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Dear Sirs, *

Sub: intimation of the Court Convened Meeting of the Equity Sharsholders, Unsecured.
Creditors and Securéd Creditors of Phoenix Lamps Limited for sanction of the propossd .
'Schame of Amalgamﬂon of Phoenix Laimps Limited with- Suprajit Engineering Limited.

As already informed to you in our previous communication dated August 24, 2016 this is to
Jinform you that on August 20, 2016 the Hon'ble High Court of Kamataka has directed the
caavening the mestings of the Equity sharehalders, Unsecured Creditors and Secured Creditors
of Phoenix Lamps Limited to be convened on 24" Septemebr, 2016 for the purpose of
approving the proposed Scheme of Amalgamation.
pleasa find enclosed herewith the notice of the Court Convened Meetmg which was dlspatched
to all the Equity Shareholders, Unsecured Creditors and Secured Creditors along with other
documents.

For Phoenix Lamps Limited,

AL

hrabanti Mandol
Company Secretary
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IN THE HIGH COURT OF KARNATAKA AT BANGALORE
{Original Jurisdiction)

in the matter of Sections 391 o 394 of the Companies Act, 1956.
And
In the maftter of Scheme of Amalgamation of

PHOENIX LAMPS LIMITED
With
SUPRAJIT ENGINEERING LIMITED

And
Their Respective Shareholders
Company Application No. 582 of 2016

Phoenix Lamps Limited
A Company incorporated under

the provisions of the Companies

Act, 1956 and having its Registered Office
at No.101, Bommasandra Industrial Area
Aneka Taluk, Bangalore 560 099

Representsad herein by its authorized signatory

Ms. Shrabanti Mandol Applicant/Transferor Company
AND:
NiL | Aespondent

Notice Convening Equity Shareholders’ Meeting

To

The Equity Shareholder of Phoenix Lamps Limited,

Take notice that by an Order made on 20t August, 2016 in the captioned matter, the Hon'ble High the Court of
Karnataka has directed that a meeting of the Equity Sharcholders of the Applicant Company be held at 101,
Bommasandra Industrial Area, Anekal Taluk, Bangalore 560 099, for the purpose of considering, and if thought fit,
approving, with or without modification(s), the Scheme of Amalgamation of PHOENIX LAMPS LIMITED with
SUPRAJIT ENGINEERING LIMITED.

Take further notice that in pursuance of the said Order, a Meeting of the Equity Sharshoiders of the Applicant Company
will be held at 101, Bommasandra Industrial Area, Anekal Taluk, Bangalore 560 099, on Saturday. the 24t of
September, 2016 at 11;30 A.M., when you are requested to attend.

Take Further Notice that you may vote through e-voting or attend and vote at the said Meeting in person or through
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proxy, provided that a proxy in the prescribad form, duly signed by you or your Authorized Representative, is deposited
at the Registered Office of the Applicant Company at 101, Bommasandra Industrial Area, Bangalore-560 099 not later
than 48 hours before the time of the aforesaid Meeting.(The instructions for e-voting are given in the Note.}

The Court has appointed Mr. K. Ajith Kumar Rai, Director of the Applicant Company to be the Chairman of the said
meeting.

A copy each of the Scheme of Amalgamation, Statement under Section 383 and a Form of Proxy is enclosed.
Dated this 20t August 20186.

Sd/-
K. Ajith Kurnar Rai
Chairman appointed for the Meetings.

Note:
1. All the alterations made in the form of the proxy should be initialed;
2, Instructions for E-voting:

(A} Pursuant to the provisions of Saection 108 and other applicable provisions, if any, of the Companies Act, 2013
and the Companies (Management and Administration) Rules, 2014, as amended and SEBI (LODR)
Regulations, 2015, the Company is pleased to provids to its members facility to exercise their right to vote on
resolutions proposed by efectronic means. The members may cast their votes using an electronic voting
systemn from a place other than the venue of the meeting (‘remote e-voting').

(B). The facility for voting through Ballot paper shali be made available at the Mesting and the Members attending
the Meeting who have not cast their vote by remote e-voting shall be able to vote at the Meeting.

{C} The Members who have cast their vote by remote e-voting prior to the Meeting may also attend the mesting
but shall not be entitled to cast their vote again.

D)y  The Company has entered into an arrangement with Central Depository Services (India) Limited (CDSL)} for
facilitating remote e-voting.

E)  The voting period begins on 21st day, September, 20186 at 9.00 A.M. and ends on 23rd day, September, 2016
at 5.00 P.M. During this period shareholders' of the Company, holding shares either in physical form or in
dematerialized form, as on the cut-off date of 171" September , 2016 may cast their vote electronically.
The e-voting module shall be disabled by CDSL for voting thereafter 23rd September, 2016 at 5.00 P.M,

F})  Shareholders who have already voted prior to the meeting date through remote e-voting would not be entitled
to vote at the meeting venue.

The instructions for Shareholders voting electronically are as under:
{i) The sharsholders should log on to the e-Qoting website www.evotingindia.com.
(i) Click on Shareholders.
(iii) Now enter your User ID.
a. For CDSL: 16 digits beneficiary ID,
b. Members holding shares in Physical Form should enter Folio Number registered with the Company.

(iv) Next enter the Image Verification as displayed and Click on Login.



v it you are holding shares in DEMAT Form and had logged on to www.evotingindia.com and voted on an
earlier voting of any company, then your existing password is to be used.

(vi)  If you are a first time user follow the steps given below:

For Members holding shares In Demat Form and Physical Form

PAN Enter your 10 digit alpha-numaric *PAN issued by Income Tax Dapartment (Applicable for both
demat shareholders as well as physical shareholders)

+ Members who have not updated their PAN with the Company/Depository Participant are
requested to use the first two letters of their name and the 8 digits of the sequence number
in the PAN fleld.

* In case the sequence number is iess than 8 digits enter the applicable number of 0's
before the number after the first two characters of the name in CAPITAL letters. Eg. If your
name is Ramesh Kumar with sequence number 1 then enter RAOD000001 in the PAN

field.Dividend Bank
Diwidend Bank Enter the Dividend Bank Details or Date of Birth (in dd/mm/yyyy format) as recorded in
Details OR your DEMAT account or in the company records in order to jogin. If both the details are not
Date of Birth recorded with the depository or company please enter the member id / folio number in the
{DOB) Dividend Bank detaiis field as mentioned herein.

(vii)  After entering these details appropriately, dick on "SUBMIT” tab.

{viiy  Members holding shares in physical form will then directly reach the Company selection screen.
However, Mambers holding shares in DEMAT form will now reach 'Password Creation' menu wherein
they are required to mandatorily enter their login password in the new password field. Kindly note that
this password is to be also used by the DEMAT holders for voting for resolutions of any other company
on which they are eligible to vote, provided that company opts for e-voting through CDSL platform. It is
strongly rescommended not to share your password with any other person and take utmost care to keep
your password confidential. '

{ix) For members holding shares in physical form, the details can be used only for e-voting on the
resolutions contained in this Notice.

() Click on the EVSN for the relevant 'PHOENIX LAMPS LIMITED' on which you choose to vote.

{(d)  On the voting page, you will see "RESOLUTION DESCRIPTION" and against the same the option
"YES/NO* for voting. Select the option YES or NO as desired. The option YES implies that you assent
to the Resolution and option NO implies that you dissent to the Resolution.

(xii}  Click on the "RESCLUTIONS FILE LINK" if you wish to view the entire Resoclution details.

(xiil)  After selecting the resolution you have decided to vote on, click on "SUBMIT". A confirmation box will
be displayed. It you wish to confirm your vote, click on "OK®, else to change your vote, click on
"CANCEL" and accordingly modify your vote.

(xvi)  Once you "CONFIRM" your vote on the resolution, you will not be ailowed to modify your vote.

(xv)  You can also take a out print out of the voting done by you by clicking on“Click here to print” 'option
on the Voting page.

{xvi) If DEMAT account holder has forgotten the changed password then enter the User ID and the image
verification code and click on Forgot Password & enter the details as prompted by the system.



G)

Shareholders can also cast their vote using CDSL's mobile app m-Voting available for android based
mobiles. The m-Voting app can be downloaded from Google Play Store. Please follow the instructions
as prompted by the mobile app while voting on your mobile.

(xvii}  Note for Non - Individual Shareholders and Custodians:

® Non-individual shareholders (i.e. other than Individuals, HUF, NRI etc.) and Custodian are required
to log onto www.evotingindia.com and register themseives as Corporate.

® A scanned copy of the Registration Form bearing the stamp and sign of the entity should be
emailed to helpdesk.aevoting @ cdslindia.com.

® After receiving the login details a compliance user should be created using the admin login
andpassword. The Compliance user would be able to link the account(s) for which they wish o
vote on.

® The list of accounts should be mailed to helpdesk.evoting @cdslindia.com and on approval of the
accounts they would be able to cast their vote.

® A scanned copy of the Board Resolution and Power of Attorney (POA) which they have issued in
favour of the Custodian, if any, should be uploaded in PDF format in the system for the Scrutinizer
toverify the same.

(xviil) Any person, who acquires shares of the Company and becomes a Member of the Company after
dispatch of the Notice and holdsing shares as on the cut-off date, i.s. 171 September, 2016 may follow
the same instructions as mentioned above for e-Voting. '

{xix} In case you have any queries or issues regarding e-voting, you may refer the Frequently Asked
Questions ("FAQs") and e-voting manual available at www.evotingindia.com, under help section or
write an email to helpdesk.eveting @ cdslindia.com.

Voting can be exercised only by the shareholder or his/her duly constituted attorney/proxy or, in case of
bodies Corporate, the duly authorized person.

The Results of the Meeting shall be declared within 3(three) working days of the conclusion of the Court
Convened Mesting. The Results declared along with the Scrutinizer's Report shall be placed on the Company's
website www.phoenixlamps.co.in and on the website of CDSL and shall be communicated to BSE Limited and
National Stock Exchange of India Limited.

Mr. Vijayakrishna K T, Practiscing Company Secretary has been appeinted as the Scrutinizer to scrutinize the
voting and remote e-voting process in a fair and transparent manner and he has communicated his willingness
to be appointed and will be available for same purpose. Tha Scrutinizer shall, immediately after the conclusion
of voting at the Meeting, first count the votes cast at the Meeting, thereafter unblock the votes cast through
remote e-voting in the presence of at least two witnesses not in the employment of the Company and make,
not iater than three days from theof conclusion of the Meeting, a consolidated Scrutinizer's Report of the total
votes cast in favor or against, if any, to the Chairman or a person authorized by him in writing who shalt
countersign the same. '



IN THE HIGH COURT OF KARNATAKA AT BANGALORE
' Original Jurisdiction

IN THE MATTER OF COMPANIES ACT, 1956
AND

IN THE MATTER OF SECTIONS 381 TO 394 OF THE COMPANIES ACT, 1956

AND
IN THE MATTER OF
SUPRAJIT ENGINEERING LIMITED
AND
IN THE MATTER OF SCHEME OF AMALGAMATION OF
PHOENIX LAMPS LIMITED

| WITH

SUPRAJIT ENGINEERING LIMITED

Company Application No. 582/2016

PHOENIX LAMPS LIMITED

A Company incorporated under

the provisions of the Companies

Act, 1956 and having its Registered Office
at 101, Bommasandra Industrial Area,

Anekal Taluk, Bangalore, Karnataka -560 099  ......cooooieeeeevervnnann Applicant/Transferor Company



EXPLANATORY STATEMENT UNDER SECTION 393 OF THE COMPANIES ACT, 1956

Pursuant to the Order dated August 20, 2016 passed by the Hor’ble High Court of Karnataka, in the Company
Application referred to above, Mestings of the Equity Shareholders, Secured Creditors and Unsecured
Creditors of the Applicant Company are being convened and held for the purpose of consideri rig and, if thought
fit, approving with or without modification(s), the arrangement embodied in the Scheme of Amalgamation of
Phoenix Lamps Limited (hereinafter referred to as “AppHcant Company” or the “Transferor Company” as
the context may admit), a Company incorporated under the Companies Act, 1956 (“Act”) with Supraijit
Engineering Limited (hereinafter referred to as “Suprajit” or the * or the “Transferee Company” as the
context may admit), a Company incorporated under the Companies Act, 1956, under Sections 391 to 394 of
the Act (the “Scheme”). )

A copy of the Scheme, setting out the terms and conditions of the amalgamation of the Applicant Company
with the Transferee Company, which has been approved by the Boards of Directors of the Transferee Company
and the Applicant Company at their respective Meetings held on 18" April, 2016 is attached.to this
Explanatory Statement,

The Applicant Company was incorporated as Halonix Limited on March 26, 1991 in the State of Uttar Pradesh
under the provisions of the Companies Act, 1956. The name of the Company was changed to
“Phoenix Lamps Limited” on 6" September, 2013, and it currently has its Registered Office at No. 101,
Bommasandra Industrial Area, Anekal Taluk, Bangalore - 560 099, bearing CIN: L31500KA1991PLC095519.

The objects for which the Applicant Company has been established are set out in its Memorandum of
Association. The main objects are set out heraunder:

i. To carry on business as manufacturers, buyers. sellers; importers, exporters and agents for alf kinds of
electric iamps, including fluorescent lamps of all kinds, incandescent [amps of all types, Including vacuum
and gas filfed lamps. general fighting service lamps, high wattage lamps, photo flood lamps, automobile and
vehicle lamps, train lamps, locomotive headlight lamps, miniature lamps, telephone dial lamps, projector
lamps, tungsten halogen lamps of various kinds as well as gas discharge lamps including mercury vapour
lamps, sodium vapour lamps, metal halide lamps, flash bulbs, now lamps and tubes.

iil. Tocarry on business as manufacturers, buyers, sellers, important, exporters and agents for components,
parts, accessories and raw-materials for all kinds of lamps including incandescent, flugrescent and gas
discharge lamps such as glass shells. glass tubes. filaments and cathodes, mercury and sodiia are
burners, lead-on-wires, caps, phosphorous and other chemicals required for the manufacture or processing
of electric lamps, also tungsten, moybdanum, copper, nick1, jron, dumet, solder and other types of wires,
rads, plates, sheets used in all types of electric lamps and accessorigs, gases Including argon, Krypton,
oxygen, nitrogen, hydrogen. deai in and all kinds of packing materials used or required thereof.

fii. To carry on business as manufacturers, buyers, sellers, importers, exponters and agents of lighting, fittings,
luminaries, chokes. starters, ignitrons, lamp holders and other accessories used in conjunction with electric
lamps or lighting including parts, components and deal in raw materials required for the manufacture of any
of the above.

The Authorized, Issued, Subscribed and Paid-up Share Capital of the Transferor Company as on 31% March, 2016
is as under;

Authorized Share Capital: Rs.
4,10,00,000 Equity Shares of Rs. 10/- each 41 ,00,;0.000
29,00,000 Redeemable Prefarence Shares of Rs.100/- each 29,00,00,000
Total 70,00,00,000
Is Cr| nd Paid- ital;

2,80,19,300 Equity Shares of Rs. 10/- each - 28,01,93,000

The Equity shares of the Applicant Company are listed on BSE Limited and National Stock Exchange of India
Limited. .



Suprajit Engineering Limited {“Suprajit” or the “Transferee Company”) is a Company incorporated under the
Companies Act, 1956, (‘the Act) bearing CIN: L29199KA1985PLC006934 having its Registered Office at
No.100, Bommasandra Industrial Area, Anekal Taluk, Bangalore - 560099.

The objects for which the Transferee Company has been established are set out in its Memorandum of
Association. The main objects are set cut hereunder:

i.  Tocatry on in India or elsewhere the business of trading and manufacturing control cables, speedometer
& tachometer cables, twisted or standard type of ropes, coil and leaf springs, extruded pipes, sleeves,
diecasted components, whether made of metal, plastic, glass or otherwise for automobile manufacturers
or not.

i. To carry on the business of manufacturing, trading, repairing, altering, converting, reconditioning,
assembling, processing, developing, marketing, exporting, importing, dealing in machine tools, ancillary
equipments, accessories, spares, apparatuses, instruments and other related products to be used in
engineering, steel, autornobile, heavy and light machine building industries.

ii. To carry onin India as manufacturers, dealers, fabricators, repairers, agents, erectors, installers, service
agents of all types of tools, implements, equipments, instruments whether manufactured by the
Company or not.

iv. To manufacture and or deal in all types of electronic computers & accessories, electtic equipments,
machines appliances, compressors, generators, consumer and or industrial components for home and or
industrial use.

viii. To carry in India or elsewhere the business of importers, exporters, indentors, buyers, sellers,
commission agents, brokers and dealers in all kinds of articles, commodities, raw materials or
manufactured items, whether in a finished or semi-finished state and also to manufacture or process any
type of article, product, commodity and to import, export, buy, sell, barter, exchange, pledge, mortgage,
advance upon or otherwise, trade and deal in goods and produce articles or merchandlse of any kind
whatsoever.

The Authorized, issued, subscribed and paid-up share capital of the Transferee Company as on 31 March, 2016
is as under:

i har : Rs.
15,00,00,000 Equity Shares of Re. 1/- each - 15,00,00,000

13,13,38,774 Equity Shares of Re. 1/- sach 13,13,38,774

The Equity shares of the Applicant Company are listed on BSE Limited and National Stock Exchange of India
Limited.

BACKGROUND TO THE AMALGAMATION

The Transferee Company is a Holding Company of the Transteror Company in terms of Section 2 of the
Companies Act 2013. The Transferee Company currenlly holds 61.93% of the Paid-up Equity Share Capital of
the Transferor Company.

RATIONALE FOR THE SCHEME

The Amalgamation of the Transferor Company with the Transferse Company would infer alia have the foliowing benefits:

a. The Transferor Company is a Subsidiary of the Transferee Company and both companies carry on business
related to automobile components space and single entity will prove to generate immense benefits of large
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scale economies and combined powaers to negotiate with vendors, customers and other stakeholders.

b. Larger integration and greater financial strength and flexibility for the amalgamated entity, which wouid
result in optimizing the leverage with respact to debt and equity and maximizing overall shareholder value,
and improving the competitive position of the combined entity.

c. Greater efficiency in cash management of the amalgamated entity and unfettered access to cash flow
generated by the combined business which can be deployed more efficiently to fund organlc and inorganic
growth opportunities, 10 maximize shareholder value.

d. Improved organizational capability and leadership, arising from the pooling of human capital who have the
diverse skills, talent and vast experience to compete successfully in an increasingly competitive industry.

e. Benefits of operational synergies to the combined entity in areas such as customer sourcing, product
placement, freight optimization and logistics, which can be put to the best advantage of the stakeholders.

f. Greater leverage in operations planning and process optimization and enhanced flexibility in product  slate.

g. Cost savings are expected to flow from more focused operatiohal efforts, rationalization, standardization
and simplification of business processes, productivity improvements, improved procurement, and the
elimination of duplication, and rationalization of administrative expenses.

h. As an overall point, the amalgamation will lead to the formation of a larger and stronger entity having greater
capacity for conducting its operations more sfficiently and compstitively.

i. Shares of both the Transferor Company and the Transferee Company being listed on the Stock Exchanges,
tha Sharaholders of both the companies will stand to benefit by the consolidation of the strengths of the two
companies. Furthermore, the multiple requirements of compliances under the various applicable laws
including the functioning of the Board, Committees thereof for the Transferor Company will not arise.

i- The Scheme is proposéd accordingly and will have beneficial results for the said companies, their
shareholders, employees and all concernad.

In view of the aforesaid, the Board of Directors of Phoenix as well as the Board of Directors of Suprajit have
considered and proposed the Amalgamation of the entire undertaking and business of Phoenix with Suprajit in
order to benefit the stakeholders of both the companies. Aocordirigiy, the Boards of Directors of both the
companies have formulated the Scheme of Amalgamation for the transfer and vesting of the entire undertaking
and business of Phoenix with and into Suprajit pursuant to the provisions of Section 391 to Section 394 and
other relevant provisions of the Act. '

The Scheme was placed before the Audit Committees and the Board of Directors of the Applicant Company
and the Transferee Company on 18™ April, 2018, at which both the companies considered the Share Exchange
Ratio of 4:5 i.e, 4 (Four) Equity Sharer of Re. 1/- fully paid up of the Transferee Company Suprajit, for every 5
(Fiva} Equity Shares of Rs.10/- each fully paid up held in the Transferor Company / Pheonix as on the ‘Record
Date'(the “Shara Exchange Ratio”} for the issuance to the Shareholders of the Transferor Company upon the
effactivaness of the Scheme as recommended by Messrs Ishwar & Gopal, Chartered Accountants, Bangalore
who were appointed as Valuer by both the Companies.

The Board of Directors of the Applicant Company and the Transferee Company, based on and relying upon the
aforesaid expert advice/ opinions, and on the basis of their independent evaluation and judgment, have come
to the conclusion that the Scheme and the proposed Share Exchange Ratio is fair and reasonable and have
approved the same at their respective meetings held on 18™ April, 2016.

It is therefore proposed to amalgamate the Applicant Company with the Transferee Company by traﬁsferring and
vesting the undertaking and entire business of the Transferor Company as a going concern to, and in, the Transferee
Company by way of a Scheme of Amalgamation under Sections 391 to 394 of the Companies Act, 1856.

SALIENT FEATURES OF THE SCHEME:



13.

The salient features of the Scheme are:-

» Part | deals with definitions of the terms used in this Scheme of Amalgamation and sets out the Share
Capital of the Transferor Company and the Transferee Company;

+ Part Il deals with the transfer and vesting of the Undertakmg {as hersinafter defined) of the Transferor
Company to, and in, the Transferee Company;

» Part |l deatls with the issue of new Equity Shares by the Transferee Company to the Equity Shareholders
of the Transferor Company;

» Part IV deals with the accounting treatment for the amalgamation in the books of the Transteree Company
and dividends,

*» Part V deals with the dissolution of the Transferor Company and the general terms and conditions

applicabie to this Scheme of Amalgamation and other matters consequential and integrally connected
thereto.

* The amalgamation of the Transferor Company with the Transferee Company, pursuant to and in accordance
with this Scheme, shall take place with effect from the Appointed Date and shall be in accordance with
Section 2(1B) of the Income Tax Act,1961.

The Scheme also provides for:

"Share Exchange Ratio" means the ratio in which Equity Shares of the Transferee Company are to be issued
and allotted to the Shareholders of the Transferor Company in the same proportion as mentioned in paragraph
11 herein above, upon coming into effect of the Schems.

The manner of vesting and transfer of the assets of the Transferor Company in the Transferee Company;
The transfer of all debis, liabilities, duties, and obligations of the Transferor Company;

The manner in which the business is 1o be carried on in trust by the Transferor Company for the benefit of the
Transferee Company from the Appointed Date till the Effective Date;

The transfer of permanent employees engaged by the Transferor Company as on the Effective Date, to the
Transferee Company.

**You are requested to read the entire text of the Scheme to get fully acquainted with the provislions
thereof. The aforesaid are only the salient features given In the part.

The Scheme is conditional upon and subject to:

{a)

(b)

(©)

14.

18.

18.

The Scheme being agreed to by the requisite majority of the respective classes of Members and/or Secured
and Unsecured Creditors of each of the Transteror Company and of the Transferee Gompany as required under
the Act and the requisite orders of the High Court being obtained;

Such other consents, sanctions and approvals as may be required by law in respect of the Scheme being
obtained; and

The certified copies of the Orders of the High Court sanctioning this Scheme being filed with the Registrar of
Companies, Bangalore, Kamataka. -

There is no likelihood that any Creditor of the Applicant Company would lose or be prejudiced as a result of the
Scheme being passed. The latest Audited Accounts of the Transferee Company and the Applicant Company
indicate that they both are in a solvent position and the Amalgamated Company, i.e. the Transferee Company,
would emerge stronger and thus would be able to meet the liabilities as they arise in the ordinary course of
business.

The rights and interests of the Members and the Creditors of the Applicant Company will not be prejudicially
affected by the Scheme. '

The Applicant Company has received No Objection Letters from BSE Limited dated August 9, 2016 and
National Stock Exchange of India Limited dated August 10, 2016 for filing the Scheme with the High Court of
Kamataka.
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17.

18.

19.

21,

The ‘Complaint Reports’ submitted to the Stock Exchanges prior to obtaining the Obsarvation Letter containing
the details of complaints/comments received by it on the Draft Scheme from various sources is also enclosed.

No investigation proceedings have been instituted or are pending in relation to the Applicant Company under
Sections 210 to 227 of the Companies Act, 2013.

On the Scheme being approved as per the requirements of Sections 391 to 394 of the Act, the Applicant
Company and the Transferee Company will seek the sanction of the High Court of Karnataka to the Scheme.
Upon the coming into effect of the Scheme, the Transteror Company shall stand dissolved, without winding up
and the Board of Directors or all the Committees thereof, of the Transferor Company shall automatically and
without any further act, instrument or deed, be and stand dissolved.

The Directors of the Applicant Company and the Transferee Company may be deemed to be concerned and/or
interested in the Scheme only to the extent of thelr shareholding in the respective companies, or to the extent
the said Directers are common Directors in the companies, or to the extent the said Directors are the partners,
directors, members of the companies, firms, association of persons, bodies corporate and/or beneficiary of
trust that hold shares in any of the companies or to the extent they may be allotted shares in the Applicant
Company as a result of the Schemse.

Mr. Ajith Kumar Rai, Chairman and Managing Director of the Transferee Company, is a promoter of the
Transferee Company, which in tum, is the Promoter of the Transferor Company. He is also Non-Executive
Chairman of the Transferor Company. To the aforesaid extent, he may be deemed o be concerned or
interested in the Scheme.

The details of the present Directors of the Applicant Company, and their shareholding in the Applicant
Company and the Transferee Company either singly or jointly as on March 31, 2016 are as follows:

Sl No, Name of the Director Designation

Shares in Supra)lt

Equity Shares of Re. 1/- each Shares in Phoenix

Mr. Ajith Kumar Rai Chairman 4,4266,799 . NIL

Mr. N.S Mohan Director and CEQ Nil NIL

Mr. lan Williamson Director Nil NIL.

Ms. Sunita Mathur Director - Nil NIL

miejw|d|]—

Mr. Surash Shetty Director 7.37,500 NIL

The details of the presént Directors of the Transferee Company, and their shareholding in the Applicant
Company and in the Transferee Cornpany either singly or jointly as on March 31, 2016 are as follows:

@

. No.

Shares in Suprajit

Name of the Director Designation Equity Shares of Re. /- each

Shares In Phoenix

Mr. Ajith Kumar Rai Chairman 4,42,66,799 NIL

Dr. Supriya A. Rai Director 1,43,46,358 NIL

Dr. C Mohan Director INil NiL

Mr. M. Jayarama Shetty Director 3,980,400 NIL

Mr. Diwakar S Shetty Director 10,150 NIL

Mr. lan Williamson Director Nil NIL

Mr. B S Patil Diractor _ Nil NIL

w|~w|nlo|lelw|n]|=

Mr. Suresh Shetty Director ’ 7.37,500 NIL
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23(a) The pre and pdst amalgamation capital structure of the Applicant Company is and will be as follows:

24,

(in Rs.)
Pre- Post-
Amalgamation Amalgamation

Authorized share Capital )

Equity Shares : 41,00,00,000 Nil

Preference Shares £29,00,00,000 Nil

Issued, Subscribed and Paid Up Capital -

Equity Shares 28,01,93,000 Nil

(b} The pre amalgamation shareholding pattern of the Applicant Company as on March 31, 2016 is as follows:

Category _ - % of holding
Promoter and Promoter Group 61.93
Mutual Funds ' 0.03
Financial Institutions / Banks 0.06
Insurance Companies . Nil
Foreign Institutional Investors 169
Bodies Corporate Nil
Individuals 36.29
NRis / OCBs Nil

Total . 100.00

{c)- The Pre and Post amalgamation sharaholding pattern of the Transferee Company is and will be as follows:

Pre Amalgamation Post Amalgamation
Category Percentage of holding | Percentage of holding’
(as on March 2016) (Expected)
Promoter and Promoter Group 47.837 44.48
Mutual Funds 8.39 7.88
Financial Institutions / Banks 0..01 0.02
insurance Companies ) Nil il
Foreign Institutional Investors 5.88 5.79
Bodies Corporate . Nil Nil
Individuals . 38.36 41.83
NRIs / OCBs Nil Nij
Total . 100.00 100.00

An Equity Shareholder/Creditor entitled to attend and vote at the Meeting is entitled to appoint a proxy to
attend and vote instead of him, and such proxy need not be a Member / Creditor of the Applicant Company.
The instrument appointing the proxy should however be deposited at the registered office of the Applicant
Company not later than 48 (forty eight) hours prior to the commencement of the Meeting.

Corporate Members/Creditors intending to send their authorized representatives to attend the Mesting are
requested to lodge a Certified True Copy of the Resolution of the Board of Directors or other governing body of
the Body Corporate not later than 48 (forty eight} hours before commencement of the meeting, authorizing such
person to attend and vote on its behalf at the Meeting.
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26. The following documents will be open for inspection by the Equity Shareholders, Secured Craditors {including
debenture holders) and unsecured creditors of the Applicant Company up to one day prior to the date of the
Meeting at its registered office between 11:00 a.m. and 1:00 p.m. on all working days, except Saturdays:

(&)

{b}
{c)
{d)

)

{f)

)

)

(i)

0

Certified copy of the Order of the Hon'ble High Court of Karnataka at Bangalore in the Company
Application No. 582 of 2018 directing convening of the meetings;

Copy of the Company Application No. 582 of 2016 and the affidavit in support thereof,
Memorandum and Articles of Association of the Applicant Company and the Transferor Company;

Annual Reports of the Applicant Company and the Transferee Company for the financial year ended
March 31, 2016;

Audited financial results of the Applicant Company for the quarter/nine months ended March 31, 2016
and the Disclosures in accordance with Regulation 32 and 33 of the SEBI(LODR) Regulaticns, 2015 for
the quarter ended March 31, 2016 made by the Transteror Company;

Copies of the No Objection letters dated August 9, 2016, and August 10, 2016 received respectively from
BSE Limited and National Stock Exchange of India Limited:;

Copy of the Valuation Report dated April 14, 2016 issued by Independent Chartered Accountants
namely Messrs Ishwar & Gopal, Bangalore;

Copy of the Faimess Opinion dated April 16, 201f6 issued by Independent Merchant Banker, Karvy
Investors Services Limited on the valuation of shares done by the valuer,

Equity investment Agreement dated April 16, 2016 entered into among Karvy Investor Servicas Limited,
Transferee Company and Transferor Company;,

Scheme of Amalgamation

This statement may be treated as the statement under Section 102 of the Companias Act, 2013 and also Section 393
of the Companies Act, 1956. A copy of the Scheme and this statement may also be obtained by Equity Shareholders,
Secured Creditors and Unsecured Creditors of the Applicant Company from the registered office of the Apbiicant
Company during ordinary business hours on all working days, except Saturdays.

