share capital be set off against
any fees payable by the petitioner no.3 on its authorized capital

subsequent to the Scheme.

viii. The petitioners shall do within 30 days after the date of
obtaining the certified copy of the Order to be made herein cause
certified copies of this order to be delivered to the Registrar of

Companies, West Bengal.

ix. Any person interested be at liberty to apply to this
Tribunal in the above matter for any direction that may be

necessary.

19. In the event the petitioners supply legible computarized print
out of the Scheme and schedule of assets in acceptable form to the
Department, the Department will append such computarized print out,
upon verification to the certified copy of the order without insisting on a

hand written copy thereof.

20. The Company Petition being CP’ (CAA) No.1904/KB/2019 [in
CA (CAA) No.809/KB/2019] is disposed of.

21- There shall be no order as to costs.
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Witness:

Mr. Madan B. Gosavi, Hon'ble Member (Judicial) and Mr. Virendra
Kumar Gupta, Hon'ble Member (Technical), at Kolkata aforesaid the 17t

day of January 2020.
Mr. Piyush Agrawal, Advocate on Record for the petitioners.

Mr. Sanjay Sardar, D.D., C/o Regional Director, Eastern Region, Ministry

of Corporate Affairs

SCHEDULE OF ASSETS
First Part - Part-I
(As per annexure)
Second Part - Part-11
(As per annexure)
Third Part - Part-I11

(As per annexure)

Registrar-in-charge
National Company Law Tribunal

Kolkata Bench

- ‘,11\ ,,':' -:.J _’_"?"-_::-Z.\“
Dated: the y% ? day of February, 2020. ’f’}. G
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iproture, print, supply, work;:and-to act as.agent, broker, regresentatives, consultant, collaberator,
stackists, liasioner, job worker, or othetwise to deal.in.all shopes, sizes, destriptions, applicat:oos,
modolities, spetifications, dés!gns; varieties and kinds of stotidnery & printing matesiols such o8
writing Ink, printing ik, ink extracts, Ink powder, Ink. teblets, morking inks, drawing inks,
lithographic inks, adhesives, stickers, stamping pastes; sealing waxés, crayens and chalks, carbon
papics, ribbans, drewing postels, penclis: ball peas,. fountoin pens, nibs, refils, pen-holders,
sharpeners; erasers, paper boxes, paper fles, box ﬂfes, stamp pods, pin cushions, foor rules
compass; geometrical instrurents, envelopes, eccount beaks; rubbers, u-pins, giping, tags, Jolders,
high lighter, corbon papeérs, black toards, note books, exercise Books, coleurs and oil kind af
computers;, colculators, micro processors, electranic and electricol’ opparotuses, softwqres,
equipments, computers, super computers, peckét caiguters, persondf computers, micra
compulters, engineering computers, general purpose and process control computers, video gomes,
and wil kind of domestic, household, cansumer, commercial & industriol products.”

LING PEN & PLASTICS LIMITED ("LPPL* or the “Transferee 'Company”}, having CiN
L36991WB1994PLCOE5583,1s: a listed public Timited company Incorporated on 24C0ctober 1994
under the-Companies Act, 1956 and having its registered office at Satyam Tawers, 3, Alipare Read,
1“Flagr, Kolkata 700022.The authorisad share capltal of LPPL Is Rs. 15,00,00,000 (Rupues fiftesn
crores] only, issued, subscribhed and ‘paid-up share capital of LPPL is Rs. 14,78,59,600/ {Hupees
fourtean crores seventy eight lakhs filty nine thousand and six hundred) oniy.LPPL is engaged i
the manufacturing and distribution of Pens and related products,LPPL has been incorporated
withthe following main objects:

*To carry on the Business gs manufacturers, producers, processors, developers, ossemblers,
designers, distrijutors, stockists, commission dgents, brokers, contractors) general order supples,
indentors, packers, deolers, exporters, imgorters or otherwise deal in olf types of writing
instruments sich as Fountaln. Pens, Ball Paint Pens, Sign Pans, Fibre Tips Pens, Roller Peus, Pencils
including Coloured and Mechenical Pencils, Refills, Baerels, Caps ond their gorts, accessories and
tomponents required or used for manufacturing of any.of the foregoing prodicts.

To carry on ﬁw é;-fsine;; as man@farmrem,_-gméﬁccrs, processors, devilapers, I‘JSS:‘HIDI(:J‘.&,
designers, Gistributors, stockists, commission agents, brokers, contractors, general arder supplies,
Indentors, packers, deaters, exporters, importers or atherwise deal in ell types of Plostic Product
and Companents require-for both dopestic, commercial and / or industriol consumation end
manufoctured by:process of Injection Moulding; 8low Moulding, Extrusio, Fobrication, Vocuum
Jorming or by other technique whether or not invalving:any.use of Sther material end process.
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o} Tomanufucture, produce, distibure, sthick, birter, £xchonge, pletige, use, Buy; sell; impon, exgort
-ofid otharwise dett In'all types &f Wrlting impression materkols such.as refills, nozzles, inks, colours,
dies,” chemicals, corbon popers. corben LIS poper, Carbin:oloth, type writervibban end ther
ports, accessories oad spores required or uied fb?':be'étqmﬂ"ucwfiﬂg of ony of the forgaing
products.” !

The Demerged Comipanv/Transiéror Company, Resulting Company.and the Transféree GCompany dre

Individuatly referrad to a5 “Party™ and coflectively referred to.as “Parties”.

B.  PREAMBLE OF THE SCHEME
THis schema-of arrangement and aimalgamation {*Scveme*] Is presented pursuant to provisions of
Section 230 10232 of Comparies Act, 2013, roles fiamed thereand8tr and other applicable
provisions, as the case-may bE, for:

1. Dumergerof Shwroom Dusiness Undértakihg of Damerged Edmpanyﬁransfemr'Cm-npmwlnm
Resulting Compitfy;and

2. Subject to satisfactory fulfillment and iacfompii'shiﬁe;m'df_ciéﬁse B.1'atfove, aralgamation of the
entire Remdining Buslness of Demerged Company/Transferar Company with-the Transleree

Company.
C.  RATIONALE FOR THE SCHEME

1. The proposed demerger of Shawroont Business undertaking by ‘Demerged Compahy/Transfercr
Company into: Resulting Company weuld-result In consalidation of retail outfels seliing stanonary
arid ‘crockery into a single-entity and under 8 dedicated managemerit team of fhe Resulting
Company who can chart out:and pursue an lndependerit-strategy ta maximize value creation for
stakeholders; and

2. Merger--ut- the remaining- business of Demerged. Company (baving irading. operations and
Imimovable assets refated 1o with LPRL) 1t LLPL would there would result in consolldation of
business and its related SssetsInta & single entity

3 The'synergiss that éxrst'hétween‘-tﬁe.?arﬂgs to amalgamation In terms of assets and resources can
be put to the tiest advantage'of allstakeholdars,

4, The proposed. amafgamation will resuft in simplification of group compantes structure under the
‘cammon management which wiif ensure syficrgies 6f operations, capital effitiency, Tmproved cash
flows and: gréatér business efficiéncy and avold duplication of work-and efforts and reduce
manageriat overlaps and towdrds their comnion advantige.

LINC Rﬁil:l },m,
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To give effact to the propasalé contained: Hesein, this Schere ‘is presented-for sanction before the
Nationai-Company Law Tribunal, Kolkata Bemgh {Tribunal™},

D.

i.

i1

PARTS OF THE SCHEME

ThisScheme.is divided into the'foﬂﬂwif;s:.?ﬂm:

Part | denls with definitions .o_f:_‘tﬁemblLalizqd; terms and interpretations used in this S¢heme and
sets out the shate capital of 'theaem;emcﬂ CompanyyTransferor Company, Resulting Company,
-and Transferee Company. |

Pait il deals with the desiergér «of the Showroom BusinessUndertaking of Demerged
Company/Transferor Companyinte the Resulting Company, consideératlon’ for demarger and the
acgounting treatment for démerger.

‘Part il deals with the amalgamation of Remaining Business of the Demerged Company/TrRnsieras

Company -with Transferee Company, considesstion for amalgamation and the accounting
treatment for amalgamation..

Purt IV deals with the dissolution of the Demerged Company/Transferor Company; consalidation
of authorised share capital of Demerged Company/Transferor Company with the authoised share
capltal .of the Transferee Company, Increase in the-authorised share capital of the Resulting
Company, consequent.smendments 10 the Memorandum of Association of Resulting Company
and Teansferee Companyand general terms and conditions apglicable to this Schenie and other

matters consequentlal and integrally cgnnected thereto.

PART

DEFINTTIONS AND INTERPRETATIONS

In this Scheme, unless the context otherwise requires, the following expression shall have the
foliowing meanings:

“Act-means the Eompaﬁiesﬁet—;—-z‘o}szﬁlreid- with-the- Companies {Compromise-and-Arrangements)
Rutes, 2016, including any statutory modifications, re-enactments or amendments-for the time
being In force and the rules and/ or riegulations and/ or other guidelines or natifications under

‘Applicable Laws, made thereunder from time 1o time.

“Amalgamation Appointed Date” means 1 Aprll 2018 or such other date as the Tribungl may
direct..

LING Rgujl; LTD,
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“Kmalgamation. Recoid Dats”™ me‘aﬁg the date to be fixed by the Boafd of Direstors of tha
Transferée Compary PoF deterniiing Aimes of the sharehofders of the Demerged
Company/Transferos Comipany, whoshaﬂ ke énthiled to shares of the Traniferes Tompany-upon
coming Into-effect of this Schéma.

“Applicable: kaw(s)* means aw.appii_tab!e central,, provingial, loesl or other law intluding alt
applicatile provistons of all {3) e.brssi'!tut!m_;s; detrees, trasties, statirtes, fws [including the
commn faw), codes; noﬂﬂea'ilons-. rules; regulations,, policies, guidefthes, circulers, divections;
directives, ordinances:or orders of am} Ap‘pmﬁﬂate‘ Authority, statutory authority, court, tribunal
hewing Jurisdiction over the Pérties; (5 Perits; and {¢} orders; decitions, Injunctions. judgmenits,
awards and"decrees.of or agreéments with any Appropriate Buthority having jurisdiction over the

parties.

*Appropriate Authotity(les]” means any governmentel; gousi-zovernmental ar- private body or
agency lawfully exercising, of entitled to -exercise, ‘any administrative; executive, Judicial,
legistative, regulatory, Heensing, mmbet‘iti'un,.m; imparting.or other.governmental or quas:
governmerital authority.

“Board”or :*Board of Direetors” mieans the Board of Directors™of Partylies), collectively or
Individually, incfudfing any committees thereaf or any person duly authorised By the Board in
confiection with:this Scheme.

“Deinerger Appointed Date” teans 18prll 2018 of such other date as the Tribunal may direct,
*Demergor Record Data” means thd date fixad by. the .Board of Diterwors é,r the Rusulting
Company for determining names of the shareholders of the Demeemed Company/Transieror
Company-who shail bé entitled to shirés of tha Resufting Company upom €ovning into effett of this
Schems.

“Effactiva Dale” muans Jast of the tatés oh Which the condlilons tpeciied in Clause 5.6 hereof
have been fulfilled and the cectified trie copy of the order of the TAbunal sanctioning the Scheme
has ‘heer filed wih' the Repistar of Compantes, Kolkata (*Ro€7 by theDemerged
Company/Transferor Company; Résulting-Company and the Transfered Company. References in
this Scheme to the date of “Upon this Scheme betoning: effective” or “sffectivencss-of this
Sthema® of "coming Tnto EFect of this $eheme* shall ean the Efféctive Date.

“INR"or "Rs"means Indian Ripree the lawful corrency of the Regabiic of India.

"Bermite® means il consents, litenses; permipts, permissions, awthorisations, rights, clarlfications,
apgrovals, clearances, corifienations, detlrations, walvers;, exemptions, réglstrations, filings,
whether gavernmental, statutory; pndl tegulatory urider-ApgTitatie Law.
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a)

b}

€}

d)

“Register of Members” shall mean the. .Keéis;em to be majntained by every company under
Section 88.of the'Agt.

“Remalning Business” shall mean the whale of the assels. properties, labilities and the
undertaking(s} and all the businesses of the Démerged Company/Transferor Companyexcluding its
Retail Buslnessundertaking. |

“Rasulting Compary” meens LINC RETAIL LIMITED, having: CIN. U3699TWH2006PLC110683, a
public imited company incorporated qu 20:[uly 2006-under the Companies Act, 1356 and having
its registered pffice at 3, Alipore .R'oa;é_ Kolkata 700 027,

*Retail Business Undeértaking” or “Showroom Btisingss Undertaking*means the retail business or
- showroant busingssundertaklng of Demerged Company/Transferor Company and shall inchude the
whole of the assets, propertigs, liabilities gnd entire businessies) pertaining to retdil or showroan
business carried out through outlets on & going concern basis and spaci’ﬂéally include the foliowing

{without limitation}:

All the assets (whether movable or-iimovable), properties, clrrent assets, invesunints, claims,
suthoritios, allotments, approvals, consenss, lcenses, registration, conlracts, congessions,
engsgements, arrangements, estates, Interests, intellectual property rights, powers, righty and
tities, benefits and-advantages, of whatsoever nature and wherever situated of every destriplion
‘helonging ta or in.the ownership, power or possession and in the control of -or vested in or
granted In favor of or enjoyed by Demerged Company/Transteror Company in relation to etail
husiness as.an the:Bemerger Appointad Date;

All the debts, duties, labilities and obligations of every. description of ot periaining 1o retail
business of Demerged Company/Transferor Company standing In the: hooks of Denjerged

Company/Transferor Compaiy as.on the Demerger Appointed Date;

All encumbrances and charges appearing In the books of Demerged Company/Transteror
Company of every ¥ind, nature and description whatsoever and howsoever arising, raised,
incurred or uthized for the benefit'of or enjoyed by the Demserged Company/Transteror Company
“In relating to Hts retail business-as on the Demergar Appointed Date;
Al agreements, rights, contracts, eptitlements, permits; licenses; approvals, authorities, consents,
-quota ‘r_iahls; engagements, -arrangements, authorities, -allotments, security arrangements,
beoefits of any. guarantee, reversions, pawers and ali other approwvals of every kind, nature,
description whatsoever felaung to the business acthvities and operations of the Demaiged
Company/Transfaroc Company and relating to/ in. connection with/ recognised or treated a: part
of the retail business.of the Demerged Company/Transferor Company.as on the Effective Date;
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All records, files, pipers,. r:amput_ef firogeamsy manuals, catalogues, sales maierial, tist of clients,
other cliant Information and all ‘othér records and abi:'umerrts-ri_fatlng ta the business activities
and operations of the Demerged Compahy/Tradefuror Company and relatidg to/ in connettion
with/ recognised or trested &5 part of !iu! fetail business of the Deiverged Company/Transferos
Comgpany as on the Effective Date;.

All employees engeged in-or relating To-the-business émﬁtm #nd epérations-of the Demerged
Company/Transferor Comipany dnd relating Yo/ In connection.whh/ reédgnised ortroated as part’
of the retall business of the Demetged Comipany/Trantferor Compiny as on the Effective Date;
and ‘

Any question that mey frise<as to whathera speécific asset or nabmty.p'gna'ins or does not pertain
to the Retail Busingss Undirtaking or wl:nrthns'r It ariis oul'of the activities or opératiens-of the
Retail Business _Undértak!ng ,ﬂtaif be ﬂéﬂlﬂgd by mukual zgﬁ!hri"uum; b#lwein the Board of
Directars of the Demerged Company/ Transferor Comparny and the Resulting Company,

The Assets and Lia'biﬁti_es df‘R_,eta'H Busiriess Undertaking n_:s ary Demerger Appolnted Date is
morefully described in Schedute 1 1o this Schema.

“Seheme™ means this si:h‘ércie bf'arrangémenthﬁdfa:malgaﬂwaﬁm ithe present forr submiftted tb
the Tribunal for sanction or with --an'v:mod!ffé'athﬂfs)- spproved or impesed or-dirécted Ly the
Tribunat and accepted bythe Baard-of Diréators of the Partlas.

*Tax Law{)" means any tax fabiiities’ under the Intorse Tak Act, 1961, Custorng Act, 1952, Central
Excise Act, 1944, State Sales-Ta/VAT laws, Céntral Sales Tax Act, 1958, Service Tax Act, 1994/
Central Goods and:Sarvice Tax'Act; 2017, State Goods and Service Tax-Act, 2017, Inter StateGoods
and Service Tax Act, 2017 or ether Applicable Laws dealing with taxes/duties/levies in India,

*Translerse  Company”® mesns LINC REN & PLASTICS LIMITED having CIN
L36991WB1994PLCOGS583, a listed public imited company incorporated on 240ctober 1994
under the Companies Ack, 1956 and having Its registered office at Sutysm Towers, 3 Alipore Road,
1" Floor, Kolkata 700.027.

“Transferor Company” of “Detherged Company”means LINC WRITING AIDS: PRIVATE UMITED
having CIN U36591WB1984PTCO37641, an. unlisted privata Iimited company incorporated on 26
June 1984 under the Companies Act,. 1956:ant. having its-registered office st Satyam Towers, 3,
Allpore Road, 1™ Floor, Kolkats 700°027.

"Tribunal” means the Mational Company Law Tribunsl, Rofkdta Sench,

“Stack Exchange” maaris the stock 8dchanges where the equity shiaces of the company are iisted
Le. NSE, BSE and Calcutta Stock Exchangs (Le, CSE).

in this-Scheme, ymiess:the vontext otherwlsEraguires:




1:2.1 Words denoting singular shall include plureland vice verse:
1:2.2 Headings and bold typeface are only for convenignce and shall be Ignored for the purposes of

interpratation.

1.2.3 Referencesto the-word “include” or “including” shall be construed without limitation.

| .

1.2.4 Any'vefecence to a- clause, part, annaxurd or schegdule s, unless indicated to the contrary, &
reference to dclause, part, annexure or schedule of this Scheme,

12.5 Uniess atlierwise defined, the reference ta the wort “days” shall mean calendar days.

1.2.6 Reference to a document:Inciudes an @mendment or sugplement tg, or replacement or novouan:
&f, that dogument, '

1.2.7 Word(s) and expression{s} eisewhice defined in this Scheme will have the meaning(s) respectivaly
ascribed to:them.

2. SHARE CAPITAL

21 Thg'agihpﬂs"ad, issued and pald-up shara capital ofDemerged Company/Transferor. Campanyas-on

1 April 2018 is as follows:
Share Capital- Amount
Authorised share capital: Rs, 50,00,000 /- ]
5,00,000 equity shares of Rs.10/- each {Rupees fifty lakhs} only
Total Rs 5000000/
{Rupees fifty lakhs}-onky
Ry. 49,35,900/- T
49,259equity shares of Rs, 100/~ each ! {Rupees: forty nine lakhs twenty five

thousand and nine hundred} only

JToul ! |Re. 43,25,900/-

(Rupees forty nine lakhs tweity Hye
thousand and nine hundred} only

(P |
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2.3

The authotised; issued and paid-up thare capltah of tie Resulting Chinipany .o 1 April 2018 ks 2

fotlows:
Share Capltaf Amotnt [
Authurised:share capital; Rs. 2,60,00.000/- =T

26,068,000 equity shares of R&10/-63¢h

| Rtiaes twb crotes anidshty fakhisy onfy

Iotal

| R 2,60,00,000/-

 [Ruprees tworcrores snd sixty lakhs) only

25:20,000 equity shiaves.of Rs. 107-cdch

Rs. 2,52,00,000/-

{RUpeEs 1O Erores. and fifty twa [2khs) only

| Rs 2,52,000000

{Rupees two crores and fifty two lakhs) oniy

The authorised, issued and pakd-up share: cspital of Transferee Company as on 1 April 2018 is as

follows:
“Share Capital Amount ;
T T T o T
1,50,00,000-equity sharesof Rs.10/- each | (Rupees fteen eroresyonly
Total Rs. 1500,00,000 /- =

{Rupees fifteen crores} onty.

14, 78,59,600 equity sharas of Ry, 10/-ench

Re 14,7859,600/~

{RUpEES folrtoen czores seventh eighi Inkhy

fifty ning thousand.and s hundred] only

Jotal

| Rs.24,76,55,600;-

{Rupees Yourtaen crores saventh gight lakhs

fiity filne thousand and six-hundred) only

Wiax




3.

3.1

DEMERGER, TRANSFER AND VESTING OF RETAIL BUSINESSUNDERTAKING OF DEMERGED
COMPANY/TRANSFERDR COMPANY INTO RESULTING COMPANY

GENERALLY

Upon the coming into effect-of Rart Il of this Scheme and with effect from the Demerger

Appointed Date, the Retail BusinessUndertaking of the Demerged.Company/Transfaror Campany

{including all assats, liabliitios, estates; properties, lnvestments, rghts, claims, titles, eruployees,
contracts, arrangements, approvals, permits, likkenses, records, interests and authontices mnciuding
accretions and appurienances, thereto) shall stand teansferred to and vested 1 or deenied 1g be
transferred to.and vested In tha Resulting Companyundar the provisions of this Scheme, Secticn
230 t0-232 and all other applicable provisions, If any, of the Act and Section 2 [19A4) of the
Incorhe Tax Act; 1961, as a going concarn, without any further act, deed, matter or thing by virtue
of and in the manner providad in this Scheme.:

3.2 mﬂsna'oussm

3.2.1 without prejudice to the generality of Clause 3.1 :above, upon coming into effeét of this Scheme

a)

bl

and with effect from-the Demerger Appointed date:

All the assets and propertles comprised In the Retall BushessUndertaking of Denergoo
‘Company/Transferar Company, of whatsGever nature and wheresoever situated, whether o nat
recorded In the books of the Demarged. Company/Transferor Company. including assets and
-prapertias acquired on-or-after the Demergar Appointed Date, shall, under the provisicns of this
Schetme, Section 230 to 232 and all ‘other applicable provisians, if any, of the Act and Section 2
(39AA) of the Income Tax Act, 1361, without any further act or deed, 'be and stand transterred 1o
and vested in the Resulting Company or be deemed 1o be transferred to -and vested n the

Resulting Company son & golng conceim buls <0 a3 1o butorme, the assets and properties 3t tie

Resulting Company.

Without prejudice to/Clause 3.2.1 {a) atiove, in respect of such assets and properties pertaining to

the Retall BusinessUndeitaking of Demerged Company/Transferse Company as are movable in

nature or incorporeal propeity.or sre otherwise capable of transfer by manual delivery or by
éndorsement and/or dellvéry, the samie shall be so trsnsferred by the Denerged
Company/Transfgrer Company aid shal, upen such transfer become the assets and propertes of

LINC RETALL LTD,
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<)

d)

£}

thie Resulting Company ss-an Integra! part of the Rerall BusinessUndertaking, withow requiring
anyseparate deed-or nstruinent or conveysnes for the same.

In respectof indvables Sther thav thosedealt withdn Cliuse 3.2.1 (h). above, assets aad liabilitics
Including suridry debls, receivatites; bills, credits, loans and advantes, if any, whettrer recoverable
in-cach or t kind: or for vakie ta:be received, bank ﬁalanc'e's;- nvestments, .earfest monky and
deposits with any gﬁvemﬁ‘iént;-mm\remmenl, jocal or othér autherity or Body or witli any
éompany or ot_hef;ﬁa'mﬁn,.tire_#ma sihaﬁ;,_unﬁ and from the Démigiger Sppoidted Date stand
transférred 1o and vested in thir Resulting Eompany without any noties or other intimation to the
debtors {although the Transferee Comipany widy, without Belig: obligéd, and if it so deens
appropriate-at its sole diitmi"éﬂ,-iéivefnqﬂce' in suchfofrias it by deem fii and proper; ta each
persan, débtor, ar dEpdsitée; 85 the Gise may be, that the eald debr, loan; advance, balance or

deposit stands transferred and vested ih‘_thé Transfered Company).

All the licenses, partmlts; quotas, agprovals, permissions, ragistrations, Tncenthes, tax deléfrals
and benefite; subsidies, concessions  grants, dghts, clalims, le&ves, tenancy rights, iberties, special
status ant other benefits a_r‘pﬁﬂlégeﬂh]d?éd or conferred upon orhield or svafled of

by the Retall BushiessUndertaking of Deiﬁér‘g-edft.’orﬁpalwﬁfam{em'r Campany and olf nghes and
benefits that have acerued 6r WHICH misy deefie to-the Demerged Cornpany, whother hefore ar
after the Demerger Apnainteil Gate, shall, under the provisions of this Schieme, Sertioh 230 o 232
-and af! other applicable provisions, if sy, of'the Act.and. Section 2 (198AY oF the Tricomiv Tax Act,
1961, withiout any further-act, Instruhent or déed, cost or charge bé and stand transfesred to and
vest in or be deenisd to Hie trinsfeived toend vested incdnd bé dvatiable to the-Resultiig Company
50 as 10 become a-and fromy tie Demerger Appointed Date Jicenses, parmits, quotas, approvals,
penmissions, reglstrations, incentives, tax ttuferrals and Benefils, subisidies; concessians, grants,
rights, eléims, {eases, tenaney rights, iiberties, special status.and other henefits or grivilepes of the
Resukting Company -and shall remain:valld, éffective and enforceable on the sime ferns and
conditions.

Al immovesble property, whether of not inclided In the books of the Demerged
Company/Transferor Company, whether frechicid or feasehold {Including but not mited & land.
bulldings, sftes; fenancy fights relatéd theren, and Jmmovable groperties and any othet
docuriient of title, rights, interest and easements.in refation thereto) of the Retail Business
Undertaking shathstand tranisterrid to dnd be vésted ¥ the Restlting Company, without any act &r
deed ta be dong or executed by the 'Beﬁietﬂed‘fampanyﬂ ransfarar Company andfor the

Resulting Company.
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327 insofar as the assets comprised in the Retall BusinessUndertaking of Demerged
Company/Transferor Company dre concernud, the sécprity or charge over such assets relating to
-any loans, debenturas or borfrowing or gudrantes of the Damerged CompanyfTransieror Compaiy
whethiar or not Inconnection-with the Retail BusiwessUndertaking, shall without any further sct or
deed be transferred along iith Retall Businesstridertaking to.the Resulting Company.

3.23 Where the Demarged Company/Transferor Compapy ls entitled to various benetits undur
incentive schames-and poiicles In relation t5'the Retalt BusinessUndertaking and pursuint Lo this
Schema, It Is declared that the benefits under alf siéh schemies and policies shall be tramsfersed 1o
and vest In the Resulting Company and all bunefits, entitlements and incentives of any nature
whatsoaver shali’be dalmed by the Resulting Compsny and these shall relate Batk 1o the
Demerger Appointed Date as:if the Besulting Company was originally entitied t6.all benefits under
such incantig schame.and/or pallcies. subject'to continued compliance by the Resulting Comgany
af all the terms and conditipns subject to which the benetits.under the incentive schemes were
made available to.the Demerged Company/Transferor Company.

3.3 'TRANSFER OFLIABILITIES

3.3.1. Without prejudiceto the generality of Clause 3.1 above; upon coming into effect of this Scheme
and with.effect from the Demerger Appointed Date:

a]  Allthe loans ralsed and utilized, and all liabilities; duties and obligations incurred or undertaken by
the Demarged Company/Transferor Company in relation to the activities or operations uf the
Retalt BusinessUndertaking scquired on or after the Demerger Appointed Date shall, to the eatent
they are outstanding:on the Effective Date, under the provisions of this Scheme, Section 130 ta
232 and all other applicable provisions, if-any, of the Act and Sectian 2 {19A4) of the fncume Tax
Act, 1961, shall, without ‘any further act or deed, be and ‘stand transferred and vested 1g or
deerned to have been transferred and vested 1o the Resulting Company and shall became the
loans, lisbilities, duties :and obligations . of the Resulling Company, on the samie teans aod
conditiong, which sha__l'l, undertake to meet, discharge and satisfy the ST,

Ul Without-prejudice-to- the-provisions of Clause 3.3:1-{a)-abive, 21 generat snt-multipurose
borrowings Including fund-based: and non-fund based Himks sanctioned by the- lenders o the
Demerged Company/Transferor Company relating ta the Retall BusinessUndeitaking of Deergid

Company/Transferar Company will be allocated and transferred to the Resulting Company.

¢ Al the labilities which arise out of the activities oroperations of the Retall BugingssUndenaking
shall be transferred to the Resulting Company.
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3.4

3.4.1

Al spetific loans-and borrowings Incusred and utiiked solely for the activities and operations of
the Retall BusihessUndertaking shall be teansferred to the Resulting Conipany,

Where ahy of the liabllities ahd. obligations of the Demerged Company/Transferor Company:
rélating to the Retal BusinésUridertaking as on the Détrerier Apgointed Dite Is deemad 1o bie
transfarred  to: the Resulting -Co;\ipany, have been dicchaggad by the Demorged
Comgany/Tranéferor Coitipdny after the Demergér Appointed Date-but before e FiferieDate,
such dischasge shall be deerad to have been for and on account of the Aesulting Company .and
the Resultifg: Company shall promptly upon -deriand by the Démerged Conipany/Transteror
Company.make good and pay the safie to the Démergén Company/T ranifergr Company,
ENCUMBRANCES

The transfer and vesting of the asséts compiised In the. Retalf BusinessUndaraking of the
Demerged Company/Transferor Compiny to-and In the Resulting Company shall be subiject to the
mortgages and charges, Fany, affecting the ssne, as and to the extent hersinaftar provided

3.4.2 Altthe existing securitles, mortgagés, charges, encumbrances or Fans {*Encombraneas”), if any, os

on thie Demerger Appolnted Date and created by the Demerged Company/Transferar Company
sfter the Demerger Appotited: Date over the assets compiised ih the Retafl BusinessUndertaking
or any:part thereof transferred to the Resulting Company by virtue of this Scheme and i so far as
such Encumbrances secure or relate to labilities.of the Denverged Company/Transierar {ompany,
the same shall, after the Eifective: Date, continue to relate.and atlach to such. assets or any part
thereof to which they are refated or attached peior 1o the Effective Date-and as-are tramferred to
and vested in the Resulting Company, and such Encumbrances shall notelate or attach to pny of
the other assets of the Résunl_nﬁ-eompany provided however that nb Encumbrances shitl have
been crested by the Demerged: Company/Transferor Company over |ts.assiits after the date of
fillog of the Scheme without the prine weltten consent of the Board of Directofs of the Hesilting

Company.,

3.4.3 The existing Entumbrantes over the assats and propertiey of ihie Resulting Company or ary part

thereof which relate to: the Habilities, and’ obligations of the Resultiig Lompany -prior (o the
Effective Date shall continua to relate onfy tp stich-assets and properties and shall not extend ur
attach to any-of the assets and propertizs of the: Refall BusinessUndentaking of Dernerged

‘Company/Transféror Company transfefred: 1o and vested in the Kesylting Company by virtue of

thils Scheme.