13



VI,

VIL.

SCHEME OF AMALGAMATION UNDER SECTIONS 391 TO
394 OF THE COMPANIES ACT, 1956

OF
Phoenix Lamps Limited (the “Transferor Company”)
WITH
Suprajit Engineering Limited (the “Transferee Company”)

GENERAL

Description of Companies:

Phoenix Lamps Limited (“Phoenix” or “Transferor Company™) is a Company incorporated under the Companies
Act, 1956,(‘the Act’) bearing CIN:L31500UP1991PLC012944 having its Registered Office at 59A, NSEZ Noida,
Phase ll, Gautam Budh Nagar, Uttar Pradesh - 201 305,

Phoenix is engaged, inter alia, in the business of operating as manufacturers, buyers, sellers, importers,
exporters and agents for components, parts, accessories and raw-materials for aif kinds of lamps including
Halogen, LED incandescent, fluorescent and gas discharge lamps and deal in all kinds of packing materials
used or required in respact thereof and in the manufacture, buying, sefiing, importing, exporting and acting as
agents of lighting, fittings, luminaries, chokes. starters; ignitrons, lamp holders and other accessories used in
conjunction with electric lamps or fighting including parts and components and deal in raw materials required for
the manufacture of any of the above. .

Suprajit Engineering Limited (“Suprajit” or “Transferee Company”), is a company incorporated on May, 24,
1985, under the Companies Act, 1956, bearing CIN: L29199KA1985PLC006934, having its Registered office at
100, Bommasandra Industrial-Area, Anekal Taluk, Bangalore, Karnataka -560 099,

Suprajit was originally incorporated on May 24, 1985 with the name Suprajit Engineering Private Limited in the
state of Karnataka under the provisions of the Companies Act, 1956, and currently has its registered office at
100, Bommasandra Industrial-Area, Anekal Taluk, Bangalore, Karnataka -560 099. Prior to the PO, the
Company was converted in to Public Limited Company and the name of the Company was changed to. Suprajit
Engineering Limited and is currantly engaged, inter alia, in the business of manufacturing and trading of control
cables, speedometer & tachometer cables and other automotive/non-automotive engineering products and
components.

The Transferor Company is a subsidiary of the Transferee Company.
The Shares of both the Transferor Company and the Transferee Company are listed on the Stock Exchanges.

This Scheme of Amalgamation provides for the amalgamation of the Transferor Company with the Transferee
Company pursuant to Sections 381 to 394 and other relevant provisions of the Companies Act, 1956,

Rationale for the Scheme

The amalgamation of the Transferor Company with the Transferee Company would inter afia have the following
bansfits:

a.

The Transferor Company is a Subsidiary of the Transferee Company and both companies carry on business
related to automobile components. A combined entity will prove to generate immense benefits of larger scale
of economies and combined entity will have powers to negotfiate with vendors, customers and other
stakeholders. -

Greater financial strength and flexibility for the amalgamated entity, which would result in optimizing the
leverage with respect to debt and equity and maximize overall shareholder value.
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Larger integrated entity will improve the competitive position of the combined entity.

Greater efficiency in cash management of the amalgamated entity and unfettered access to cash flow
generated by the combined business which can be deployed more efficiently to fund orgamc and inorganic
growth opportunities, to maximize shareholder value.

Improved organizational capability and leadership, arising from the poocling of human capital who have the
diverse skills, talent and vast experience to compete successfully in an increasingly competitive industry.

Benefits of operational synergies to the combined entity in-areas such as customer management, sourcing and
logistics, which can be put to the best advantage of the stakeholders.

Combined entity will optimize and reduce duplication of a host of tax and regulatory requirements.

Cost savings are expected to flow from more focused operational efforts, rationalization, standardizaftion and
simplification of business processes, productivity improvements, improved procurement, and the elimination of
duplication, and rationalization of administrative expenses.

Cost savings are expected to flow from optimizing marketing channels and improved sales by cross seiling.
Better reach and improved sales in the after market by cross selling and enlarged distribution channels
Better cusiomer management and higher business opportunity.

Suprajit has a record of uninterrupted dividend payment history, which will benefit Phoenix Lamps Limited's
minority Shareholders.

Combined entity to have stronger Balance Sheet with lesser regulatory and compliance paper work.

Overall, in summary, the amalgamation will lead to the formation of a larger and stronger entity having greater
capacity for conducting its operations more sefficiently and competitively, thereby enhancing overall financial
performance of the combinad entity.

Shares of both the Transferor Company and the Transferee Company being listed on the Stock Exchanges,
the Shareholders of both the companies will stand to benefit by the consolidation of the strengths of the two
companiss. Furthermore, the multiple requirements of compliances under the various applicable laws including
the functioning of the Board, Committees thereot for the Transferor Company will not arise.

In view of the aforesaid, after due review by the Audit Committees of both the companies, the Board of Directors of
Phoenix as well as the Boards of Directors of Suprajit have considered and proposed the amalgamation of the entire
undertaking and business of Phoenix with Suprajit in order to benefit the stakeholders of both the Companies.
Accordingly, the Boards of Directors of both the companies have formulated this Scheme of Amalgamation for the
transfer and vesting of the entire undertaking and business of Phoenix with and into Suprajit pursuant to the provisions
of Sections 391 to Section 384 and other relevant provisions of the Act.

C.

Parts of the Scheme:

This Scheme of Amalgamation is divided into the following parts:

L]

Part | deals with definitions of the terms used in this Scheme of Amalgamation and sets out the share capltal
of the Transteror Company and the Transferee Company;

Part Il deals with the transfer and vesting of the Undertaking (as hereinafter defined) of the Transferor
Company to and in the Transferee Company;

Part lil deals with the issue of new Equity Shares by the Transferee Company to the equity shareholders of
the Transferor Company;
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1.1,

1.2.
1.3.

14.

1.5,

1.6.

1.7.

1.8.

Part IV deals with the accounting treatment for the amalgamation in the books of the Transferee Company and
dividends;

Part V deals with the dissolution of the Transferor Company and the general terms and conditions applicable to
this Scheme of Amalgamation and other matters consequential and integrally connected thereto.

The amalgamation of the Transferor Company with the Transferee Company, pursuant to and in accordance
with this Scheme, shall take place with effect from the Appointed Date and shall be in accordance with Section
2(1B) of the Income Tax Act, 1961,

PART |
DEFINITIONS AND SHARE CAPITAL

DEFINITIONS

In this Scheme, unless repugnant to the meaning or context lhereof the following expressions shall have the
following meaning:

“Act” means the Companies Act, 1956 and includes any statutory re-enactment or amendment(s) thereto,
from time to time;

“Appolinted Date” means 1% April,20186;

“Board of Directors” or “Board” means the Board of Directors of the Transferor Company or the Transferee
Company, as the case may be, and shall include a duly constituted Committee thereof;

“Effective Date” means the last of the dates on which the conditions referred to in Clause 18.1 of this Schems
have been fulfiled and the Orders of the High Court sanctioning the Scheme are filed with the respective
Registrar of Companies by the Transferor Company and by the Transferee Company. Any reterences in this
Scheme to the date of “coming into effect of this Scheme” or “effectiveness of this Scheme” or “Scheme
taking effect” shall mean the Effective Date;

“Governmental Authority” means any applicable Central, State or local Government, legisiative Body,
Regulatory or Administrative Authority, Agency or Commission or any Court, Tribunal, Board, Bureau or
Instrumentality thereof or Arbitration or Arbitral Body having jurisdiction;

“High Court” means the High Court of Karnataka at Bangalore and the expression shall include, ali the
powers of the High Court under Chapter V of the Act being vested on the National Company Law Tribunal
constituted under Section 10 FB of the Act, the National Company Law Tribunal and the provisions of the Act
as applicable to the Schems shall be construed accordingly,

Note: The process of shifting the Registered Office of the Transferor Company is in advance stage from the
state of Uttar Pradesh to the state of Karnataka and it is understood that the process will be complated shortly,
Hence, the appropriate High Court/NCLT will be the jurisdictional forum at that time in the state of Karnataka.

“Record Date” means the date to be fixed by the Board of Directors of the Transferee Company for
determining names of the Equity Shareholders of the Transferor Company, who shall be entitled to shares of
the Transferee Company upon coming into effect of this Scheme as specified under Clause 10.2 of this
Scheme;

“Scheme” or “Scheme of Amalgamation” means this Scheme of Amalgamation as submitted to the High
Court together with any modification(s) approved or directed by the High Court;

“Transferee Company” or “Suprafit” means Suprajit Engineering Limited, a Public Limited Company
incorporated under the Act, and having its registered office at 100, Bommasandra Industrial-Area, Anekal
Taluk, Bangalore, Kamnataka -560 089.
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1.9.

1.10.

“Transferor Company” or “Phoenlx™ means Phoenix Lamps Limited, a Public Limited Company incorporated
under the Act, and having its registered office at, 89A, NSEZ Noida, Phasse Il, Gautam Budh Nagar, Uttar
Pradesh — 201305.

“Undertaking” means the whole of the undertaking and entire business of the Transferor Company as a gomg
concern, including (without limitation):

All the assets and properties (whether movable or immovable, tangible or intangible, real or personal,
corporeal or incorporeal, present, future or contingent) of the Transferor Company, including, without baing
limited to, plant and machinery, equipment, buildings and structures, offices, residential and other
premises, capital work in progress, sundry debtors, fumniture, fixtures, office equipment, appiiances,
accessories, power lines, depots, deposits, all stocks, stocks of fuef, assetls, investments of all kinds
(including shares, scrips, stocks, bonds, debenture stocks, units or pass through certificates), cash

_ balances or deposits with banks, loans, advances, contingent rights or benefits, book debts, receivables,

actionable claims, earnest moneys, advances or deposits paid by the Transferor Company, financial
assets, leases (including lease rights), hire purchase contracts and assets, lending contracts, rights and
benefits under any agreement, benefit of any security arrangements or under any guarantess, reversions,
powers, municipal permissions, tenancies in relation to the office and/or residential properties for the
employees or other persons, guest houses, godowns, warehouses, licenses, fixed and other assets, trade
and service names and marks, patents, copyrights, and other intellectual property rights of any naturs
whatsoever, rights to use and avail of telephones, telexes, facsimile, email, internet, leased line
connections and installations, utiities, electricity and other services, reserves, provisions, funds, benefits
of assets or properties or other interest held in trust, registrations, contracts, engagements, arrangements
of all kind, privileges and ail other rights including sales tax deferrals, title, interests, other benefits
(including tax benefits), sasements, privileges, liberties and advantages of whatsosver nature and
wherasosever situate belonging to or in the ownership, power or possession and in the control of or vested in
or granted in favour of or anjoyed by the Transferor Company or in connection with or relating to the
Transferor Company and all other interests of whatsoever nature belonging to or in the ownership, power,
possession or the control of or vested in or granted in favour of or held for the benefit of or enjoyed by the
Transferor Company, whether in India or abroad;

All liabilities including, without being limited o, secured and unsecured debts (whether in Indian rupees or
foreign currency), sundry creditors, liabilities (including contingent liabilities), duties and obligations of the
Transteror Company of every kind, nature and description whatsoever and howsoever arising, raised or
incurred or utilised;

All agreements, rights, contracts, entittements, permits, licenses, approvals, authorizations, concessions,
consents, quota rights, fuel linkages, sngagements, arrangements, authorities, allotments, security
arrangements (to the extent provided herein), benefits of any guarantees, reversions, powers and all other
approvals of every kind, nature and description whatsosever relating to the Transferor Company s business
activities and operations;

All intetlectual property rights, records, files, papers, computer programmes, manuals, data, catalogues,
sales material, lists of customers and suppliers, other customer information and all other records and
documents relating to the Transferor Company’s business activities and operations;

All permanent employees engaged by the Transteror Cbmpany as on the Effective Date.

All capitalized terms not defined but used in this Scheme shall, unless repugnant or contrary to the context or meaning
thereof, have the same meaning ascribed to them under the Act, the Securities Contracts (Regulation) Act, 1956, the
Depositories Act, 1996 and other applicable laws, rules, regulations and byelaws, as the case may be, or any statutory
amendment(s) or ra-enactment thereof, for the time being in force.

2

SHARE CAPITAL
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2.1.

2.2,

4.1.

4.2,

Transferor Company:

The authorized, issued, subscribed and paid-up share capital of the Transferor Company as on 1%t April, 2016
- was as under:

horized Sh ital:. Rs.

4,10,00,000 Equity Shares of Rs. 10/- each 41,00,00,000
29,00,000 Redeemable preference shares of Rs.100/- sach 29,00,00,000
Total 70,00,00,000
Iss cribed an h: l:

2,80,19,300 Equity Shares of Rs. 10/- each 28,01,93,000
Transferee Company:

The authorized, issued, subscribed and paid-up share capital of the Transferee Company as on 1% April, 2016
was as under:

Authorized Share Capital:, Rs.
15,00,00,000 Equity Shares of Re. 1/- each - 15,00,00,000

13,13,38,774 Equity Shares of Ra. 1/- each 13,13,38,774

DATE WHEN THE SCHEME COMES INTO OPERATION

The Scheme shall come into operation from the Appointed Date, but the same shall become effactive on and
from the Effective Date.

PART II
TRANSFER AND VESTING OF UNDERTAKING

TRANSFER OF UNDERTAKING

Generally:

Upon the coming into effect of this Scheme and with effect from the Appointed Date, the Undertaking of the
Transferor Company shall, pursuant to the sanction of this Scheme by the High Court and pursuant to the
provisions of Sections 381 to 384 and other applicable provisions, if any, of the Act, be and stand transferred
to and vasted in or be deemed to have been transferred to and vested in the Transferee Company, as a going
concem without any further act, instrument, deed, matter or thing to be made, done or executed so as to
become, as and from the Appointed Date, the undertaking of the Transferee Company by virtue of and in the
manner provided in this Scheme.

Transfer of Assets:

4.2.1. Without prejudice to the generality of Clause 4.1 above, upon the coming into effect of this Scheme and

@

with effect from the Appointed Date:

All the assets and properties comprised in the Undertaking of whatsoever nature and wheresosver situate,
shall, under the provisions of Sections 381 to 394 and all other applicable provisions, if any, of the Act, without
any further act or deed, be and stand transferred to and vested in the Transferee Company or be deemed to be
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(&)

{c}

{d)

422

4.3.
431,

transterred to and vested in the Transferee Company as a going concern so as to become, as and from the
Appointed Date, the assets and properties of the Transferee Company.

Without prejudice to the provisions of Clause 4.2.1 (a) above, in respect of such of the assets and properties
of the Transferor Company as are movable in nature or incorporeal property or are otherwise capable of transfer
by manual delivery or by endorsement and/or delivery, the same shall be so transferred by the Transferor
Company and shall, upen such transfer, become the assets and properties of the Transferee Company as an
integral part of the Undertaking, without requiring any separate deed or instrument or conveyance for the same.

In respect of movables other than those dealt with in Clause 4.2.1 (b) above including sundry debts,
receivables, bills, credits, loans and advances, if any, whether recoverable in cash or in kind or for value to be
received, bank balances, investments including investments in Subsidiary companies whether in India or
foreign , earnest money and deposits with any Government, Quasi Government, local or other Authority or
Body or with any Company or other person, the same shall on and from the Appointed Date stand transferred
to and vested in the Transferee Company without any notice or other intimation to the debtors (aithough the
Transferee Company may without being obliged and if it so deems appropriate at its sole discretion, give notice
in such form as it may deem fit and proper, to each person, debtor, or deposites, as the case may be, that the
said debt, loan, advance, balance or deposit stands transferred and vested in the Transferee Company).

All the licenses, permits, quotas, approvals, permissions, registrations, incentives, tax deferrals and bensefits,
subsidies, concessions, grants, rights, claims, leases, tenancy rights, liberties, special status and other
benefits or privileges enjoyed or conferred upan or held or availed of by the Transferor Company and all rights
and benefits that have accrued or which may accrue to the Transteror Company, whether before or after the
Appointed Date, shall, under the provisions of Sections 391 to 394 of the Act and all other applicable
provisions, if any, without any further act, instrument or deed, cost or charge be and stand transferred to and
vest in or be deemed to be transferred to and vested in and be available to the Transferee Company so as to
become as and from the Appointed Date licenses, permits, quotas, approvals, permissions, registrations,
incentives, tax deferrals and benefits, subsidies, concessions, grants, rights, claims, leases, tenancy rights,
liberties, special status and other benefits or privileges of the Transferee Company and shall remain valid,
effective and enforceable cn the same terms and conditions.

All assets and properties of the Transferor Company as on the Appointed Date, whether or not included in the
books of the Transferor Company, and all assets and properties which are acquired by the Transferor Company

~on or after the Appointed Date but prior to the Effective Date, shall be deemed to be and shall become the

assets and properties of the Transferee Company, and shall under the provisions of Sections 391 to 394 and
all other applicable provisions, if any, of the Act, without any further act, instrument -or deed, be and stand
transferred to and vested in and be deemed to have been transferred to and vested in the Transferee Company
upon the coming into effect of this Scheme pursuant to the provisions of Sections 391 to 394  of the Act,
provided however that no onerous assst shall have been acquired by the Transferor Company after the date
of filing of the Scheme without the prior written consent of the Board of Directors of the Transferee Company.

Transfer of Liabilitles:

Upon the coming into effect of this Scheme and with effect from the Appointed Date all iiabilities relating to
and comprised in the Undertaking including all secured and unsecured debts (whether in Indian rupees or
foreign currency), sundry creditors, liabilities (including contingent liabilities), duties and obligations and
underiakings of the Transteror Company of every kind, nature and description whatsoever and howsoever
arising, raised or incurred or utilised for its business activities and operations (herein referred to as the
“Liabilitias™), shall, pursuant to the sanction of this Scheme by the High Courts and under the provisions of
Sections 391 to 394 and cther applicable provisions, if any, of the Act, without any further act, instrument,
deed, matter or thing, be transferred to and vested in or be deemed to have been transferred to, and vested in,
the Transferee Company, along with, any ¢charge, encumbrance, lien or security thereon, and the same shall be
assumed by the Transferee Company to the extent they are outstanding on the Effective Date so as to
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4.3.2.

433.

4.34.

4.3.5.

4.4,
4.4.1.

442,

4.4.3.

become as and from the Appointed Date the liabilities of the Transferee Company on the same terms and
conditions as ware applicable to the Transferor Company, and the Transferee Company shall meet, discharge
and satisfy the same and further it shall not be necessary to obtain the consent of any third pérty or other
person who is a parnty to any contract or arrangement by virtue of which such Liabilities have arisen in order
to give effect to the provisions of this Clause.

All debts, liabilities, duties and obligations of the Transferor Company as on the Appointed Date, whether or not
provided in the books of the Transferor Company, and all debts and loans raised, and duties, liabilities and
obligations incurred or which arise or accrue to the Transferor Company on or after the Appointed Date till the
Effective Date, shall be deemed to be and shall become the debts, loans raised, duties, liabilities and
obligations incurred by the Transferee Company by virtue of this Scheme.

Whera any such debts, loans raised, liabilities, duties and obligations of the Transferor Company as on the
Appointed Date have been discharged or satisfied by the Transteror Company after the Appointed Date and
prior to the Effective Date, such discharge or satisfaction shall be deemed to be for and on account of the
Transferse Company.

All loans raised and utilised and all liabilities, dutiss and obligations incurred or undertaken by the Transferor
Company in the ordinary course of its business after the Appointed Date and prior to the Effactive Date shall
be deemed to have been raised, used, incurred or undertaken for and on behalf of the Transferee Company
and to the extent they are outstanding on the Effective Date, shall, upon the coming into effect of this
Scheme and under the provisions of Sections 391 to 394 of the Act, without any further act, instrument or
deed be and stand transfetred to and vested  in or be deemed to have been transferred to and vested in the
Transferae Company and shall become the loans and liabilities, duties and obligations of the Transferee
Company which shall meet, discharge and satisty the same.

Loans, advances and other obligations (including any guarantees, letters of credit, letters of comfort or any
other instrument or arrangement which may give rise to a contingent liability in whatever form), if any, due or
which may at any time in future become due between the Transteror Company and the Transferee Company
shall, ipso facto, stand discharged and come to an end and there shall be no fiability in that behalf on any party
and appropriate effect shall be given in the books of accounts and records of the Transferee Company. It is
hersby clarified that there will be no accrual of interest or other charges in respect of any inter-company loans,
advances and other obligations with effect from the Appointed Date.

Encumbrances

The transfer and vesting of the assets comprised in the Uhdertaking to and in the Transferee Company under
Clauses 4.1 and 4.2 of this Scheme shall be subject to the mortgages and charges, if any, affecting the same,
as and to the extent hereinafter provided.

All the existing securities, mortgages, charges, encumbrances or liens {the “Encumbrances”), if any, as on the
Appointed Date and created by the Transferor Company after the Appointed Date, over the assets comprised
in the Undertaking or any part thereof transferred to the Transferee Company by virtue of this Scheme and in
so far as such Encumbrances securg or relate to Liabilities of the Transferor Company, the same shall, after
the Effective Date, continue to relate and attach to such assets or any part thereol to which they are related or
attached prior to the Effective Date and as are transferred to the Transferee Company, and such
Encumbrances shall not relate or attach to any of the other assets of the Transferee Company, provided
however that no Encumbrances shall have been created by the Transferor Company over its assets after the
date of filing of the Scheme without the prior written consent of the Board of Directors of the Transferee
Company.

Tha existing Encumbrances over the assets and propertias of the Transferee Company or any part thereof
which relate to the liabilities and obligations of the Transferee Company prior to the Effective Date shall
continue to relate only to such assets and properties and shall not extend or attach to any of the assets and
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44.4,

445,

4.4.6.

44.7.

4.4.8.

4.5.

5.2

properties of the Transteror Company transferred to and vested in the Transferee Company by virtue of this
Scheme.

Any reference in any security documents or arrangements (to which the Transferor Company is a party) to the
Transferor Company and its assets and properties, shall be construed as a reference to the Transferes
Company and the assets and properties of the Transferor Company transferred to the Transferee Company by
virtug of this Scheme. Without prejudice to the foregoing provisions, the Transferor Company and the
Transferee Company may execute any instruments or documents or do all the acts and deeds as may be
considered appropriate, including the filing of necessary particulars and/or modification(s) of charge(s), with the
Registrar of Companies to give formal effect to the above provisions, if required.

Upon the coming into effect of this Scheme, the Transferee Company alone shall be liable to perform all
obligations in respect of the Liabilities, which have been transferred to it in terms of the Scheme.

It is expressly provided that, save as herein provided, no other term or condition of the Liabilities transferred to
the Transteree Company is modified by virtue of this Scheme except to the extent that such amendment is
required statutorily or by necessary implication.

Notwithstanding anything to the contrary contained in this Scheme, any Encumbrances over the assets of the
Undertaking which relate to any external borrowings including guarantee provided or assistances provided by
banks/institutions {the “Foreign Liabilities shall on the Effective Date, to the extent that the same are existing
on the Effective Date, continue to operate against the relevant assets of the Undertaking as provided for in
Clause 4.3 above and irrespective of the terms governing the aforementioned Foreign Liabilities the
presentation of this Scheme to the High Court or any other authority or the approval thereof by the High Court
of such other authority will not accelerate or trigger any obligation of the. Transferor Company in relation to
such aforementioned Foreign Liabilities. Without prejudice to the foregoing provisions, the Transferor Company
and the Transferee Company may execute any instruments or documents or do all the acts and deeds as may
be considered appropriate, including the filing of necessary particulars and/or satisfaction{s) of charge(s), with
the Registrar of Companies to give formal effect to the above provisions, if required.

The provisions of this Clause 4.4 shall operate in accordance with the terms of the Scheme, notwithstanding
anything to the contrary contained in any instrument, deed or writing or the terms of sanction or issue or any
security document; all  of which instruments, deeds or writings shall be deemed to stangd modified and/or
superseded by the foregoing provisions.

Inter -se Transactions:

Without prejudice to the provisions of Clauses 4.1 to 4.4, with effect from the Appointed Date, all inter-party
transactions including financial, between the Transferor Company and the Transferee Company shall be
considered as intra-party transactions for all purposes from the Appointed Date.

CONTRACTS, DEEDS, ETC,,

Upen 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 instruments of whatsosver nature
to which the Transferor Company is a party or to the benefit of which the Transferor Company may be eligible,
and which are subsisting or have effect immediately before the Effective Date, shall continue in full force
and effect by, for or against or in favour of, as the case may be, the Transferee Company and may be
enforced as fully and effectually as if, instead of the Transferor Company, the Transferee Company had been
a party or beneficiary or obligee or obligor thereto or there under.

Without prejudice to the other provisions of this Scheme and notwithstanding the fact that vesting of the
Undertaking occurs by virtug of this Scheme itself, the Transferee Company may, at any time after the
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coming into effect of this Scheme in accordance with the provisions hereof, if so required under any law or
otherwise, take such actions and exscute such deeds (including deeds of adhersnce), conlirmations or other
writings or arrangements with any party to any contract or arrangement to which the Transferor Company is a
party or any writings as may be necessary in order to give formal effect to the provisions of this Scheme. The
Transferee Company shall, under the provisions of this Scheme, be deemed to be authorized to execute any
such writings on behalf of the Transteror Company ahd to carry out or perform all such formalities or
compliances referred to above on the part of the Transteror Company to be carried out or performed.

For the avoidance of doubt and without prejudice to the generality of the foregoing, it is clarified that upon the
coming into effect of this Scheme, alt consents, permissions, licenses, certificates, clearances, authorities,
powers of attorney given by, issued to or executed in favour of the Transferor Company shall without any
further act or deed, stand transferred to the Transferee Compariy, as if the same were originally given by,
issued to or executed in favour of the Transferee Company, and the Transferee Company shall be bound by
the terms thereol, the obligations and duties there under, and the rights and benefits under the same shall
be available to the Transferee Company. The Transferee Company shall receive relevant approvals from the
concerned Governmental Authorities as may be necessary in this behalf.

LEGAL PROCEEDINGS

On and from the Appointed Date, all suits, actions, claims and legal proceedings by or against the Transferor
Company pending and/or arising on or before the Effective Date sha!l be continued and / or enforced as
desired by the Transferee Company and on and from the.Eftective Date, shall be continued and / or enforced
by or against the Transferee Company as effectually and in the same manner and to the same extent as if the
same had been criginally instituted and/or pending and/or arising by or against the Transferee Company.

CONDUCT OF BUSINESS _
With effect from the Appointed Date and up fo and including the. Effective Date:

Tha Transteror Company shall carry on and shall be deemed to have carried on all its business and activities
as hitherto and shall hold and stand possessed of and shall be deemed to have held and stood possessed of
the Undertaking on account of, and for the benefit of and in trust for, the Transferee Company.

All the profits or income accruing or arising to the Transferor Company, and all expenditure or lossas arising or
incurred (including all taxes, if any, paid or accruing in respect of any profits and incoms) by the Transteror
Company shall, for all purposes, be treated and be deemed to be and accrue as the profits or income or as the
case may be, expenditure or losses (including taxes) of the Transferee Company.

All taxes (including income tax, sales tax, excise duty, customns duly, service tax, VAT, etc.} paid or payable
by the Transferor Company in respect of the operations and/or the profits of the business before the Appointed
Date, shall be on account of the Transferor Company and, insofar as it relates to the tax payment (including,
without limitation, sales tax, excise duty, custom duty, income tax, service tax, VAT, etc.), whether by way of
deduction at source, advance tax or otherwise howsoever, by the Transferor Company in respect of the profits
or activities or operation of its business after the Appointed Date, the same shall be deemed {0 be the

corresponding item paid by the Transferee Company and shall, ih all proceedings, be dealt with accordingly.

Any of the rights, powers, authorities and privileges attached or related or pertaining to and exercised by or
available to the Transferor Company shall be deemed 1o have been exercised by the Transferor Gompany for
and on behalf of and as agent for the Transferee Company. Similarly, any of the obligations, duties and
commitments attached, related or pertaining to the Undertaking that have been undertaken or discharged by
the Transferor Company shall be deemed to have been undertaken or discharged for and on behaif of and as
agent for the Transferee Company.
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With effect from the first of the dates of filing of this Scheme with the High Courts and up to and includi'ng the
Effective Date:

The Transferor Company shall preserve and carry on its business and activities with reasonable diligence and
business prudence and shall not undertake any additional financial commitments of any nature whatsoever,
borrow any amounts nor incur any other liabilities or expenditure, issue any additional guarantees, indemnities,
letters of comfort or commitments either for itself or on behalf of its group companies or any third party or sell,
transfer, alienate, charge, mortgage or encumber or deal with the Undertaking or any part thereof save and
except in sach case in the following circumstances:

(i) if the same is in its ordinary course of business as carried on by it as on the date of filing this Scheme with
the High Court; or ‘

(i if the same is permitted by this Scheme; or
{iii) if writton consent of the Board of Directors of the Transferee Company has been obtained.

The Transferor Company shall not take, enter into, parform or undertake, as appiicable (i) any material decision
in relation to it's business and affairs and operations (i} any agreement or transaction (other than an agreement
or transaction in the ordinary course of the Transferor Company's business); and (iii) such other matters as the
Transferee Company may notify from time to time; without the prior written consent of the Board of Directors
of the Transferee Company.

Without prejudice to the generality of Clause 7.2 (b} above, the Transferor Company shall not make any
change in its capital structurs, whether by way of increase (by issue of Equity Shares on a rights basis, bonus
shares) decrease, reduction, reclassification, sub-division or consolidation, re-organization, or in any other
manner which may, in any way, affect the Share Exchange Ratio (as provided in Clause 10.2 below), except
under any of the following  circumstances:

(i} by mutual consent of the respective Board of Directors of the Transferor Company and of the Transferee
Company,; or

(i) as may be permitted under this Scheme.