3.8.4 Upon thé coming Into effect of this Scheme, the Resulting Company: alone shall be iisble to
perform all obligations In respect of the tabilities, which have-been trahsferred 1o it In termis of
the Scheme.
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3:4.5 It & expressiy provided that, o other term or contition- of the fiabilitles transferred to the
Résulthg -Company Is- modified by wvirue of thls Séhéme except to- the extent that such,
amandmentisrequired statitodly of by riccetisacy implication.

3.4.6. The- provisions. of: this Clausa 3.4 shall operate in atcordance with the terms of the Scheme,
netwithstanding: anything to the: conteary contained. in any tistrument, deed or writing or the

terms of sanction of issue or any security document; all of which instruments, deads of watings
shall be deamed to stand modified and/or-superseded by the foregoing provisions,

25 CONTRACYS, DEEDS, ETC

3.5.1 Upon the coming into effect:of this Scheme and subject to the provisions of this Scheme, all
contracts, deeds, bonds, agreements, schemes; arrangements, assurances-and other nstraments,
of whatsoaver nature; to.which the Demerged Company/Transferor Company is 2 party or to the
benefit of which the Demerged Company/Transferor Company may be eligible; and whith are
subsisting or have effect immediatefy before the Effective Date, so far as it relates to. Retail
BusinessUndertaking, shall continue infull forceand affect by, for oragainst or v favour of, as the
case may be, the Resulting Company and may be-enforced as fully and effectually as if tastead of
the Demerged -Company/Transferor Company, the Resulting Company had been & party or
beneficlary or obligee or obligor thereto or thereunder.

3.5.2 Subject; 1o the. other pravisions of this Scheme, all lawful agreements, arrangement, honds,
contracts, deeds ‘ond other instruments ‘of whatsoever nature refating to the Retail
BusinessUndertaking. of Demerged Company/Transferor Company and 1o which Demeiged
Compan\ifT ransfaror Company Is-a panty to orto the tenefit of which it may.be eligible ang which
are.subsisting or operative-or having effect, shall till the Effective Date, be in full force ang etfect
and may be enforced s fully and effectualiy, as if the Schieme had not been made and theceafte:,
shail be in full force and effect against or in favor of Resulting Company, as-the case may be, and
may be enforcad as fuily and effoctualiy.as if, Instead of Demerged Company/Transferor Campany,
Remlihg Company-had been a party ot beneficidyy thereto, sublect 1o such chunges and
variations in the !._e_-n-i'.';.. conditions and provisions theceol as may be inutually agreed.to.nulwegns
Resulting Company and other parties therato. i!e:uu_in_g.(_'.nmp_ajnv shail enter andfor issug andior

‘execite déeds, writings or confirmations of. enter Into any arrangement, confirmations or
novation in order to give Tormal.effect to the provisions of this Clause3.5, il so required or if &
bacomes netessary.

3.5.3'Without prejudice to the ather provisions of this Scheme and notwithstanding the fact that
vesting of the Retail BusinessUndertaking of bmrgcd -Company/Transferor Company otcurs by
virtue of this Scheme htself; the Resulting Company may; 3t any time after the caming into effect
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of this Scheme in accordance; with the ‘provisionis ‘heregh 1 to reguired. under any fave or
otherwise; toke Such actions and-sexscute such dreds {ncluding deeds of adherence),
confirmations or otherwritings-orarrsngementi with any parly thiaty tontidet or strangement to
which the Bemerged Compeny/Transfetor Company Is @ party 8t any wiitingt as may be nETEs SRy
In order to-give formal effect to fte privvisionts of this Scherne. The Resulting Company shall, under
the provisions ofthis Schente, be Hesmed o be uthirized fo ‘executa-any such wiitings on behat!
of the Demerged Cnmpg'rr'yﬁr_aqsfem Enrhpany and to-cérry out o perform ali such l'ar'n'lalitms.ur
compliances-referred to above'on the part-of-the Démerged Company/Transferor Company to be
carried out or performed.

3.5.4 For the avoidance: of douibt and without préjudies to the genprality of the foregaing, it ic charified

that upon the coming Into-éffect of this:Scheme, aft consents, permissions, licences, cedtificates.
clearances, authorities, powers-of attorndy. givan by; ‘Esved o or deebuted 1n Tavour of the
Demerged Company/Transferor Ceinpany to tie extent releted 16 Refail Dusinesstindertaking
shall without any-furtheract or-deed, éansi-t;anstiuu teiie Resuiting:Compiny, as'if the same
were originally given by, ksuad to or execited ‘W favour of the: Rés_iift*ht, Company, nnd.the
Resulting’ Co‘mpany;s’haﬂ be'bound hy: t_he' toriys therdof, the obligations. and duties thereunder,
and the rights antt benefits under the-ssme-shall be avallable to the Resulting Company. The
Resuiting Company shall receive relevant approvals from the Appropiiste Autharitres a5 nmay be

necessary In this behaif,

3.6 LEGAL PROCEEDINGS

3.6.1, On and from the Demefger Apporited Date, all suits, actions, claims arid-logal proceedings. f any,

362,

by or against the Demeérged’ Comga'ﬁqr‘f:i?ransferpr Lompany n  respect of Ratail
BusinessUndertaking pengding and/or arising-on or before the Effective’ Date shall be centinued
aid/or enforced a5 desired by the Resulting-Cotnirany and on atid from the Effectioe Date, shall be
continued-snd/ar enforced- by or agdinst-the Resalting Company as elfectuatly and W the 14ie
minner and to.the same eixtent as iftbel.'-'_a-mé had bein eriginally Instituted and/or peating andfor
arking by or againgt the Resulting Compdny.

Al procecdihgs of Whatsoever Hature (lagal And otherd, Including any’ sults, appeals, arbitration,
execution proceedifgs, fevisions, it petitigns,  any) by or sgalss Deinerged
Gompany/Transféror £ompany In respedt of Retait Bushiess_Unden.-;king shall ot abate, be
discontinued or be In'eny wia'ypiféj'ydl_ﬁ&ﬂyﬁl‘fedmd by'reasons of this $themesor the transfer of the
Retail BusinessUndertsking or of anything tontained in‘this Sehieme. but the said proceedings, shall
1l the Effettive Dite be continued, prosecuted-and enforced by or against Bemerged Company ss
if- this Scheme Had not bien made and thereaftér. bé continued, progeaned and enforced by of
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against Resulting Company in the-same manner and to the same extent as they would or might
have been continued,. prosétuted, enforced by or against Demerged Company if this Scheme had
not been rhade. Kesulting- Campany shall take:steps to have the abovementioned protecdings
cantinued in its name.

3.7 EMPLOYEES

3.7:2. Upots coming ot effest of this Schome:

&)

k)

The permanent emplayees of ih_e Demarged Company/Transferor Company: lo U Fetail
BusinessUndertaking, who are in employment as:on the Effective Date shall become the
permanent employees of the Resulting Company with effect from the Effective Date without any
break or intercuption In service and on terms and conditions as to employment and remuneration
not less Ravourable than those on ‘which they. afe angaged or emploved by the: Demessed
CompanyfTransferor Compony. It Is -cldfied that the employees of the Denwrged
Company/Transferor Company relating to the Retall Businessuindertaking who become empioyueis
of the Resulting Company by virtue of thls-Scheme, shall not be entitled to the employment
policies.and shall not be entitled to avail of any séhemes and benefits that may be applicable and
avallable to any of the employees of the Resulting Campany.(including the benefits of or-under
any Employee Stock Option Schemes applicable to-or covering ali or any of the emplogees of the
Resulting Compan.y_)_, uniess: otherwise determined by the Besul(ing Compary, The Resuling
Company undertakes to.continue.to abide Ly any agreement/settiement, if any, enteced o by
‘the Demerged.Companyﬁunsfdror Company.relating 1o the Retall BusinessUndertaking with sny
unlonjemplayee of the Denrerged Lompany/Transleror Company.

The existing provident fund, gratuity fund, pension and/or superannuation fund or Lrusts or
retiremnng-.funds or banefits created by the Demerged Companyﬂ ransferor Company or any
‘other special funds created or axisting for the benefit of the concerned employees of Retail
BusinessUndertaklng {"Funds?} and thé investment made out of such Funds shall, &t an
-appropriate stage; ba wensferrad to the Resuiting Company to be held for the benefit of the
concemed employces. The: Funds shall) Subject 3o the necessary upprovals ond petmission and at
the discretion of the Resulting Company, either be continued 35 separate funds of the ae-;uni{xg
Campany for the benefit of the employees of the Damerged Company/Transferor Company or be
transferred 10 and merged with othar similar funds of the Resulting Company. In the event that
the Resulting Company does nat have Its own fund with respect to any such Funds, the Rewulting
‘Company may, subject to necessary. approvals and:permissions, continue to maintam thi.existing
Funds separately and contribute thereln, Gntifsuch:time as the Resulting COmpany <reates its Qwn
funds nto which the Funds and 1hie investments.and contributions pesaining to the umpkijees &t




the Dametged Company/Trantferor Company shafl be teansferred to svel fonds of the kesulting
Comparty.

3.7.2, \With effect from the fifst of the dates of filing of this Sthieme with the Tribunal and up to-and
including the £ffective Date tha Demerged mﬁawny[fmnﬂe'furmnpawshall'mf vary.or modify
the terms and conditions: of emplyment of any <of its ertploydes relating to Ratall
BusinessUndertaking, except with EEE_.ﬁﬁo'r-wrlﬁe'n condent 6f WE Restltig Company.

273, 1t s ¢lariflod that the services:of all rrinsfe'rre‘d staff, workmen aad einplayees of the Uemerged
Company/Transferor Company in conmection with its Retall Business ‘Uidertaking to the Resalting
C,bmp_any, will be treated-as having been.continuous for 1he purpose of {he aforesaid employre
beneflts and/or Nlabilisies. For the purpase of payment of any rétrenchrient compeniation,
gratuity; and/or other terminal henefits, and/or dny other, Nability perainifig to stalf. workifien
and employass, the past sewices of such staff, workinen and emplavees with the Demerged
Comﬁ'anyﬁm'nsferbr Company shall alsa tre !akm Tato ateount by the fesultiig Company, who
shall pay the same us ang when payable.

3.8 CONDUCT OF BUSINESS
3.8.}. With.effect from the Demerger Appointed Date=ndup to sndinciuding the Effective D;att'

al  The Dememged eanmanyﬁraﬁsférqr Gémpénv shafl carey on and be deemed 1o hove carfed on is
buisingss and activities relating to the Retait BusinessUndertaking and shall stand. possessed of al!
s assets and propértfes refaried ra.above, I trust for the Resulfing Company and shall account
for the same to the Résultlﬁglﬁampmy, The Damergéd Company shall hold the said assets with
titrnost prudence until the Effective Date.

B} Al profits-or Incomes acirulng or atlsing to the Demeiged Company/Traasferor Company nnd il
expenditure. or losses arising:or incerred-(including all taxes, if any, pAid of accruing in rospect-of
iy prOFE dnd-ficoTE-biy the- Demiegay-Coriisny Transferor Gompany retating to-the-Reta
Businesstindertaking shiall, for all muirposes, 'Tﬁe‘Tté%itédﬁ'éﬁdf-&e-dé'eméd 10 beiand actrued ds the
profits or Incomes-oras the case imay: b expinditure or losses fihcloding t3xes) of the Resulting
Company.

t}  Any of the rights; poveers; authorities and privileges aftached or related- or pertaming to Retai
BusinessUndertaking: ofid ekerted by or avallable to the Demeiged Conmpoany/iransferor
Company “shall ba deenied to: Nave been exercised by the Oemerged 'iom;fajny/Trarmrernr
Company for and on behalf'af and, a agent for the RisuRting -Comparty. Simitarty, any of the
obligations, duties and commitiments attached, reeldted or h_ertni’n‘ing to the Retad
BusinessUndertiklng that have biked uondérakenr or dischatgéd by the DRawerged
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d}

e)

f)
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Company/Transtisror Company shall be deemed ta hiave been:undertaken.or discharges lor amd

on behalf of ¥nd as-agent for the Resuiting Company,

Alf taxés-tincluding Incoma Tax, Sales Tayx, Excise Dyty, Customs Duty, Service Tax, Value Alded
Tax 1"VAY), Goods and Seryices Tax {"GST"). etc.) paki or payable by the Demerged
Company/Transferor Company In réspact of the opetations or activities o the profity uf the
bushass of Retail BuslnessUndertaking before the Demarger Appoiiited:Date, shall be un account
of the Demerged Company/Transfefor Company and insofar as it cafates o the tax payment
{including income Tax.'Saleé Tax, Excise Dity, Customs Duty, Service Tax, VAT, G5T, ¢ic.} wnethur
bv way of deduction at source, advance tax or othérwise howsgever, by the Demerged
Company/Transferor Compiny: in- respect:.of the profits or activities. or operation of s Retail
BusinessUndertaking after the Demerger Appointed Date, the same shall te dewmud 10 e ke
correspanding ftem pald by the Resulting Company and shall, in alk proceedings, be deali with
accordingly.

On:the Scheme -becoming effective; the Resulting Company shall be eatitled ta file/ievie ity
Income Tax Réturns, Tax Deducted -at Saurce {“TDS") Returns and other statutory returne,
required and shall have the right toiclaim refunds, depreciation benefits etc., if any, as aiso the
Income Tax: Returns filed by the Dererged CompanyfTranslernr Company in respect of Retail
BusinessUndertaking so far as'¥ necesshated on aceount of the Scheme béceming eHective brom
the Demerger Appointed Date under the Scheme.

On and fror the Effective Date and tH) such time that the name of -the bank accounts of 1he
Demerged Company/Transfesor Company, In ielafion fo or in conbection with the Retail
BusinessUndertaking, have been replaced with that of the Resulting Company, the Resulting
Comgany shall be entitled to malntsin and operate the bank accounts of the Deeged
Company/Transferor Company, In the name of the-Demergéd Company/Transferor Company for
suchlime a5 may be determined to be-necessary by the Resulting Company.All cheques and othe
negotiable In's,truments.‘pawrhentmd.e_,rs- recelved or presented for encashment which are in the

name of the Damerged Company/Transfaeror Company, In relation 10-or In conacction with the

“Retall BusinessUndertaking, after the Effective Date shall be accopied by 1he Bankers of (he

Resulting Company and credited to the . account of the Resulting. Company, i preseatcd by the
Resuiltinig Company.-

RIGHTS OF SHAREHOLDERS

The shareholders of Demerged Compaiy/Transferor Company and Resulting Company: shail, save
as otherwlse, provided under this Scheme, continue o enjoy their existing rights wnder they
respective Articles of Assotiation, including: the right to receive dividends, from the respective




tompany of which fhey are ineinbars tH the Efective Date. it is-haeified that it s an enablihg

‘tlause and not-an obligetion oi the ﬁamettt‘d ncbmp‘am\fﬁ vansferor Company and/or Resaling

3.10

341

3.1LL

3.11.2

3.11.3.

Compantyto pay any dividend,
PLACE.OF VESTING

The ve"stm; of ‘the Retall kuéhesstgn’déﬁak!ﬁg_o* Ddmgrged Company] Transtergr Company shall
by virtue of the provisions of thisiSchere-and the effact'of the provisions of Séction 230 ta 232 of
the Act, tike place at the regtitered office of Resufting Company.

APPLICASILITY-OF PROVISTONS.OF INCOME TAXACT; 1961 AND OTHER TAX LAWS-

This Clause3.11- has been drawn up o comply ‘with the :c&_gdittons. r_gia:t.lng,..lp' denerger s
spacified under Section 3{ 18AA) and other relevant previsions of the Iheame. Tax Act, 1961 1f any
term or provision of the Schema & faund or interpreted to be inconsistent with the provisions of
the sald section and ather relsted provisions. at a later date mehuding résuliing from a
retrospective amendment af iaw or for any other reason whm;uﬁcr.- tHl the time the Scheme
becdmes effective, the. provisions of thesald section and: other relét;e-d -provisions of the ncome
Tax Act, 1961 shall prevail and. the-Scheme shidll stand- modified 16 the estent dotermined
necessary, 1o-comply with Section-2(194A) and.other relavant pravisions of thie income Tax Act,
1961.

It 15 further provided f‘ﬁ&"é-up‘oﬁiﬁ_&&th‘eme n_:bmingftmoﬂe'ﬂé;ct, all taxes payable by the Demerged
Campany/Transferor Compatiy-in rafation o Retall BusinessUndertaking and al ar any fefunds
and clalms, from- the Demerger- Appdinted Daté-shall, for all purposes, be treated as the tax
MabiRies or refunds nd claims, o5 the case may be of the Resulting Company. Accardingly, upon
the Schieme becoming effecmq, the: Demeémed Company and Reésultihg Company ark aiko
exprassly permitted to rtevise thelr-réspective rn':'p'mg Tax Rdurns, TDS Returns, Serviie Tax
Returns, GST Retyrss, Eriingss Berieflts Tax.Ruturhs, Salek Tax feturny, Exéise and-Contta) Vajue-
Added Tax ["CENVAT") ReturnSand other tax/statitdry returms and to claiih refunds, advance tax
and withholding tax credits, benefit of ‘éredit for Mipiiim Atermative Tak (“MAT") and carry
forward of accumolatéd deprechtion and Iom:s, wtc, puriuant 1o the provisions of this Scheme.
On and from the Demerger Appointed Date, i any certificate for YDS ‘@r any ather tax credn
centificate vefating to the Retall Bisinesstndertaking: of the' Dembrged Company/Transfernr

‘Company is received In the naine of the Defnerged. Company/Translerar Company, it shall be

deemed te have been recélvied in the hoiné of the Resulting: Company, which- atore shall be

cnthicd-to‘deim'crct!'i'f'fnr*rx_uch tax d!ductr.:d o gaid.




3114

3.115.

3.11.6.

3117

3.118.

Alftaxes {Including [nconte Tax, Sales Tax, Excise Duty, Customs:Diity, Service Tak, VAT, GST, e
paid or payable by Demerged. CompanyfTransferor Company In relation 1o Retall
&l&iHE'SSUn'dangklﬂs b‘efore' the Domarger Appointed Date, shoil be an account af the Demerged
Co,mpanyi'h;a,nﬁemr"-&mpmy-‘qu} In:so-far:as it relates to the tax payment lncluding licome
Tox, Sales Tay; Excise Duty, Customs Duty; Semvice Tax, VAT, GST, etc.} whether by way of
deduction at source; advance tax or ioxherﬁise ‘hewsoever, by Demerged Company/Teansfercr
Conipany after the.Demerger Appointed.Date, the same shail be deemed to ba the corresponding
item paid by the Resulting Cowiganyaind shall in all proceedings be. dealt accordinggly. This i
notwithstending. that challans or tax payment qét_t!.ficaws, are in the same of the Demuerges
Company/Transferar Company and not in the nanie of the Resulting Company.

Any Tax Lavws allocable or related to the Bewsil BusinessUnderiaking of Demuerged
Company/Transferar Company, to the extent not provided for or covered by tax provisien ip the
accounts made.as on the date immediately précedingithe Demerges Appointed Date. shall be
transférred to Resylting Company,

All tax. assessment -praceedings/appedls of whatsoaver nature hy or against the Demerged
Contbany/Transteror Company so far as.il relates. ta Retail BusinessUndertaking pending andfor
arising at the Demerger Appointed Date and relsting to the Demerged Company shall be
continued and/or enforced until the:Effective Date by the Demerged Company. In the event of the
Demerged Company/Transfaror CcmmNY‘féﬂihB' to:continue ar.enforce the proceadings/appest,
the same may be continued or enforced by the Resulting Company. As and from the Eftective
Data, the tax-praceedings shall be continuied and enforced by or against the Resulting Coinpany
the same manner and to the samie extant as would or might have been continued or enforced by
‘the Demerged Company/Transferor Company.

Any refund, under Tax Laws;due to Demerged Company/Transferor Company In relatlon 10 Retaii
BusinessUndertaking consequent to the assessment made to the Demerged Company/Transferar
Company and for which no tredit k takan in the acoount as on the date Immediately praceding the
bemearger Appointed Date shall also belong 10 and be reccived by the Hesoldng Company upon
his Scheme beconilng effactive. ¥

Uponthe Scheme becoming affective, the Resulting Company and Demerged Company/Transeror
Company, are expressiy permitted to revise their financial statements and returns along wish
prescribed forms, fiings and annexures under the Income Tax Act, 1951 {includiog for MAT
purposes and tax benefits), service tax law, GST, and other tax laws, and o clalm tefunds and/or
credits for takes.paid, and to claim tax benefits under the Income Tax Act, 1961 which includes
hutisnot limited to.the amount disaliowed in the hands of the Demerged Campany under Secton
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3119,

31z

3.12.1.

3,122

313

34133,

438 or 40(2) of the Acoive Tax Act, 1961 for tite financie] yeors prior te the Demerger Appointed
Date shiall be eligitle to hie Ehilmed by the-Resulting Company-on fulfiiiment of the conditicas as
takd down‘in Seetions 438 or'40{2)-6F the Income Tix Act, 1961 etc. and other Tax Laws and for
mitters Incldental therets, i requifed to give-affest 14 the provisionsof this Sefiere.

Without prejudice fo the generality of-the abiove, all bénefits, enfitleients, incentives, inses,
cradits (including Income: Tax; Sales Tax. Exciie. Duty, Customs: Duity,.Service- Tax, VAT, GST
registrations, etc;) 1o which.the Demeged Cotipany/Transfercr Company n refation o Retail
BusinessUndertaking is entitled to in tﬁ?gdns:of Applicable Laws, 'sjh‘éil Be avallablé 1o andvest ivihe
Resulting Company, upon theé Scheme ¢aming into effect.

SAVING.OF CONCLUDED TRANSACTIONS

Subject to-the terms of this Sthems, the transfer ahd westing ahﬁe*neﬁﬂ'-éus?nessundemkmg
under Part It of this Scheme:shall not sffect any transactitms or proccedings alreddy tonsluded by
the Demerged Company-and the:Resulting CQMbahy on:or before the Denjerger Appointed Date
or.concluded after-the Demerger Appointed Date tilfthe Effective Date, to thé-end and intent that
the Resulting Company actepty-and atonits afl sets,deeds and thingsmadte; done and executed by
the Demarged Company/Transferor Company in rélation {o Retall BusinessUndentaking as acls,
deeds and things made, done ard excuted by or un beéhall of the Resulting Compariy.

Without prejudice to the provisions of the foregotag, and upon the effectivenass of this Past # of
thifs Schéme, the Demerged Company/Transferor Company and the Resulting Company shail be
entitled te-apply to the Apprapriatehuthoitieras srenecessary under anylaw for such cousents,
approvals’ and sanctisns W_hl‘éﬁ.‘ the" !ie;uitﬁg—?tomp:ny rmiay raﬁnim and execute any and all
instruments or documants and do all the acts and deeds:as may be required, including filing of
Aecessary particulars andfor modtfication(s) of charge, with the concernatt RaC or filing of
necessary applications, notices, intimations or letters'wiih any-autharity or person to give efiect (o
:fiae S::Heme.

CONSIDERATION

Upon the conting TAto effect of this Stheni dnd in tonsidermids for the deriefger by way of
transfor and vesting: of the amail BusinegsUndenaking of Demérged Company/Transtaror
Company to-the Resulting Compdiny, Restfting Company shall Jasve itsequity sharés 16 the aduity
ghareholders-of Demergell Company/Transferor Company, fiokding filly ﬁaid‘_q.p equity. shares ol
Démerged Cormpany/T! rah's{.'e‘tjbr Compinyand whose nartie appedr in the Registur of Moemibers of
Demarged Company/Transferor Compliniyon the Demetier Reécord Bate, &r to suthrof their beirs,
executors, administratorS: o the successor-intitle siie ind aNot shires In the foliowing modes, it

their option viz.:.
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-3.13.2,

3.13.3.

3.13.4.

3.13.5.

3.13.6.

3.14
3.14.1.

3.14.2.

3.14,.3,

46 (FortySix} fully paid-up equity share of Rs. 10/~ (Rupees ten}.only each of Resulfing Company for
every 1 (one) fully paid-up equity share of Rs. 100/- {Rupees hundred) only each held in Demerged
Company.

The:issue and allotment of shares by the Resulting Company tothe shareholders of the Demerged
Company/Transferer Companyas provided in this Scheme, is an integral part thereof and shall be
deemed to have been carried out without requliring any further act on the part of Resulting
Company or its shareholders and as if the procedure iaid down under Section 62 of the Act and
ather provisions of the Act, as may be applicable, and such other statutes and regulations as may
be applicable were duly complied with,

The new shares of Resuiting Company shall be Issued In dematerlalised form ta shareholders who
hold equity shares of Demerged Company/Transferor Companyas -on Demerger Record Date
provided all detalls-relating to their accounts with the depository participants are available with
the Resuiting Company.

The new shares to be issued and allotted In terms hereof will be subject to Memorandum and
Articles of Association of Resulting Company:

No shareholder of Demerged Company/Transfaeror Company shall be allotied any fractional shares
in the Resulting Company. Any fraction arising on issue of equity shares as above will be rounded
off, or as the case may be, truncated, to the nearest integer.

Upon the Scheme coming Into effect, all shares which the Demerged Company/Transferor
Company holds In the Resuiting Company or Intersse between each other shall get cancelied
without any Turther application, act or deed. 'ﬂ.\e cancellation would be in accordance with -
provisions of Sectlon 66 of the Act and the order of the Tribunal sanctioning the Scheme shall be
deemed to be also the order under Section 66 of the Act for the purpose of confirming the
reduction, if any,

REMAINING BUSINESS OF THE DEMERGED COMPANY

The Remalning Business of the [_lemerged Company/Transferor Companyshall continue with the
Demerged Company/Tra nsferﬁr Company.

The Remaining. Business of the Denieraéd Compsiny/Transieror Companyand -all the assets,
liabilities and obligations {coptractual or etherwise} pertzining thereto shall continue to belong to;
be vested In and be managed by the Demerged Company/Transferor Company.

All legal, taxation or other proceedings wheather civil areriminal before any Appropriate Authority,
by or against the Demerged Company/Transferor Companyunder any statute, whether pending on
the Demerger Appolinted Date or which may be Instituted at any time thereaftar, and in each case,

relating to the Remainlng Buslress of the Demerged Company/Transferar Company (including

those-relating to. any property, right, power, {iabiiity, obiigation or duties of the Demerged




3.14.4.

3.14.5.

a)

b}

335

3.15.1.

)

)

d}

CompanvfTransteror Tomsts) sﬁ'an be _wr_imnﬁi‘ and Eréfotte‘ﬁ by or ‘against the Demerged
Company/Transferor Companyafter tha Effestive Date.

if any proceediigs aré'made agalist the Resulting: Corpany in respect ot sﬁclmra:eedmgs; A%
referred 15T Cratse 3.38:3 Sbiove, thé Risuliing Company shall defend the same i accordance
with the advice of the:Demerged Combany/Transferor Companyand at the tost of the Derierged
Company/Transferor Company.

With effect from the Demerger Appointed Date:

The Demerged Company/Transferor Companyshall carry. om-ant: shall be deemed to: have Been
catrying onall activities-relutlefg to Yhe Reriaining Businessfor and-on ftx.ovin behalf

Al profits accrulng to the Dermerged Compeny/Transferor Companythereon or fosses ariuing or
incurred by it {including the Efft'ct of taves;if any. thereon) relating to: the Remaning Business
shall, for ;ﬂ? purpdses, be;!r_'sj_a_‘t'_gd £ 1% tijwproﬁts'ﬂr losses; o5 fﬁe cass may ba, of The Nemerged
Company/Transferor Company.

ACCOUNTING TREATMENT

Accounting Treatment in the Books of the ResuRtig Uorgany

The Resulting Company shall.stcount for the @ererger of the Aetlf BusinessUndertaking of the
Demerged Company/Transferor Companyin {ts. bovks of account with effect from the Depserger
Appointed Data.

Upon the Scheme becoming effective; the Resulting Company shall récord all the assets and
liabilities: of the Retail BusinessUnderiuking: of the ,"I:)Gme_i’.g_e‘d Cumbmyﬁ ransferor Campany
transferred to-the Resulfting:Compeny, pursuant to this Stheme at their respective book wahucs

thereof-as-appearing In-the-bockset accommt of the-Dumerged-CompuryiTransfersr Compatty. o

the close of business on Bemerger.Apptinted Date.

Resulting Company shall credit the spgregate face valua/ nominalvalug 6 new shires lssued by it
ta the chareholders-of Demerggd Com;iany'/'l‘ran‘s{qrqrCommny_t‘o;h&-iham Capital Accaunt kyits
books of accounts. The-excess; if 2ny, of the fair vale of the equity shares over the face vitlue of
the shares issued shall be credited to Secutities Premium Account.

The difference hetween the net-assats:{ie. sggregate of the book vilué of all 2ssets over [abilities)
vested in the Resulting Company pirsuant tothis-Part ttof the Scheme and recorded in tho bodhks
of account of the Resalting Company.anfl consideration pald by the Resulting Compery and
recorded: as above, in. case it 15 positive, be recorded at Gapital Reserve In the ooks of the
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Resulting Company and in case it s defitiy, the saime would be debited as-Goatwitl in the beoks of
account of the Resulting Company

¢} Investment by Demerged Company/ Transfefor Company in Resulting Company, if any, being
intagral part of Retall Busingss Undertaking; shallstand eancalicd without any furthe: applicstion,
astor dewd, In Fccordance with provisions of Sestion 66 of the Act and the-order of the NCLT
sanctioning theSeheme shall be deemed to be also the order under Section 65 of the Act for the
purpose of confirming the reduction

f}  In <ase of any differance In accounting -policy between either ol the Demerged
Company/Transferor Companyand the Resuiting Company, the Impact ol the same tli the
Demerger Appointed Date, will-be quantified and adjusted in the sccumulated balance of
Statement of Profit and Loss Account of the: Resulting Company to ensure that the linanckl
statements of the Resulting Company refiect-the financial position. on the basis of. comasten
amunting‘pol}:y.

8} The Resulting Company shall record in its books-of account, all transactions of the Retal
BusinessUndertaking of the Demergad Company in respect of assets, liabilities, Income and
expenses, from Demerger Appolnted Date:to the Effective Date.