EMPLOYEES
Upon the coming into effect of this Scheme:

All the permanent employees of the Transfaror Company who are in its employment as on the Effective Date

shall becoms the permanent employees of the Transferee Company with effect from the Effactive Date without
any break or interruption in service and on terms and conditions as to employment and remuneration not less
favorable than those on which they are engaged or employed by the Transferor Company. It is clarified that the
employess of the Transferor Company who bacome employees of the Transferee Company by virtue of this
Scheme, shall not be entitled to the employment policies and shall not be entitled to avail of any schemes and
bangfits that may be applicable and available to any of the employees of the Transferee Company {including
the benefits of or under any Employee Stock Option Schemes applicable to or covering all or any of the
employees of the Transferee Company), untess otherwise determined by the Board of Directors of the
Transferee Company. The Transferee Company undertakes to continue to abide by agreement/ settlement, if
any, validly entered into by the Transferor Company with any unionfemployee of the Transferor Company
recognized by the Transferor Company. After the Effective Date, the Transferee Company shall be entitled to
vary the terms and conditions as to smpioyment and remuneration of the employees of the Transferor
Company on the same basis as it may do for the employees of the Transferee Company.

The existing provident fund, gratuity fund and pension and/or superannuation fund or trusts or retirement funds
or benefits created by the Transferor Company or any other special funds created or existing for the benefit of
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the concerned permanent employess of the Transferor Company {collectively referred to as the “Funds”) and
the investments made out of such Funds shall, at an appropriate stage, be transferred to the Transferee
Company to be held for the benefit of the employees concerned. The Funds shall, subject to the necessary
approvals and permission and at the discretion of the Transferee Company, either be continued as separate
funds of the Transferee Company for the benefit of the employees of the Transferor Company or be transferred
to and merged with other similar funds of the Transferee Company. In the event that the Transferee Company
does not have its own fund with respect to any such Funds, the Transferee Company may, subject to
necessary approvals and permissions, continue to maintain the existing Funds separately and contribute
thereto, until such time as the Transferee Company creates its own funds at which time the Funds and the
investments and contributions pertaining to the employees of the Transferor Company shall be transferred to
such funds of the Transferee Company.

SAVING OF CONCLUDED TRANSACTIONS

Subject to the terms of this Scheme, the transfer and vesting of the Undertaking of the Transferor Company
under Clause 4 of this Scheme shall not affect any transactions or proceedings already concluded by the
Transferor Company on or before the Appointed Date or concluded after the Appointed Date till the Effective
Date, to the end and intent that the Transferee Company accepts and adopts all acts, deeds and things made,
done and executed by the Transferor Company as acts, deeds and things made, done and executed by or on
behalf of the Transferee Company.

PART Il
ISSUE OF EQUITY SHARES BY TRANSFEREE COMPANY

The provisions of this Part |l shall operate notwithstanding anything to the contrary in any other instrument,
dead or writing.

Issue of new Equity Shares by Transferee Company

Upon the coming into effect of this Scheme and in consideration of the transfer and vesting of the Undértaking

~ of the Transferor Company in the Transferee Company in terms of this Scheme, the Transferee Company

shalt, subject fo the provisions of Clause 10.3 and 10.4, without any further application, act, instrument or
deed, issue and allot to the Equity Shareholders of the Transteror Company, whose names are registered in
the Register of Members of the Transferor Company on the Record Date {to be fixed by the Board of Directors
of the Transferee Company) or his /her/ its legal heirs, executors or administrators or, as the case may be,
successors, Equity Shares of Re. 1/- (Rupee one only) each, credited as fully paid up of the Transferce
Company, in the ratio of 4{four) Equity Shares of the face value of Re. 1/- (Rupees One only) each of the
Transferee Company with rights attached thereto as mentioned in this Scheme for every 5(five) Equity Shares
of the face value of Rs. 10/- (Rupee Ten only) in the Transferor Gompany, each credited as fully paid-up held
on the Record Date by such equity shareholders or their respective legal heirs, executors or administrators or,
as the case may be, successors in the Transferor Company.

Where new Equity Shares of the Transferee Company are to be allotted to heirs, executors or administrators
or, as the case may be, to successors of deceased equity sharehoiders of the Transferor Company, the
concemned heirs, executors; administrators or successors shall be obliged fo produce evidence of title
satisfactory to the Board of Directors of the Transferee Company. .

The ratio in which Equity Shares of the Transferee Company are to be issued and allotted to the shareholders
of the Transferor Company is herein referred to as the “Share Exchange Ratio”. In the event that the
Transferee Company restructures its equity share capital by way of share split/ consolidation/issue of bonus
shares during the pendency of the Scheme, the Share Exchange Ratio shall be adjusted accordingly to take
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into account the effect of such corporate actions.

Notwithstanding the provisions of Clause 10.2 above such portion of the share capital of the Transteror
Company held by the Translteree Company shall stand cancslled or extinguished upon the Scheme becoming
effective without any further application, act or deed and there would be no issuance of shares by the
Transferee Company in relation to such shares.

Any share of the Transferor Company that is transferable to the Transferee Company, pursuant to an
agreement existing as on date under which the Transferee Company has a right to purchase and the
counterparty has an obligation to seil such share, to the extent the same has not been transferred prior to the
Effective Date, shall, without any further act, document or deed, upon the Scheme becoming effective, be
deemed to have been transferred o the Transferee Company pursuant to this Scheme for the express
purpose of cancelation, and shall, in terms of Clause 10.3 above, be so cancelled and there would be no
issuance of shares by the Transferee Company in relation t¢ such shares so held. The Transferee Company
shall make payment, to the extent not already made, on the Effective Date, to the holder of such Equity
Shares of the amount payable for the transfer in terms of the agreement. To the extent that the shares
pursuant to aforesaid agreement have already been transferred prior to effectiveness of the Scheme, they shall
be deemed to have been transferred pursuant to this Clause 10.4 for the express purpose of cancellation in
terms of Clause 10.3 above.

Alteration of the Authorized Share Capita! in Transferor Company and Increase in authorized, issued,
subscribed and paid-up capital of Transferee Company. '

Upon the Scheme coming into effect, the Authorized Share Capital of the Transferor Company be aiterad in
the following manner;

i. 29,00,000 Redeamable preference shares of Rs.100/- each be altered to 29,00,00,000 Equity Shares of
Re.1/ each.

ii. 4,10,00,000 Equity Shares of Rs. 10/- each be attered to  41,00,00,000 Equity Shares of Re.1/ each.

The Authorized Share capital of the Transferee Company in terms of its Memorandum of Association and
Articles of Association shall automatically stand enhanced,without any further act, instrument or deed on the
part of the Transferee Company, with no payment of stamp duty and fees payable to Registrar of Companies,
by an amount of Rs 70,00,00,000!—(F!U|jees Seventy Crores only), and the Memorandum of Association and
Articles of Association of the Transferee Company (relating to the authorized share capital) shall, without any
further act, instrument or deed, be and stand altered, modified and amended, and the consent of the
Shareholders fo the Scheme shall be deemed to be sufficient for the purposes of effecting this amendment,
and no further resolfution(s) under Section 13, Section 14, Section 61 or any other applicable provisions of the

- Act, would be required to be separately passed. For this purpose, the filing fees and stamp duty already paid

by the Transteror Company on its authorized share capital shall be utilized and applied to the increased share
capital of the Transferee Company, and shall be deemed to have been so paid by the Transferee Gompany on
such combined authorized share capital and accordingly, the Transferee Company shall not be required to pay
any fees / stamp duty on the authorized share capital so increased.

Upon the Scheme becoming effective, the issued, subscribed and paid-up capital of the Transteree Company
shall stand suitably increased consequent upon the issuance of new Equity Shares in accordance with Clause
10.2 above. '

It is clarified that no Special Resolution under Section 82 of the Act shall be required to be passed by the
Transferee Company separately in a general meeting for issue of shares to the shareholders of the Transferor
Company under this Scheme and on the members of the Transferee Company approving this Scheme, it shall
be deemed that they have given their consent to the issue of Equity Shares of the Transferee Company to
the sharsholders of the Transferor Company in the Share Exchange Ratio.
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General provisions:

Issue of shares in demateriallzed/physical form:

In so far as the issue of new Equity Shares by the Transferee Company pursuant to Clause 10.2 above
is concerned, each of the shareholders of the Transferor Company helding shares in physical form shall have
the option, exercisable by notice in writing by them to the Transferee Company on or before the Record Date,
to receive, the new Equity Shares of the Transferee Company either in certificate form or in dematerialized
form, in lieu of their shares in the Transferor Company in accordance with the terms hereof. In the event that
such notice has not been received by the Transferee Company in respect of any of the members of the
Transferor Company, the shares of the Transferee Company shall be issued to such members in physical
form. Those of the members of the Transferor Company who exercise the option to receive the shares in
dematerialized torm shall be required to have an account with a depository participant and shall provide full
details thereof and such other confirmations as may be required in the notice provided by such shareholder to
the Transferee Company. It is only thersupon that the Transferee Company shall issue and directly credit the
demat/dematerialized securities account of such member with the new Equity Shares of the Transferee
Company. The physical share certificates representing the Equity Shares of the Transferor Company shall
stand automatically and irrevocably cancelled on the issue of new equity by the Transferee Company in terms
of Clause 10.2 above.

Each of the members of the Transferor Company holding shares of the Transferor Company in dematerialized
form shall have the option, exercisable by notice in writing by them to the Transferse Company on or before
the Record Date, to receive, the new Equity Shares of the Transferee Company either in certificate form or in
dematerialized form, in lieu of their shares in the Transferor Company in accordance with the terms hereof. In
the event that such notice has not been received by the Transferee Company in respect of any of the
members of the Transterer Company, the shares of the Transferee Company shall be issued to such members
in dematerialized form as per the records maintained by the National Securities Depository Limited and/or
Central Depository Services (India) Limlted on the Record Date in terms of Clause 10.2 above.

Pending share transfers, stc.:

in the event of there being any pending share transfers, whether lodged or outstanding, of any shareholder of
the Transteror Company, the Board of Directors of the Transferee Company shall be empowered in appropriate
cases, prior to or even subsequent to the Record Date, to effectuate such a transter as if such changes in tha
registered holder were operative as on the Record Date, in order to remove any difficulties arising to the
transferor or transferee of Equity Shares in the Transferor Company, after the effectiveness of this Scheme;

The new Equity Shares to be issued by the Transferee Company pursuant to this Sch‘eme in respect of any
Equity Shares of the Transferor Company which are held in abeyance under the provisions of Section 126 of
the Act or otherwise shall pending allotiment or settlement of dispute by order of Court or otherwise, be held in
abeyance by the Transferee Company.

New Equity Shares subject to same terms:

The new Equity Shares issued and allotted by the Transferes Company in terms of this Scheme shall be
subject to the provisions of the Memorandum and Articles of Association of the Transferee Company and
shall inter-se rank pari passu in all respects with the then existing Equity Shares of the Transferee Company,
including in respect of dividend, if any, that may be declared by the Transferee Company on or after the
Effective Date;

The new Equity Shares of the Transferes Company issued in terms of Clause 10.2 of this Scheme will be
listed and/or admitted to trading on the BSE Limitad and National Stock Exchange of India Limited where the
shares of the Transferee Company are listed and/or admitted to trading. The Transferee Company shall enter
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into such arrangements and give such confirmations and/ or undertakings as may be necessary in accordance
with the applicable laws or regulations for complying with the formalities of the said Stock Exchanges.

Obtaining of approvals:

For the purpose of issue of Equity Shares to the shareholders of the Transferor Company, the Transfaree
Company shall, if and to the extent required, apply for and obtain the required statutory approvals and
approvals of other concemned regulatory authorities for the issue and allotment by the Transferee Cornpany of
such Equity Shares.

Fractional Entitlement:

No fractional cerificates, entitlements or credits shall be issued or given by the Transferee Company in
respect of the fractional entitlements, if any, to which the sharehciders of the Transferor Company are entitled
on the issue and allotment of Equity Shares by the Transferee Company in accordance with this Scheme. The
Board of Directors of the Transferee Company shall instead consolidate all such fractional entitements to
which the shareholders of the Transferor Company may be entitied on issue and afiotment of the Equity Shares
of the Transteree Company as aforesaid and shall, without any further application, act, instrument or deed,
issue and allot such fractional entittements directly to an Independent Director to be decided by the Board of
Directors who shall act as trustee (the *Trustee"), who shall hold such fractional entitiements with all additions
or accretions thereto in trust for the benefit of the respective shareholders to whom they belong and their
raspective heirs, executors, administrators or succassors for the specific purpose of selling such fractional
entitlements in the market at such price or prices and at such time or times as the Trustee may in its sole
discretion decide and on such sale pay to the Transferee Company the net sale proceeds thereof and any
additions and accretions, whereupon the Transferee Company shall, subject to withholding tax, if any,
distribute such sale proceeds to the concerned shareholders of the Transferor Company in proportion to their
respective fractional entitlements.

PART IV
ACCOUNTING TREATMENT AND DIVIDENDS

ACCOUNTING TREATMENT

The Transferee Company shall, upon the scheme coming into effect, account for the amalgamation in its
books as under:

The Transferee Company shall account for the amalgamation of the Transferor Company in its books of
account with effect from the Appointed Date. -

The Amalgamation of the Transferor Company shall be accounted for in the books of the Transferee Company
in accordance with the applicable accounting standards notified under the Companies Act, 2013, having regard
to the applicability of the rules for implementation of the Indian Accounting Standards.

In case of any difference in the accounting policy between the Transferor Company and the Transferee
Company, the impact of the same till the Appointed Date will be quantified and adjusted in the Reserves to
ensure that the financial statements of the Transferee Company reflect the financial position on the basis of
consistent accounting policy.

Inter-Company balances, if any, between the Transieror _Company and the Transferee Company, shall stand
cancelled. :

DECLARATION OF DIVIDEND
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For the avoidance of doubt it is hereby clarified that nothing  in this Scheme shall prevent the Transferee
Company from declaring and paying dividends, whether interim or final, to  its equity shareholders as on the
respective Record Date for the purpose of dividend.

a} In the event that the Transferee Company declares any dividend between the date of filing of the Scheme
and the Record Date, then in such event, the shareholders of the Transferor Company who are entitled to
receive shares of  the Transferee Company 'pursuant to Clause 10.2 above (the “Transferor Company
Shareholders”) shall, on the Record Date, also be sligible to receive an amount representing such dividend
proportionate to the shares they are entitled to receive. For this purpose, the Transferee Company shall, atthe
time of declaration of dividend 1o its shareholders as aforesaid, reserve the amount required for payment of
dividend to the Transferor Company Shareholders. The Board of Directors of the Transferee Company will
declare the aforesaid reserved amount as dividend o the Transferor Company Shareholders after the Record
Date and the amount set apart will be appropriated towards such declaration, For the avoidance of doubt it is
clarified that no interest shall be payable by the Transferee Company to the Transtferor Company Shareholders
in relation to such amount to be applied towards payment of such dividend.

The Transferor Company shall not make any dectaration of dividend between the date of filing of this Scheme
and the Effective Date.

Until the coming into effect of this Scheme, the holders of Equity Shares of the Transferor Company and the
Transferee Company shall, save as expressly provided otherwise in this Scheme continue to enjoy their
existing respective rights under their respective Articles of Association.

It is clarified that the aforesaid provisions in respect of declaration of dividends, whether interim or final, are
enabling provisions only and shall not be deemed to confer any right on any member of the Transferor
Company and/or the Transferee Company to demand or claim any dividends which, subject to the provisions of
the Act, shall be entirely at the discretion of the respective Boards of Directors of the Transteror Company
and the Transferee Company and subject, wherever necessary, to the approval of the sharehoiders of the
Transferor Company and the Transferee Company, respectively.

PART V

DISSOLUTION OF TRANSFEROR COMPANY AND GENERAL TERMS AND CONDITIONS

13.

14.

15.

DISSOLUTION OF TRANSFEROR COMPANY

On the coming into effect of this Scheme, the Transferor Company shall stand dissolved without winding-up,
and the Board of Diractors and any committees thereof of the Transferor Company shall without any further
act, instrument or deed be and stand dissolved.

VALIDITY OF EXISTING RESOLUTIONS, ETC.

Upon the coming into effect of this Scheme the resolutions, if any, of the Transferor Company', which are valid
and subsisting on the Effective Date, shall continue to be valid and subsisting and be considered as
resolutions of the Transferee Company and if any such resolutions have any monetary limits approved under
the provisions of the Act, or any other applicable statutory provisions, then the said limits shall be added to the
limits, if any, under like resolutions passed by the Transferee Company and shall constitute the aggregate of
the said limits in the Transferee Company.

MODIFICATION OF SCHEME
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The Transferor Company and the Transferee Company by their respective Boards of Directors or any Director/
Executive authorized in that behalf {hereinafter referred to as the “Delegate”} may assent to, or make, from
time to time, any modification(s) or addition(s) to this Scheme which the High Courts or any authorities under
taw may deem fit to approve of or may impose and which the Board of Directors of the Transferor Company
and the Transferee Company may in their discretion accept, or such modification(s) or addition(s) as the Board
of Directors of the Transferor Company and the Transferee Company or as the case may be, their respective
Delegate may deem fit, or required for the purpose of resolving any doubts or difficulties that may arise in
carrying out this Scheme. The Transferor Corpany and the Transferee Company by their respective Boards of
Directors or Delegates are authorized to do and execute all acts, deeds, matters and things necessary for
bringing this Scheme into effect, or review the position relating to the satisfaction of the conditions of this
Scheme and if necessary, waive any of such conditions {to the extent permissible under law) for bringing
this Scheme into effect, and/or give such consents as may be required in terms of this Scheme. In the event
that any conditions are imposed by the High Courts or any Governmental authorities, which the Board of
Directors of the Transferor Company or the Transferee Company find unacceptable for any reason, then the
Transteror Company and the Transferee Company shall be at liberty to withdraw the Scheme.

For the purpose of giving effect to this Scheme or to any modification(s) thereof or addition(s) thereto, the
Delegates (acting jointly) of the Transferor Company and Transferee Company may give and are authorized to
determine and give all such directions as are necessary for settling or removing any question of doubt or
difficulty that may arise under this Scheme or in regard to the meaning or interpretation of any provision of this
Scheme or implementation thereof or in any matter whatsoever connected therewith (including any guestion or
difficulty arising in connection with any deceased or insolvent shareholders, depositors or debenture holders
of the Transferor Company) or to review the position relating o the satisfaction of various conditions of this
Scheme and if necessary, to waive any such conditions (to the extent permissible in law) and such
determination or directions or waiver, as the case may be, shall be binding on all parties, in the same manner
as if the same were specifically incorporated in this Scheme. For the avoidance of doubt it is clarified that
where this Scheme requires the approval of the Board of Directors of the Transferor Company or the
Transferee Company to be obtained for any matter, the same may be given through their Delegates.

FILING OF APPLICATIONS

The Transferor Company and the Transferee Company shall with all reascnabie dispatch, make and file alt
applications and petitions under Sections 391 to 394 and other applicable provisions of the Act before the High
Court having jurisdiction for sanction of this Scheme under the provisions of law, and shall apply for such
approvals as may be required under Jaw.

The Transferor and Transferee Companies shall provide the facility of approval of the Scheme through Postai
Baltot and e-voting to their respective Shareholders in respect of the Court Convened Meeting.

APPROVALS

The Transferee Company shall be entitled, pending the sanction of the Scheme, to apply to any governmental
authority, if required, under any law for such consents and approvals which the Transferee Company may require to
own the Undertaking and to carry on the business of the Transferor Company.

18.
18.1.

SCHEME CONDITIONAL UPON SANCTIONS, ETC.

This Scheme is conditional upon and subject to:

The Scheme being agreed to by the requisite majority of the respective classes of members and/or creditors of
each of the Transferor Company and of the Transferee Company as required under the Act and the requisite
orders of the High Court being obtained;

Such other consents, sanctions and approvals as may be required by law in respect of the Scheme being
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obtained; and

The certified copies of the Orders of the High Court sanctioning this Scheme being filed with the Registrar of
Companies, Bangalore.

In the event of this Scheme failing to take effect finally b'y March 31, 2018, or by such later date as may be
agreed by the respective Board of Directors of the Transferor Company and the Transferee Company or their
respective Delegates, this Scheme shall become null and void and be of no effect and in that event no rights
and liabilities whatsoever shall accrue to or be incurred or claimed inter-se by the parties or their shareholders
or creditors or empicyees or any other person. In such case, each company shall bear its own costs, charges
and expenses or as may be mutually agreed.

COSTS, CHARGES, EXPENSES AND STAMP DUTY

All costs, charges and expenses (including any taxes and duties) incurred or payable by each of the Transferor
Company and Transferee Company in relation to or in connection with this Scheme and incidental to the
completion of the amalgamation of the Transferor Company with the Transferee Company in pursuance of this
Scheme, including stamp duty on the Orders of the High Courts, if any and to the extent applicable and
payable, shall be borne and paid by the Transferee Company.
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August 09, 2016

The Company Secretary
Phoenlx Lamps Limited
101, Bommasandra Industrial Area, .
" Anekal Taluk,Bangatore, Karnataka, 560099, ’ 1

LA DT W FA L8 HEATION

EXPERIENCE THE NEW

Sir/Madam,
i Observation le re ing the Draft Scheme of Arr t betwee: ocenix La
L d_and Suprajit En i ited -

We are in receipt of Draft Scheme of Arrangement between Phoenix lamps Limited and Suprajit
Engineering Limited_filed as required under SEBI Circular No. CIR/CFD/CMD/16/2015 dated
-November 30, 2015; SEBI vide its letter dated July 28, 2016 has inter alia given the following
comment(s) on the draft scheme of arrangement:

» “"Company to ensure that undertaking submitted by the Company, vide letters dated
June 03,2016, pertaining to postal ballot/e-voting through public shareholders is
saitably tncorporated in the Scheme.”

» “Company shail duly comply with various provisions of the Circulars,”

Accordingly, based on aforesaid comment offered by SEB, the company is hereby advised:

> To provide additional information, if any, (as stated above) along with variors documents to the
Exchange for further dissemination on Exchange website.

» To ensure that additional information, if any, [as stated aforesaid) algng with various
documents are disseminated on their (company) website.

» To duly comply with various provisions of the circulars,

In light of the above, we hereby advise that we have no adverse observations with limited reference
to those matters having a bearing on listing /de-listing/continuous listing requirements within the
provisions of Listing Agreement, so as to enable the company to file the scheme with Hon'ble High
Court. ' ' ’

Further, pursuant to the above SEBI circulars, upon sanction of the Scheme by the Hon'ble High
Court, the listed company shall submit to the stock exchapge the following;

a Copy ofthe High Court approved Scheme;

b. Result of voting by shareholders for approving the Scheme; S

¢. Statement explaining changes, if any, and reasons for such changes carried out in the
Approved Scheme vis-a-vis the Draft Scheme; ) _

d, Copy of the observation letter issued by all the Stock Exchanges where Company is listed.

Status of compliance with the Observation Letter/s of the stock exchanges;

£ The application seeking exemption from Rule 19(2}{b} of SCRR, 1957, wherever applicable;

and .

Complaints Report as per Annexure II of this Circular.

Any other document/disclasure as informed by the Exchange.

o

ol o

SEP®3SE ittt

SENSEX  cirpoms rerntamoes
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The Exchange reserves its right to withdraw its ‘No adverse observation’ at any stage if the
information submitted to the Exchange is found to be incomplete / incorrect / misleading / false or

for any contravention of Rules, Bye-laws and Regulations of the Exchange, Listing Agreement,
Guidelines/Regulations issued by statutory authorities,

Please note that the aforesaid abservations does not preclude the Company from complying with any
other requirements.

Yours faithfully,

b v

n Pyjari
Manager
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NATIONAL STOCK EXCHANGE NI
OF INDIA LIMITED

Stock of the nation

Ref: NSE/LIST/83347 August 10, 2016

The Company Secretary

Phoenix Lamps Limited

59-A Noida Special Economic Zone,
Noida Phase 1,

Distt. Gautam Budh Nagar,

Uttar Pradesh - 201305

Kind Attn.: Mr. Shrabanti Mandol
Dear Sir,

Sub: Observation letter for draft Scheme of Amalgamation under section 391 to 394 of the
Companies Act, 1956 of Phoenix Lamps Limited with Suprajit Engineering Limited,

This has reference to draft Scheme of Amalgamation under section 391 to 394 of the Companies
Act, 1956 of Phoenix Lamps Limited with Suprajit Engineering Limited submitted to NSE vide
your letter dated July 15, 2016.

Based on our letter reference no Ref: NSE/LIST/83024 submitted to SEBI and pursuant to SEBI
Circular No. CIR/CFD/CDM/16/2015 dated November 30, 2015, SEBI has vide letter dated
August 09, 2016, has given following comments on the draft Scheme of Amalgamation:

“a) The Company shall ensure compliance with undertaking submitted, pertaining to postal
ballot and e-voting through public shareholders is suitably incorporate in the draft scheme..

b) The company shall duly comply with various provisions of the Circular.”

Based on the draft scheme and other documents submitted by the Company, including
undertaking given in terms of regulation 11 of SEBI (LODR) Regulation, 2015, we hereby
convey our “No-objection” in terms of regulation 94 of SEBI (LODR) Regulation, 2015, so as to
enable the Company to file the draft scheme with the Hon’ble High Court.

However, the Exchange reserves its rights to raise objections at any stage if the information
submitted to the Exchange is found to be incomplete/ incorrect/ misleading/ false or for any
contravention of Rules, Bye-laws and Regulations of the Exchange, SEBI (LODR) Regulations
2015, Guidelines / Regulations issued by statutory authorities,

The validity of this “Observation Letter” shall be six. months from August 10, 2016, within
which the Scheme shall be submitted to the Hon’ble High Court. Further pursuant to the above
cited SEBI circular upon sanction of the Scheme by the Hon’ble High Court, you shall submit to
NSE the following:

Exchange Plaza, Bandra Kusls Complex, Bandra (), Mumbai 400051, india. = Tel: +81 22 éasmss;sa 26594246 + Fax: +91 22 26598237/38
E-mail : clinn@msecoin « Web site: www.nseindia.com
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Continuation Sheet

Copy of Scheme as approved by the High Court;

Result of voting by shareholders for approving the Sclieme;

Statement explaining changes, if any, and reasons for such changes carried out in the
Approved Scheme vis-d-vis the Draft Scheme

d.  Status of compliance with the Observation Letter/s of the stock exchanges

¢. The application seeking exemption from Rule 19(2)(b) of SCRR, 1957, wherever

o op

applicable; and

f.  Complaints Report as per SEBI Circular No. CIR!CFD!CDW]G!ZO!S dated November 30,
2015,

Yours faithfully,

For National Stock Exchange of India Lumted

Kautuk Upadhyay
Manager

P.S. Checkllst for all the Further lssues is available on wcbszte of the exchange at the following

This Documen i Digially Sigrmd

&'\m MW, 8 16:41:3) GHT+05:X)

@ NSE-—=




Reyd. Office : _ .
. 294, NOIDA SPECIAL ECONOMIC ZOME,
_ PN OODE-201 305, UTTAR PRADESH, NDWA
- PH. N0 #8911 20-401 2722

(SUPRAIIT GROUP COMPANY) | ol hoenuiangt 0.

August 4, 2016

Sub; Submission of Complaints Report with regard %0 Schema of Merger of Phosnix Lampe
Limited ("Transferor Company”) with Suprajit Engineering Limited ("Transferes Company”).

The Compisinis Repot 8 per the fomet prescribed under SEBI Circular -
m.mmmummsmm*wm.zms.hummm

Kindly acknowledge the receipt.
Thanking you,

Yours faithfully,

For Phoenix Lampe Limited

 Encta/a
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 PYASE 1. NOIDA, DASTT, GAUTAM SUOH NAGAR,
PIN CODE-201 305, UTTAR PRADESH, INDIA
PHNO,: 0% 12001222
PR 4R19202500048
Wbl : s phOsniriemps. oo, in
E-ma¥: phosnin@phomidange.co.ln
. T o 4 2018
St. No. Particulars Number
1 | Number of complaints received directly . Nit
2___| Number of complaints forwarded by Stock exchanges il
3__ | Total Number of compisints/comments received (1+2) N
4 Number of complaints resolved Nil
5 | Number of complaints pending Ni
PartB
$r. Name of complainant Date of Status
No. complaing | (Resolved/p
nt ending)
1 N NH Nt
for Phoanix Lamps Limited
>5Mhnﬂmndoi
Company Secretary
Membership No: 34401
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BN PHOENIX LAMPS LIMI‘I‘ED
' {SUPRAJIT GROUP COMPANY) .

gﬁlul.['flﬁ]"x __.

. - - .t o - )
89-A, NOIDA SPECIAL ECONOMIC Z0KE,
. PHASER, NOIDA, DISTT, GAUTAM BUDH MAGAR,

FIN CODE-201 %05, mmmm
PH. NO.; 4811204092223
FAX ; 911202882043

Wll www.phoanidiergs.co.in

ﬂlﬂllnm WIhhmuon n

BSE Lh'l'lltEd
Phlroze.lee}eehhoy'l‘ower '
Dalal Street,
_Mumba-400001 -

{CIN: LBODUPT991PLEG12044).

“Sub; Submission of Cnmplalnts Kepbrl with Tegard to Scheme of Merger of Phoenlx Larnps leited
{*Transferor Gompanv"] with Suprajit Englneerlrg Li'nlted[" Transfeme Company*} . '

The Complaints- Reports as per the fofmat prescribed under SEBI Circular No. CIR}CFDICMDHG}'ZO‘.IS

dited 30"' November, 2015 {5 endosed herewith,
Kindly acknowledge the reoelp_t
Thanking you,

For Phoen:';ﬂ_;r ljmited
vabanti Mﬁ '

Oompanv Secretary
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-.'GOA.NOIDASPECNECONOWGZONE S

8 .'-._pmm-zmwammmemm ;

Sr. No.. : Partlculats ' Number
1 Number of complaints received directly Nil
2 Number of complaints forwarded by Stock exchanges NI
3 Total Number of complalnts/comments received (1+2) N
4 Number of complaints resolved Nl
5 Number of complaints pending - _ Nil
PartB _
sr. Name of complainant : Date of Status
No. complaina {Resolved/p
. nt ending)
2 Nt ‘ : Nil - NY
For Phoenix Lamps Limited
>SI'nrabamti Mandol
Company Secretary
Membership No: 34401
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vy [FIRIQIETTIDL Phoenix Lamps Limited

CIN- L31500KA1991PLC095519
Registered office: 101, Bommsandra Industrial Area, Anekal, Tuluk, Bangalors - 560099
Contact No - 080-43421100; Fax :- 080-27833279, Email- Investor.relations @phoenixlamps.co.in,
Website:- www.phoenixlamps.co.in

Form No. MGT-12
Polling Paper

[Pursuant to section 109(5) of the Companies Act, 2013 and rule 21(1)(c} of the Companies {Management and Administration) Rules, 2014]

Name of the Company: Phoenix Lamps Limited
Registered Office: 101, BOMMASANDRA INDUSTRIAL AREA, ANEKAL TALUK, BANGALORE - 560 099.