3.15.2. Accounting Treatment In the hooks of the Demerged Company/Transferor Company

a}  The Demerged Company/Transferor.Campanyshall reduce'from its baoks, the book value ol waets
and labilitles along with' relatable provisions, i any, demerged as part of the Remil
BusinessUndertaking to Resuiting Company, pursuantia the Scheme.

b} The loss on-demerger arising pursuant to the net assets {assets less llablities} of the Retall
BusinessUnderaking of the Demerged Company/Yransferor Companytransferred to the Resulting
Company shall be'adjusted with the Capltal Reserve/ Securities Premlum/ Profit & Loss-Afe of the
Demerged Company.as on Demerger Appolnted Date In accordance with applicable accounting
standacd. The utllization of the Securities Premium Account/ Capital Reserves/ Profit & Luss Ac
shafl be In accordance with provisions, of Secrlons GB of the Act and tha arder of the Tribunil

“sanctioning the Scheme:shall be dmmea to' be the orderalso the order under Section 66 of the
Act for the purpose of .confirming utilization of the. Securities Premium Account or Capital
Reserves Account or Profit & Loss Account, ds may be applicable.,




PARTN

4,

KWALGAMATION OF REMAINING BUSINESS OF DSVERGED COMPANY/TRANSFEROR
COMPANYWITH TRANSFEREE GCOMPANY

41, GENERALLY

Upon the-coming Into sHect of Part || aad Part il of this, Schewe afd with ‘effeet frox e
Amalgzmation Appolnted Date, the 'Remaintng fusiness  &F  theDemerged
Cornpany/T ransferorcompanv (mcmding 2l assets, }Eabitrtm, ssfatas, proparties, invesiments,
rights, claims, tiles, empluvees. contracts, arrangements, approvals, permaits, licenses friacords,
Interests and authorities fncluding accreunqs,and..appurtanaﬂces; thereto) shall stand transferred
to-and vested in ordeemed to be tranfferred toand vested in the Transferse Company under the
provisions of this Scheme; Seetion 230 to 232 and sl ather applicsble provisions, if any, of the Adt
and Section 2 {18} of the Income Tax:Act, 1961, 0n agoing cancers Bagis; withaut any further act,
deed; matter or thing by virtue of and in the manner provided 1 this Scﬁem‘e.

4,2, TRANSFER OF ASSETS

421, Without prefudicé to the generality of Chatise 4:1 ablive, upon cuming-hrto effect of this Sthume

a}

b}

-and with effect from the Amalfametion-Agpointed-Dati:

All the assets and piopertlds comprised -in- the ‘ﬁ'ematnjngi Business of the Uemerged
Company/Transferor Gémbany,'éf whatsoever nature and wheresoever situated, whether ar not
récorded in the books of the Demerged Company/TransferofCompany, Jncluding assets and
propérties acquired dn orafter the Amakgamation Appamnted Date, shafl, under the provisions of
this Scheme, Sectlen: 230 1o 23% amd all utherapphcablr provisions; it any, of the et and Section 2

(18} of the Ineome Tax Act 1984, wkh::un: B0y ﬁmhar agt-ordecd; be and s‘and teanslfercstd tosind
vested'in the Transferee.(:ompany or be deemed to be transferred to and vested in the Transferce

Compéany dn-a golng tontern bysk, so a8 Ye Becoma; the-assers and properties of the Transterde
Company.

Without'prejudice u‘:"t‘he@éﬁé@%’;zrﬁi);abﬁve;éa respect of sich assets:and propeities pertalning
to the Remaiing Businéss of the Dememged Company/Transferor Company as are movabic in
nature or incorporeal propenty of sre othierwise: capable of transfer by manual delivery or by
endorserient and/or deliiery, the same shall be so transferred By the UDemorged
‘Company/Teansferar Comipany and shall, upon such transfer, become'the assets and propartiss of
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4.2.2.

423,

4.3.

the Transferes Company 25 an integral part-of the Uridertakingls), wirhaut requiring any separdte
deetfor instrument or tonivevance for the same.

in raspact of movakiles other than those dealt-with.in Clause:4,2,1-(b) above, asséts and lialnlities
lachiding:sundry debts; recalvables; bills, ¢radits; loans and advances, If any, Whether recoverable
in-cash. or in kind or for value to be received, bank balances, iavestments. samast moniey and
duposits with any government, quasi-government, local or other.authority or body or with any
company or other person, the same shail on and from the - Amalgamation Appointed Date stand
transferred 10.and vested In the Transferee Company without any natice or Gther intimation {o
the debtors {althaugh the Transferée Company hay; without being obliged, and If & so deers
appropriate at Its sole discretion, give notice in such formeas it may deem fit and proper, 1o cag
person, debtor, or depositee, as the case may be, that the said deby, loan, advante, buiance or

deposit stands transferred and vested in the Transferee Company).

Al the ficenses, permits, quotas, approvals, permissions, registrations, incentives, tax deferrals
and banefits, subsidias, concessions; grants, nghts, caims, leases, tenancy rghts, liberites, specii
status and other benefis of privileges enjoyed or.conlerred upon or beld or availed of by sad afl
rlghts and benefits that havé eccrued or which may accrue to the Demerged
Company/TransferorCompany in connection with its Remaining Business whether before or after
the Amalgamation Appointed Date, shall, under the provisions of this Scheme, Section 230 to 232
and all other applicable provisions, if any, of the Act and Section 2 (1B} of the lncome Tax Act,
1961, without any further act, Instrument or deed; cast or charge be and stand transferred to and
vest in or be deemed to be-transferred to and vested In and be avallable to the Translerce
Company 50 as ta bacome as and from the Ama!gamatlun Appointed Date licenses, peinits,
quotas, approvals, permissians, registrations, incentives, tax deferrals and benefits, subuidies,
concessions, granls, rights, claims, leases; tensncy rights, liberties, special status and other
benefits or privileges of the Transfaree Company and shall remain valid, effective and enfarceable

an the same terms and conditions.

All immaveable property; whether or not incleded In the bocks of the Denergod
Campany/TransferarCompany in connection with its Remaining Susiness , whether freshold or
leasehold {Including but not limited to land, buildings, sites, tenancy righits related thereto, and
immovable properties and any other document of title, rights, Interest and easements in refation
thereto} shall stand transferred to.and be vested In the Transferee Company, without dny sci or
deed to be done or .executed by the Demerged Company/TransferorCompany and/or tie
Transferee Company.

THANSFER OF LIABILITIES

YR

LINC REF a4 15,
i

AT gy




431,

&)

b}

4.4,

44.1.

442,

Withiout prejudice to the generality of Clatise 8. - 8hove,-upba-coriiog into effect of this Scheme
anid with-effect from the Amalgamation Afipolnted Date:

Allthe loans ralsed and utiltzed, end all agidlies; dutes- it bligations Triciredl or undertaken by
the Demerged Company/TransferorCdmpany in felation 1o the: activhies or operations or
otherwlsé In conrectiori with s, Reninining Busineds aequirad on or affer the Aialgamation
Appuinted Date shall,- to the wstent ihe_y are outslandiiia‘ B the Effective Date, tnder the
provisions of this Schime, Section 230 to 232 and 31 other applitatité provisions, It any, of the Act
and’ Section 2 (1B} of the income: Tax.Act 3961, without any forther att or déed, beand stand
:ransfemed and visstad to.0r deemed -t have been francferréd andivested to the Transferce
Company and shall become the losns, labitiittes; dutled dnd obligations of ‘the Transferce
Conipitiy, on same terms and conditions, which shalt uridertake to-niet, dischaige and satrdy ths
same,

Whirb-aniy- of the Nabilities and obligations of the Demerged Company/TransferorCompany in
connecticn with its Rémaiwng, Businest a on the Amalgamation Appomted -Date.is deemad to be
transferred to the Tramsferee Company, have been discharged by iheDememed
Company/Teansferor Wny-a&r thmﬁmaylgpmaﬂnn Appointed Date and priof to the elfective
date such discharge shall ba:deemed to havebeen for and-on account of the Transferve Comnpany

Loans, advances and .-othar obligations -IInclﬁEﬂng any guarantees, letters of ¢redit, letrore of
comifort or ahy other nstiivent or atrangernent which mey give dlse to 2 contingent lability
whatever form), If any, due or whith may at any time in future berome due belween the
Transferee Company:and the Demerged Company/Transferor Gompeny shall, ipse focio, stend
discharged and come 15 an énd and’ there shall be no- Hablfity In that behall on any Pany and
appropriate effect shall bigiven In the books Of accounits and recards of the Tramsferee Uatnpany

it Is hereby clarified’ that there wiil be no.accrual of interast br other charges in respert of any

“inter-comparny loans, advances and other Obgationt with &Lt from the Ammlghriation

Appointed Date..

ENCUMBRAMCES

The transfer and vesting of the assets-comprised: |n. the Remalnlag Business of the Demedged
Campany/Transferér Conipany. te and: th the Transferee Company shall be subjeci to the
mortgagdes and charges, i any, affécting thesama; as and 1o the extant hersinafier provided

All thE..existlﬂgse,curﬁles,m‘cmg’ug'es,‘dhemgs;.e‘ﬁeuéih?aﬁces or ltens (“Encumbiances”) f any. as
on the Amalgamatioh Appointed Date and created by the Termegen
Company/TransferorCompany after-the Amalgamation Appointed Date; ever the-gieets comprised

infts Remialning Businessor any part thereof-trensferred to the Tranhsferee Company by virtise of
2144
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443,

£.4.4.

4.4.5.

4.4.6.

415,

4.5.1.

Company/Transferor Company In connection; its Reuiaining Busingss, the same shall, aher Lhe
Efféctlvébiw,&bhtiauc to relate and attich to such assets orany pact thereo! to which thiy aie
related or attached pilor to the-Effective Date and as are transferred to aad vested i the
Transferee Company, and suth Ericunibeances shall not relate or attach 1o any of the ather assets
of the T_rar;sf_eree.cmvi_pany, providad however that no-Encumbrances shall have been created Ly
the Demerged ..tompanyﬂiﬂamfemr--.cdmpinv puar fts asspts In connection with its Reminimng
“Business after the-date of filing of the.Scheme without-the pripr written consent of the Brard of
Directors of the Transferee Company.

Tha,’existing Encun_zbrances- ovar the assets and properties of the Transferee Company of any part
thereof which: relate to the llabiilties and obigations of the Transferee Company prior 1o the
Effective Date shail:continue to relate only to-such assets and properties and shall nat extend or
attach 10 any. of the assels and properties In conneetion with the Remaining Businass of the
Dcmcfggd‘Company/‘l’mnsfémrfcbmpawtm'hsfemd to and vested In the Transferee Compaisy by
virtue of this Scheme.

Uponthe coming into effect of this Scheme, the Transferee Compuny aldne shall he Lakle 1o
perform all obligations in respect-of the Hiabilities, which have beea transferred 10 it in teuns of

the Scheme.

It is expressly provided that, no other term or conditlon of the liabilities transfered o the
Transferee Company 15 muodifled by virtue of this Seheme except to.the extent that suth
amendment is required statutorlly or by necessary Impiication.

The provisions of this Claused.4 shall operate in accordance with the terms af the Scheme,
notwithstandlng gnything 1o the contrary containéd in any instrumicnt, deed or writing ar the
terms of sanction or jssue or any security document; all of which instrumeats, deeds or writlgs
shall ba deemed to stand madified and/er supassedetf by the forégoing provisins.

CONTRACTS, DEEDS, £7C

Upon the coming into -éffect of this Scheme and subject 1o the: firovisions of this Scnesne, &l
contracts, deeds, bonds; agreements, schemes, arrangenments, assurances and other spslruravily,
of whatsoever-nature to which the Pamerged Company/TransferorCompany is a party or to the
benefit of which the Demerged Company/Transferpr Company may be eligible, and winich aee
subsiting or have effect: -imnie,dléti]y’_'bdfdte the Effective Date shiall continue In full lorce and
éfect by, for or against or ln favaurof; a5:the case may be, so far as [t relates 1o Remaining
Buginess of the Demerged Company/Transferor Company, the Transteree Company and iy ve
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4:5.2.

4.5;3.

4.6.

4.6.1.

enforced asfully and éffectudly as #, instesd of the Deimergad Company/Traristerar Company the
Transferee Company hisd Geen & party or beneficiory orobilgee orotifigar thirets or thercunder,
Without. preludice to the other pravisions of this. SeHeime and AotWithstanding the fact thit
vesting of the Undertakingls)..of Remalning Busiiets of the Demidrized Company/Transiordr
Companypccur by Vittue of thic Schema Hsalf, the Transferee:ompany may, at any time after thre
coring fito effect of this Schefne | attordance with the provisions hereed, i so required under
any law or otherwize, take such actions s exetute such decds tincluding deeds of adnerences,
confifinations or other writings of sirangements with any party to Any contract or arrangenient {0
which th‘e‘*Reimalnthg'Bkﬁnﬁ.of-théﬁlmi&imd Gampany/ Transferor Company.is. 3 party or aoy
writings as may Iie.-hetessar#-:ln‘o_rﬂzrin, glve formai éf’f’eﬁt to the grovisions:of 'tjﬁ,s- Schene, The
Trangfered Company. shall. uiidérthe provisions of this Schiénte;be decrmed to be suttiorized to
exétute any such writihgs. Oh behalf of the Remainlhg Busitéss of théDemerged
Coimpany/Transferor Company afd Yo éarry du¥ or perform all such {ormiatities or sdmplonces
referred to above on the part of-the Refhaining Busihass of thaDemerged: Company/Trainslerar
Company to be-cartied-outor performed:
For the avofdance of doubt and without prejudics to the generality of the foregdiag, t'ls elarificd
that upon the coming into sHect 8F this Schems, all consents, permissigns, licentes, certifieates,
clearances, awthoritias, powdrs of attorney given by lSsued to or executed in favour of the
Remaining Business of theDémerged Company Transférar Company shall without any fuither act
or-deed, stand transferred to the Tramétea Comphniy, as If the sanie were originally given by,
Issued 10 or executed In Tavour of the Transferea Gompany,.and the Transteree Company shafl be
bound by the terms thereof, the obligations and ‘dutles. theretinder, and. the: rights and bunefits
under the same shail be availsble. to: the Téansferce Company. The. Transferee Company shalt
recetve relévant approvals from.the concernud Govarnmental authorities as fmay be neccssary in
 this behalf, '
LEGAL PROCEEDINGS
Cn-and from the Arhalgamation Appointed Date, ail suits; actions, daims and legal proteedings,
any by or against the 'Demer_g_ed CompanyfTransteror Company In r.arineuicn“wuh its Remaifing
Busiasspending and/or arising on o bifore the Effective Obto shall be continved and/or anforced
as desiréd by thé Transferee Company dad on and from the Effective Dite, shall be continued
andfor enforced by ar aguinst the Transferee Coripany as effectually and.in the same manner and
1o the same extent a5 if the same had been originally Instiuted 3ad/or pending 3nd/or arising by
oragaifist the Transteree Company.
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4.6:2.

407._

4.7.1.

al

b}

All proceedings of whatsoever nature (legal-and: others, intluding any suits, appeals, arbilratior,
execution . prageeg_i_ings, revisions, writ petitions, if asyl by or ageinst the Demerged

Company/Transferor Company in conpection with its Remaining Business shall nol abaie, be

discontinued or be In anyway prejudicially affected by reasons. of this Scheme or the transfes of
the Remalning Business of the Demerged Company/Transferor Company or of anything contained
In thits Scheme, butithe said proceadings, shail til the Effective Date be cuntinued; grasecutsd and
enforced by or against the Demeiged Company/Transleror Campany as i this Scheme had ot
been mde and thereafter be continued, prosetuted and erfforced by or against Transferee
Company in the same manner and. to the same extent as they would or might have been

-continued, prosecuted, ‘enforced by or against Demerged Company/TransferorConipany if this

Schgme-,'l‘lad not bean made, Transfaree Company shall take steps to have the abovementivned
procegdliigs continued In itsname

EMPLOYEES:
tUpon-coming into effect of this Scheme;

The pecmanent. émployeées of the Demirged Company/Transferor. Corapany in connection watly its
Ramaining Business Who,arg in emiployment as on tha Effective Pate shall become the employees
of the Traasferee Company with effect from the Effective Date withaut any break or interruption
in service and on terms and conditions as to-employment and feruneration not [ews favtarable
than thoseé on which they are engaged. or employed by theéDemerged Company/Tarsteror
Company. it Is clarified that the emplovees of the Demerged Company/Transfercr Company 10
connection with its Remaining Businass.who berome-gmployees of the Yransferee’ Company by
wvirtua:of this Scheme, shall not ba entitled to the-employment policles and shatl not be entided to
-avall of any schemes and beneflts that may.be applicabie and available 10 any of the empiovecs of
the Transferee Compeny (including the benefits of or under any Employee Stack Option Sthemues
Fpplicable o or covering all.or any of the employees of the Transfuree Cumpany), unless
otherwie ‘dutermined by the Transferce COm,pa'ny.. The Trapsferee Company undertaies 1o
continuse.-to-abide—by-3ny-agreement/semttarment, f—-any, - onteved Invu Gy HE0G I God
Company/Transféror Company with 2ny unionfemplovee of the Demesged Company/1ransferor
Lempany in-connaction with Its Remaining. Business.