BALLOT PAPER

FOR THE COURT CONVENED MEETING OF THE EQUITY SHAREHOLDERS OF PHOENIX
' LAMPS LIMITED HELD ON 24™ SEPTEMBER, 2016.

RESOLUTION BY POLL

NAME OF EQUITY SHAREHOLDER

FOLIO NO./DP ID & Client 1D

NAME OF PROXY HOLDER /
REPRESENTATIVE, IF ANY.

NUMBER OF EQUITY SHARES HELD

RESOLUTION AS PER THE COURT

CONVENED MEETING NO. OF SHARES VOTED FOR AGAINST |

For Approving the Scheme of
Amalgamation of Phoenix Lamps Limited
with Suprajit Engineering Limited

(TICK ¥ IN APPROPRIATE PLACE)

FOR OFFICE USE
NO. OF EQUITY SHARES HELD

AS PER COMPANY RECORDS ............ e SIGNATURE OF SHAREHOLDER/

PROXY HOLDER

SIGNATURE OF SCRUTINEEHS SIGNATURE OF CHAIRMAN

1.

2.
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ﬂ FIECETINK PHOENIX LAMPS LIMITED
CIN- L31500KA1991PLC0D95519
Regd. Office: 101, Bommsandra Industrial Area, Anekal Tuluk, Bangalore - 560099

Tal-080-43421100, Fax-080-27833279,
Email-invastor.relations @ phoenixlamps.co.in, Website- www.phoenixlamps.co.in

PROXY FORM

i/ We being the member(s) of shares of the above named Company hereby appoint:

{1) Name: ... wenvrnserens BUAIBSS v e e bbb Rt ea e e m e st neen
EMal 1d..... e sne SIIABIUIBS ovocinriisit et reemsss s ess s e saassas e s aras s or faiting him;

(23 NEMB & e eerrrnerererrerraenns - AGOIBES 1vivriris e iesirier et isa e s s e s as ar it easdbabedaea e sbbanbartda b basbrartart sain
EMail ..o s SEIIEIUTES Lo s e esssss s sasrsnsss sasis s resarisse of failing him;

{3} NAIME L ittt cm e e mm e AOIEES - rrvovieremr sersrrsrasrersrrar s srss e sr e asr arss anr srassearen ars R T IR T e ST SRS TR TSR E R PR R R
EMAIIIG......corecrrciinisere s srassrrsnsersnssressees s o SIQNALUIES covevvrnresismeresisssearnny eararererrer s enennEe ey e e nnray v aea or failing him;

as my/our proxy to attend and vote (on a poll} for me / us and on my/four behalf at the Court convened Meeting of
the Company to he held on Saturday, the 24" day of September, 2016 at 11.30 a.m. at the Registered Office of the
Company, situated at 101, Bommsandra Industrial Area, Anekal, Tuluk, Bangalore - 560099 and at any adjournment
in respect of such resolutions as are indicated below:-

Signed this. day of 2016,
Signature of Shareholder :
. Affix
Rupee 1/~
Revenue
Stamp
Signature of Proxyholder(s)

Note: This form of proxy in order to be effective should be duly completed and deposited at the Registered Office of the
Company, notless than 48 hours before the commencement of the meeting.



'tlx FRCHNIX LAMES  LIMITED unln I.IHI ED

PHOENIX LAMPS LIMITED

Regd. Office : No.101, Bommasandra Industrial Area, Anekal Taluk, Bangalore - 560099

CIN: L31500KA1991PLC095519

Ph. No. : +91-80-4342 1100; Fax: +91080-27833279,

www.investor.relations@phoenixlamps.co.in, Website: www.phoenixlamps.co.in

COURT CONVENED MEETING (CCM) OF THE UNSECURED CREDITORS

Day: Saturday

Date: 24" September, 2016

Time: 12:00 Noon

Venue: 101, Bommasandra Industrial Area, Anckal Taluk, Bangalore-560099

S1 No.

Contents

Page No.

1

Notice of Court Convened Meeting of the
Unsecured Creditors of Phoenix Lamps Limited
under the provisions of Section 391 to 394 and other
relevant provisions of the Companies Act, 1956 and
the Companies Act, 2013, as applicable, and any
amendments thereto or re - enactments thereof.

Explanatory Statement under Section393 of the
Companies Act, 1956, read with Section 102 of
the Companies Act, 2013

3-13

Scheme of Amalgamation of Phoenix Lamps
Limited with Suprajit Engineering Limited under
Section 391 to 394 of the Companies Act, 1956
and other relevant provisions of the Companics
Act, 1956 and the Companies Act, 2013, as
applicable, and any amendments thereto or re -
enactments thereof.

14-34

Copy of the observation letter dated 9th August,
2016 issued by BSE Limited

35-36

Copy of the observation letter dated 10th August
2016 issued by the National Stock Exchange of
India Limited

37-38

Complaints Report dated 16th July, 2016 and 4th
August, 2016 submitted by the Company with
BSE Limited and the National Stock Exchange of
India Limited respectively.

39-42

Form of Proxy

43

Attendance Slip

44




IN THE HIGH COURT OF KARNATAKA AT BANGALORE
(Original Jurisdiction)

In the matter of Sections 391 to 394 of the Companies Act, 1956
And
In the matter of Scheme of Amalgamation of

PHOENIX LAMPS LIMITED
With
SUPRAJNT ENGINEERING LIMITED
And
Their Respective Shareholders

Company Application Nos582 of 2016 and

Phoenix Lamps Limited

A Company incorporated under

the provisions of the Companies

Act, 1956 and having its registered office

at No.101, Bommasandra Industrial Area
Anekal Taluk,

Bangalore 560 099

Represented herein by its authorized signatory

Ms. Shrabanti Mandol " Applicant/Transferor Company
AND:
NIL | : Respondent

Notice Convening Unsecured Creditors’ Meeting

To,
The Unsecured Creditors of Phoenix Lamps Limited,

Take notice that by an order made on 20th August 201 6-in the captioned Matter, the Hon'ble High
Court of Karnataka has directed that a Meeting of the Unsecured Creditors of the Applicant
Company be held at 101, Bommasandra Industrial Area, Anckal Taluk, Bangalore 560-099, for the
purpose of considering, and if thought fit, approving, with or without modification(s), the scheme
ofamalgamation of PHOENIX LAMPS LIMITED with SUPRAJIT ENGINEERING LIMITED.



Take further notice that in pursuance of the said order, a Meeting of the Unsecured Creditors of the
Applicant Company will be held at 101, Bommasandra Industrial Area, Anekal Taluk, Bangalore
560099, on Saturday, the 24" of September, 2016 at 12:00 noon when you are requested to attend.

Take further notice that you may attend and vote at the said Meeting in person or by proxy, provided that
a proxy in the prescribed from signed by you, is deposited at the registered office of the Applicant
Company at 101, Bommasandra Industrial Area, Anekal Taluk, Bangalore 560 099 not later than 48
hours before the meeting.

The Court has appointed Mr. K. Ajith Kumar Rai, Director of the Applicant Company to be the
Chairman of the said Meeting,

A copy each of the Scheme of Amalgamation, Statement under section 393 and a Form of Proxy is
enclosed. '

Dated this 20th August 2016.
Sd/-
K.Ajith Kumar Rai
Chairman appointed for the Meeting.
Notes

1. All the alterations made in the form of the proxy should be initialed]



IN THE HIGH COURT OF KARNATAKA AT BANGALORE
Original Jurisdiction

IN THE MATTER OF COMPANIES ACT, 1956
AND
IN THE MATTER OF SECTIONS 391 TO 394 OF THE COMPANIES ACT, 1956
AND

IN THE MATTER OF
SUPRAJIT ENGINEERING LIMITED

AND

IN THE MATTER OF SCHEME OF AMALGAMATION OF
PHOENIX LAMPS LIMITED

WITH

SUPRAJIT ENGINEERING LIMITED

Company Application No. 582 /2016

PHOENIX LAMPS LIMITED

A Company incorporated under

the provisions of the Companies

Act, 1956 and having its Registered Office

at 101, Bommasandra Industrial Area

Anekal Taluk,

Bangalore, Karnataka 560 099 Applicants/Transferor Company



EXPLANATORY STATEMENT UNDER SECTION 393 OF THE COMPANIES ACT, 1956

1. Pursuant to the Order dated August 20, 2016 passed by the Hon'ble High Court of Karnataka, in the

Company Application referred to above, Meetings of the Equity Sharcholders, Sccured Creditors
and Unsecured Creditors of the Applicant Company are being convened and held for the purpose of
considering and, if thought fit, approving with or without meodification(s), the arrangement
embodied in the Scheme of Amalgamation of Phoenix Lamps Limited (hereinafter referred to as
"Applicant Company" or the "Transferor Company™ as the context may admit), a Company
incorporated under the Companies Act, 1956 ("Act") with Suprajit Engineering Limited
(hereinafter referred to as "Suprajit" or the " or the " Transferee Company" as the context may
admit), a Company incorporated under the Compames Act, 1956, under Sections 391 to 394 of the
Act(the "Scheme").

2. A copy of the Scheme, setting out the terms and conditions of the amalgamation of thé Applicant

Company with the Transferee Company, which has been approved by the Boards of Directors of the
Transferee Company and the Applicant Company at their respective Meetings held on 18" April,
2016 isattached to this Explanatory Statement.

. The Applicant Company was incorporated as Halonix Limited on March 26, 1991 in the State of

Uttar Pradesh under the provisions of the Companies Act, 1956. The name of the Company was
changed to “Phoenix Lamps Limited” on 6" September, 2013, and it currently has its Registered
Office at No. 101, Bommasandra Industrial Area, Anekal Taluk Bangalore-560 099 (CIN:
L3 1500KA1991PLC0955 19).

4. The objects for which the Applicant Company has been established are set out in its Memorandum of

it

Association, The main objects are set out hereunder:

To carry on business as manufacturers, buyers, scllers; importers, exporters and agents for all kinds
of electric lamps, including fluorescent lamps, of all kinds, incandescent lamps of all types,
Including vacuum and gas filled lamps. general fighting service lamps, high wattage lamps, photo
flood lamps, automobile and vehicle lamps, train lamps, locomotive headlight lamps, miniature
lamps, telephone dial lamps, projector lamps, tungsten halogen lamps of various kinds as well as
gas discharge lamps including mercury vapour lamps, sodium vapour lamps, metal halide lamps,
flash bulbs, now lamps and tubes. -

To carry on business as manufacturers, buyers, sellers, important, exporters and agents for
components, parts, accessories and raw-materials for all kinds of lamps including incandescent,
fluorescent and gas discharge lamps such as glass shells. glass tubes. filaments and cathodes,
mercury and sodiia are burners, lead-on-wires, caps, phosphorous and other chemicals required
for the manufacture or processing of electric lamps, also tungsten, molybdanum, copper, nickel,
iron, dumet, sclder and other types of wires, rods, plates, sheets used in all types of electric lamps
and accessories, gases Including argon, krypton, oxygen, nitrogen, hydrogen. deal in and all kinds
of packing materials used or required thereof,



iii. To carry on business as manufacturers, buyers, sellers, importers, ¢xporters and agents of lighting,

fittings, luminaries, chokes. starters, ignitrons, lamp holders and other accessories used in
conjunction with electric lamps or lighting including parts, components and deal in raw matenals
required for the manufacture of any of the above.

5. The Authorized, Issued, Subscribed and Paid-up Share Capital of the Transferor Company as
on31"March, 2016 is as under:
Authorized Share Capital: Rs.
4,10,00,000 Equity Shares of Rs. 10/- each 41,00,00,000
29,000,000 Redeemable Preference Shares of : 29,00,00,000
Rs.100/- each : '
Total 760,00,00,000
Issued, Subscribed and Paid up_ Share Rs.
Capital:
2,80,19,300 Equity Shares of Rs. 10/- each 28,01,93,000

ii.

The Equity shares of the Applicant Company are listed on BSE Limited and National Stock
Exchange of India Limited.

Suprajit Engineering Limited (“Suprajit” or the “Transferee Company”) is a Company
incorporated under the Companies Act, 1956, (‘the Act') bearing CIN:
L.29199K A1985PLC006934 having its Registered Office at No.100, Bommasandra, Industrial
Area, Anekal Taluk, Bangalore-560099.

The objects for which the Transferee Company has been established are set out in its
Memorandum of Association. The main objects are set out hereunder:

To carry on in India or elsewhere the business of trading and manufacturing control cables,
speedomeber & tachometer cables, twisted or standard type of ropes, coil and leaf springs,
extruded pipes, sleeves, diecasted components, whether made of metal, plastic, glass or otherwise
for automobile manufacturers or not.

To carry on the business of manufacturing, trading, repairing, altering, converting,
reconditioning, assembling, processing, developing, marketing, exporting, importing,
dealing in machine tools, ancillary equipments, accessories, spares, apparatuses, instruments
and other related products to be used in engineering, steel, automobile, heavy and light

* machine building industries.



ii,

iv.

To carry on in India as manufacturers, dealers, fabricators, repairers, agents, erectors, installers,
service agents of all types of tools, implements, equipments, instruments whether
manufactured by the Company or not.

To manufacture and or dealin all types ofelectronic computers & accessories, electric equipments,
machines appliances, compressors, generators, consumer and or industrial components for home
and or industrial use.

To carry in India or elsewhere the business of importers, exporters, indentors, buyers, sellers,
commission agents, brokers and dealers in all kinds of articles, commodities, raw materials or
manufactured items, whether in a finished or semi-finished state and also to manufacture or
process any type of article, product, commodity and to import, export, buy, sell, barter,
exchange, pledge, mortgage, advance upon or otherwise, trade and deal in goods and produce -
articles or merchandise of any kind whatsoever.

The Authorized, Issued, Subscribed and Paid-up Share Capita! of the Transferee Company as on
31*March, 2016 is as under:

Authorized Share Capital: ' : Rs.
15,00,00,000 Equity Shares of Re. 1/- cach 15,00,00,000
Issued, Subscribed and Paid up Share ) Rs.
Capital:

13,13,38,774 Equity Shares of Re. 1/- each 13,13,38,774

The Equity shares of the Transferee Company are listed on BSE Limited and National Stock
Exchange of India Limited. .

BACKGROUND TO THE AMALGAMATION
The Transferee Company is a Holding Company of the Transferor Company in terms of Section

2(46) of the Companies Act 2013. The Transferee Company currently holds 61.93% of the Paid up
Equity Share Capital of the Transferor Company.



RATIONALE FORTHE SCHEME

10. The Amalgamation ofthe Transferor Company with the Transferee Company would inter alia
have the following benefits:

a. The Transferor Company is a Subsidiary of the Transferee Company and both companies

- carry on business related to automobile components space and single entity will prove to

generate immense benefits of large scale economies and combined powers to negotiate with
vendors, customers and other stakeholders. '

b. Larger integration and greater financial strength and flexibility for the amalgamated entity,
which would result in optimizing the leverage with respect to debt and equity and maximizing
overallshareholder value, and improving the competitive position of the combinedentity.

c. Greater efficiency in cash management of the amalgamated entity and unfettered access to
cash flow generated by the combined business which can be deployed more efficiently to fund
organic and inorganic growth opportunities, to maximize shareholder value.

d. Improved organizational capability and leadership, arising from the pooling of human capital
who have the diverse skills, talent and vast experience to compete successfully in an
increasingly competitive industry.

e. Benefits of operational synergies to the combined entity in areas such as customer sourcing,
product placement, freight optimization and logistics, which can be put to the best advantage
ofthe stakeholders.

f  Greater leverage in operations planning and process optimization and enhanced flexibility in
product siate.

g. Cost savings are expected to flow from more focused operational efforts, rationalization,
standardization and simplification of business processes, productivity improvements,
improved procurement, and the elimination of duplication, and rationalization of
administrative expenses.

h. Asanoverall point, the amalgamation will lead to the formation of a larger and stronger entity
having greater capacity for conducting its operations more efficiently and competitively.

i.  Sharesofboth the Transferor Company and the Transferee Company being listed on the Stock
Exchanges, the Shareholders of both the companies will stand to benefit by the consolidation
of the strengths of the two companies. Furthermore, the multiple requirements of compliances

" underthe various applicable laws including the functioning of the Board, Committees thereof .
for the Transferor Company willnotarise.

j.  The Scheme is proposed accordingly and will have beneficial results for the said companies,
their shareholders, employees and all concerned.

In view of the aforesaid, the Board of Directors of Phoenix as well as the Board of Directors of
Suprajit have considered and proposed the Amalgamation of the entire undertaking and business
of Phoenix with Suprajit in order to benefit the stakeholders of both the companies. Accordingly,
the Boards of Directors of both the companies have formulated the Scheme of Amalgamation for
the transfer and vesting of the entire undertaking and business of Phoenix with and into Suprajit
pursuant te the provisions of Section 391 to Section 394 and other relevant provisions of the Act.



11. The Scheme was placed before the Audit Committees and the Board of Directors of the Applicant
Company and the Transferee Company on 18th April, 2016, at which both the companies considered
the Share Exchange Ratio of 4:5 i.e, 4 (Four) Equity Shares of Re. 1/- fully paid up of the Transferee
Company / Suprajit for every 5 (Five) Equity Shares of Rs. 10/- each fully paid up held in the Transferor
Company / Pheonix as on the 'Record Date' (the "Share Exchange Ratio™) for the issuance to the
Shareholders of the Transferor Company upon the effectiveness of the Scheme, as recommended by
Messrs Ishwar & Gopal, Chartered Accountants, Bangalore who were appointed as Valuer by both the
Companies.

The Board of Directors of the Applicant Company and the Transferee Company, based on and relying
upon the aforesaid expert advice/ opinions, and on the basis of their independent evaluation and
judgment, have come to the conclusion that the Scheme and the proposed Share Exchange Ratio is fair
andreasonable andhave approved the same at their respective meetings heldon 18" April, 2016.

12. It is therefore proposed to amalgamate the Applicant Company with the Transferee Company by
transferring and vesting the undertaking and entire business of the Transferor Company as a going
concern to, and in, the Transferee Company by way of a Scheme of Amalgamation under Sections 391
to 394 of the Companies Act, 1956.

SALIENT FEATURES OF THE SCHEME:

13. Thesalient features of the Scheme are:-

[ Part I deals with definitions of the terms used in'this Scheme of Amalgamation and sets out
the Share Capital of the Transferor Company and the Transferee Company;

) Part Il deals with the transfer and vesting of the Undertaking (as hereinafter defined) of the
Transferor Company to, and in, the Transferee Company;

° PartIII deals with the issue of new Equity Shares by the Transferee Company to the Equity
Shareholders of the Transferor Company;

* Part IV deals with the accounting treatment for the amalgamation in the books of the
Transferee Company and dividends;

. Part V deals with the dissolution of the Transferor Company and the general terms and
conditions applicable to this Scheme of Amalgamation and other matters consequential and
integrally connected thereto.

The amalgamation of the Transferor Company with the Transferee Company, pursuant to
and in accordance with this Scheme, shall take place with effect from the Appointed Date
andshall be inaccordance with Section 2(1B) ofthe Income Tax Act, 1961.

The Scheme also providesfor:

. "Share Exchange Ratio" means the ratio in which Equity Shares of the Transferee Company are to be
issued and allotted to the Shareholders of the Transferor Company in the same proportion as
mentioned in paragraph 11 herein above, upon coming into effect of the Scheme.



- 1. The manner of vesting and transfer of the assets of the Transferor Company in the Transferee
. Company;

ill. The transfer of all debts, liabilities, duties, and obligations of the Transferor Company;

iv. The manner in which the business is to be carried on in trust by the Transferor Company for the
benefit ofthe Transferee Company from the Appointed Date till the Effective Date;

v. The transfer of permanent employees engaged by the Transferor Company as on the Effective Date,
to the Transferee Company.

**You are requested to read the entire text of the Scheme to get fully acquainted with the
provisions thereof. The aforesaid are only the salient features given in the part.

The Scheme is conditional upon and subject to:

~ (a) The Scheme being agreed to by the requisite majority of the respective classes of Members and/or
Secured and Unsecured Creditors of each of the Transferor Company and of the Transferee
Company as required under the Act and the requisite orders of the High Court being obtained;

(b) Such other consents, sanctions and approvals as may be required by law in respect of the Scheme
being obtained; and

(¢) The certified copies of the Orders of the High Court sanctlonmg the Scheme being filed with the
Registrar of Companies, Bangalore, Karnataka.

14. Thereis no likelihood that any Creditor of the Applicant Company would lose or be prejudiced as a
result of the Scheme being passed. The latest Audited Accounts of the Transferee Company and
the Applicant Company indicate that they both are in a solvent position and the Amalgamated
Company, i.e. the Transferee Company, would emerge stronger and thus would be able to meet the
liabilities as they arise in the ordinary course of business.

15. The rights and interests of the Members and the Creditors of the Applicant Company will not be
prejudicially affected by the Scheme.

16. The Applicant Company has received No Objection Letters from BSE Limited dated August 9,
2016 and National Stock Exchange of India Limited dated August 10, 2016 for filing the Scheme
with the High Court of Karnataka, :

17. The 'Complaint Reports' submitted to the Stock Exchanges prior to obtaining the Observation
Letter containing the details of complaints/comments received by it on the Draft Scheme from
various sources is also enclosed.

18. No investigation proceedings have been instituted or are pending in relation to the Applicant
Company under Sections 210to0 227 of the Companies Act, 2013.



19.  On the Scheme being approved as per the requirements of Sections 391 to 394 of the Act, the
Applicant Company and the Transferee Company will seek the sanction of the High Court of
Karnataka to the Scheme. Upon the coming into effect of the Scheme, the Transferor Company
shall stand dissolved, without winding up and the Board of Directors or all the Committes
thereof, of the Transferor Company shall automatically and without any further act, instrument or
deed, be and stand dissolved.

20. The Directors of the Applicant Company and the Transferee Company may be deemed to be

concerned and/or interested in the Scheme only to the extent of their shareholding in the
respective companies, or to the extent the said Directors are common Directors in the companies,
or to the extent the said Directors are the partners, directors, members of the companies, firms,
association of persons, bodies corporate and/or beneficiary of trust that hold shares in any of the
companies or to the extent they may be allotted shares in the Applicant Company as a result of the
Scheme.
Mr. K. Ajith Kumar Rai, Chairman and Managing Director of the Transferee Company, is a
promoter of the Transferee Company, which in turn, is the Promoter of the Transferor Company.
He is also Non-Executive Chairman of the Transferor Company. To the aforesaid extent he may
be deemed to be concerned or interested in the Scheme.

21, The details of the present Directors of the Applicant Company, and their shareholding in the
Applicant Company and the Transferee Company either singly or jointly as on March 31, 2016
are as follows:

S1. No. | Name of the Director Designation Shares in Suprajit — | Shares in

Equity Shares of Phoenix
.| Re. 1/~ each

1 Mr. K. Ajith Kumar Rai Chairman 4,42,66,799 NIL-
2 Mr. N.§S Mohan Director and CEQ Nil NIL .
3 Mr. 1an Williamson Director Nil NIL
4 Ms. Sunita Mathur Director Nil NIL
5 Mr. Suresh Shetty Director 7,37,500 NIL

22. The details of the present Dir  ectors of the Transferee Company, and their shareholding in the
Applicant Company and in the Transferce Company either singly or jointly as on March 31, -
2016 are as follows:

SL No. | Name of the Director Pesignation Shares in Suprajit | Shares in

~Equity Shares of | Phoenix
Re. 1/« each

1 Mr. K. Ajith Kumar Rai | Chairman 4,42 66,799 NIL

2 Dr. Supriya A. Rai Director 1,43,46,358 NIL

3 Dr. C Mohan Director Nil NIL

4 Mr. M. Jayarama Shetty Director 390400 NIL

5 Mr. Diwakar S Shetty Director 10,150 NIL

6 Mr. lan Williamson Director Nil NIL

7 Mr. B S Patil Dhrector -Nil NIL

8 Mr, Suresh Shetty Director _ 7,371,500 NIL
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23 (a) The pre and post amalgamation capita! structure of the Applicant Company is and will be as

follows:
(in Rs.)
Pre - Post-Amalgamation
Amalgamation
Authorized share Capital
Equity Shares 41,00,00,000 Nil
Preference Shares : 29,00,00,0600 Nil
Total 70,00,00,000
Issued, Subscribed and Paid Up Capital
Equity Shares 28,01,93,000 Nil

(b) The pre amalgamation shareholding pattern of the Applicant Company as on March 31, 2016 is

as follows: :
Category % of holding
Promoter and Promoter Group 61.93
Mutual Funds 0.03
Financial Tnstitutions / Banks ' 0.06

Insurance Companies - -

Foreign Institutional Investors _ 1.69

Bodies Corporate -

Individuals 26.29
NRIs / OCBs ' -

Total 100.00

11



(c). The Pre and Post amalgamation shareholding pattern of the Transferee Company is and will be

as follows:
Category Pre Amalgamation Post Amalgamation Percentage
% of holding . of holding(Expected)
(as on March 31, 2016
Promoter and Promoter Group 47.37 44 48
‘Mutual Funds : 8.39 7.88
Financial Institutions / Banks .01 0.02
Insurance Companies
Foreign Institutional Investors 5.88 5.79
Bodies Corporate
Individuals 38.36 41.83
NRIs / OCBs
Total 100.00 : 100.060

24. An Equity Sharcholder/Creditor entitled to attend and vote at the Meeting is entitled to appoint a
proxy to attend and vote instead of him, and such proxy need not be a Member / Creditor of the
Applicant Company. The instrument appointing the proxy should however be deposited at the
registered office of the Applicant Company not later than 48 (forty eight) hours prior to the
commencement of the Meeting,.

- 25. Corporate Members/Creditors intending to send their authorized representatives to attend the
Meeting are requested to lodge a Certified True Copy of the Resolution of the Board of Directors or
other governing body of the Body Corporate not later than 48 (forty eight) hours before
commencement of the Meeting, authorizing such person to attend and vote on its behalf at the
Meeting.

26. The following documents will be open for inspection by the Equity Shareholders, Secured
Creditors (including debenture holders) and Unsecured Creditors of the Applicant Company up to
one day prior to the date of the Meeting at its registered office between 11:00 a.m. and 1:00 p.m. on
all working days, except Saturdays:

(a) Certified copy of the Order of the Hon'ble High Court of Karnataka at Bangalore in the Company
Application No. 582 of 2016 directing convening of the meetings;

(b) Copy of the Company Application No. 58202016 and the affidavit in support thereof;
. (¢) Memorandum and Articles of Association ofthe App 1icant Company and the Transferor Company;

(d) Annual Reports of the Applicant Company and the Transferee Company for the financial year
endedMarch 31, 2016;

(¢) Audited financial results of the Applicant Company for the quarter/nine months ended March 31,
2016 and the Disclosures in accordance with Regulation 32 and 33 of the SEBI(LODR)
Regulations, 2015 for the quarter ended March 31, 2016 made by the Transferor Company;

(f) Copies of the No Objection Letters dated August 9, 2016, and August 10, 2016 received
respectively from BSE Limited and National Stock Exchange of India Limited;

(g) Copy of the Valuation Report dated April 14, 2016 issued by Independent Chartered Accountants
namely Messrs Ishwar & Gopal, Bangalore;

12



(h) Copy of the Fairness Opinion dated April 16,2016 issued by Independent Merchant Banker, Karvy
Investors Services Limited on the valuation of shares done by the valuer;

() Scheme of Amalgamation

This statement may be treated as the statement under Section 102 of the Companies Act, 2013 and
also Section 393 of the Companies Act, 1956. A copy of the Scheme and this statement may also be
obtained by Equity Shareholders, Secured Creditors and Unsecured Creditors of the Applicant
Company from the registered office of the Applicant Company during otdinary business hours on
all working days, except Saturdays, '
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- VIL

SCHEME OF AMALGAMATION UNDER SECTIONS 391 TO 394
OF THE COMPANIES ACT, 1956

OF
Phoenix Lamps Limited (the “Transferor Company™)

WITH
Suprajit Engineering Limited (the “Transferee Company”™)

GENERAL
A.Description of Companies:

Phoenix Lamps Limited (“Phoenix” or “Transferor Company”) is a Company incorporated under
the Companies Act, 1956,(the Act’) bearing CIN:L31500UP1991PLC012944 having its
Registered Office at 59A, NSEZ Noida, Phase I1, Gautam Budh Nagar, Uttar Pradesh 201 305.

Phoenix is engaged, inter alia, in the business of operating as manufacturers, buyers, sellers,
importers, exporters and agents for components, parts, accessories and raw-materials for all kinds
of lamps including Halogen, LED incandescent, flucrescent and gas discharge lamps and deal in
all kinds of packing materials used or required in respect thereof and in the manufacture, buying,
selling, importing, exporting and acting as agents of lighting, fittings, luminaries, chokes. starters,
ignitrons, lamp holders and other accessories used in conjunction with electric lamps or lighting
including parts and components and deal in raw materials requlred for the manufacture of any of
the above.

Suprajit Engineering Limited (“Suprajit” or “Transferee Company”), is a company
incorporated on May, 24, 1985, under th¢ Companies Act, 1956, bearing CIN:
1.29199K A 1985PLC006934, having its Registered office at 100, Bommasandra Industrial-Area,
Anekal Taluk, Bangalore, Karnataka-560 099,

Suprajit was originally incorporated on May 24, 1985 with the name Suprajit Engineering Private
Limited in the state of Karnataka under the provisions of the Companies Act, 1956, and currently
has its registered office at 100, Bommasandra Industrial-Area, Anekal Taluk, Bangalore,
Karnataka -560099. Prior to the IPO, the Company was converted in to Public Limited Company
and the name of the Company was changed to Suprajit Engineering Limited and is currently
engaged, inter alia, in the business of manufacturing and tradmg of control cables, speedometer &
tachometer cables and other automotive/non-automotive engineering products and components.

The Transferor Company is a Subsidiary of the Transferee Company.

The Shares of both the Transferor Company and the Transferee Company are listed on the Stock
Exchanges. :

This Scheme of Amalgamation provides for the amalgamation of the Transferor Company with the

Transferee Company pursuant to Sections 391 to 394 and other relevant provisions of the
Companies Act, 1956.

14



B. Rationaleforthe Scheme

The amalgamation of the Transferor Company with the Transferee Company would inter alia
have the following benefits:

a. The Transferor Company is a Subsidiary of the Transferee Company and both
companies carry on business related to automobile components. A combined entity will
prove to generate immense benefits of larger scale of economies and combined entity
will have powers to negotiate with vendors, customers and other stakeholders.

b.  Greater financial strength and flexibility for the amalgamated entity, which would result
in optimizing the leverage with respect to debt and equity and maximize overall
shareholder value,

c. Largerintegrated entity willimprove the competitive position of the combined entity.

d. Greater efficiency in cash management of the amalgamated entity and unfettered
access o cash flow generated by the combined business which can be deployed more
efficiently to fund organic and inorganic growth opportunities, to maximize shareholder
value.

e. Improved organizational capability and leadership, arising from the pooling of human
capital who have the diverse skills, talent and vast experience to compete successfully in
an increasingly competitive industry.

f. Benefits of operational synergies io the combined entity in areas such as customer
management, sourcing and logistics, which can be put to the best advantage of the
stakeholders.

g. Combined entity will optimize and reduce duplication of a host of tax and regulatory
reqwrements

h.  Costsavings are expected to flow from more focused operational efforts, ratlonallzatlon

) standardization and simplification of business processes, productivity improvements,
improved procurement, and the elimination of duplication, and rationalization of
administrative expenses.

i Cost savings are expected to flow from optimizing marketing channels and improved
sales by cross selling.

- Better reach and improved sales in the after market by cross selling and enlarged
distribution channels

k.  Better customer managementand higher business opportunity.

| Suprajit has a record of uninterrupted dividend payment history, which will benefit
Phoenix Lamps Limited's minority Shareholders.

~m. Combined entity to have stronger Balance Sheet with lesser regulatory and compliance
paper work. '

n.  Overall, in summary, the amalgamation will lead to the formation of a larger and stronger
entity having greater capacity for conducting its operations more efficiently and
competitively, thereby enhancing overall financial performance of the combined entity.

15



C.

Shares of both the Transferor Company and the Transferee Company being listed
on the Stock Exchanges, the Shareholders of both the companies will stand to
benefit by the consolidation of the strengths of the two companies. Furthermore,
the multiple requirements of compliances under the various applicable laws
including the functioning of the Board, Committees thereof for the Transferor
Company will not arise.

In view of the aforesaid, after due review by the Audit Committees of both the
companies, the Board of Directors of Phoenix as well as the Board of Directors. of
Suprajit have considered and proposed the amalgamation of the entire undertaking
and business of Phoenix with Suprajit in order to benefit the stakeholders of both the
Companies. Accordingly, the Boards of Directors of both the companies have
formulated this Scheme of Amalgamation for the transfer and vesting of the entire
undertaking and business of Phoenix with and into Suprajit pursuant to the
provisions of Sections 391 to Section 394 and other relevant provisions of theAct.

Parts ofthe Scheme:

This Scheme of Amalgamationis divided into the following parts:

Part | deals with definitions of the terms used in this Scheme of Amalgamation
and sets out the share capital of the Transferor Company and the Transferee
Company;

" Part 1l deals with the transfer and vesting of the Undertaking (as hereinafter

defined) of the Transferor Company to and in the Transferee Company;

Part lll deals with the issue of new Equity Shares by the Transferee Company to
the equity shareholders of the Transferor Company;

Part IV deals with the accounting treatment for the amalgamation in the books of
the Transferee Company and dividends;

Part V deals with the dissolution of the Transferor Company and the general
terms and conditions applicable to this Scheme of Amalgamation and other
matters consequential and integrally connected thereto.

The amalgamation of the Transferor Company with the Transferee Company,
pursuant to and in accordance with this Scheme, shall take place with effect from
the Appointed Date and shall be in accordance with Section 2(1B) of the Income
TaxAct, 1961.
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1.1.

1.3.

1.4,

1.5.

1.6.

1.7.

PART |
DEFINITIONS AND SHARE CAPITAL
1. DEFINITIONS

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

“‘Act” means the Companies Act, 1956 and includes any statutory re-enactment or
amendment(s) thereto, from time to time;

“Appointed Date” means 1% April, 2016;

“Board of Directors” or “Board” means the Board of Directors of the Transferor

Company or the Transferee Company, as the case may be, and shall include a duly
constituted Committee thereof;

“Effective Date” means the last of the dates on which the conditions referred to in Clause
18.1 of this Scheme have been fulfilled and the Orders of the High Court sanctioning the
Scheme are filed with the respective Registrar of Companies by the Transferor Company
and by the Transferee Company. Any references in this Scheme to the date of “coming
into effect of this Scheme” or “effectiveness of this Scheme” or “Scheme taking
effect” shall mean the Effective Date;

“Governmental Authority” means any applicable Central, State or local Government,
legislative Body, Regulatory or Administrative Authority, Agency or Commission or any
Court, Tribunal, Board, Bureau or Instrumentality thereof or Arbitration or Arbitral Body
having jurisdiction;

“High Court” means the High Court of Karnataka at Bangalore and the expression shall
include, all the powers of the High Court under Chapter V of the Act being vested on the
National Company Law Tribunal constituted under Section 10 FB of the Act, the National
Company Law Tribunal and the provisions of the Act as applicable to the Scheme shall
be construed accordingly.

Note: The process of shifting the Registered Office of the Transferor Company is in
advance stage from the state of Uttar Pradesh to the state of Karnataka and it is
understood that the process will be completed shortly. Hence, the appropriate High
Court/NCLT will be the jurisdictional forum at that time in the state of Karnataka

“Record Date” means the date to be fixed by the Board of Directors of the Transferee
Company for determining names of the Equity Shareholders of the Transferor Company,
who shall be entitled to shares of the Transferee Company upon coming inte effect of this
Scheme as specified under Clause 10.2 of this Scheme;

“Scheme” or “Scheme of Amalgamation” means this Scheme of Amalgamation as
submitted to the High Court together with any modifi catlon(s) approved or directed by the
High Court;
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1.8.

1.9.

1.10.

“Transferee Company” or “Suprajit” means Suprajit Engineering Limited, a Public
Limited Company incorporated under the Act, and having its registered office at
100, Bommasandra Industrial-Area, Anekal Taluk, Bangalore, Karnataka -560 099. -

“Transferor Company” or “Phoenix” means Phoenix Lamps Limited, a Public Limited
Company incorporated under the Act, and having its registered office at, 59A, NSEZ
Noida, Phasse |, Gautam Budh Nagar, Uttar Pradesh 201305.

“Undertaking” means the whole of the undertaking and entire business of the
Transferor Company as a going concern, including (without limitation):

All the assets and properties (whether movable or immovable, tangible or intangible,
real or personal, corporeal or incorporeal, present, future or contingent) of the
Transferor Company, including, without being limited to, plant and machinery,
equipment, buildings and structures, offices, residential and other premises, capital
work in progress, sundry debtors, furniture, fixtures, office equipment, appliances,
accessories, power lines, depots, deposits, all stocks, stocks of fuel, assets,
investments of all kinds (including shares, scrips, stocks, bonds, debenture stocks, units
or pass through certificates), cash balances or deposits with banks, loans, advances,
contingent rights or benefits, book debts, receivables, actionable claims, earnest
moneys, advances or deposits paid by the Transferor Company, financial assets, leases
(including lease rights), hire purchase contracts and assets, lending contracts, rights
and benefits under any agreement, benefit of any security arrangements or under any
guarantees, reversions, powers, municipal permissions, tenancies in relation to the
office and/or residential properties for the employees or other persons, guest houses,
godowns, warehouses, licenses, fixed and other assets, frade and service names and
marks, patents, copyrights, and other intellectual property rights of any nature
whatsoever, rights to use and avail of telephones, telexes, facsimile, email, internet,
leased line connections and installations, utilities, electricity and other services,
reserves, provisions, funds, benefits of assets or properties or other interest held in trust,
registrations, contracts, engagements, arrangements of all kind, privileges and all other
rights including sales tax deferrals, title, interests, other benefits (including tax benefits),
easements, privileges, liberties and advantages of whatsoever nature and wheresoever
situate belonging to or in the ownership, power or possession and in the control of or
vested in or granted in favour of or enjoyed by the Transferor Company or in connection
with or relating to the Transferor Company and all other interests of whatsoever nature
belonging to or in the ownership, power, possession or the control of or vested in or
granted in favour of or held for the benefit of or enjoyed by the Transferor Company,
whether in india orabroad;

All liabilities including, without being limited to, secured and unsecured debts (whether
in Indian rupees or foreign currency), sundry creditors, liabilities (including contingent
liabilities), duties and obligations of the Transferor Company of every kind, nature and
description whatsoever and howsoever arising, raised or incurred or utilised,

All agreements, rights, contracts, entitements, permits, licenses, approvals,
authorizations, concessions, consents, quota rights, fuel linkages, engagements,
arrangements, authorities, allotments, security arrangements (to the extent provided
herein), benefits of any guarantees, reversions, powers and all other approvals of every
kind, nature and description whatsoever relating to the Transferor Company's business
activities and operations;
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2.

All intellectual property rights, records, files, papers, computer programmes, manuals,
data, catalogues, sales material, lists of customers and suppliers, other customer
information and all other records and documents relating to the Transferor Company's
business activities and operations;

All permanent employees engaged by the Transferor Company as on the Effective Daté.

All capitalized terms not defined but used in this Scheme shall, unless repugnant or
contrary to the context or meaning thereof, have the same meaning ascribed to them
under the Act, the Securities Contracts (Regulation)Act, 1956, the Depositories Act, 1996
and other applicable laws, rules, regulations and byelaws, as the case may be, or any
statutory amendment(s) or re-enactment thereof, for the time beingin forcs.

SHARE CAPITAL

2.1. Transferor Company:

The Authorized, Issued, Subscribed and Paid-up Share Capital of the Transferor
Company as on 1% April, 2016 was as under:

Authorized Share Capital;. Rs.

4,10,00,000 Equity Shares of Rs. 10/- each 41,00,00,000
29,00,000 Redeemable preference shares of Rs.100/- each 29,00,00,000
Total 70,00,00,000

Issued, Subscribed and Paid up Share Capital:
2,80,19,300 Equity Shares of Rs. 10/- each . 28,01,93,000

2.2, Transferee Company:

The Authorized, Issued, Subscribedand Paid-up Share Capital of the Transferee
Company as on 1% April, 2016 was as under:

Authorized Share Capit'glz. - Rs,
15,00,00,000 Equity Shares of Re. 1/- each’ 15,00,00,000 -

Issued, Subscribed and Paid up Share Capital: :
13,13,38,774 Equity Shares of Re. 1/- each 13.13,38.7?4

3.

DATE WHEN THE SCHEME COMES INTO OPERATION

The Scheme shall come into operation from the Appointed Date, but the same shall
become effective on and from the Effective Date.
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PART Ii
TRANSFER AND VESTING OF UNDERTAKING

4. TRANSFER OF UNDERTAKING

4.1.

Generally:

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

Undertaking of the Transferor Company shall, pursuant to the sanction of this Scheme
by the High Court and pursuant to the provisions of Sections 391 to 394 and other
applicable provisions, if any, of the Act, be and stand transferred to and vested in or be
deemed to have been transferred to and vested in the Transferee Company, as a going
concern without any further act, instrument, deed, matter or thing to be made, done or
executed so as to become, as and from the Appointed Date, the undertaking of the
Transferee Company by virtue of and in the manner provided in this Scheme.

4.2, Transfer of Assets:

4.2.1. Without prejudice to the generality of Clause 4.1 above, upon the coming into

(a)

(b)

()

effect of this Scheme and with effect from the Appointed Date:

All the assets and properties comprised in the Undertaking of whatsoever nature and
wheresoever situate, shall, under the provisions of Sections 391 to 394 and all other
applicable provisions, if any, of the Act, without any further act or deed, be and stand
transferred to and vested in the Transferee Company or be deemed to be transferred to
and vested in the Transferee Company as a going concermn so as 1o become, as and
from the Appointed Date, the assets and properties of the Transferee Company.

Without prejudice to the provisions of Clause 4.2.1 (a) above, in respect of such of the
assets and properties of the Transferor Company as are movable in nature or
incorporeal property or are otherwise capable of transfer by manual delivery or by
endorsement and/or delivery, the same shall be so fransferred by the Transferor
Company and shall, upon such transfer, become the assets and properties of the
Transferee Company as an integral part of the Undertaking, without requiring any
separate deed or instrument or conveyance for the same.

In respect of movables other than those dealt with in Clause 4.2.1 (b) above including
sundry debts, receivables, bills, credits, loans and advances, if any, whether
recoverable in cash or in kind or for value fo be received, bank balances, investments
including investments in Subsidiary companies whether in India or foreign , earmnest
money and deposits with any Govemment, Quasi Government, local or other Authority
or Body or with any Company or other person, the same shall on and from the
Appointed Date stand transferred to and vested in the Transferee Company without any
notice or other intimation to the debtors (although the Transferee Company may without
being obliged and if it so deems appropriate at its sole discretion, give notice in such
form as it may deem fit and proper, to each person, debtor, or depositee, as the case
may be, that the said debt, loan, advance, balance or deposit stands transferred and
vested in the Transferee Company).
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{d} Allthe licenses, permits, quotas, approvals, permissions, registrations, incentives, tax
deferrals and benefits, subsidies, concessions, grants, rights, claims, leases, tenancy
rights, liberties, special status and other benefits or privileges enjoyed or conferred
upon or held or availed of by the Transferor Company and all rights and benefits that
have accrued or which may accrue to the Transferor Company, whether before or
after the Appointed Date, shall, under the provisions of Sections 391 to 394 of the Act
and all other applicable provisions, if any, without any further act, instrument or deed,
costor charge be and stand transferred to and vestin or be deemed to be transferred to
and vested in and be available to the Transferee Company s¢ as to become as and frony
the Appointed Date licenses, permits, quotas, approvals, permissions, registrations,
incentives, tax deferrals and benefits, subsidies, concessipns, grants, rights, claims,
leases, tenancy rights, liberties, special status and other benefits or privileges of the
Transferee Company and shall remain valid, effective ang enforceable on the same
terms and conditions.

42.2. Al assets and properties of the Transferor, Company &s on the Appointed Date,
whether or not included in the books of the Transferor Company, and all assets and
properties which are acquired by the Transferor Compahy on or after the Appointed
Date but prior to the Effective Date, shall be deemed tb be and shall become the
assets and properties of the Transferee Company, and ghall under the provisions of
Sections 391 to 394 and all other applicable provisions, § any, of the Act, without any
further act, instrument or deed, be and stand transfetred to and vested in and be
deemed to have been transferred to and vested in the Transferee Company upon
the coming into effect of this Scheme pursuant to the pfovisions of Sections 391 to
394  of the Act, provided however that no oneroys asset shall have been
acquired by the Transferor Company after the date offiling of the Scheme without
the prior written consent of the Board of Directors of the Transferee Company.

4 3. Transfer ofLiabilities:

4.3.1. Upon the coming into effect of this Scheme and with effect from the Appointed Date
all liabilities relating to and comprised in the Undertakihg including all secured and
unsecured debts (whether in Indian rupees or foreignicurrency), sundry creditors,
liabilities (including contingent liabilities), duties and obligations and undertakings of
the Transferor Company of every kind, nature and flescription whatsoever and
howsoever arising, raised or incurred or utilised for its business activities and
operations (herein referred to as the “Liabilities”), shall, pursuant to the sanction of
this Scheme by the High Courts and under the provisions of Sections 391 to 394 and

.other applicable provisions, if any, of the Act, without any further act, instrument,
deed, matter or thing, be transferred to and vested injor be deemed to have been
transferred to, and vested in, the Transferee Compgny, along with, any charge,
encumbrance, lien or security thereon, and the same shall be assumed by the
Transferee Company to the extent they are outstanding on the Effective Date so as
to become as and from the Appointed Date the liabilities of the Transferee Company
on the same terms and conditions as were applicable to the Transferor Company,
and the Transferee Company shall meet, discharge anfl satisfy the same and further
itshallnotbe necessary to obtain the consent of any third party or other person who
is a party to any contract or arrangement by virtue ofiwhich  such Liabilities have
arisen in order to give effect to the provisions- of this Clause.
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4,3.2. All debts, liabilities, duties and obligations of the Transferor Company as on the
Appointed Date, whether or not provided in the books of the Transferor Company, and
all debts and loans raised, and duties, liabilities and obligations incurred or which arise
or accrue to the Transferor Company on or after the Appointed Date il the Effective
Date, shall be deemed to be and shall become the debts, loans raised, duties, liabilities
and obligations incurred by the Transferee Company by virtue of this Scheme.

4,3.3. Where any such debts, loans raised, liabilities, duties and obligations of the Transferor
Company as on the Appointed Date have been discharged or satisfied by the
Transferor Company after the Appointed Date and prior to the Effective Date, such
discharge or satisfaction shall be deemed to be for and on account of the Transferee
Company.

4.3.4. All loans raised and utilised and all liabilities, duties and obligations incurred or
undertaken by the Transferor Company in the ordinary course of its business after the
Appointed Date and prior to the Effective Date shall be deemed tohave been raised,
used, incurred or undertaken for and on behalf of the Transferee Company and to the
extent they are outstanding on the Effective Date, shall, upon the cominginto effect of
this Scheme and under the provisions of Sections 391 to 394 of the Act, without any
further act, instrument or deed be and stand transferred to and vested in or be
deemed to have been transferred to and vested in the Transferee Company and shall
become the loans and liabilities, duties and obligations of the Transferee Company
which shall meet, discharge and satisfy the same.

" 4.3.5. Loans, advances and other obligations (including any guarantees, letters of credit,
letters of comfort or any other instrument or arrangement which may give rise to a
contingent liability in whatever form), if any, due or which may at any time in future
become due between the Transferor Company and the Transferee Company shall,
ipso facto, stand discharged and come to an end and there shall be no liability in that
behalf on any party and appropriate effect shall be given inthe books of accounts and
records of the Transferee Company. It is hereby clarified that there will be no accrual of
interest or other charges in respect of any inter-company loans, advances and other
obligations with effect from the Appointed Datse.

4 4. Encumbrances

4.4.1. The transfer and vesting of the assets comprised in the Undertaking to and in the
Transferee Company under Clauses 4.1 and 4.2 of this Scheme shall be subject to the
mortgages and charges, if any, affecting the same, as and to the extent hereinafter
provided.
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442,

4.4.3.

444,

44.5

4.4.6.

All the existing securities, mortgages, charges, encumbrances or liens (the
“Encumbrances”), if any, as on the Appointed Date and created by the Transferor
Company after the Appointed Date, over the assets comprised in the Undertaking or
any part thereof transferred to the Transferee Company by virtue of this Scheme and in
so far as such Encumbrances secure or relate to Liabilities of the Transferor Company,
the same shall, after the Effective Date, continue to relate and attach to such assets or
any part thereof to which they are related or attached prior to the Effective Date and as
are transferred to the Transferee Company, and such Encumbrances shall not relate or
attach to any of the other assets of the Transferee Company, provided however that no
Encumbrances shall have been created by the Transferor Company over its assets
after the date of filing of the Scheme without the prior written consent of the Board of
Directors of the Transferee Company.

The existing Encumbrances over the assets and properties of the Transferee
Company or any part thereof which relate to the liabilities and obligations of the
Transferee Company prior to the Effective Date shall continue to relate only to such
assets and properties and shall not extend or attach to any of the assets and propetties
of the Transferor Company transferred to and vested in the Transferee Company by
virtue of this Scheme.

Any reference in any security documents or arrangements (to which the Transferor
Company is a party} to the Transferor Company and its assets and properties, shall be
construed as a reference to the Transferee Company and the assets and properties
of the Transferor Company transferred to the Transferee Company by virtue of this
Scheme. Without prejudice to the foregoing provisions, the Transferor Company and
the Transferee Company may execute any instruments or documents or do all the acts
and deeds as may be considered appropriate, including the filing of necessary
particulars and/or modification(s) of charge(s), with the Registrar of Companies to give
formal effect to the above provisions, ifrequired.

Upon the coming into effect of this Scheme, the Transferee Company alone shall be
liable to perform all obligations in respect of the Liabilities, which have been transferred
toitinterms ofthe Scheme.

It is expressly provided that, save as herein provnded no other term or condition of the
Liabilities transferred to the Transferee Company is modified by virtue of this Scheme
except to the extent that such amendment .is requnred statutorily or by necessary
implication.

4.4.7. Notwithstanding anything to the contrary contained in this Scheme, any Encumbrances

over the assets of the Undertaking which relate to any external borrowings including
guarantee provided or assistances provided by banks/institutions (the “Foreign
Liabilities shall on the Effective Date, to the extent that the same are existing on the
Effective . Date, continue to operate against the relevant assets ofthe Undertaking as
provided for in Clause 4.3 above and irvespective of the terms goveming the
aforementioned Foreign Liabilities the presentation of this Scheme to the High Court or
any other authority or the approval thereof by the High Court of such other authority
will not accelerate or trigger any obligation of the Transferor Company in relation to
such aforementioned Foreign Liabilities. Without prejudice to the foregoing provisions,
the Transferor Company and the Transferee Company may execute any instruments
or documents or do all the acts and deeds as may be considered appropriate, including
the filing of necessary particulars and/or satisfaction(s) of charge(s), with the Registrar
of Companies to give formal effect to the above provisions, if required.
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448

The provisions of this Clause 4.4 shall operate in accordance with the terms of the
Scheme, notwithstanding anything to the contrary contained in any instrument,
deed or writing or the terms of sanction or issue or any security document; all of
which instruments, deeds or writings shall be deemed to stand modified and/or
superseded by the foregoing provisions.

4.5. Inter -se Transactions:

Without prejudice to the provisions of Clauses 4.1 to 4.4, with effect from the
Appointed Date, all inter-party transactions including financial, between the
Transferor Company and the Transferee Company shall be considered as intra-
party transactions for all purposes from the Appointed Date.

5 CONTRACTS, DEEDS, ETC.,

5.1.

5.2.

5.3.

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 instruments of whatsoever nature to which the Transferor
Company is a party or to the benefit of which the Transferor Company may be
eligible, and which are subsisting or have effect immediately before the Effective
Date, shall continue in full force and effect by, for or against or in favour of, as the
case may be, the Transferee Company and may be enforced as fully and effectually
as if, instead of the Transferor Company, the Transferee Company had been a party
or beneficiary or obligee or obligor thereto or there under.

Without prejudice to the other provisions of this Scheme and notwithstanding the fact
that vesting of the Undertaking occurs by virtue of this Scheme itself, the Transferee
Company may, at any time after the coming into effect of this Scheme in
accordance with the provisions hereof, if so required under any law or otherwise,
take such actions and execute such deeds (including deeds of adherence),
confirmations or other writings or arrangements with any party to any contract or
arrangement to which the Transferor Company is a party or any writings as may be
necessary in order to give formal effect to the provisions of this Scheme. The
Transferee Company shall, under the provisions of this Scheme, be deemed to be
authorized to execute any such writings on behalf of the Transferor Company and to
carry out or perform all such formalities or compliances referred to above on the part
of the Transferor Company to be carried out or performed.

For the avoidance of doubt and without prejudice to the generality of the foregoing, it
is clarified that upon the coming into effect of this Scheme, all consents, permissions,
licenses, certificates, clearances, authorities, powers of attorney given by, issued to
or executed in favour of the Transferor Company shall without any further act or
deed, stand transferred to the Transferee Company, as if the same were originally
given by, issued to or executed in favour of the Transferee Company, and the
Transferee Company shall be bound by the terms thereof, the obligations and
duties there under, and the rights and benefits under the same shall be available to
the Transferee Company. The Transferee Company shall receive relevant approvals
from the concerned Governmental Authorities as may be necessary in this behalf.
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1.

2.

2.4,

(@)

(b)

()

d)

7.2,

(a)

LEGAL PROCEEDINGS

On and from the Appointed Date, all suits, actions, claims and legal proceedings by or
against the Transferor Company pending and/or arising on or before the Effective
Date shall be continued and / or enforced as desired by the Transferee Company and
on and from the Effective Date, shall be continued and / or enforced by or against the
Transferee Company as effectually and in the same manner and to the same extent as
if the same had been originally instituted and/or pending and]or arising by or against
the Transferee Company.

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

The Transferor Company shall carry on and shall be deemed to have carried on all its
business and activities as hitherto and shall hold and stand possessed of and shall be
deemed to have held and stood possessed of the Undertaking on account of, and for the
benefit of and in trust for, the Transferee Company.

All the profits or income accruing or arising to the Transferor Company, and all
expenditure or losses arising or incurred (including all taxes, if any, paid or accruing in
respect of any profits and income) by the Transferor Company shall, for ali purposes, be
treated and be deemed to be and accrue as the profits or income or as the case may be,
expenditure or losses (including taxes) of the Transferee Company.

All taxes (including income tax, sales tax, excise duty, customs duty, service tax, - VAT,
etc.) paid or payable by the Transferor Company in respect of the operations and/or the
profits of the business before the Appointed Date, shall be on account of the Transferor
Company and, insofar as it relates to the tax payment (including, without limitation, sales
tax, excise duty, custom duty, income tax, service tax, VAT, etc.), whether by way of
deduction at source, advance tax or otherwise howsoever, by the Transferor Company in
respect of the profits or activities or operation of its business after the Appointed Date,
the same shall be deemed to be the corresponding item paid by the Transferee
Company and shall, in all proceedings, be dealt with accordingly.

Any of the rights, powers, authorities and privileges attached or related or.pertaining to
and exercised by oravailable to the Transferor Company shall be deemed to have been
exercised by the Transferor Company for and on behalf of and as agent for the
Transferee Company. Similarly, any of the obligations, duties and commitments
attached, related or pertaining to the Undertaking that have been undertaken or
discharged by the Transferor Company shall be deemed to have been undertaken or
discharged for and on behalf of and as agent for the Transferee Company.

With effect from the first of the dates of filing of this Scheme with the High Courts and up
to and including the Effective Date:

The Transferor Company shall preserve and carry on its business and activities with
reasonable diligence and business prudence and shall not undertake any additional
financial commitments of any nature whatsoever, borrow any amounts nor incur any
other liabilities or expenditure, issue any additional guarantees, indemnities, letters of
comfort or commitments either for itself or on behalf of its group companies or any third
party or sell, transfer, alienate, charge, mortgage or encumber or deal with the
Undertaking or any part thereof save and except in each case in the following
circumstances:
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(i) ifthe sameis in its ordinary course of business as carried on by it as on the date of filing
this Scheme with the High Court; or

(i) if the same is permitted by this Scheme;or

(i)  if written consent of the Board of Directors of the Transferee Company has been
obtained.

(b} The Transferor Company shall not take, enter into, perform or undertake, as applicable
(i) any material decision in relation to it's business and affairs and operations (ii) any
agreement or transaction (other than an agreement or transaction in the ordinary course
of the Transferor Company's business); and (jii) such other matters as the Transferee
Company may notify from time to time; without the prior written consent of the Board of
Directors of the Transferee Company.

{c) Without prejudice to the generality of Clause 7.2 (b) above, the Transferor Company
shall not make any change in its capital structure, whether by way of increase (by issue
of Equity Shares on a rights basis, bonus shares) decrease, reduction, reclassification,
sub-division or consolidation, re-organization, or in any other manner which may, in any
way, affect the Share Exchange Ratio (as provided in Clause 10.2 below), except under
anyofthe following circumstances:

(i) by mutual consent of the respective Board of Directors of the Transferor Company and
of the Transferee Company; or

(i) asmay be permitted under this Scheme.

8. EMPLOYEES
8.1.Upon the coming into effect of this Scheme:

(a)  Allthe permanent employees of the Transferor Company who are in its employment as
on the Effective Date shall become the permanent employees of the Transferee
Company with effect from the Effective Date withoutany break or interruption in service
and on terms and conditions as to employment and remuneration not less favorable
than those on which they are engaged or employed by the Transferor Company. It is
clarified that the employees of the Transferor Company who become employees of the
Transferee Company by virtue of this Scheme, shall not be entitled to the employment
policies and shall not be entitled to avail of any schemes and benefits that may be
applicable and available to any of the employees of the Transferee Company (including
the benefits of or under any Employee Stock Option Schemes applicable to or covering
all or any of the employees of the Transferee Company), unless otherwise determined
by the Board of Directors of the Transferee Company. The Transferee Company
undertakes to continue to abide by agreement/ settlement, if any, validly entered into by
the Transferor Company with any union/employee of the Transferor Company
recognized by the Transferor Company. After the Effective Date, the Transferee
Company shall be entitled to vary the terms and conditions as to employment and
remuneration of the employees of the Transferor Company on the same basis as it may
do forthe employees of the Transferee Company.
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(@)

1.

10.1

10.2

The existing provident fund, gratuity fund and pension and/or superannuation fund or
trusts or retirement funds or benefits created by the Transferor Company or any other
special funds created or existing for the benefit of the concerned permanent employees
of the Transferor Company (collectively referred to as the “Funds”) and the investments
made out of such Funds shall, at an appropriate stage, be transferred to the Transferee
Company to be held for the benefit of the employees concerned. The Funds shall,
subject to the necessary approvals and permission and at the discretion of the
Transferee Company, either be continued as separate funds of the Transferee
Company for the benefit of the employees of the Transferor Company or be transferred
to and merged Wwith other similar funds of the Transferee Company. In the event that the
Transferee Company does not have its own fund with respect to any such Funds, the
Transferee Company may, subject to necessary approvals and permissions, continue to
maintain the existing Funds separately and contribute thereto, until such time as the
Transferee Company creates its own funds at which time the Funds and the
investments and contributions pertaining to the employees of the Transferor Company
shall be transferred to such funds of the Transferee Company.