The existing pravident fund, gratuity fund, pension and/or superannuation fund or trusts os
refiramant funds or benefits created io rafation 1o the Remaiking Business of welemerged
Compaoy/Transfernr Cornpany or any othar speclalfunds created or.existing far the benefiy of the

concemed employees of the Démerged Company/Transfesor-Company In connection with its

Remmainlng Business {"Funds’}.and the investrint made out of such Funds shall, 3t an apprepriate

4




4.7.2.

4.7.3,

stage,: ba transferved to- the, Transfesee Lompany 10 be held for the hcnem of the concernad
employeas. The Euonds shaft; subject Yo {the metessary appsiovals acd ptﬁriiislp_h and at the
diseretion of the Traniferse Company, eRhEr bl continued 35 sEpardte funds of the ransferve
Company for the benéfit of the empidyeds of the Dereiged Company/Transferar Company 1
connection with its Reraining Business-of e transterred to and iesged with dther Sirmitar funtis
‘ofthe Transferee Cormparny. trr-(he event that the Transféree Company doce riot hava ite W fund
‘with raspect to-any such fands, the Teansfores Company may, sdb]i;‘,&m necessary approvik and
permissions, continie to malntahi the exiYing Funds Sepéra'tﬁt?»and ciintibate tiferein, unul suth
time as the Transferee Company-creatas fts own funds into which fhe Funids ahd.the investments
and contributlons pertaining to the 'iﬁ%pl&yeés of the Demeged-Company/Teansleror Company in
connection with its Remainfng shall be transferfedto sushfurdsiof theé Transferee Compmiy

With effect from the: first of the dates of 4ilig-6F this. Stherie with the Tebundl and up to ane
including the Effective Date the Demerged Compeny/TransferarCormipany shail fiot vary or motiify
the terms snd conditions of employmeantof any of tsemgloyees In connectiin.with Hts Reniainirg
Business except with the prior written consent of ths Transferee.Company.

It is.clarified that the services of all transferred siaff, warkimen and employees of the Demerged
“Company/Transferor Companyin coAnaction with its Remaining Business will be froated as having
been continuaus for the purpose qf'thﬂ afaresald employee benefits andfor Giakilitiée. Far the
purpase of payment of any retrenchmant compensation.gratuity, and/or other terminaf benefits,
and/orany other liabllity pertaining to §taff, workmen-and employees, fhe past services of suth
staff, workmen and employees with the Demerged Company/fransferor Company shall atsa be
taken inte actount by the Transferee Cempany, who shal? paythe sane 85 and whea payable.

. CONDUCT OF BUSINESS
‘Wltﬁ'?é*fféﬁfﬁdri‘r'tﬁé?%mﬁﬁmﬁmhmwﬁnﬂﬁ&uﬁo-Eﬂﬂﬁﬁfmw#ﬁeﬁwﬂ)mf—

The Demetged-Company/Transterol Company $hall carry on and be deamed -t have carried on jis
business.and activitls in rélition its Remalfling Biisintss and shalf stand possessod.of allits Fisets
and properties referred to sbove, in trust for the Transteree Company and shall account (3¢ the
same o the Transferee Company. The Denverged Company/TranslerorCompany shail hold the said
assets with uitnost prudence until the Bfdctive Date.

‘{b} All proftts 8¢ incomes accruing or arising -out of the-Remalning Busthessal thelempigud
Ccmp;nnv}frans}‘emi-'Eomparivand ‘all éxpondituea or Josses ari'sh'ag or mcurred (ncluding all
taxes, if any, pald or acerulng In Fospett of dny proft énd ingor@} in telation to-the Remalning
Business of theDemergad Company/Traniferor Corpanyshall for.all purposes, be treated and
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De deemed (& be and accrued 85 the profis.arincomey oras ;iié; case may'be, expenditre pr
losses (including taxes) af the Transferee Cormpany.

) Any of the fights, powers, authodties and privileges attached or related. or pertaning 1o
Bemaining Business of the Demerged Conpany/Transferor Company and exercised by ar avwlabie
to the Demerget Company/Transferar Company shali bédeemed to have been exercised by the
Demerged Company/Transferor. Company for and on behalf of and as agent for the Transteree
Commy $knlisri§,z any of .tha--‘ohiigations. duties. and commitments artached, welated o
pertaining to the Remaining: Business of the Demerged Campany/Transferor Company thit hase
heen.undertaken or dlschafged by the Demerged Company/Transferor Company shali bu duemoed

10. have been. undertaken or: discharged for and on:behalf of and as sgeat for the Transfesce
Campany,

{d} Al taxes {including Income Tax, Seles Tax, Excise Duty, Customs-Duty, Service Tax, VAT, G5!, ¢1e.)
paid -or payatle by ‘the: b’emérged* Company/TransferorCompany in respect of the opecations
-and/or the profits of ltsRemainingBusiness: of the before the Amalgamaticn Appointed Date which
shall be on'account of the Demarged Company/Transiecor Company and, Insofar as it relates to
the tax payment {including Income Tax, Sales Tax, Excise Duty, Customs Duty, Service Tas, YAT,
(GST, etc.), whether by way.of deduction at source, advance tax-of otienwise howsoever, by the
Demerged Companyﬂ:an;ferbrCompahy I réspect of the profits ar activities ar vperation of its
Remaining Business after the Amalgamation Appainted Date, the same shall be deemed w be the
cortesponding item pald by the Transferee Company and shall, in all proceedings, Le deait with

accordingly,

4.8.2. On the Scheme becoming effective, the Transferee Company shall be entitied 1o lile/revise 15
Incore Tax Retumns, TOS Retyrns and other statutery returns, i required and shall have thy rigin
to clalm refunds, depraciation bangfits etc., i any, a5 also the Income Tax Returns flled by the
Demerged Company/TransferorCoimpany. in relation to its Remaining Business so far as i
necessftated on ‘account of the Scheme becoming effective fram the Amalgamation Appuinted

_ DateundertheScheme,

4.8.3. Any of the rights, powars, authorities and privilages. dttached or reisted or pertaining lo asd
exercised by oravailable to theDemerged Company/Transferar Company shall be deemed to hive
been exercised by the Deme(ged Gompany/Transferar Company for and on behaif of and & ageut
for the Transferee Company, Similarly, any.of the-obligations, duties and comnutments attached,
related or pertalning to the. Remalning; Business of the Demerged Company/T ransfeior Comparny
that have been undertaken or discharged by the Demerged Company/Transleror Compaiy shall
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49,

4.10.

4.11,

4.12.

4.12.1.

be deemed to have been undertaken or discharged for.and on behalf'of and as agent for the
Transferze Gampany:

On and from the Effactive Tate and i such tine thay the riatme of tite bank aceounts ofthe
Demerged ¢ompan§ﬁ:phsfﬂd:tbmﬁéﬁy;tﬁ?féﬁﬂeﬁ_ 10 fts Reingining Busliss Nave boen. repiuced
with that of the Transferee. Company, the Transferee Company skall b entitled ta maintain and
operate the bank steounts of the Damerged Company/Transleror Gompeny in felatioh to
isRervaiting Busidess, ‘iu-.yhe'nme_.-df-ﬁeDemgge’ﬁ»ﬁamm;mranslm};comﬁany. far surh. time
a5 ‘may be determined to Be necessery by the Transleree Compady.- All theques and oihwr
riegotiable Instrunvents; payrent-orders: received or presented for encastiment which are Jn the
name-of the:Demerged C&nmmﬁransfgrofébmpany_-in refatton t6 its: Remaining Business, after
theEffestive Dato shall be accepted by the bankers of the Transferce: Company and Eredited to
the decount of the Tnﬁn.sferee.t‘ompanwif presented bythe Transferee Company.

RIGHTS OF SHAREHOLDERS

Tﬁetshai'éh‘oiders' ofDe_’mefgéd qurﬁp‘awﬁ rantfer‘njf'MDaﬁYa'nd-Tra'n}"feree:{?ompany shal), save
as otherwise provided under this Schermie; contihue 1o enjoy their existing rights under their
respective Articles of A&sﬁ'ﬂét‘bﬁ im‘:!u&th‘g‘ the 'righg 1o receive dvidenids Troni-the respective
company of Which they aré membery nll the Effective Date.lt 5 clarified that it w an erabiling
clause and ot #n obligation on thaDemergéd Company/Transfetor Company and Resulting
.Compiéiny topay any dividérid,

PLACE OF VESTING

The vesting of the Remaining Business of theDemerged Company/Transforor Company stall by
virtue of this provisions of this Schamp and'the sffnct of the provisions of Section 230 to 232 of the
Aet, take place at the registered office of Transferee Cormnany.

APPLICABILITY OF PROVISIONS OF INCOME TAX ACT, 1551 AND GTHERTAX LAWS

This Clause 4.110f the Seheme has begn deawii up to comply with the conditions relating to
demerger oy sprcified Gnder Bestion 28 aad other relevant provisions. ol the fwore Tok AU,
1951, 4f any term or-provision of the Scheme is found or Intérpreten to be intonsistent with the
nfowsions':)ftﬁe sald section and tﬂher"related provisions'at.a laterdate including resutting lrom a
retrospective amendmgm of law or for any 'vtﬁer-:easen" whatsorver, til the time the schame
becomes. effective, the provisions of the. caid section.and other related provisions ‘of the licome

Tox Act, 1961 shall prevalt and the S'd‘ieme.-sha'!!‘seand moiﬂﬁizd to the extant determingd

ngcessary, o comply with ‘Section’ ’2{1'!3}‘ and other relevant .prmfisla-ni of the lncome Tax Act,
1961
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1t s further provided that upon the Schemﬁr.snmm's-}nweﬁgﬁt; all axes gayaiie by theDemerged
Company/Transferor Compeny in selation to the HRemaining Business ‘of the Danwiged
Company/Transferar Campany and 3l or ady refunds and claims, from the Amalgamation
Appointed Date shall, for all purposes, be treated as the tax liabilities or refunds and claims, as the
case may'beof the Transferee Company. Accordingly, upon the'Schetne becoming effective, the
Dernerged Company/Transferor Companyand Transferee Company ire-ako expressly permitted 1o
revise thel?r respective income Tax Refirns, TDS Returns, Service Tax Returns, GST Returns, Fringe
Benefits Tax Returns, Soles: Tax Resums, Excise and CENVAT Returis and other tas/statuiory
réturns and 1o claim refunids, advance tax and wit.!ihoiding tax credits, bgneiiis of credit for MAT
-and:carry forvward of acéumulated degreciation.and losses, ete. pursuant to the provisicas of thi

On and from:the Amzlgamation Appointed Date, if any certificate for TDS or dhy other tax credit
ceitificite to the Traasférorin relation to the Romalging Business of the Demerged
Company/Transteror Companyls received in the: name of the Demerged Company/Translerr
Comipany, it shall be deemed to have been received by the Transferee Company, which alon2 shall
be entitied 1o clajm credit for such tax dedueted orpald.

Alitaxes -'(intludMg income Tax; Sales:Tax, Excise- Duty, Customs Duty, Sérvice Tax, VAT, GST7, etc ]
paid ar payabie by Demerged Company/Transteror Companyin relation te'the Remainlng Businews
of the Demerged Company/Transferor Company bafore the Amalgamation Appointed Date, shall
be on account of the Transferee Company and, in sofar.as it relates (d the tak payment {inclutling
Income Tax, Sales Tax, Excise Duty, Customs Duty, Service Tax, VAT, GST, efc) whether by way ol
deduction at source, advance.tax or othierwise howsoaver, by Demerged Caompany/Tranuferor
Companyafter the Amalgamation Appointed Date, the same shall be deemed to be the
comesponding ftem paid by the Transferée Company and sfiall v all proceedings be ¢ean
accordingly. This Is notwithstanding that challans or tex payment certificates are in the name of
tha Demargad Company/Transferor-Companyand not in the name of the Transferee Company.

j.:l:&;ﬂuptaxiuahﬂkmsun_deFth&fra;ﬁ-awﬁwcabw'ot--'feiamd'=--m—-tne- basiess of thebemeimed

4126

Company/Transferor Companyin relation to the: Remaining Business of the Demerged
Company/Transferar Compariy, to tfié extant not provided far or covered by tax provision in the
accounts made as on the date immediately preceding the Amalgamation Appointed Date, shail bz

transfarred to Transferee.Company.

Al tax assessment proceadings/appesis of whatsoever nature by or against theDemerged
Company/Transferor Companyin reldtion ta. the Remaining Businwss of the Denerged
Company/Transferor Company pending andfor atising-at the Amaig_a‘n;ation Agpointed Date and

LING R_ﬂ*r‘&lt LTD,
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A.12.7.

4,128

4,128

413

4.13.1.

relating tothe Remaining Business:of Demerged Conbaiy/Tra n‘s;ferbrccﬁifsatsy shalibe continued
andfar eiforced until the $flective Date:y the Demerged Sompany/Transterar Company. (n the

event of the Demierged Compary/Transferor Companyfailing to Tofitivve or enforce the

‘proceedings/appesl, the same-may. becontiffusd or-enforeed by tie Transferes Company 41 the

tast of the Demengad Garpany/Transteror Gompang.As.and from the Effective Date, e tax

pracecdings shall be continved aid enforcad by or against the Trarisferee Company in the same

mannar and’ to.the same extefit ‘3t would ‘or might have "béeﬁ‘iwmmﬁeﬂ_”ﬂr enforced by the
Derfierged Company/Transefor Company.

Any réfund, undér thie Tax Lavis dun to Deniérded Confpany/Tnsfeior Companyin reiation to the
Remaiting Business ‘of the Demergéd Company/Transfaror Company consequent to the
assessment thade tothe Demrerged Comoany/Transferor Compatvand for which o credil 1« taken
in the-account:as on the date immedtately precéding the Amalgamation Appatmed Date shall also
belongto and be recelved by the Transferae Coiipany updn this-Scheme becomingeffective.

Ugon fthie Schicme bDecomilng effective, (e Transferee Compaily and Demerged
Company/Transfamr Companyare axfitessly permitied to revise thele flnancial statements and
returns along -with prescribed 'fdrﬂ'ls.ﬂlﬁlin'gs and dnsicxures urider the lncome Tax Adt, 196}
fnthiding for MAT pirpiotes and tax bemefis), service tax [Mw, GST, and dther tax laws, and to
clalm refunds and/or credits for taxes pald; and to claim tex benefits under the Income Tax Act;
1961 which includes but i ot limited o the amount disallowsd in the hands-of theDenwerged
Company/Transferor Company under Sectlon 438.or 40[a) of the:income Tax Act, 1961 for the
financlal vears prior to the Amalgamation Appointed Uate shatl e efigible to be claimed by the
Transfefee Company on fulfilment of the conditlons 25 laid down In Sections 438 or 40(a) of the
Income Tax Act; 1961 ete. and other Tax Laws and for. matters Incidental thereta, il required 10

give effect to the provisions of this Scheme.

without prejudice 1o the. géneraﬁtv“of':!;g above, i benefits, entitlements, icentives, losses,
credits {inchuding Income-Tox, Sales Tax; Excise.Duty, Customs Duty, Service Tax, VAT, GST,
ercrogistrations -ete:) to which the Damergad Compmny/Trearsferar. Company is entitled to, in
relation to the Remaining Business of the Demerged Company/Transferor Corngany. In terms of
Applicabla Laws, shail be available to. and west in the Transtérce -Company, upon the Scheme

coming intoeffect.
SAVING OF CONCLUDED TRANSACTIONS
Subjeé:t to-the terms: of this Stheme, the transter ant vesting of the Renmining Business of the

Demerged Coampany/Transferor Companyto and in-the Transferee Corpany under Part it of this
Scheme shall not affect any transactions or proceedings already concluded by the Demerged
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Company/Transferor Companyin connection with its. Remaining Busingss on or before the
‘Amalgamation Appointad Date or concludied:after the Amalgamation: Appointed. Date Gll the
‘Effective Date, to the end and intent that the Trafsferes Company accepts and adopts adl acis,
deeds and’things made, dong and exgcitad by (_h_e'pe'me(ged. Coifipany/Transteror Company in
conaaction with fts Remaining Businessas acts, desids and things made, done and executed by.or
anbehalf of the Transferse Company.

4.13.2. 'Without prejidice to-the provisions af-‘the.fozag_dinga\and:umn tha effectivaness. of Fart il of tus
‘Scheme, the Demerged Company/TransfesorCompany and the Transferea Company shall be
eititled to zpply to the Appropriste Authorities-as are necessary under any faw for such consuats,
-approvals and senctions which the Transferee Company may reguire and exccute any und ull
Instruments or documents-and.do all the acis anid deedds as may be required, including filing of
necessary particulars andfor modification(s} of charge, with the concerned RoC or filing of
necassary applications, notices, inlimations.or letters with any authority or peraon ta.give elievt 1o
the Scheme.

4,14, ACCOUNTING TREATMENT

4.14.1, Upan the coming Into effect of ‘this Scheme and with effect from Appoited date for
smalgamaticn, the Transféree Company shall account for the Remaining Busingss of the
Bemierged -quﬁp’any}?transferor Company with the Transferee Company in accordance with
Podfing of Interest Method in accordance with Appendix. C of Ind AS 103 notified under the
provisions.of the Act, fead with rejevant rales framed thereunder and other applicable accounting
standards prescribed under the Act,

4.14.2. The Transferee Company shall racort thie assats, Habilities and reserves relating Lo the Remaiting
Busingss af the Demerged Company/Transfaror Company.vested-as a going concern in it pursuanl
to this Scheme, at-thelr respective carrying amounts.

4.14.3. The Transfaree Company shall cradit the aggregate foce value/ noninal vilue of shares e d by a
to the Shareholders of Bemerged Company/Transfecor Company purwant to Clagse 3.15 of ths
; 5_.¢.heme5w thegﬁh‘re Capll.il Account inits books.of accounts.

4.14.4, The identity of the reserves of the Demerged Company/Transferor Company H any, shall be
preserved angd they shall appear In the financial statements of the Transferee Campany in the
sama form and mannet in which thay appeared in the finandal statements of the Demerged
Company/Transferar Company.

4.14.5. Upon coming into: effect of this Scheme, to the axtent thal there are inter-company 10am,

-advances, deposits bialances or other abligations as between the Demerged Company/ Transferur
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Company in relation-to its Remalning éuslness-wa_nd' the Ttansfcree -ca.m'pany, e obligations in
resr;te.et thereof shafl come ta-an end ;dna;corféjipﬁnuing_.efﬁct shal! Be given in.the buoks of
accounts and-records of théfw‘-‘rihﬁ'rem“bb“ﬂs‘b'any for fedisction.of Ay a5vers or listnlities, as the
case may be. furtharno-interest shall b provided on lbans and ddvantes.gr.any outstaotling lonns
and advances, if any, after Amalgamation ‘Appointed Cate, Aliter party-transactions in refation
to-the Remalaing Business of the Bemerged Compony/Transferor CamﬁW ang the Trarsfsrre
Company:shalf be treated os Wtra party transactions for all pucplises and inter-compaiy balaates
shall stand-cancelted. |

'4.14.6. Theshares held'bv"l‘ra.n%.mftbibﬁﬂhﬂn”rra'iisfe?éﬁﬁmﬁg srvice versa shall stand cahricelled
and difference; if-any, wollld be-adiuﬂ!dw{bst the reserves of Transfered Colpany.

4.14.7. The differente; If 4y, between the smount recorded. as share copital issned plus any additianal
consideration and the ambint of sitare eapital of the Demérged-Company/ Transferor Company
“shall be tfar'lsf‘_er,i'e'd to-‘,mpi_tﬁ-l reserve-and shoufd be presented sepaeately-from other cagital

rescryes.

4.14.8. in case ‘of amy dfffereme n accoyunting policy Between the Transferor and the Transferve
Comipany, the accounting paficies followed by the “Transferee Company shall prevall and the
différenea till Approinted bate':fdr'q\fm,a’l'gamation would be quantified and #djusted In the rosenves
of the Transferde Cdm;‘:rany;-tb ensureithat the financlal statements of the Transferee Company
teflect the financial position on the Basts of mnsjtsténuccoumi'ng poiicy.

4,18.9. The difference, being excéss/ defitit arking gursiram 16 the Schema shall be gccounted for frased
on the dccaunting preseribed under the fnd-AS 103,

4.15. CONSIDERATION:

4.15,1. Upon the coming Into effect of this Schieme and'tn considesation of the amalganation by, way of
transfer and vesting-of the Remsining Business.of theDemerged Company/Tansferar Company in
Part il of this Scheme, .'nam':ferge Company siall, to the equity: sharetiolders of Demurged
Company/Tronsferor Combunv y hpld}ng- Jully: paid up cguly shares of Dedeiged
Company/Transferor Company and whése name appear in the Register of Members of Demorged
Company/Transferor Comipany on the Amalgamation Recorid bate, or 1o such of their heirs,
executors, administrators or the successor-in-title, Issue 2nd allot shares in the following modes,
at'theirqpfiﬁn viz.:

34(ThirtyFour] fully poid-up-equity share of Rs. 10/- {Rupees tenfonly eoth of Transferer Company
for every 1 {One) fully: mid‘tlp equity shares:of s, 300/ {Rupees Hundred) only each hetd
inCemerged Compary/Tronsferor-Company,
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4152,

4.15.3,

4.15.4.

4.15.5.

4.15.6.

4.15.7,

4.15.8.

Upon the Scheme coming intg: effect, all shares which the Demerged Company/Transferor
Company holds in the Transferee Company or Inter-sebetwesn each other shall get cancelled

without any further ;application, actior deed. The.-cancellation would be in accordance with

provisions.of Section 65.of the Actand the order-of the Tribuaa) sanctionlig the Scheme shall e
deemad to be also the order under Sactioti 66 of the-Act for the purpbse of confirming the
reduction; itany:

No shareholder of Demerged Company/Transferor Company shall be.alistted any fractional shaus
in the Transferge .Cbmb’a'ny.gﬁnyfiact'idn”arlsiﬂg on,’issué of equily shares as.a'bové wil} bo rounded
off, orasthe casemay be; truncated, .t'? the nearest integer.

The said shares of the Tr'ansfeme-eon;nany?to' be issued to respective sharcholder of Demerged
Company/TransferorCompany shall sank parf pasu in all respects, with the: existing shares in the
Transferee: Company from Amalgamation :Appolnted Date. Such shares. ln the Transferee
Company, to be issued to the shareholders of Demerged Company/Transferor Company, wal! for
all purpﬁs"as, save as otherwise, bé deerad. to have been held by each sueh member from

Amalgamation Appointed Date,

The aquity shares being issued and allotted by'the Transferee Company to the shareholders of the
Transfergr Eompany in -accardance with Clause 4.15.1 above shall be listed on all the stork
exchanges.on which equity shares of the Transferea Company ace listed on the record date.

It Is clarified that the Transferee Company, for the purpose of issuing the aforesaid sharus to the
shareholders of the Transferor Company shail not be required to -pass a separalé specul
Resolution under section 62 of the Companias Act, 2013 or any other provisions of the Act, and on
the shargholders 'of the Transferee: Company giving their consent to the Scheme, it shafl be
deemed that the: shareholders of the Transferee Company have given thelr consent to Bisue
aforesald shargs to the shareholders of the Transferar-Company as requlred undar Seclige 62 ol
the. Companies Act, 2013,

The equiy shares allatted by the I’r_ansi,cfe‘e Comipany pursuant 1o the Scheme shall ressain frozen

“nthedepositories systen tif listing/ trading permissign & given by the Stock Exthanges and $liall

be fisted and admitted to trading o the relevant Stock Exchangels) In india, where the txbling
equity shares of the Transferee Company.are listed and admitted 10 trading,

All shares shall be isued in d‘emateda{is‘ai_i form to those equity sharéhoide:s who hold shares of
the Demearged 'Cpmpanyﬂta_jnsfamt Company post all Oetalis relating to their accounts with the
depository participanis are avallable with the Transferee Company.
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4.15.9. THe réw shiares to be fssued and allolted I térms heraof will be subject to Mefiorandum atid

4.16.

7.16.1.

5.

5.1.

5.1

5.1,

5.

3.

1.

2.

2.

“Campany withoutbelng wound up.

3.

Aticles of Aésqciation of Trarisferae Company.
Dissolution

Upon the coming hito effect of e Scheme, LWAPL (*being the Demerged/ Transferor Company™
shall stand dissolved witheut winding up,

PART IV
GENERAL TERNMS AND CONDITIONS

GENERAL TERMS AND.CONDITIONS
Date of Taking EFEctand Implementotion 6f this Setfbine-
Part Il read with Part'| and IV of this Scheme 3¢ set out-hereln In'its present form or with any

modification(s), as may be approved or imposed or directed by the Tribunal, shall become
effective from Demerger Appointed:Date but shall be aperative from the Effective Date.

Part il read with Part I'and Patt W of this Scheirre as set out herein I lts present form or with-any
modHfication(s), as may. be appreved-or Imposed or directed by the Tribunal, shall become
effactive from Amalgamatlon Appointed-Date but shall be operative from the £ffective Date.

Applications/Petitions to Tribunal for Zanctioning Scheme

The Parties shall dispatch, make and file-aff applications and petitions under Sectlons 230 to 232

and other applitahle: provisions: of the Act before the Tribunal for conivenlng and holding.of .

meetings of thelr respective_sharsholders and criditors, as appiicable, to be called, held and
coniducted in such manner as the Tribunal may direct and to considér and i thaught fit to
approve, with or withdut modffigation, this Schervie; and shall apﬁh,r for such approvals as may be
required under Appiicablé Law srid for dissolation of the Demiarged Company/Transferor

Joint Application by the farties

The Partles shall, Jointly with all reasonable dispatch, make applicatlans/petitlons under Section
230 to 232 and other applicable provisions of the Act to the TilBunal for sanctioning of this

Schéme and Tor appropridte arders under the applicable provisions of the Act for carrylng this

Scheme into effect. It is herebiy clarifled that submissfons of the.Scheme ta the Tribunal and to any
authorities for thelr respective: approvals s without prejudice to ali rights, Interest, titles and
defenses that the Partias have of may have undér or pursuant to-all Appficable taw, The Parties

-shall also take such dther steps as may he necessary or expedient to give full and formal effect to

the provisions of this Schame:

LINE'REFAIL, LTD,
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54.

54.1.

5.4.2,

5.4.3.

Change of Authorised Share Capital of the Transferes Company

Upon the Scheme becoming effective, the authorised share capital of the Demerged
Company/Transfaror shail be consolidated with that of the Transferee Companyand the fee paid
by the Demerged Company/Transferor on its authorised capital shall be set off against any fees
payable by the Transferee Company on Its authorised share capital subsequent to the

amalgamation.
Consequently, subject to the above Clauses:

Clause V of the Memorandum of Assoclation of the Transferee Company shall be replaced by the

following clause:

“The Authorised Equity Shore Capltal of the Compony Is Rs. 15,50,00,000 {Rupees fifteen crores
fifty lakhslenly divided:into 1,55,00,000 equity shares of Rs. 10/- each {Rupees ten} only with the
right, privilege and conditions attaching thereto as provided for in the Articles of Association of the

Company and with power to increose or reduce the capital provided in Articles of Association.”

It'Is clarified that the consent of the shareholders of the Transferee Company to this Scheme shall
be deemed to be syfficient for the purposes of effecting the aforementioned amendment and that
no further resolution under Section 13, Sectlon 14, Section 61 and Section 64 or any other
applicable provislons of the Act, would be required to be separately passed by the Transferee

Company.

The Transferee Company may consolidate and divide all or any of its share capital sub-divide its
existing-share capital, convert all or any of its authorised share capital for the purposes of issuance

of equity shares.

5.5.Change of Authorisad Share Capitat of the Resulting Compiany

5.5.1.

Upan the Stheme becoming effective, the suthorisad share capital of the Resuiting Company shall

be Incressed tp faclltate lssuance of shares to the shareholders of the Demerged

‘Company/Transferor Company.

The:authorised share capital of the Resuiting Company will automatically stand Increased to that
effect by simply filing the requisite forms with the Appropriate Authority and no separate act,
procedure or'Instrument ar deed or payment of any stamp duty and registration fees shall be
required to be followed under thir Act.

Consequently, subject ta the above Clauses:
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P e favour of the Scheme are more than the nuhthers of votes, Ty, cast by thent against It.

- - — T T T e —————" e —— T

Clauze V of the Memorandum of As¢ticiation of th.i‘: Resultirig Company shall be réplaced byithe
following elausé;

“The Authorised: Equlty Shore Capital of the Company!is Rs: 5,00,00,000 {Rupees. FiftyCroras) only
divided into 50,00,000 (Fifty Lokh) equity shares of R& 10/~ each (Rupees Ga) only with the right,
privilege .and ':'ogrdmons-amt:’im therdt-as provided fof in the Artlcles of Assuclation of the
Company and with power 16 [ncrbite oF redu;:g Eﬁ_étéf!ﬂafpmv!ﬂéd-mmﬁde'ﬁ of Associiiion.”

'5.5.2. Itis clavified that the consent of 2ve shareholders of the Resulting Campahy o this Schere:shall

be deemed to be sufficient for the purpases of sffecting tHe aforementioned smendment and that
no further resofution under Section 13, Section- 14; Sectfor 61 and Seetlon 64 or any other
applicable provisions of the Act, would be. required to be separately passed by the Resufting
Company.

5.5.3. The Resulting Compsany. may consolidate and divide:all or any of its share caphal sub-divide its
existing share capial, zenvert all or any of its authorised share caphtal for the purposes of Issuance

of equity shares.
5.6. Modtifications to the Scheme

5.6.1. The Scheme shall'be subject to'such modi’ficatlmns a4 the Tribunal whila.sanctioning the same may
direct and which the Beard of the respectlve Partlesmay consent and agreato. The Partles may in
their-full and abgolute discretion, make and/or pss=nt Yo any alteratlon, or médificatian to this
Scheme; inchiding ‘but-not fimited te thoke whith the-Tribunak and/or any other authority may

deem fit, approve-or propase.