SAVING OF CONCLUDED TRANSACTIONS

Subject to the terms of this Scheme, the transfer and vesting of the Undertaking of the
Transferor Company under Clause 4 of this Scheme shall not affect any transactions or
proceedings already concluded by the Transferor Company on or before the Appointed
Date or concluded after the Appointed Date till the Effective Date, to the end and intent
that the Transferee Company accepts and adopts all acts, deeds and things made,
done and executed by the Transferor Company as acts, deeds and things made, done
and executed by or on behalf of the Transferee Company.

. PART il
ISSUE OF EQUITY SHARES BY TRANSFEREE COMPANY

The provisions of this Part Il shall operate notwithstanding anything to the contrary
in any other instrument, deed or writing.

Issue of new Equity Shares by Transferee Company'

10.2.1.  Upon the coming into effect of this Scheme and in consideration of the transfer and

vesting of the Undertaking of the Transferor Company in the Transferee Company
in terms of this Scheme, the Transferee Company shall, subject to the provisions of
Clause 10.3 and 10.4, without any further application, act, instrument or deed, issue
and allot to the Equity Shareholders of the Transferor Company, whose names are
registered in the Register of Members of the Transferor Company on the Record
Date (to be fixed by the Board of Directors of the Transferee Company} or his /her/
its legal heirs, executors or administrators or, as the case may be, successors,
Equity Shares of Re. 1/- (Rupee One only) each, credited as fully paid up of the
Transferee Company, in the ratio of 4(four) Equity Shares of the face value of Re. 1/-
{Rupees One only) each of the Transferee Company. with rights attached thereto as
mentioned in this Scheme for every 5(five) Equity Shares of the face value of Rs.
10/- (Rupee Ten only) in the Transferor Company, each credited as fully paid-up
held on the Record Date by such equity shareholders or their rGSpectwe legal heirs,
executors or administrators or, as the case may be, successors in the Transferor
Company.
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10.2.2.

10.2.3.

10.3

10.4

10.1

(@)

Where new Equity Shares of the Transferee Company are to be allotted to heirs,
executors or administrators or, as the case may be, to successors of deceased equity
shareholders. of the Transferor Company, the concerned heirs, executors,
administrators or successors shall be obliged to produce evidence of title satisfactory
to the Board of Directors of the Transferee Company.

The ratio in which Equity Shares of the Transferee Company are to be issued and
allotted to the shareholders of the Transferor Company is herein referred to as the
“Share Exchange Ratio”. In the event that the Transferee Company restructures its

.equity share capital by way of share split/ consolidation/issue of bonus shares during

the pendency of the Scheme, the Share Exchange Ratio shall be adjusted
accordingly to take into account the effect of such corporate actions.

Notwithstanding the provisions of Clause 10.2 above such portion of the share
capital of the Transferor Company held by the Transferee Company shall stand
cancelled or extinguished upon the Scheme becoming effective without any further
application, act or deed and there would be no issuance of shares by the Transferee
Company in relation to such shares. _

Any share of the Transferor Company that is transferable to the Transferee
Company, pursuant to an agreement existing as on date under which the Transferee -
Company has a right to purchase and the counterparty has an obligation to sell such
share, to the extent the same has not been transferred prior to the Effective Date,
shall, without any further act, document or deed, upon the Scheme becoming
effective, be deemed to have been transferred to the Transferee Company pursuant
to this Scheme for the express purpose of cancellation, and shall, in terms of
Clause 10.3 above, be so cancelled and there would be no issuance of shares by the
Transferee Company in relation to such shares so held. The Transferee Company
shall make payment, to the extent not already made, on the Effective Date, to the
holder of such Equity Shares of the amount payable for the transfer in terms of the
agreement. To the extent that the shares pursuant to aforesaid agreement have
already been transferred prior to effectiveness of the Scheme, they shall be deemed
to have been transferred pursuant to this Clause 10.4 for the express purpose of
cancellation in terms of Clause 10.3 above.

Alteration of the Authorized Share Capital in Transferor Company and
Increase in Authorized, Issued, Subscribed and Paid-up Capital of Transferee
Company.

Upon the Scheme coming into effect, the Authorized Share Capital of the Transferor
Company be altered in the following manner:

29,00,000 Redesmable preference shares of Rs.100/- each be altered to
29,00,00,000 Equity Shares of Re.1/each.

4,10,00,000 Equity Shares of Rs. 10/- each be altered to 41,00,00,000 Equity
Shares of Re.1/each. )

28



(b)

()

10.6

(i)

The Authorized Share capital of the Transferee Company in terms of  its
Memorandum of Association and Articles of Association shall automatically stand
enhanced without any further act, instrument or deed on the part of the Transferee
Company, with no payment of stamp duty and fees payable to Registrar of
Companies, by an amount of Rs 70,00,00,000/-(Rupees Seventy Crores only), and
the Memorandum of Association and Articles of Association of the Transferee
Company (relating to the authorized share capital) shall, without any further act,
instrument or deed, be and stand aliered, modified and amended, and the consent of
the Shareholders to the Scheme shall be deemed to be sufficient for the purposes of
effecting this amendment, and no further resolution{s) under Section 13, Section 14,
Section 61 or any other applicable provisions of the Act, would be required to be
separately passed. For this purpose, the filing fees and stamp duty already paid by
the Transferor Company on its authorized share capital shali be utilized and applied
to the increased share capital of the Transferee Company, and shall be deemed to
have been so paid by the Transferee Company on such combined authorized share
capital and accordingly, the Transferee Company shall not be required to pay any
fees / stamp duty on the authorized share capital soincreased.

Upon the Scheme becoming effective, the issued, subscribed and paid-up capital of
the Transferee Company shall stand suitably increased consequent upon the
issuance of new Equity Shares in accordance with Clause 10.2 above.

ltis clarified that no Special Resolution under Section 62 of the Act shall be required to
be passed by the Transferee Company separately in a general meeting for issue of
shares to the shareholders of the Transferor Company under this Scheme and on the
members of the Transferee Company approving this Scheme, it shall be deemed that
they have given their consent to the issue of Equity Shares of the Transferee
Company to the shareholders of the Transferor Company in the Share Exchange
Ratio.

General provislons:

Issue of shares in dematerialized/physical form:

In so far as the issue of new Equity Shares by the Transferee Company pursuant to
Clause 10.2 above is concerned, each of the shareholders of the Transferor
Company holding shares in physical form shall have the option, exercisable by notice
in writing by them to the Transferee Company on or before the Record Date, fo
receive, the new Equity Shares of the Transferee Company either in certificate form
or in dematerialized form, in lieu of their shares in the Transferor Company in
accordance with the terms hereof. In the event that such notice has not been received
by the Transferee Company in respect of any of the members of the Transferor
Company, the shares of the Transferee Company shall be issued to such members in
physical form. Those of the members of the Transferor Company who exercise the
option to receive the shares in dematerialized form shall be required to have an
account with a depository participant and shall provide full details thereof and such
other confirmations as may be required in the notice provided by such shareholder to
the Transferee Company. It is only thereupon that the Transferee Company shall
issue and directly credit the demat/dematerialized securities account of such member
with the new Equity Shares of the Transferee Company. The physical share
certificates representing the Equity Shares of the Transferor Company shall stand
automatically and irrevocably cancelled on the issue of new equity by the Transferee
Company in terms of Clause 10.2 above
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(ii)

()

(ii)

()

(ii)

Each of the Members of the Transferor Company holding shares of the Transferor
Company in dematerialized form shall have the option, exercisable by notice in writing
by them to the Transferee Company on or before the Record Date, to receive, the new
Equity Shares of the Transferee Company either in certificate form or in dematerialized
form, in lieu of their shares in the Transferor Company in accordance with the terms
hereof. In the event that such notice has not been received by the Transferee Company
in respect of any of the members of the Transferor Company, the shares of the
Transferee Company shall be issued to such members in dematerialized form as per
the records maintained by the National Securities Depository Limited and/or Central
Depository Services {India) Limited on the Record Date in terms of Clause 10.2 above.

Pending share transfers, etc.:

In the event of there being any pending share transfers, whether lodged or outstanding,
of any Shareholder of the Transferor Company, the Board of Directors of the
Transferee Company shall be empowered in appropriate cases, prior to or even
subsequent to the Record Date, o effectuate-such a transfer as if such changes in the
registered holder were operative as on the Record Date, in order to remove any
difficulties arising to the transferor or transferee of Equity Shares in the Transferor
Company, after the effectiveness of this Scheme;

The new Equity Shares to be issued by the Transferee Company pursuant to this
Scheme in respect of any Equity Shares of the Transferor Company which are held in
abeyance under the provisions of Section 126 of the Act or otherwise shall pending
allotment or settlement of dispute by order of Court or otherwise, be held in abeyance
by the Transferee Company.

New Equity Shares subjectto same terms:

The new Equity Shares issued and allotted by the Transferee Company in terms of this
Scheme shall be subject to the provisions of the Memorandum and Articles of
Association of the Transferee Company and shall inter-se rank pari passu in all
respects with the then existing Equity Shares of the Transferee Company, including in
respect of dividend, if any, that may be declared by the Transferee Company on or
after the Effective Date;

The new Equity Shares of the Transferee Company issued in terms of Clause 10.2 of
this Scheme will be listed and/or admitted to trading on the BSE Limited and National
Stock Exchange of India Limited where the shares of the Transferee Company are
listed and/or admitted to trading. The Transferee Company shall enter into such
arrangements and give such confirmations and/ or undertakings as may be necessary
in accordance with the applicable laws or regulations for complying with the formalities
of the said Stock Exchanges.

Obtaining ofapprovals:

For the purpose of issue of Equity Shares to the Shareholders of the Transferor
Company, the Transferee Company shalll, if and to the extent required, apply for and
obtain the required statutory approvals and approvals of other concerned regulatory
authorities for the issue and atlotment by the Transferee Company of such Equity
Shares.



- M.

Fractional Entitlement:

No fractional certificates, entittements or credits shall be issued or given by the
Transferee Company in respect of the fractional entitlements, if any, o which the
shareholders of the Transferor Company are entitled on the issue and allotment of
Equity Shares by the Transferee Company in accordance with this Scheme. The Board
of Directors of the Transferee Company shall instead consolidate ali such fractional
entitlements to which the shareholders of the Transferor Company may be entitled on
issue and allotment of the Equity Shares of the Transferee Company as aforesaid and
shall, without any further application, act, instrument or deed, issue and allot such
fractional entitlements directly to an Independent Director to be decided by the Board
of Directors who shall act as trustee (the “Trustee”), who shall hold such fractional
entitlerments with all additions or accretions thereto in trust for the benefit of the
respective shareholders to whom they belong and their respective heirs, executors,
administrators or successors for the specific purpose of selling such fractional
entitlements in the market at such price or prices and at such time or times as the
Trustee may in its sole discretion decide and on such sale pay to the Transferee
Company the net sale proceeds thereof and any additions and accretions, whereupon
the Transferee Company shall, subject to withholding tax, if any, distribute such sale
proceeds to the concerned shareholders of the Transferor Company in proportion to
their respective fractional entitlements.

PART IV
ACCOUNTING TREATMENT AND DIVIDENDS

ACCOUNTING TREATMENT

The Transferee Company shall, upon the Scheme coming into effect, account for the

a)

b}

d)

amalgamation in its books as under:

The Transferee Cdmpany shall account for the amalgamation of the Transferor
Company in its books of account with effect from the Appointed Date.

The Amalgamation of the Transferor Company shall be accounted for in the books of
the Transferee Company in accordance with the applicable accounting standards
notified under the Companies Act, 2013, having regard to the applicability of the rules
forimplementation of the Indian Accounting Standards.

In case of any difference in the accounting policy between the Transferor Company
and the Transferee Company, the impact of the same till the Appointed Date will be
quantified and adjusted in the Reserves to ensure that the financial statements of the
Transferee Company reflect the financial position on the basis of consistent accounting
policy.

Inter-Company balances, if any, between the Transferor Company and the Transferee
Company, shall stand cancelled.
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12,

12.1

12.2

b)

12.3

12.4

DECLARATION OF DIVIDEND

For the avoidance of doubt it is hereby clarified that nothing  in this Scheme shall
prevent the Transferee Company from declaring and paying dividends, whether interim
orfinal, to its equity shareholders as on the respective Record Date for the purpose of
dividend.

a) Inthe eventthatthe Transferee Company declares any dividend between the date
of filing of the Scheme and the Record Date, then in such event, the shareholders of the
Transferor Company who are entitled to receive shares of the Transferee Company
pursuant to Clause 10.2 above (the “Transferor Company Shareholders”) shall, on
the Record Date, also be eligible to receive an amount representing such dividend
proportionate to the shares they are entitled to receive. For this purpose, the
Transferee Company shall, at the time of declaration of dividend to its shareholders as
aforesaid, reserve the amount required for payment of dividend to the Transferor
Company Shareholders. The Board of Directors of the Transferee Company will
declare the aforesaid reserved amount as dividend to the Transferor Company
Shareholders after the Record Date and the amount set apart will be appropriated
towards such declaration. For the avoidance of doubt it is clarified that no interest shall
be payable by the Transferee Company to the Transferor Company Shareholders in
relation to such amount to be applied towards payment of such dividend.

The Transferor Company shall not make any declaration of dividend between the date
offiling of this Scheme and the Effective Date.

Until the coming into effect of this Scheme, the.holders of Equity Shares of the
Transferor Company and the Transferee Company shall, save as expressly provided
otherwise in this Scheme continue to enjoy their existing respective rights under their
respective Articles of Association,

It is clarified that the aforesaid provisions in respect of declaration of dividends,
whether interim or final, are enabling provisions only and shall not be deemed to confer
any right on any member of the Transferor Company and/or the Transferee Company
to demand or claim any dividends which, subject to the provisions of the Act, shall be
entirely  at the discretion of the respective Boards of Directors of the Transferor
Company and the Transferee Company and subject, wherever necessary, to the
approval of the shareholders of the Transferor Company and the Transferee Company,
respectively.

PARTV

DISSOLUTION OF TRANSFEROR COMPANY AND GENERAL TERMS AND

13.

CONDITIONS
DISSOLUTION OF TRANSFEROR COMPANY
On the coming into effect of this Scheme, the Transferor Company shall stand
dissolved without winding-up, and the Board of Directors and any committees thereof

of the Transferor Company shall without any further act, instrument or deed be and
stand dissolved.
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14.

15.

15.1.

15.2.

VALIDITY OF EXISTING RESOLUTIONS, ETC.

Upon the coming into effect of this Scheme the resolutions, if any, of the Transferor
Company, which are valid and subsisting on the Effective Date, shall continue to be
valid and subsisting and be considered as resolutions of the Transferee Company and
if any such resolutions have any monetary limits approved under the provisions of the
Act, or any other applicable statutory provisions, then the said limits shall be added to
the limits, if any, under like resolutions passed by the Transferee Company and shall
constitute the aggregate of the said limits in the Transferee Company.

MODIFICATION OF SCHEME

The Transferor Company and the Transferee Company by their respective Board of
Directors or any Director/Executive authorized in that behalf {(hereinafter referred to as
the “Delegate”) may assent to, or make, from time to time, any modification(s) or
addition(s}) to this Scheme which the High Courts or any authorities under law may
deem fit to approve of or may impose and which the Board of Directors of the
Transferor Company and the Transferee Company may in their discretion accept, or
such modification(s) or addition(s) as the Board of Directors of the Transferor
Company and the Transferee Company or as the case may be, their respective
Delegate may deem fit, or required for the purpose of resolving any doubts or
difficulties that may arise in carrying out this Scheme. The Transferor Company and
the Transferee Company by their respective Board of Directors or Delegates are
authorized to do and execute all acts, deeds, matters and things necessary for
bringing this Scheme into effect, or review the position relating to the satisfaction of the
conditions of this Scheme and if necessary, waive any of such conditions (to the
extent permissible under law) for bringing this Scheme into effect, and/or give such
consents as may be required in terms of this Scheme. Inthe event  thatany conditions
are imposed by the High Courts or any Governmental authorities, which the Board of
Directors of the Transferor Company or the Transferee Company find unacceptable for
any reason, then the Transferor Company and the Transferee Company shall be at
liberty to withdraw the Scheme.

For the purpose of giving effect io this Scheme or to any modification(s) thereof or
addition(s) thereto, the Delegates (acting jointly) of the Transferor Company and
Transferee Company may give and are authorized to determine and give all such
directions as are necessary for settling or removing any question of doubt or difficulty
that may arise under this Scheme or in regard to the meaning or interpretation of any
provision of this Scheme or implementation thereof or in any matter whatsoever
connected therewith (including any question or difficulty arising in connection with
any deceased or insolvent shareholders, depositors or debenture holders of the
Transferor Company) or o review the position relating to the satisfaction of various
conditions of this Scheme and if necessary, to waive any such conditions (to the extent
permissible in law) and such determination or directions or waiver, as the case may be,
shall be binding on all parties, in the same manner as if the same were specifically
incorporated in this Scheme. For the avoidance of doubt it is clarified that where this
Scheme requires the approval of the Board of Directors of the Transferor Company or
the Transferee Company to be obtained for any matter, the same may be given through
their Delegates.

33



16,

16.1.

16.2.

17.

18,

FILING OF APPLICATIONS

The Transferor Company and the Transferee Company shall with all reasonable
dispatch, make and file all applications and petitions under Sections 391 to 394 and
other applicable provisions of the Act before the High Court having jurisdiction for
sanction of this Scheme under the provisions of law, and shall apply for such approvals
as may be required under law.

The Transferor and Transferee Companies shall provide the facility of approval of the
Scheme through e-voting to their respective Shareholders in respect of the Court
Convened Meeting. '

APPROVALS

The Transferee Company shall be entitled, pending the sanction of the Scheme, to
apply to any governmental authority, if required, under any law for such consents and
approvals which the Transferee Company may require to own the Undertaking and to
carry on the business of the Transferor Company.

SCHEME CONDITIONAL UPON SANCTIONS, ETC.

18.1 This Scheme is conditional upon and subjectto:

18.2.

19.

The Scheme being agreed to by the requisite majority of the respective classes of
Members and/or Creditors of each of the Transferor Company and of the Transferee
Company as required under the Act and the requisite orders of the High Court being
obtained;

Such other consents, sanctions and approvals as may be required by lawin respect of
the Scheme being obtained; and

The certified copies of the Orders of the High Court sanctioning this Scheme betng filed
with the Registrar of Companies, Bangalore.

In the event of this Scheme failing to take effect finally by March 31, 2018, or by such
later date as may be agreed by the respective Board of Directors of the Transferor
Company and the Transferee Company or their respective Delegates, this Scheme
shall become null and void and be of no effect and in that event no rights and liabilities
whatsoever shall accrue to or be incurred or claimed inter-se by the parties or their
shareholders or creditors or employees or any other person. In such case, each
company shall bear its own costs, charges and expenses or as may be mutually
agreed.

COSTS, CHARGES, EXPENSES AND STAMP DUTY

All costs, charges and expenses (including any taxes and duties) incurred or payable
by each of the Transferor Company and Transferee Company in relation to or in
connection with this Scheme and incidental to the completion of the amalgamation of
the Transferor Company with the Transferee Company in pursuance of this Scheme,
including stamp duty on the Orders of the High Courts, if any and to the extent
applicable and payable, shall be borne and paid by the Transferee Company. '
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LISTILO/SEBUMNIOSE/2016-17
August 09, 2016

The-Company Sacrstary
Phoenix Lamps Limited

. 101, Bomimasendra Industriaf Anea,
Anchal Taluk,Bangaiores Karnataks, 580008,

Sir/Madam,

We are in receipt of Draft Scheme of Amngement betweaen Phoenix lamps Limited and Suprajit
Engineering Limited filed as required under SEBI Cirmular No. CIR}CFD/C!\{DJIEIZDIS dated
-November 30, 20815; $BBI vide its letter dated Jady 28, 2016 has inter alia given the following
cormment(s) on the draft scherme of arrangement:

» “Company to ensure that endertaking submitted by the Company, vide Jetters dated
Tune 03,2016, pertaining to postal ballot/e-voling: through public shareholders kv
suitnbly incorporated in the Scheme.” _

¥ “Company shall duly comply with various provisions of the Circulars.”

Accordingly, based on forsgaid comment offered by SEBL, the corpariy is hereby advised:

»  To provide:additional information, if any, {as stated above} along with varfous documents to the
Exchangn for further dissemination on Exchange websits.

» To ensure thet additional information, if any, (as stated afaresa#d] aloug with various
documents are disseminated on their {company} website.

» To duly comply with vérios provisions of the circtlars,

In tight of the. abive, we hereby advise that we have no adverse ohsérvations with limited reference
to those matters having s bearing on lisﬁngjﬂhvmyamnmm listing requirémints within the
provisions of Listing Agreement, sa as to-enablethe company to file the scheme with Hon'ble High.
Court,

Purther, pursuant to the above SEBI circlars, upon sanction =o£? the Scheme by the Hon'ble High
Court, the listed company shall submit bothe stock exchange the following:

s Copy of the High Court approved Scheme;

b. Result of voting by shareholders for approving the Scheme;

¢, Statement explaining chianges, if any, and reasens for such changes carried out in the
Approwed Scheme vis-§-vis the Draft Schems;

d. Copy of the observation latter issued by all tha Stock Exchanges where Company is listad,

Status of complianee with the Obsérvation Letrer /s of thie stack exchanges;

The application seeldng exgmption from Rule 19(2)(b) of SCRR, 1957, wherever applicable;

and '

Complaints Report as per Annexure [I of this Circudar

Any other document/disclesure asinformed by the Exchange.

= p

]
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Thé Bxchange reserves its right to withdraw its ‘No adverse observation’ at any stage if the
information submitted to the Exchange is found to be incomplete / incorrect / misleading / falge or
for aty contravention of Rules, Bye-laws and Regulations of the Exchange, Listing Agreement,
Guidelines/Regulations issued by statutory authorities.

Please noke that the aforesaid abservations does not preciude the Company from complying with any
othér requirements,

Yours:faithfully,
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: NATIONAL STOCK EXCHANGE |
J OF INDIA LIMITED |

Stock of the narﬁon

Ref: NSE/LIST/83347 August 10, 2016

The Company Secretary

59-A Noida Speeial E¢onomie Zone,
Noida Phase 11,

Uttar Pradesh — 201305

Kind Attn,: Mr. Shrabantl Mandol
Déar Sir,

Sub: Observation letter Tor draft Sihiéme of Amgalgamation undér. séction 391 to 394 of fhe
Companies Act, 1956 of Phoenix Lamps Limited with Suprajit Engineering Limited.

This has reference to draft Scheme-of Amalgamation under section 391 to 394 of the: Contpanies
Adt, 19586 of Phoeriix Lamps Limited with Suprajit Engineering Limited submitied Yo NSE vide
‘your letterdated July 15, 20186,

-Based on our letter reference no Refl NSE/LIST/83024 submiitted to SEBI and pursuant to SEBI
Circular N6, ‘CIRICFD/CDM/16/2015 dated November 30, 2015, SEBI has vide letter deted
August 09, 2016, has given following comments on the draft Schemerof Amalgamation-

“a). The Company shall ensiwe complianoe with uidertaking submitted, périaining to postal
ballot.and e=voting through public shurdholders is suitably incorporate in the dr‘qﬂ mm

b) Thie-company Siall duly éomply with virions provisiony of the Ciréular.”

'Basad on the draft scheme and other documenis submifted by the Company, l_ncl_m
- ing given in tertis of régulation 11 of SEBI (LODR) Regulation, 2015, we heteby
wnvayw “No-objection® interms of regulation $4.of SEBL{LODR) Regulution, 201 5, %0 a8 to
enable the Company to file the draft scheme with the Hon’ble High Court.

‘However,: the Exchange reserves its rights to raise objections at any stage if the information
submritted to the Exchange is found to-be iicomplete/ incorrect/ misleading/ false or fea'm}f
contravertion of Rules, Bya-laws and Ragulations of the Exchange, SEBI {LODR) Regulation:
2015, Guidelines./ Regulations issued by statutory autherities:

Thé validity of this “Observation Letter” shall te ¢ix months from August 10, 2016, Within
‘which the Scheme shall be subnn&ﬁed to the Homn’ble High Court. Further ‘pursuant to the above
cited SERI sircular uponusanction of the Scheme by the Hoti*ble High Court, you shall submit to
NSE the followinig:

WMM&KthMa&WWIM o Tel: +91 22 2659B235/36, 26598346 « Fax: 491 32 26598237/38
E-matl » emliseiasmcidic « Wi st wwwnisindiacom
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Continuation Shest

&  Uopy-of Schemeras approwed by the High. Court;

b. Remlt ofvoting by sharehsldess for approving the Scheme,

£ Stafemint explaining ¢hangns, iF any, Wil comsons for such changes cawied out in fis

~ Approved Scheme vis-4-wig thie Iiraft Scheme

d.  “Status of compliance with the Chsepvation Letierfs of the stock exchanges

¢ The applicsion wekifig ckenipion Trom Bule 19Q)(b) o SCRR. 1957, ‘whersver

_ appliceble; and o N .

£ Complaints: Reportas. pm’*SEBI Bircular No. CIRICFIVMCDMI16/2015.dated November 30,
2015 :

Youry f‘aithfully,

For Nitional Stovl Bechmge of Hdia Linitd

Rautdk Ugadhyay' .
Mana.ger

DGRt E Dty SEi " H

@ NSE=*
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Offlon ;
P CODE-201 303, UTTAR PRADESH. DI
PH. NG 014204012803

AR Pmmmx AMPS LIMITED R o e
[SUPRANY GROUS COMPANY) Bam: phoersiphossdonps co.n
HCN-LI B0 1901001 Z0M)

. August 4, 2018 '

The Manager,

NgSonal Stock Exchange of india Limited

“Exchange Plazs’

Mumbel-4000519

Sub: Submission of Complaints Report with regard o Scheme of Merger of Phosnix Lamps

The Compiints Report as per the fomst prescibed under SEBI Cuies

For Phoenix Lamps Limited

Enciaa
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Part A

Sf.ﬁo.

] e bty fnt s

Name of complsinant Date o | —
complaina {Rasolved/p
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= =1 2L AL oL DT S
'PHGENIX LAMPS LIMITED . e
BSE Lirsted, |
Phurom.lcmebthower
DalalStreet, -
 Mumbal-400001

'suh Submilision of Complaints Rnport with regard to Scherne of Merger of Phoenix I.amps I:ﬁniﬁeﬂ
("Tmnsfamr Gnmpanﬂ with Supm]lt Engiresring Limited{” Transferee Company”]

The Complaints: mpom as per the formaf presaithed undar SEB). Circular NG, CIB!CFD}WDAB{:MS
datedSﬂ“‘Nwember, 2015 is enclosed herewith. C

Kindly scknowledge the recelpt.
Thanking you,

ForPhoenbtla ;Tmu

bnnti t
cbmpawsm

41



$r. No.

Total Numbar of compiaita/commmiat o Focetved (1v3]

Namber of complaints resolved

PartB

[Number of complainés pending

Mo

Narme of Complanant

Dateof
complalna
nt

(Resolvedp

LN

For Phaenlx Lamps Uimited

%hra Jat] Mandol
Company Secrétary
‘Membership No: 34401

Nl
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B A CHOETX
PHOENIX LAMPS LIMITED
CIN: L31500KA1991PLCOOS519
Registered office: 101, Bommasandia Industricl Area, Anekal Taluk, Bangolore-56009¢
Ph. No.. +91-080-4342 1100; Fox: +91080-27833279,

Email: Investor.relotions@phoenikarmps.co.in; Website: www.phoenbdamps.co.in

PROXY FORM
/Webeing the unsecured creditor(s)of of the above named Company here
by appoint:
YNAMIE T e e e senns L (o] SO
EMail D it crrenesssennnn SIGNAtUTeSs ..eveer e e or failing him;
(ZYNBME I .ot eesnenene S AQUIESS ..o eereeeseeees e er s enessseoraeseona e
EMAILID ... rrere e Signatures ........cccov e or failing him;
(BYNAME oo e, e AdUreSs ...occviiiarevsvr e
EMAIEID ... e Signatures ...ecceeceve e or failing hirn;

As my/ our proxy to attend and vote (on a poll) for me/us and on my/our behalf at the Court
Convened Meeting of the Company to he heid at the Registered Office of the Company, situated
at 101, Bommasandra Industrial Area, Anekal Taluk, Bangalore, Karnatakaon Saturday, 24th
September, 2016, at 12:00 noon for the purpose of considering, and if thought fit, approving, with
or without modification(s), the proposed scheme of Amalgamation of Phoenix Lamps Limited with
Suprajit Engineering Limited and at any adjournment thereof to vote, for me /us and in my / our
name(s) FOR/AGAINST (here, if for, tick ‘FOR'; ifagainst, tick'/AGAINST', and inthe lattercase,
strike out the words below after ‘Scheme’) the said Scheme, either with or without
modification(s}*, as my/our proxy may approve,

Signed this day of 2016.

Signature of Un-Secured Creditor

Signature of Proxyholder (s)

Note : This form of proxy in order to be effective should be duly compieted and deposited at the
Registered Office of the Company, not less than 48 hours before the commencement of the
meeting. '

e

Rupee 1}-
Revonue
Stamp
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[T '
—Pul-].u[;ﬂu!l-» Phoenix Lamps Limited

CIN- L31500KA 1691 PLCO95519
Registered office- 101, Bormmasandra industrial Araa, Anekal Taluk, Bangalore - 560099
Ph, No.- 080-43421100; Fax :- 080-27833279
Email- Investor.relations@phoenixlamps.co.in Website:- www.phoenixlamps.co.in

ATTENDANCE SLIP

COURT CONVENED MEETING, SATURDAY, 24th September, 2016 AT 12.00 Noon

Name and Address of the Unsecured Creditor

{ Certify that { am an Unsecured Creditor of the company .

Please indicate whether Creditor/Proxy

{ hereby record my presence at the COURT CONVENED MEETING of the Company held on Saturday,
September 24, 2016 at 12,00 Noon at plot no. 101, Bommasandra Industrial Area, Bangalore 560099,

Creditor's/Proxy Name in BLOCK Letter Creditor's / Proxy's Signature

Note : Creditor's/Proxy holder must bring the Attendance Slip to the meeting and hand it over at the
entrance duly signed.



-Hu @“:"'—“”)( PHOENIX LAMPS LIMITED
LU FuDEUIE Lames LinaireD CIN: L31500KA1991PLC095519

Registered office: 101, Bommasandra Industrial Area, Anekal Taluk, Bangalore-560099
Ph. No.: +91- (080-4342 1100; Fax: +91080-27833279,
Email: Investor.relations@ phoenixlamps.co.in; Website: www.phoenixlamps.co.in

Form No. MGT-12
Polling Paper

[Pursuant to section 109(5) of the Companies Act, 2013 and rufe 21(1}{c) of the Companies
{(Management and Administration) Rules, 2014]

Name of the Company: Phoenix LampsLlimited
Registered office: No. 101, Bommasandra Industrial Area, Bangalore — 560 099

BALLOT PAPER

. Sl.No | Particulars Details

1. Name of the First Named Unsecured
Creditor (In block letters)

2. Postal address

| hereby exercise my vote in respect of following resolution stated in the Notice of Court Convened
Meeting of the Company to be held on Saturday, 24th September, 2016 by sending our assent / dissent
tothe said resolution { ¥ ) at the appropriate box below :

sl. ftem | assent to the | dissent from the
No resolution resolution

For Approving the Scheme of
Amalgamation of Phoenix Lamps
Limited with Suprajit Engineering
Limited

Place: Signature of UnSecured Creditor
Date;
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B L!"mnlrmm I

[ll . -
PHOENIXLMSIMI‘ED SO S
Reglsta'ed Ofﬁce,N o. 101 Bommasandra Industrial Area, Anekal Taluk, Bangalore—560099 o
- Ph No +91 8043421100; Fax:+91 80’ 27833279 _
- CINE L31500KA1991PLC095519
X enixjamps.co.dn, Websne www phoemxlamps con’

COURT CONYEN'ED hIEETlNG (CCM.) OF THE SECURED CREDITORS

'DaySaturdny

Date:24" September, 20 16 .

Time:12:30 P.M.-

‘Venue: 101, Bommasandra lndustnal Area, Anekal Taluk, Baggalore-560 099

Sl ‘ : . ' Contents
No.

"1 | Notice of Court Convened Meeting of the Secured Creditors of Phoenix | . -
Lamps Limited under the provisions of Section 391 to 394 and other relevant |

provisions of the Compaties Act, 1956 and the Companies Act, 2013 as -
applicable, and any amendments thereto or re-enactments thereof.

.2 | Explanatory Statement under Section 393 of ttie Companies Act, 1956, read
with Section 102 of the Companies Act, 2013,

3 .{Scheme of Amalgamation of Phoenix Lamps Limited with Suprajit
" | Engineering Limited under Section 391 to 394 of the Companies Act, 1956
and other relevant provisions of the Companies Act, 1956 and the Companies
Act, 2013, as applzcable, and any amendments thereto or re-enactments
thereof. '

4 | Copy of the observation letter dated 9th August, 2016 fssued by BSE Limited

Copy of thé observation letter dated 10th August, 2016 issued by the National
Stock Exchange of India Limited,

th

ot e G DBl REPOYT AT G July D0 6 AT At ABEUSG 206 SIDMINed by |~

the Company with BSE Limited and the National Stock Exchange of India
Limited respectively. .

Form of Proxy

o3| .

Attendance Slip

L A L sl gl



;;__5 __'m THE HIGH COURT OF ”KARNATAKA AT BANGALORE
: S (Ongmal Jlmsdletlon) .

o '-"_'"_'Inthemattcrofsect;on391t0394ofth;CompameeAct, 1956 e

Phoenix Lamps Limited .
A Companjimcorporated under o '

TR B T L By L Rl Y S T T T R

In the matber ofischeme of Amalgamatlon of

PHOEN]X LAMPS LIMITED L
o SUPRAJTI‘ ENG]NEERII*JG LIMITED
T-herr Re§i)ect1ve Shareholders '_

Coﬁapw Appllcatlon No. 582 6£2016 o

the provisions of the Compames
Act, 1956 and having its registered office
* at No.101, Bommasandra Industrial Area,
Anekal Taluk, Bangalore 560 099 .
Represented herein by its authorized mgnalaory : S : o
Ms. Shrabanti Mandol ‘ - Applicant/Transferor Company -

Respondent -

Notice Convening Secured Clj'editors’ Meeting

The Secured Creditors of Phoenix Lamps Limited,

Take notice that by an Order made on 20"August, 2016 in the captioned matter, the Hon’ble-
ngh Court of Karnataka has dlreched that a Meeting of the Secured Creditors of the
Applicant Company be held at 101, Bommasandra Industrial Area, Anekal Taluk, Bangalore -

* 560 099, for the purpose of considering, and. if thought fit, approving, with or without.
modification(s), the Scheme. of Amalgamatlon of PHOENIX LAMPS LIMITED wnth
SUPRAJIT ENG]NEERH\IGLMTED : _

Take further notice that in pursuance of the said Order, a Meetmg of the Secured Credrl:ors of
. the Applicant Company will be held at 101 Bommasandra IndustrialAred, Anekal Taluk,
* . Bangalore -560 099, on Saturday, the 24 of September. 2016 at 12:30° PM, when you are

rcquested to attend _ ' ‘ ,

- 2' B

e




o ITake ﬁ.lrther notlcc that you may attend and vote at the Sald Meetmg in, person or- by T
" ‘proxy, provided that a proxy in the prescribed form signed by you, is depositedatthe - 0
i . .registered: office of the Applicant Company at 101, Bommasandra Industml-Arca; S
[ ,_Anekal Taluk, Banga.lore-SGO 099not laterthan48 hours before ‘the Meetmg T

| o o * The Court has appomted Mr K. Ajlﬂ'l Kumar Ra.l Du-ecbor of the Appllcant Company to be o
SR '_;tthhmnnanofthesatdmeetmg ' '

" A copy cach of the Scheme of Amalgamatlon, Statement under section 393 and a Form of "_
Proxy is enclosed : -

 Dated this 20® Augus_t 2016

) . Sd'(_. .
_ : o R K. Ajith Kurar Rai - - '
et e e 7t e e b e S R ,.memfameﬁng.“ e A.. et o o
- Note: | |

1. All the alterations made in the form of the proxy should be initialed

T T LRI e e e e e WL e s e S Y e e IS I A AT




-
. . . .
¥ v e R




e INCTHE HIGH COURT-OF KARNATAKA AT BANGALORE ~ -+ %

" Originat Jurlsdiction

o AND e
| '-‘lNI THE MATTER érl'.s'seﬁdus'{ési 10 394 OF 1'_;1.5 c_d_mmi_ss ACT, 1956
oawo
| IN-‘T-HE'MAHER'OF—
* SUPRAJIT ENGINEERING LIMITED -
1N THE MATTER OF SCHEME OF. AMALGAMAT_iON OF
| * PHOENIX LAMPS' LIMITED |
O o
SUPRAJIT ENGINEERING LIMITED

Company Application No. 582/2016

it e e

PHOENIX LAMPS LIMITED

A Compaﬁy Inoorporat;ad uﬁder

the provisions of the Companies

Act, 1956 and having its Registered Office
. a0, Bornmia#andra Industrial Area,

‘Aneical Taluk, Bangalors, Kamatdka -560 099  -....vr.... :......Applicant/Transteror Company - -




»

EXPLANATORY STATEMENT UNDER SECTION 393 OF THE COMPANIES ACT i 1956

. Pureuant to=lhe Ordewdated -Atgust 20, 2016 passed: by:the Hon'ble ngh SouitotKarnataka, in the Company I
 Applicatioh referreii"t‘o dbove, Meetirigs ‘of thé Equity Sharehdidets,” '§¥AUrbd Créditors and Unsecured * -
-, Greditorgof the Appﬁcant Compeny are. bemg oonwened ‘and held for the purposs of conslderlng and, it thought -
i, approving with or-without modification(s), the: arrangement ernbodied in the Scheme of Amelgamailon of
. Phoenix Lamps Limited (hereinaftér raferred to. as “Applicant compeny" or the “Transferor Company" as -
.the context may admit); a- Company. lncorporated under the Companies Act, 1956 ("Act’) with ‘Suprajit *

Engineering Limited (hereinafter referred to as “Suprajit” or the “ or the “Transferee -Company” as the

“context may admlt), a Company incorporated under the Companies Act, 1956 under Seciicns 391 o 394 of

the-Act {the “Scheme™). "

: A copy of the Schéme, setting out the terms and conditions of the amelgametlon of the Applicant Company
-with the Transferee Company, which has been approved.by the Boards of Directors of the Transferee Company -
and the Applicant Company. et thelr’ respective Meetings held on 18“‘ April, 2016 ls attached to this

Explanatory Statement. -
The Applicant Company was Incorporated as Helonix Limited on March 26, 1891.in the Ste.te ot Utlar Pradash

under the . provisions' of the Companiss Act, 1956. The nama of the Compeny was changed to

“Phoenix Lamps Limited” on 6% September, 2013, and it currently has ia Registered Office at No. 101,

~ -*'Bonmasahdra industrial Ares; An'ekei'Ta'luk,'Bangalore < 560099, bearing CIN:- .t31'506l'(’]°r'1991pl'.6095519 S

The objects for which ‘the Appllcanl Company has been establlshed are set-out In its Memorandum of
Association. The main objects are set out heretmder

i Te cerry on busmess as rnanufacturere, buyers. aellere importers, exporters and agents for all kinds of -
- electrle lamps, including l‘luoreecent {amps of all kinds, incandescent lamps of all types, Including vacuum’

and gas filled lamps. general fighting service lamps, I'ngh wattage lamps, photo fiood lamps, autornobile and
vehicle lamps, train lamps, locomotive headiight lamps, minlature Yamps, telephone dial lamps, projector
lamps, tungsten halogen lamps of various Kinds as well as gas discharge lamps including mercury vapour
tamps, sodium vapour lamps, metal halide lamps, flash bulbs, now lamps and tubes,

il. To cary on business as manufacturers, buyers, sellers, important, exporters and agents for components,

parts, accessoties and . raw-materials for all kinds of lamps including incandescent, flucrescent and gas .

discharge lamps such as glass shells. glass tubes. filaments and cathodes, mercury and sodila are

bumers, lead-on-wiras, caps, phosphorous and other chemicals required for the manufacture of processing .

of electric Ian'ps also tungeten rnolydanurn copper nlckel iron dumei solder and olherty s of wires,

oxygen, nitrogen hydrogen deel in and all kinde of pecking materlals ueecl or required thereot.

ili. To carry onbusginess as manulac_turere, buyers, sellers, importers, axporlere and agents of lighting, fittings,

- luminaries, chokes. starlers, ignitrons, lamp hoiders and other accessorles used in conjunction with electric
lamps or lighting including parts, components and deal in raw materials requlred for the manufactura of any
of the above.

The Authorized, lssued, Subscribed and Paid-up Share Cepltel of the Treneferor Company as on 318 March, 201 8
is as under:

Authorized Share Capital: . B . Rs.

4,10,00,000 Equity Shares of Re. 10/ each . 41,0000000
28,00,000 Fledeemeble Prelerence Shares of Rs. 100/~ each 29.00.00,{)_00‘ ,
- 70,00,00,000
. 2 80 19 300 Equity Sheres ol Fle 10 eoch ' 28 01 93,000

e g 1y AL e S

" The Equity shares of the Applicant con'.ipany are Ilsled on BSE Limited and Nationa Stock Exchange of Indie, .
: lelted . _ . .




6. Suprajit Engineering Limhed: ('Supm]ir' or the "T;ansforee Company‘) ey company incorporated under the. S
.- Gompanles-Act,: 1958, ('the ‘Acr) bearlng GIN:: !:2!199KA1985PLG&06934*11&VI|19’ 1ts Fieglstoi‘ed Ofﬁce at o
.."_No A OU Bommasandra Indusirjal Ares, Anekql Ta!yk,Bangalore- 530099 PR .

.:'The'ol5|ectd for which ‘the* Transleree Companir hag- been eetabllshed are sst oul'-'ln Its Memorandum of_ -
- Associatioh, The matn ob]ec‘ts are setouthemundar T W .

e L. " Fo'carry-oni i india or slsawhere the tiuslness of trad[ng and manufacmnng coniror eables. speedometer. .
& tachomateér cables; twisted or staidard type of ropes, coll and leaf springs, extnlded pipes, sleeves,
diecasted components, whether made of metal pfasllc. glass of othenhrnse for automohrle manufadumrs _
-_ornol . o o S : :

.. Tocamy on the buslness of rnanufactunng. trading, repalr[ng. alterlng, otmvertlng. reoonQItlonlng,

' assembling, processing, developlng, marketing, exporting, importing, deaing in machine tools, ancillary

equipments, accessories, épares apparamses, instruments and other related products to be used In
engineering, steel, automobile, heavy and Ilght machine building industries. .

ii. Tocarry onin Indla aa manufacturers, dealars fabricators, repalrers agents erectors, fnstallers. sarvice
- " agents of all types of too!a Implements aquipmants, instrumenm whether manufadured by the
v Company Ornoi

iv. To manufacture and or deal in aII types of electrcnlc computera & accessories, electric equipments, .
machines appliances, compressors generators, consumer and or mdustrlal components for home and or
industrlal use, . . : : :

viil. To cary in Indla or- elsewhere the buslness of importers, - exporters, indentors, buyers, sellers
commission agents, brokers and dealers in all kinds of arlicles; commodities, raw materials or
manutactured items, whether In a finished or semi-finished state and also to manufacture or process any

- type of article, product, commadity and to import, export, buy, sell, barter, exchange, pledge, morigage,
“advance tipon or otherwise, trade and deal in goods and produce arucles or merchandise of any klnd
Coa whatsoever. .

8. ' Tha»Aumorlzed issued, subscribed and paid-up share capital of the Transferce Gornpany as on 31% March 2016.
is aa under;

13,13,38,774 Equity Shares of Re. 1/~ each 13,13,38,774
The Equity shareg of the Applicant Company are listed on BSE Limited and National Stock Exehange of Inda
Limited. : _

' BACKGROUND TO THE AMALGAMATION

9. .- The Tranefaree conmany is a Holding Company of the Trensferor Company in terms of Section 2 (46) of me
Companies Act 2013. The Transferee Company currenily holds 61 93% of the Paid-up Equlty Share Capital of-

. the Transferor Company
HATIDNALE FOR '!1-IE SCHEME

10. ' TtnkmlganuﬁonofheTmnsfamOmmmhttnTmmfereaOmmanywuﬁd lntera#ahaveﬂwfoﬂmnhgbaneﬂis
' a. 1119 Transferor Company ls a Subs[diary Of the Tranéferse Company and both oompanfes mrry on buslnsss' :




» related te automebﬂe oompenents speee and single enﬂty wilt prove tegenerete knmense beneflts of rarg_e
_-_._:sqale eeonomlee and combined: powers 10 negptlete with vendors, custemere and other stekeholdere '

s b Larger integration and greater flnenclel strength and ﬂexibilrty for t’ne arnalgamated edﬁ'(y umldr wwld

11.

12.

._.:;result in optimizing the Iaverege with reepeqt to debt and equlity: end meximlzlng overall eharehejder Value,

and rrnprowng thecompeﬁtive poslﬂon of the comblned entity. R T AT
.._c_..-Grealer efficiency in.cash manegement of the emelgemated enﬂty ancl unfettered access to cash ﬂow

- ._genereted by the, con-rblned business whlch can.be deployed more efﬂciently to fund organlc and Inorganlc

) __ Igrowﬂmpportunlﬂee lomaximize ehareholdervelue

d. Improvad orgamzal!onal eapabllily and Ieadershlp. arising 1rorn the pooﬂng of human capital who have the
. diverse skills, talent and vast experience to compete successfully In an Inereaeingly competitive Industry.

. .@. Benefits of operatlenal synergree to the oombtned entity in areas euch as “custormer sourcing, product

placement, freight optimlzation and Iogietlcs whrch can be put to lhe best adva.ntage of fhe etakeholdere
f. Gregter leverage in operations plannlng and procese optimlzatron and enhanced ﬂexibility in product slate.

g. Cost savings are expected to fiow from more focused operational efforts, rationalization, slendardizatlon

... and_simplification of busingss. processes,. productivity_ improvements, improved, proguremept and the .. ..

elimination of dupilcation, and rationalization oi administrative expenses,

h. As an overall point, the emalgematlen will iead 1o the formation of & larger and stronger entlty having greater

- capaecity for conducting ile operations more efficiently end competitively.

_ I -Shares of both the Transferor Campany end the Transferee Company being listed on the Stock Exchanges,

the Sharshoiders of both the campanies will stand to benefit by the consolidation of the strengths of the two
companies. Furinermore. the multiple requirements of compliances under the varlous applicable laws
- including the functioning of the Board, Committees thereof for the Transferor Company will not arise.

j. The Scheme is proposed accordingly and \mll have beneficial resulls for the said companies, their

~ shareholders, employees and all coneerned

In view of the aforesaid, the Board of Directors of Phoenix as well as the Board of Directors of Sup.-a;ﬂ have
considered and proposed the Amalgamation of the entfre undertaking and business of Phoenix with Suprajltin

_order fo benefit 1he etakeholders of both the cempenies Accordingly, the Boarde of Di rectore of both the .

) i-ll"l ey n 2k [YNATHE e e T N L e i F .'v. 3Taildiy e = , i

and business of Phoenix wllh and into Suprajll pursuant to the prowsions of Section 391 to Sectien 394 and
other relevant provisions of the Act. .

The Scheme was placed before the Audit Commitiees and the Board of Directors of the Applicant Company
and the Transferee Company on 18 April, 2016, at which both the companies considered the Share Exchange
Ratio of 4:5 i.e, 4 (Four) Equity Sharer of Re. 1/ fully paid up of the Transferee Company Supraiit, for gvery &
(Five) Equity Shares of Rs.10/- each fully paid up held in the Transferor Company / Pheonix as on the ‘Record -
Date'{the “Share Exchenge Ratio”} for the Issuance to the Shareholders of the Transferor Company upon the
atfectivenass of the Scheme as racommendad by Messra Ishwar & Gopal, Chartered Aecountents, Bange!ore
who were appointed as Valuer by both the Companies. © S .

The Board of Diractors of the Applicant Company and the Transferse Company, based on and relying upon the
aforesaid expert advice / opinions, and on the basis of their independent evaluation and judgment, have come

to the conciugion that the Scheme and the proposed Share Exchange Fleho Ie fair and reeeonable and have

. -approved-the same at their respective: meetings held on 8™ April,-2016. -

. Ris therefore propoeed to amalgamate the Applicant Company with the Transferee Company. by tmneferrmg end
" vesting'the underteidng arid entlre biisiness of the Transfercr Comipany as a going concem fo, andin, the Transforge -
" Compeny by way ofa Scherne of legarnatlon under Sectlons 391 to 394 of the cempenlee Act. 1956. - -

-




SALIENT FEATURH OF THE: SCHEME

13 Thasallantfaaturaaoftms«:hamaare- | oo SR . K
S W Pand deals with deﬂnitlons of iha tarms used I’ thig’ Scheme Of Amalgamahon and sats out tha Share o
_ Caplial of the Transferor Gornpeny and the Tranaierae Corrpany. L : . :
. e Partll deals with the transfer and vesting of the Undariaklng (as hereinaﬂer deﬁned) of the Transferor. Lo
'Coripany to, and in, the Transforee COmpany.
: f Part il deals with tha issue of new Eqully Shares by the Tranaiaraa Company fo the Eq.llly Shareholders :
. of the Transieror Company. L .
. Part IV deals with the acoountmg treatmant ror lhe amalgamahon in the books of the Transferaa Company_ '
~ and dividends;
: + Part V deals with the dissolution of the Transferor Company and the general ierrns and condiions
applicabls to this Scheme of Amalgamaﬂon and other matters consequential and integrally oonnaotad
thereto.
* The amalgamation of the Transieror Company with the Transferee Company, pursuant to and in aeoordance
with this Scheme, shall take place with effect from the Appointed Date and shall be in accordante with
Section 2{1B} of the Income Tax Act 1961,
i Tha Scheme also provides for:

oL

. "Share Exchange Ratio” means the ratic in which Equity Shares of the Transferee Company are to be Issued
and allotted to the Shareholders of the Transferor Company in the same proportion as mentionad in paragraph
11 herein above, upon coming into effect of the Scheme. '

The manner of vesting and transfer of tha assets of the Transteror Company in the Transferee COmpany'
The transfer of all debis, liabillies, duties, and cbiigations of the Transferor Company;

Tha manner in which the business is to be carried on In trust by the Transferor company for tho benefit of ihe
Transferee Company from the Appointed Date till the Effective Date;

The transfer of permanent employees engaged by the Transferor Company as on the EHective Date, to the
Transteree Company.

**You are raquastqd to read the antlra text of the Schems to get ruliy acquaimaﬂ with the provlslona
thereof. The aforesaid are only the salient featuros given In the part.

_The Scheme |s oonditional upon and subject to:

an*.ﬁsa.’.ﬁ?‘:.— o LT
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14,

15,

18,

and Unsecured Creditors of each of the Transferor Company and of the Transferee Chmpany as requ]red under
the Act, and the requisite orders of the High Court being oblained;

Such other consents, sanctions and approvals as may be required by law in respact of the Scheme baing
obtained; and

The-certified copies of the Orders of the High Couri sanctioning this Scheme being filted with the Registrar of
Companies, Bangalore, Kamataka.

There is no Iikelihood that any Creditor of the Appiieant Company would ose orbe prejudiced as a result of the
Scheme being passed. The latest Audited Accounts of the Tranaferse Compdny and the Applicant Company

- indicate that thay both are in a solvent position and the Amalgamated Gompany, l.e. the Tranaferee Company,

would emerge stronger and thus would be able to meet tha liabilities as they arlsa in the ordinary course of -

" businsess.

The righta and interaats of ihe Mermbers and the Creditors of the Appllcanl COmpany will not be. prajudcially
afiactad by ihe Schama : .

’ -The Applicanl Company haa recaived Ne Objection Latlers from BSE leiied dated August 9 2016 and




' National Stock Exchange of india Lamrted dated August 10 2016 for ﬁ!lng the Schame wﬂh the Hldt Oourt of

. Kﬂrnataka

18.

48,

o Tha Complaint F Fleporta submltted 16 the. Stook Exohanges prior o obtainlng the Observatlon Latter contalning o
the datails of complaintsfoommonts recstved by it on the Draft Schsme from various sources is alao anoloeed :

“No investiga!ion prooeedinga have been lnstrtwaed orare pendlng in relation 1o the Applicant (‘Jompanyr under
_Sections210t0227'ot theCompanIesAct,2013 o '

" On the Scheme being approved as per the requlrernerns of Soctlons 391 to 394 of the Act, the Applicant

- company and the Transferee Company will seek the sanction of the High Couit of Kamataka to the Scheme.
- Upon the coming Into effact of the Scheme, the Trangferor Company shall stand dissolved, without winding up
- .and.the Board of Directors or all the Committees thereof, of the Transferor Company shall automatiea!ly and

., trust that hoid shares in any of the companies or to the extent theyr may be allotted shares in the Applicant

- without any turther act, mstmmem or deed, be and stand dissolved: o oo

The Directors of the: Appﬂoant Company and the Transteree Company may be deemed to hs concerned andfor
interested in the Scheme only fo the extent of thair shareholding in the respeciive companigs, or to the axtent
the said Directors are common Diréctors in the companies, or to the extant the said Directors are the partners,
diractors, members of the companies, firms, asscciation of persons, bodies corporate and/or beneficlary of

“Company as a resuit of the Scherme.

21.

Mr. K. Ajith Kumar Ral, Chairman. and Managing Director of the Transferee Company, is a promoter of the
Transferee Company, which in tum, is the Promoter of the Transferor Company. He is also Non-Executive -
Chalrman of the Tranaferor Company. To the aforesaid extent. he may be deerned to be concerned or
interested in the Scheme.. -

The. details of the present Direclors of the Applicant Company, and their shareholding in the Applicant

Company and the Transferse Company elther singly or jointly as on March 31, 2016 are as follows:

sl. No. |

Shares in Suprajit,

Equity Shares of Re, 1/- each Shares in Phoenix

Name of the Director Deslgnation

M- K_Ajith Kumar Ral Chairman - 44266799 0 | . NL

Mr. N.S Mohan -| Directer and CEQ Nil ' NIL

_{ Mv.lan Willlamson.

Mr. Suresh Shetty . Director . 737500 NIL

Company and in the Transferee Company either singly or jointly as an March 31, 2018 are as follows: -

The details of the present Directors of the Transferee Compan;r, and their shareholding in the Applcart

»
=
o

Sharss In Supra]lrt

Equity Shares of Re. 1/- each Shares in Phoenix

Name of the Dlroctor Daslgnatlon '

Mr. K. AJith Kumar Ral ' Chalman 4,42,66,799 . NIL

Dr. Supriya A. Ral - .| Director . | 1,43,48,358 - HNIL- -

Dr.CMohan . Director Nil 1 . NL

Mr. M, Jayarama Shatty . Direcior | 390,400 . . NIL

Mr. Diwakar S Shetty ~ Director. 10,150 : NIL -

Mr. lan Willlamson - - Director - : NE . NIL

Mr. B S Patil = Director - | . N 1 NL

oo |a|win]s

- | Mr. Suresh Shetty - Diractor o 7@e00 . | ML




23 (a) The pre and poat amalgamalitm cap!ta] structure of 1ha Applicant Company is and wiﬂ be as fallows

SR (In Fls.)

Lo Ty - :-_.;'\\-.-.-

' Authorized share Capltal

1 Isaued Subscribed and Pald. Up capltal '

| ‘Amaigamation "} . .'Am.albaméﬂon |

Equiy Shares . oo |n 40000000 | NI
PrefersnceShares o B 1 290000000 | U N

“Equity Shares : o ssotseoe |

{b) The pre amargamatton sharehotdmg pattem of the Apprrcant cgmpany as on March 31, 2018 is as follows: :

‘Category - ' ' o o - %ofholdlng
Promoter and Promoter Group o ; 61.93
Mutual Funds I . 0.03
Financial Institutions / Banke ' . . 008
Insurance Companies S - - N
Forelgn Institutional Investors B - 169
Bodies Corporate . ‘ ' ' T Nii
Individuals - . . L . %2
NRIs/OCBs - ' o Nl
Total ' ’ ) ' - 100,00

(c). The Pre and Post amalgamation sharsholding pattem of the Transferee Company ls and will be as follows:

Pre Amalgamation % | Post Amalgamation %

Category | - of holding (as on | of holding (Expectsd)
. March 2018)
Promoter and Promoter Group - ' 47.37 4448
3 Mutual Funds ’ 839 - 788 .
e RNV MR IHEHGI&I"lI‘lBﬂtUﬁOI‘IS“ﬁ"B&T\kQ""”L it diraby '-.-'M'I"".1;‘—'!4'~;ﬂw’.‘€*&:~‘-m.‘-—“¢w‘!‘.‘.‘%i:‘01ﬂ-"‘ oo v .*:vﬁmm:-"'f%ﬂ'z“'”'i"
(nsurance Companies - Nl Nil
Foreign Inatitutional Investors 5.88 : - 579
Bodles Comporate ' N Nil
Individusls - -38.36 41.83
NRIs / OCBs Nil - Nil
Total ‘ ' 10000 - 100.00

it e

An 'Equﬂy Sharehotder/Crediior entitled to attend and vote at the Meeting s entitled tp' gppoint.a proxy to o
attend and vote instead of him, and such proxy need not be a Member / Craditor of the Applicant Company. ~

" The Instrument appointing the proxy should however be deposited at the registered office of the Applicant

26.

Company not later than 48 (forty. eight} hours prlor to the oonmencemam of the Meeting.
COrporate Members/Creditors intending to sand thelr authorized representativas 1o attend the Meeﬂng are

 requested tb lodge a Certified True Copy of the Resolution of the Board of Directors or other govesning body of

the Body Corporate not later than 48 (forty eight) hours before conmncemnt of the meeling. aulhortzing such

" paraon to aﬂend and vote on its behalf at the Meeting
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8. .-_ " The follawirag documunts will beopen farinspecﬁon byihe Equity Shareholders. Secured Credltore {Including .. o
o .~ debenture. holders) and unsecured creditors of thel_'ggphcant Gompany up.to-one day prior to the. data of the - ' .
' Meeﬁng atlts regfstered office. belween 11:00. a.m.-and 1:00.p.m. on ol worklng days axeept Saturdays

(a) ~Carfifled oopy of ‘the" Order ¢f the Hon’ble High Court of Kamataka at Bangalore in lhe Gompany '
Co Apphcaﬂon No 582 of 2018 dlrecllng oonvenlng of the maatings AN 2

o . (b) ire Copy . of tha cornpany Appﬂcaﬁon No 582 of 201 B and the affidavit in support thereof .
{ti) ’ Memorandum and Articlea of Associatlon of lhe Appllcant Company and 1he Transferor Company“

(d) Annual Fteports of the Applleant Gompany and the Tranaferee Company for tha ﬂnanelal yea: endsd
- 'MardlST 2018; oL .

(e) - Audited financlat results of the Applicant Company for the quarler!nine montha énded Mamh 31, 2016 '
"and the Disclosures In accordance with Regulation 32 and 33 of the SEBI(LODR) Hagulaﬂons, 2016for
"+ the quarter ended March 31, 2016 made ‘by the Transferor Gompany, :

{f}  Copies of the No Objaction letters dated August 8, 2016, and August 10, 2018 received respectively from
BSE Limited and National Stock Exchange of India Limited; :

1) " Copy of the Valuation Report dated Apil 14, 2018 Issuéd'b'y' lndepani:lent Chartsred Accounfants namely
Messrs Ishwar & Gopal, Bangalore. . .

o Copy of the Faimess Oplnlon dated April 16, 2016 issued by Independent Merchant Banker, Karw
Investors Services Limited on the valuation of shares done by the valuer; - .

) Equiiy Investment Agreement dated April 16, 2016 entered into among Karvy Investor Servlces Llrnmd
- Transferee Company and Transferor Gonpany.