5.6.2. In'the event that-any conditions proposed by the Tribunal are found unacceptable for any reason
whatsoever by the respective Partias, then the m;ppcth%-#hnﬁs shall be entitied to withdraw the
Scheme In which event no rglits and fabilities whitsoevar shall stcrue 1 or bellncurred nter se

“toorbythe Pirtesoranyofthem: — — — == —

5.7.Scheme Conditional on Approvat/Sanctions.

'5.7.14. The Scheme is condltional upon and subject to:

aj the 'a-pprovai' of the Scheme by requisite majority: of the respective classes of members and
creditors of the respective Parties, as.may be directed by the T;Ib'unai,-bn application made for
directions under Section 232 of the Act.in so far as approval of shareholdirs of LPPL, a5 afaresaid,
15 concerned, It ks clarified that fntarms of paragraphs 1{ANO)3) and 1(A)(9)b) of Annexure 1 of
SEBI Circiilar dated 10™ March 2017 {including any madification-or revistons theresf), tha Schemie
shall he acted upen only if the votes cast by the public shareht!er of LPPL through-e-voting In




b)

the sanction of thie Tribunal belng obtained under Secticn 230 and 232 of the Act in favour of the

- respective Partiesand the necessaryorder(s} under Section 232 of the Act, bélng obtained;

ey

d)

5.8.

any other sanction or approval of the Appropriate Authorities concerned, as may be considered
necessary-and appropriate, by the respective Boards of the Parties being obtained and granted in

respect of any of the matters.for which such sanction or approval is required; and
certified true coples of the order of the Tribunal sanctioning this Scheme bélng filed with the RaC,
Effect of Non-Receipt of Approvals/Sanctions

in-the event of any of the sald sanctions and approvals referred not being obtained and/or the
Scheme not being sanctioned by the Tribunal and/or the order(s) not being passed, the Scheme
shall become null and vold and shall stand revoked, cancelled and be of no.effect, save and except
in respect of any act or deed done prior thereto as Is contemplated hereunder or as to any right,
liabllity or obilgation which has arisan or accrued pursuant thereto and which shall be governed
and be preserved or worked out as is specifically provided in the Scheme or may.otherwise arise in

faw.

5.9. Effect.of Non Fulflliment of any Obligation

5.10

in the event of nan-fulfiliment of any gr all the obligations under the Scheme, by any Party, the
non-performance of which will put another Party or Parties under any obligation, then such
defaulting Party will indemnify all costs/interest, etc. to the other Party, subject to a specific

provision if any to the contrary under the Scheme.
Costs and Expanses

All costs, charges and expenses {Including, but not iimited to, any taxes and duties, -registration
charges; etc.) of the Parties, respectively in relation to carrying out, implementing and completing
the terms and. provislans of thils Scheme and/or Incidental to the completion of this Schame shall
be bdrne and paid by the Transferee Company and the Resulting Company. The Transferee
Company and the Resulting Company shall be eligible for deduction of expenditure incurred as per
Sectionr35D0-of the Income-Tax-Act; 1962
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!
l Schedule |
(Retail Busingts Undertaking)
e 7 815 ﬂﬁﬁmﬁu&ineﬁs
SRS Avon 31318
1.  EQUITY AND LIABILITIES
(1)  Sharehiclders’ funds 2,185,988 |
(2) Non-currént liabilities E g
= = n
{3) Current liatliities 1
¢a) Trade payables - :
{iyoiters 1,81,76,200 |
(b) Ottier cuarent liabifities: 66,652 |
1.82,43,32 |
TOTAL 4,61,01,846
II.  ASSETS |
{1}  Non-currentassets ,
(2) Property , Plant & Equipment 7,386,939
(b) Investments 51,39 100 |
{c) Lang-term icaits and-advances 12,590,000
e 71,66,029 ¢
(2) Current assats
{a) Inventories {85,158 1
: —{b) Tradereceivablos 4 19885471
{c) Cashrand cagh eguivalents, 4,729,393 !
{d) Short-tatry foaits and sivances: 25,122
‘ o 3,89,35,807
TOTAL 4,61,01,846 '

LINC T'r_ﬁ“. 110

Authoriaed Signarary




SCHEDULE OF ASSETS

PART A

SCHEDULE OF ASSETS AS ON 1 APRIL 2018 OF SHOWROOM BUSINESS
UNDERTAKINGOF LINC WRITING AIDS PRIVATE LIMITED (TRANSFERORCOMPANY/
DEMERGED COMPANY/ “LWAPL”) TO BE TRANSFERRED TO AND VESTED IN LINC
RETAIL LIMITED (RESULTING COMPANY)

First Part
{Short description of the freehold property of the Demerged Company)
NIt
Second Part
{Short descriplion of the [easehold property of the Demerged Company)

Property 1: Showroom on Ground Floor of an area of 1188 sq.ft more or less situated at
Premises No. 28B Shakespeare Sarani (SR1), Kolkata 700017 for 2 period of 38 monthsvide
an agreemsnt on 1st April 2018 between MaritechBaveja Pvt. Ltd and LWAPL for menthly

tenancy.

Property 2: Space admeasuring 181 sq. ft. built up and having a Chargeable Area of 299
sq.ft more or less bearing No. G 05 on Graound floor and facilities of the Mall known as
“Metropolis” within municipal premises No. 1925, ChakGaria, P.S. East Jadavpur, Kolkata
700075for a term of three years vide an agreement on 1st April 2017between Jalan Carbons
& Chemicals Private Limited and LWAPL.

Property 3: Unit No. F105 on the Ground Flcor of Block F having & super built up area of
190 sq. f. more or less of the commercial comptex. City Centre, at Plot No. DC-1, Block DC
of Secior 1 of Bidhan Nagar {Salt Lake City), Kolkata 700064 together with aff common
portions, areas, parts, amenities and facilities thereat for 2 pericd of 108 months videlicense
Agreement dated 12th November 2013 between GGL Hotel & Resort Company Ltd and
LWAPL.

Property 4: Room No. 3023 having a chargeable area of 581.86 sq. ft. located on Third Floor
of the Mall *Quest” situated over part of municipal premises No.33, Syed Amir Ali Avenue,
————Roikata 70T under P.S- Karaya, Sub Registy office Sealdah for a period of § years vide
Leave and Licensa Agreement dated 1st July 2013 between CESC Properties Limited and

LWAPL.




Third Part

(Short description of all stocks, shares, debentures and other charges in action of the '

Demerged Company)
{—S]. No. | Particulars | Amount Total Amount
_ (in INR) (in INR)
Non - Current Assets ‘
Property, Plant and Equipment 7.36,939
| Furniture & Fixtures 6,68,132
i Other Equipment 56,817 :
| Intangible Assets
Computer Software 11,990
| Non-Current [nvestments 51,39,100 |
Essar (tndia) Ltd (DPID: IN301372) 1,17.800 |
- . 1
; Linc Retail Limited 50,21,500 |
Long -Term Loans and Advances 12,90,600
L
I:
Security deposits 12,90,000
Total Non-Current Assets 71,66,039
Current Assets
1 /
1
| Inventories 1,85,85,821 |
' Stock in rade | 1,85,85.821 f
Trade Receivables ! 1,98,95,471 .
; Others ' 1,08,95.471 T
= :
Cash and Cash Equivalents 4,29,393
| Cash on hand (As certified by the 1,81.521
management) '
- o
| Balance with banks{Current Account) 247 872 . ——

| Short -Term Loans and Advances

| Prepaid Expenses




1 St No. *i 3 Particulars Amount - Total Amount -

' in INR In INR

l}-gi { ) | { | )

F i Total Current Assets ’ 3,89,35,807
J. )

[ g NET ASSETS J 4,61,01,846




PART B

" SCHEDULE OF ASSETS AS ON 1 APRIL 2018 OF REMAINING BUSINESS
UNDERTAKING OFLINC WRITING AIDS PRIVATE LIMITED (TRANSFEROR COMPANY/
DEMERGED COMPANY/ "LWAPL”) TO BE TRANSFERRED TO AND VESTED IN LING
PEN & PLASTICS LIMITED {TRANSFEREE COMPANY)

Part |
{Short description of the freehold property of the Transferor Company)

Property 1:All that pieces and parcel of land containing an area of 196.68decimals of
DangaSali land within tank and one fourth share of Pucca Building situated at Mouza -
Sirakole, P.S. Mograhat, Pargana Baridhati, District— 24- Parganas, bearing Khatian No. and

Dag No. as detailed deed wise in Annexure 1.

Property 2: All that super built up area of the Commercial Space No. 7 on 1% floor of
Satyam Tower, 3, Alipore Road, Kelkata 700 027 being an area of 1341 sq. ft. approx.
(“Unit") and also the proportionate share or interest in the staircase, corridors, common paris
passages and paths fittings fixtures and equipment appertaining to the said building,
together with 3/5"undivided proportionate share of land upon which the said Satyam Tower
is situated, comprised in thepremises no. 3, Alipore Road, Kolkata700027, Thana and Sub-
Registry, Alipere, District 24 Parganas, P.O. Alipore, P.S Alipore. The same is recorded vide
Book No. I, Volume No. 3, Pages from 141 to 164 being Deed No. 115for the Year 1888;
Book No. i, Volume No. 3, Pages from 165 to 188 being Deed No. 116for the Year 1998;
and Book No. |, Volume No. 3, Pages from 189 to 211 being Deed No. 117 for the Year
1998.

Part il
(Short description of the leasehold property of the Transferor Company)
Nit

Part 1l

(Short description of all stocks, shares, debentures and other charges in action of Transferor

Company)
Bl.No. Par‘ciﬂ;i | Amount | Total Amount
(in INR) {In INR)
1. Non - Current Assets
A . Property, Plant and Equipment e l 6,72,066 I

R 418

w



management)

St N-oA. I .Pa'rﬁculars Amount Total Amount
H (inINR) | (InINR)
I %. Tangible Assets: -
, Plant and Eguipment
i Furniture & Fixtuces 3,12,932
Ll Vehicle 2,02.470
| ii. Other Equipment 1,01,768
It Intangible Assets: -
- Computer Software 54,895
B : Deferred Tax Assets (net) 5,64,438
c Non Current Investments 6,69,16,701
Equity Shares of Linc Pen & Plastics Ltd. 6,69,16,701
C Long -Term Loans and Advances 74,38,303
i. Security deposits 31,27,840
i Advance income tax 2,65,20,009 |
B Less: Provision for taxation (2,22,09,546)
|
' Total Non-Current Assets ' | 7,55,91,508
2. Current Assets 7
A . Inventories | 59,56,329 .
Stock in trade ) [ se56320
B Trade Recéivables 22,82,083 |
‘ Exceeding six months 13.56,616 | -
(e - 9.25.447 | B
G | Cash and Cash Equivalents ! 413,992
- —Castron handtAs cenified by the — :
2,52,856

| i Balance with banks{CurrentAccount)

1,31,466




Sl. No. Particulars Amount Total Amount
(in INR) (In INR)
i ! ii. Foreign Currency in hand 29.670
D | Short -Term Loans and Advances 14,87,131
i, Advances to suppliers and others 14,64 411 | :
| i Prepaid expenses 22,720
éTotal Current Assets 1,01,38,515

INET ASSETS
i

8,57,31,023

-



Annexure 1

Deed | Date of Description - | Dag | Khatian | Area iT‘
No. Purchaseg; . No. No. Decimals
114602 |17.10.1985 | Deed of Sale as recorded in Book No. |, | 1784 506 7.00
Volume No.315, Pages 8 to 19 being no. | [E 7.00
‘ 14602.f0r the vyear 1985-, made between 3412 257
Kumari Suparna Dutia, minor represented
by her mother and natural guardian Smt. 1777 1332 530
Bani Dutta and Linc Writing Aids Private | 2015 1022 16.50
Limited for sale of all that piece and parcel
of 40.67 decimals of DangsSali land with
tank and 1/4" share of Pucca building In Dag |
N, 1784 and 1777 in Touzi No. 151, L.L.No. |
4, RS.No. 135, in Mouza Sirzkole P. S, |
Mograhat, Pargana Baridhati in the district
Z24-Parganas, P.C. Shirskole, PIN Code
743513, i
1-14603 (17.10.1985  ©Deed of Saleas recorded in Book No. I, . 1784 506 7.00
Volume No. 257, Pages 315 to 326 being 503 7.60
no..14603 far the year 1985,ma§e bem.fe:en 1412 267
Shri Promatha Nath Nag and Linc Writing -
Aids Private Limited for sale of all that piece 1777 1332 I >-50
and parce! of 40.67 decimals of DangaSali | 2015 1022 16.50
land with tank and 1/4™ share of Pucca
| building in Dag No. 1784 and 1777 ir: Touzi ?
' No. 153, JL.No. 4, R.S.No. 135, in Moura
Sirakole P.S. Mograhat, Pargana Baridhati in
the district 24-Parganas, P.O. Shirakole, PiN
Code: 743513. !
114604 [17.1(.1985 | Deed of Sale as recorded in Book No. |, | 1784 506 7.00
' Volume No. 257, Pages 327 to 338 being 5oz | 7.00
no. 14604 for ti-!e year 1985., made. b_etwe.en I 1312 | 267
Smt. Padmabati Nag and tinc Writing Aids - ! |
Private Limited for sale of all that piece and | 1785 | 1340 14.25
parcel of 48.42 decimals of DangaSali land | 2015 1022 | 16.50
with tank and 1/4™ share of Pucca building '
| in Dag No. 1784 and 1785 in Touzi No. 151, |
[ J.LNo. 4, R.5.Na. 135, in Mouza Sirakale P.S.
J Mograhat, Pargana Baridkati in ihe district |
| 24-Parganas P.O. Shirakole, PIN Code: |
| 743513, i
1-14605 117 10.1985 ! Deed of Sale as recorded in Book No. I, | 1784 506 7.00
- i“Vofurme-Mo. 257, Pages™ 3397to 348 being | 503 | 7.00
o 14605 for the year 198_5, madel tlJet_ween | 1417 | 4671
FSrimmati Bani Outta ang tine Writing—Alds i—— :
| Private Limited for sale of all that piece and LT B FL45
i | parce! of 49.42 decimals of DangaSali land = 2015 1022 | 16.50
I | with tank and 1/4™ share of Pucca building
in Dag No. 1784 and 1785 in Touzi No. 151,

| ! J.L.No. 4, R.S.No. 135, in Mouza Sirakglge—ﬁ:i—_«:\




Deed | Dateof Description | Dag | Khatian | Aresin
" Ne. Purchase | No. - No. Decimals
! Mograhat, Pargana Baridhati in the district
| 24-Parganas P.O. Shirakole, PIN Code:
743513,
I-1252 i07.06.1996 | Deed of Sale as recorded in Book No. i, ! 1789 | R. S. 16.50
Volume No. 14, Pages 95 to 110 being no. . Khatian
| 1252 for the year 1995, made between Sri | No.
Sushil Naskar and Linc Writing Aids Private | 1328
Limited for sale of ail that piece and parcel | Khanda
of 5ali land measuring 16.50 decimals in Dag | | Khatian
No. 1789 under Mouza Sirzkote, J.L. No. 4, MNo.
Touzi No. 151, Pargana Baridhati, P.S. ! 2005 ‘
Mograhat present P.S. Usthi, District South i
| 24-Parganas P.O. Sirakole, PIN Code: 743513 ‘
[ butted and bounded on the North: Joyanta |
[ Das; on the East and South: LWAPL's land; |
and on the West: ShirakoleUsthi Road. , |
Total Area 196.68 :
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