() Scheme of Amalgamation -

This statement may be treated as the statement under Section 102 of the Companles Act, 2013 and also Section 393

of the Companies Act, 1956. A copy of the Scheme arid this statement may also be obtained by Equity Shareholders,

~ Secured Creditors and Unsecured Creditors of the Applicant Company. from the registered office of the Applicant
Company during ordinary business hours on all working days, except Saturdays. .

| PR LI T R T T T st e
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SCHEME OF AMALGAMATION UNDER SECﬂGNS 391 TO |
394 OF THE COMPANIES ACT 1956

g '_".m"l* Lam‘p’s L’in':.!t'ed ('th"é‘"_*r'raﬁ"-sf‘ef‘r'b'f*camb&hvr*)“ LTI
B SUPl'ﬂllt Englneering lelted (the mTrans;feroo cOmpany")

GENERAL _ _ _
. A Description of Companles: ' R | - S L .
I Phoenix Lamps Limited {“Phoonlx" or “Transfaror Corrpany") Isa Cm'npany incorporated under the Compenlos

"Act, 1956 (‘the Act') bearing CIN:L31 500UP1 991PLCO122844 havlng Its Flegrstered Ofﬁoe at 59A, NSEZ Noida,
Phasa II, Gautam Budh Nagar, Uttar Pradesh ~ 201 305, = :

i, Phoenix is engaged, inter alla, in the business of oparating as manufaciurérs buyers, sellers, irhporters.
_exporters and agents for components, pans, accasaoriea and raw-matetials for all kinds of lamps Including
Halogen. LED incandescent, flucreacent and gas discharge Iamps -and deal in all kinds of packing materials

. used or required in respect thereof and in the manufacture, buying, selling, importing, exporting and acting as
agents of lighting, fittings, luminaries, chokes. starters, ignitrons, lamp holders and other accessories used in
conjunction with electric lamps or lighting including parts and componenbs and deal in raw materiale reqr.dred for
the rnanufacmro of any of the above.

. Suprajit Engfneorlng Limited (“Suprajit* or “Transferee Conpany'). is & company incorporated on May. 24 .
' 1985, under the Companies Act, 1958, bearing CIN: L29199KA1985PLC006834, having its Registered ofﬂce at
100, Bommasandra Industrial-Area, Anekal Taluk, Bangalore, Kamataks -560 099,

V. ‘Suprajit was originally incorporated on May 24, 1985 with the' name Suprajit Englneerlng Private Limited In the
state of Kamnataka under the provisions of the Companies Act, 1858, and currently has its registered office at

_ 100, Bominasandra Industrial-Area, Anckal Taiuk, Bangalore, Karnataka -560 099, Prior to the IFO, the
Company was convartad in to Public Limited Gompany and the name of the Company was changed to. Suprajit
Engineering Limited and is currently engaged, inter alia, in the business of manufacturing and trading of control

s cablas, spwnmloter & tachorneler cablos and other automotive/non- auto@oﬂve e Ineerin roducts and

e e T e e CR RICTREEITEEN IR SR A e P

’

V. “The Transferor Companyis a subsidiary of the Transforee Company.
Vi, The Shares of both the Transferor Company and the Transfaree Company are listed on the Stock Exchanges.

Vil Thio Scheme of Amalgamation provides for the amalgamation of the Transieror Company with the Transferee
Company pursuant to Sections 391 to 394 and other relevant provisions of the Gompanies Act, 1556.

B. Ratlonale for the Scheme

The arnalgamatlon of ihe Transferor Company wrth the Transforee Company would !nﬂar a!ra have the following
benefits: _ ) .

" a. The Tranafercr Company Is a Subaldlary of the Transferee Company and both companies carry on business

' " related to automoebile components. A combined entity will prove to generate immense benefits of larger scale
of economies and cornblned antlty will have powers 10 negotiate with vendors _customers end other
.stakoholders. .

b. R Greatar ﬁnanolal strengih and ﬂexibillty for the amalgamatod entity, whlch would result Tn opﬂmlzlng lhe
’ leverage whh respect to.debt and equity and nw;drnl;e overall shareholder value. o :

P 0SSO s O S PSP I L L P AP A PP VL Ry PR R . b et e +—



Larger Integrated enmy \mll improve the competmve poslticn of the combtned entfly

s‘..

d Greeter offi clent:y in caeh management of ‘the - ama]gamated en a}rd’ unfettered acoss to cash ilew o
- " genetated by the combined business which can be deployed more ef?T clently to fund organic e.nd lnorganlc
growlh opporlunitiee 1o rnaximize aharehcider value L T e . :

e lnproved organlzational ce,pabillty and ieederehlp. anarng from the pooling of -human capltel who. have the o
. diveree skilla, taient and vast experience to compete succeeefully in an Increasmgty competliwe industry,

. Beneflte of operationai eynerglee o the comblned entlty In areas such as wsmmer rnanagemenl sourcing and
_ loglstics, which can be put to the bast advaniage of the stakeholders

g Ccmbrned entrty wlll optimize and reduce dupircatron oi a hoet of tax and regulatory requirements

h. Cost eavinga are expected to flow from more focused operationa! efiorts, ratlonallzation standardlzatien and
: simpiification of business processas, productivity improvements, lmproved procurement, and me elimination of
duplicetion, and rationallzation of admlnlstrative expenses. :

i ~ Cost savings are e:q:ected to flow from opfimizing marketing chennels and Improved selea by cross selling.
} . Befter reach and improved sales in the after market by cross selling and enlarged dsetributrcn channeie
k. Better customer management and higher business oppontunity.

L Suprgjit has a record of unlnterrupted divldend paymenl history, which will beneﬁt Phoerix Lamps Limitede
' minceity Shareholders. :

m.  Combined entity to have stronger Balance Sheet with lesser regulatory and compllance paper work.

n. Overall, in summary, the amalgamation will lead o the formation of a Iarger and stronger entity having greeter'
capacity for. conducting its operations mote efﬂcientiy and ccmpetiﬁ\rely. thereby enhancing averall financlal
perlormance of the combined entlly

0. « Shares of bath the Transferor Company and the Traneferee Company belng listed on the Stock Exchanges.
" the Shareholders of both the companies will stand to benefit by the conaolidation of the strengths of the two
companies. Furthermore, the multiple requirements of compliances undef the various applicable laws ncluding

the funcﬂoning of the Board; Committees thereot for the Transferor Company will not arlse.

Phoenix ae,well as lhe Boarcle of Directors of Supre]lt have consldered and proposed the amalgamation of the entire
undertaking and business of Phoenix with Suprajit In order to benefit the stakehoiders of both the Companies.
Accordingly, the Boards of Directors of both the companies have formulated this Scheme of Amalgamation for the
transfer and vesting of the entire undertaking and business of Phoenix with and into Suprajit pursuant to the provisions
of Sections 391 to Section 394 and other relevant provisions of the Act. o

C. Parts of the Scheme
This Scheme of Amelgamaﬁon is divided into the tollowlng paris:

T Part I deels with definitions of the terms used in thie Scheme of Amalgamation and sels out the share capltai.
of the Traneferor Gompany and the Transferse Company. ,

e ' Part !l deals with the transfer and vesting of the Undertaking (es hereinafter deflned) of the Traneferor
Gornpany to and in the Traneferee Company; . :

* ‘ . Partlil deals with the iasue of new Equity Sharee by the Traneteree Cempany to zhe equlty sharehcldere of
-'the Traneferorcon'pany' . :

RT-S




1.1.

1.2
13.

A4

1.5. .

ek

o “Part v deals with the aooountlng treatmant for the amalgamauon ln Ihe books of lhe Transferee Company and a
. _,-‘dlvfdende L e . _ PR .

o Part v deels with the dlssolutron ofthe Traneferor Company and the gmerat terrna and condmons applicebre o . '
- -this. Soheme of Amalgamaﬂon and other matters oonsoquential and inlegral!y connected 1hereto R

. The amalgamatlon of rhe Transforor Company with 1he Transferee Company, pursuanl to and-in aocordanoe

. -with this Scheme, shall take. place with effect from ﬂre Appolnted Date and shillbe In aooordence wrih Seotlon
_ -2(1 B) of the Income Tax Act, 1961 ' : : S

PAFIT I .
Do DEFINITIONS AND SHARE CAPITAL
DEFINITIONS o
in this Scheme, unless repugnant to the rneanmg or context thereof, the followlng express[ons shall have the
foliowing meaning: :

“Act” means the Corparnies Act, 1956 and Includes any statutory re-enactment or amendment(s} thereto, * -

from time to time;
“Appolntad Date” maens 12 April, 2016;

“Board of Directors” or “Board” means the Board of Drreotors of the Transferor Company orthe Transferee
Company, as the case may be, and shail Include a duly constituted Commitiee thereof;

“Effective Date” moans the last of the dates on which the conditions referrad to in Clause 18.1 of this Scheme

have been fulfilled and t_he Orders of the High Court sanctioning the Scheme are filed with the respectiva
Registrar of Gampanies by the Transteror Company and by the Transferee Company. Any references in this

. Scheme to the date of “coming into effect of this Scheme" or “effectiveness of this Scheme” or “Scheme

laking effect” shall mean the Effective Date;

“Governmental Authorlty” means any applicable Central, State of local Government, Ioglslatfve Body,
Regulatory or Administrative Authority, Agency or Commission or any Couwst, Tribunal, Board, Bureau or
tnstrumentaiity thereof or Arbitration or Arbltral Bodyr having mrlsdmon

s i T L]
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1.6.

7.
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"'""]';"I]gl‘l Court means the High Court of Kamataﬁa at Banga'lore and the’ expression ahall iBéiuds, Al the

powars of the High Court under Chapter V of the Act being vested on the National Company Law Tribunal
constituted under Section 10 FB of the Act, the National Company Law Tribunal and the provisions of the Act
as applicable to the Scheme shall be oonstrued accordingly.

Note: The process of shifting the Reglstered orﬂoe of the Transferor Company is in advance stage from the
state of Uttar Pradesh to the state of Kamataka and it I understood that the process will ba completed shortly.
Hence, the appropriate Hrgh courUNCLT will be the jurisdiclional forum at that time in the state of Kamnataka.

“Record Date” means the date fo be fixed by the Board of Directors of the Transferee Company for -

determining names of the Equlty Shareholders of the Transferor Company, who shall be entitfed to shares of

" the Transferee Company upon coming into effect of this Scheme as speclﬁed under Clause 10.2 of this

"Sclmne" or “Scheme of Amalgamation” means this Scheme of Amalgamaﬂon as submmed to the ngh
Court together wlth any modification(s) approved ordirected by the High Caourt; -

. “Transleree Company” o “Supra]lt” means Suprajit Engrneeﬂng Limited, a Public lelled Company .
! incorporated under the Act, and. having fts regrstered office at 100 Bommasandra Industrlal-Area, Anekal -
Taruk Bangaloro Kamataka -560099 . .
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19, .

- ‘Transtaror Company" or “Phoenlx" means: Phoenlx Lamps Limited, a Public Limited Cempany [ncorponated

©.. .. under. the Act, and having its’ registered offloe at. 59A. NSEZ Noida Phasse 1, Gautam Budh- Nagar. Uttar.
. .~~‘a~Prad98h.—20'|305 Ces L i .' s REETIEE .':‘"’..'r" fad .

1 10 .“Undartaldng_ means the whole ofthe undertakmg and entlre busmess ofthe Transferor Company ass golng :

T . _' _concem Including (wlthout Ilmltalion)

AII lha aasets and properlies (whethsr mcwable or. Immoweble tangihle or intanglble real or peraonal e
corporeal of incorporeal, presam future or oonﬂngent) of the Transferor Company, including, without being
limited to, plant and machinery, equipment, buildings and structures, offices, residential and other -

premises, capital work in progress, sundry debtors, furniture, fixtures, office equipment. appliances
accessorles, power lines, depols, deposits, all stocks, stocks of fuel, assets, investments of all kinds
{including shares, scrips, stocks, bonds, debenture stocks, units or pass through certificates), cash
balances or depoalta with banks, Ioans advances, contingent rlghts or benefits, book debts, receivables,
actionable claims, eamest moneys, advances or- deposits paid by the Transferor Company, financial

assets, leages (including lease rights), hire purchase contracts and assets, lending contracts, rights-and

benefits under any agresment, benefit of any security arrangements or under any guarantses, reverslons,
powers, municipal permissions, tenancies in relation to the office andfor residential properties for the

_employees or other persons, guest houses, godowns, warehouses, licenses, fixed and cther assets, trade
‘and sérvics names and marks, patents, copyrights, ‘ard other intelectual property rights of any nature
whatsoever, rights fo use and avsil of telephones, telexes, facsimile, email, intemet, leasad line

connectlons and installations, utilites, electricity and other services, reserves, provisions, funds, benefits

of assets or properties or other interest held in trust, registrations, contracts, engagements, arrangements -

of all kind, privileges and.alt other rights including sales tax deferrals, 1itie, interests, other benefits
{including tax benefits}, easements, privileges, liberties and advantages of whatsoever nature and
wharasoever situate belonging ta or in the ownership, power or possession and in the control of or vestad in
or granted in favour of or enjoyed by the Transferor Company ¢r in connection with or relating to the
Transferor Company and all tther interests of whatsoever nature belonging to or in the ownership, power,
possession or the control of or vested in or granted in favour of or held for the benefit of or enjoyed by the
Transferor Company, whether in india or abroad

All lighiities including, without being limited to, secured and unsec'ured debts {whether in Indian rupees or
foreign currency), sundry creditors, liabilities (mcludmg contingent liabilities), duties and obligations of the

Transferor Company of avery kmd nature and descnption whatsoever and howaoever arising. raisad o

7T G B VT 11T PO F R P b r_....uuum i SRS

All agreel‘nenls. rights, conlracls. entitlements, peh‘nits. licenses, approvals, authorizations, concessions,
consents, quota rights, fuel linkages, engagements, arrangements, authorities, allotments, security
arrangerents (to the extent provided heraln}, benefits of any guarantess, reversions, powers and all other
approvals of every kind, nature and description whatsoever ralating to the Tranaferor Company’s buslness
activities and operations;

Al intellectual properly rights, records, files, papers, computer programmes, manu.als.. data, catalogues,

sales materiaf, lists of customars and suppllers, other customer Information and all other records and

documents rehting 1o the Transferor Gompanfs business activities and operations;

AII pemmnent employees engaged by the Transfoeror Company as on the Effective Date

All capitalized terms not deﬂned but used in this Scheme shall, uniess rapugnant or contrary 1o the context or meaning
thereof, have the same meanlng ascribad to them under the Act, the Securities Contracts {Ragulation) Act, 1958, the

' Depositorles Adt, 1996 and other applicable laws, rules, ragulations and byelaws as the case may be, or any statutory
amendment{s} or re-enactment thereof for the ume bemg in foroe. .

2. '- SI_-IAHECAPITAL
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' ' The authorrzed 1ssued. subsertbed and pald-up share caphal of the Transferor COmpany as on 1" Apnl 2016

. was asunder . e

. _"_41oooooosquay Shaigs of Re. 10i-each - - | < .410000000

“ 29,00,000 Fledeemable prefarence ahmsofnsror.v- edch . 2900000007
el o0 S 70,00,00,000
-'zaorssoorsqunysrraresofns 10/- each . 280193000 3

22 Tronsferee COmpany ) .
The authorized, issued, subscribed and paid-up share capital of Iha Transferae Company ason 1% April, 2016

' was as under: -
15,00,00,000 Equity Shares of Re. /- each 16,00,00,000

13,13,38,774 Equ'ny Shares of Re. 1/~each - 13,13,38,774

3. . DATE WHEN THE SOHEME COMES INTO OPERATION

The Scheme shall come into cperation from the Appoimed Date but the same shall bacome effective on and
from the Effsctlve Date. ,

N PART I .
. TRANSFER AND VESTING OF UNDERTAKING
.em-."h.. .zr-.--;- ::“ it MNSWAUNJDW* »uwmw ,m«mwmt e :ﬁf‘xwﬂ P&wwwmwmﬂuﬂgﬂnmwr oA
41,  Generally:". ' '

Upon the coming into effect of this Schemé and with effect from the Appointad Date, the Undertaklng of the
Transferor Campany sha!l pursuant fo the sanction of this Scheme by the High Court and pursuant to the
‘provisions of Sections 391 to 394 and other applicable provisions, if any, of the Act, be and stand transferred
1o and vested in or be deamed to have been transferred to and vested in the Transferee Company, as a going

" congern without any further act, instrument, deed, matier or thing to be made, done or executed so as to
become, as and from the Appolnted Date, the undenaklng of tha Transferee Cmnpany by virtue of and In the
manner provided In this Scheme. .

a N ]
. 42, ‘I‘ransiar of Assets:

424, Without prejudice to -the generallly of Clause .4, 1 above, upon lhe comlng into effect of thrs Scherne and
-with effect from the Appointsd Date . . B

: (a)' AII the assets, and properﬂes oomprlsed in the Undertaking of whalsoevsr nature and wherssoever gituate, .
. ghiall, under the pmvisnons of Sections 381 10 394 and all omerappﬂcab!spfowslons, it any, of the Acl. wiahour )
any furlher act or deed, be and stand transferred to and vestad ln 1he Transferae Company or be daemed 4] be.
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' transferred to and vested In the Transferee Company asa golng conoem 80 as-to beedme. as and ﬁom the.
the assebe and properties of the Transferee Conpany S

& v jice te the prov%slons of Clausa 4 2.1 (a) above, in respect of such of the assets and properlles ;
©oftheTransferoi Company as are movable in nature or Inodrporeal property or are otherwise- capable of transfer o
-by manual dellvery or by endorsement and/or delivery, the same ‘shall be so transferred by the Transferor .
“Company-and shall, upory slich tfransfor, become the assets and propéities of the Transferee COmpany asan
mtegral partoi the Undertaklng without requlring any separate deed or instrurment or conveyance for the same.

()] ‘In respect of ‘movables- other than those dealt with in Clause 4.2 1 (b) above including sundry dablts,

. recelvablas, bills, credits Ioans and advances, If any, whether recoverable. in cash or in kind o« for value to be
received, bank balances, investments including Investments in_Subsidiary companies whether. in Indla or
foreign , eamest money and daposits with any Government, Quasi Govemment, local or olher Auihority or
Body orwith any Company or other person, the same shall on and from the Appointed Date stand transfetred
0 and vested in the Transferee Company without any notice. or other intimation 1o the debtors (although the
Transforee Company may without being obfiged and if it 8o desms appropriate at its sola discretion, give notice
In such form as'it may deem fit and proper, to each person, debtor, or deposites, as the case may be, that the
said debt, oan, advance, balarice or deposit stands transferred and vested in the Transferee Company).

i

wAdy - All the Iicenses;--pérmlts-,- quotas;-approvals, parmissions, registrations, incentives, tax-deferrals-and-benefits, - - .-
: subsidies, concesslons, grants, rights, claims, leases, tenancy fights, liberties, special status and other
beénefits or privileges enjoyed or conferred upon or held or avalled of by the Transferor Company and all rights . '
and bensfits that have accrued or .which may accrue to the Transferor Company, whather betore or after the
Appointecl Date, shall, under the provisions of Sections 391 lo 394 of the Act and all cther applicabie
: provialons, if any, withaut any further act, instrument or desd, cost or charge be and stand transferred to and
vastin or pe deemed to be tranaterred to and vested in and be available to the Transferee Company soasto -
become as and from . the Appointed Date licenses, permits, quotas, approvals, permissions, registrations,
incentives, tax deferrals and benefits, subsidies, concessions, grants, rights, claims, leases, tenangy rights,
liberties, special status and other benefits or privileges of the Transferas Company and shall remain valid,
effective and enforceable on the same terms and conditiops. ' -

422, Nlasaets and properties of the Transferor Company as on the Appej[lted Date, whether or not included in the
books of the Transferer Company, and all assats and properties which are acquired by the Transferor Company
on or after the Appoinhed Date but prior to the Effective Date, shall-be deemed to be and shall become the
a|| other applicab!e provisions, if any, of the Act ‘Without any further act Instrument or deed be end stand

 transfarred to and vested In and be deemed to have been transfarred to and vestad in the Transferes Company
upon the coming into effect of this Scheme pursuant to the provisions of Sections 391 to 394  of the Act,
provided howover that no onerous asset shall have been acquired by the Transferor Company safter the date
‘of filing of the Scheme wlthout the prior writtan consent of the Board of Dirsclors of the Transferee Company.

a3, _Tfansfor of Llabumes-

43.1. Upon the coming into effect of this Scheme and wnh effect from the Appelnted Date all Ilabillﬂes relating to
. and comprised in the Undertaking Including all secured and unsecured. debts (whethar in Indlan rupees or .
foralgn currency), sundry creditors, liabilitiea (Indudhg contingent ltabllities); duties and obligations. and
undertakings of the Transteror Company of evsry kind, nature and description whatsoever and howsoever .
- .arising, raised or incurred or utillsed for iis bueiness_ nctivlties.and operations (herein referred to' as the
“Lisbllities”), shall, pursuant to the sanction of this Schemne by tha High Courts and under thé provisions of
- Sections 391 to 994 and other applicable provisions, If any, of the Act, without any further act, Instrument,
deed, matter or thing, ba-transferred to and vested in or be déemed to havé been transferred to, and vestad in,
- the Transferee Company, along with, any charge, encumbrance, lien or security thereon, and the same shall be -
'assumed by the Transferee Ci:un'lpany to the exient they are outstandlng on the Effeci]ve Date 30" as o




. bacome F:E3 and from the Appcﬁr‘nfed Data 1he liahlllttes ct the Tmnsferee Cmnpiany on the sam terms and -

. gonditions as wete appllcab!e 10 the Transforor’ Company. and the Trancferee company ghall:mest; dlscharga S

. -: and saﬁsfy 1he samle and furlher it sha.ll pot be nacessmy to obtam_.. the consent of ahy, third pany or. cziher s

4.-3.2.

. AII debts iiabﬂltles. duties and obllgaﬂona of the TransfarorCompany ‘as o lhe Appolnted ﬂaﬁe whbther or not '_

1 provided in-the' books of-the: Transferor- COmpany -and all debts and loans:raised, -and duties, llabilties and
= cbligations ineurred or.which arise or.accrue to the. TranaférorConpany on or after the Appolntad Date tll the

. Effective Date, shall be deemed: to.be and " shall become the débts, loans falsad, duties liabilities and

' obligaﬂons Incurredbythe Transferee Company by virtue of. th!s Scherne

4.3.3.

4.3.4.

435,

ELX -r-::#}. "W

442

443,

ot T Aok
44.1,

by virtue of whichsuch Llabilnties have aﬂasn in. order

Where any such debts, loans raised, Eabllillea. duties and obngauons of the Transferor CGrnpany ason the

Appointed Date have been. discharged or satisfied by the Transferor Company after the Appointed Date and

“Transferae ( COrnpany
All Ioans raised and utilised and all llabliites, duties and obligations incurred or undertaken by the Transferor

- Company in the ordinary course of its business after the Appoimed Date and prior to the Effective Date shall

" prior to the Effective Date such dlscharge or satiafaclbn shall be deemed o be for and on accounl of the

be deemed 1o ave been ralsed, used, incurréd. of undertaker for and on behalf of the Transferee Company

and to the extent they are outstanding on the Effective Dale, shall, upon the coming into effect of this
Scheme and under the provisions of Sections 391 to 394 of the Act, without any further act, instrument or

-deed be and stand transterred to and vested -In or be deemed to have been tranafemred to and vested in the

Transferse Company and shall become the loans and llabilities, duhes and obllgatlons of the Transferee
Company whlch ghall meet, discharge and satlsfy the sams.

Loans, advances and other obligations (Including any guarantees, letters of credit, fetters of cornfort or any
other instrument or arrangement which.may give rise to a contingent liability in whatever form), if any, due or
which may at any ime in future become due between the Transleror Company and the Transferee Company

. shall, !pso'facto, stand discharged and come ta an end and there shall be no Bablilty in that behalf on any party
. and appropriate effect shall be given in the books of accounts and records of the Transferee Company. it ls

heieby plarifled that there will be no accrual of interest or other charges+n respact of any inter-company loans,
advances and other obligations with effect from the Appolinted Date.
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Tﬁe transfer and vesting of the assets comprised In the Undertaking ‘to and in the Transferee Company under
Clauses 4.1 and 4.2 of this Scheme shall be subject 1o the morigages and charges if any, affecting the same,
as and 1o the extent hereinafter provided.

All the exiating securities, mortgages, charges, anwntranoea or Iiens {the “Encurnbraneea"). if any, as on the
Appointed Date and created by the Transtator Company after the Appointed Date, over the assets compriged
in the Undertaklng or any part thereof transferred to the Transteres Company by viriue of this Scheme and in

A o St
e A

so far a3 such Encumbrances securs of relate to Liabifities of the Transferor Company, the same shali, after. ~ -

the Effective Date, continus 1o relate and attach fo such assets or any part thereof to which they are related or
attached prior to the Effective. Date and as are transferred to the Transferee Company, and such

'Encumbrances shali not relate or attach to any of the other assets of the Transferee Company, provided.
"however that no Encumbrances shall have been created by the Transferor Company over lts assels after the

date of fiing of the Scheme without the prior writisn consent of the Board of Directors of the Tranaferee

.- The- é:datlhg Encurnbrénces bver the: assets- and properties-of the Transfei'ee' Comparny or any part thereof
“which relate to the llabilities and obligations: of. the* Transferee Company. prior o the Effective Date shall
- continue to relate only fo such assets and propertles and shall not extend or attach 10 any of the asseta and




e promruee of the Transferor Company xransferred te and vested In the Transfaree Company by virtue of thls o

4'4.4-- ..-:_ v .-'._—f'.r-' '~I'< W
Transteror. Company and Ity assats arid properues, &

.. Regisiray of Companies fo give formal effect lo the above. provisions, I required:

4.4.5,

T 448,

“4.4.7,

Upon the coming into effect of this Scheme, thé Trarisfere Company alone shail ‘be Kable fo perro.m all

obhgatlons in respect of the Liabilitles, which haue been transferred to it in terms of the Scheme..
Itis expressly provided that, save as herein provided, no other term or condition. ol‘the Liahﬂities transferred to

the Transferee Company is modified by virtue of this. Schsme except to the extent lhat such amendment is . -

required statutorlly or by necessarty implication,

Nolwimmanding anylhrng o thie contrary contained in this Scheme, any Encumbrances over the assets of the

_Undertaking which relate to any extarnal borrowings including Quarantoe,  provided or assistances Provided by

" banksAnstitutions (the 'Foreign Ulabillties shalf on the Eﬂecﬁve Date, to the extent that the sarne are aadstlng

4.4.8.
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- -Underia.kmg oceurs by virtua of lhls Scheme itself, thé Transferee Conpany may. at any xime after the_ _

onthe Effaective Dafe, continue to operate agalnst the relevant assets of the Undertaking as provided for In

. Clause 4.3 above and irespective of the terms goveming_the aforamentioned Forelgn Liabilities the
prasentation of this Schems to the High Court or any other authoniy or the approval thereot by the High Court -

of such cther authority will not accelerate or trigger any obligation of the Transfaror Company in relation to
such aforementioned Foreign Liabilities. Without prejudice to the foregoing provisions, the Transferor Company

and the Transferee Company may execute any instruments or documents or do all the acts and deeds as may o
be considered appropriate, including the filing of necessary partieulars andfor satistaction(s) of charge(s), with

the Reglstrar of Comparies to glve formal effact to lhe above provisions, if raquired.

Tha provisions of this Clause 4.4 shail operate in .aeoordanca with the terms of the Scheme, notwithstanding
anything ta the contrary contained in any.instrument, deed or writing or the terms of sanction or issue or any
socurity document; all  of which instruments, deeds or'wﬂungs shall be deemed fo stand wodified andfor
superseded by the foregoing provislons

ot

alll, be constriied . ‘as'a reference to the Transfeme' '
Company and the assets and properties of the Transferor Company transterred io the Transferee Companyby -
- o vintue of: thls .Scheme. ‘Without. pre]udfwto the. foregolng provisions; the Transferor Cornpany and the
. ..-‘Transteres Company may execute any- ingtruments ‘or. decuments-or do'all the.acts and-deeds-as may be
. .gonsidered appropriate, mcludlng the fling of necessary. particulars and/or. modrﬁcaﬂon(s) of charge(s) with the -

Without prejudice to the provisions of Clauses 4.1 to ‘s, 4, with effect from the Appointed Date, all Inter-party
transactions including financial, between the Transferor Company ‘and the Transferee Company shall be
cnnsidered as Intra-party transactions for all purposes from the Appointed Date.

CONTRACTS, DEEDS, ETC,,

Upoen the coming into. effect of this Schame and subject to the provlslons of this Schame &ll contracts,

tdeeds, bonds, agreements, schemes, arrangements ‘assurances and other instruments of v.hatsoever nature

to-which the Transferor Company I a party ot to the bhenefit of which the Transferor Gompany may-be ellglblq,‘ )
_ and which are subsisting or have effect immedialely before the Effeclive Date, shall continus tn full force
" and effect by, for or against or In favour of, as the case may be, the Transferee Company and may be
zenforced as fully and eﬁsctualfy as i, instead of the Transferor Company, the Transferee Company had been

a party or beneﬁclary or obligee or obligcf thereto orthere under. . e
Without pl'ejudiee to the. other. provislons of this Schieme ang. notwithalandlng the fact thal vsstlng of the

e e @ e e




S oomlng :mo affect of this Scheme In aooolﬂancs w:th lhe provlsjons heraof If 80 requmad under any Iaw or

L oﬂ'\erwlse. take such actions and execute suoh deads (Includlng deeds of adherenoe). confirmations or other
_ _wrhings or arrangaments with any party fo any oontract or arrangement to which the Transferor Gon-;pany wa
~party or any \n.fnt!ngs as may be necassary in order to glve forrnal effect to the provlslona of tma Scheme. The

- "'_f' ’ Transferee COnmany shall under the provisions of this. Scherne, be deemed to be authonzed to execute any -
such writings on behalf of me Transferor Comany and o can'y “out: m' perform all. such- forrnallhes or

53.

7.
7.1

©

@

o complianees referred to above on the part of the Transferor Company to be carrled out or performed

For the avoidance of doubt and wilhout pre]udfce o the generalily of the foregoing. itls elariﬁed thatupon the . .
coming Into effect of this Scherne, all consents, permissions, Hicenses, certificates, clearances, authorities,
powers of smorney given by, issued to or executed in favour of the Transferor Gompany -shall without any

" further act or dead, stand transferred to the Transferes Comnpany, ag if the same were oﬁginally given by,
“issued to or axecutad in favour of the Transferee Company, and the Transforee Company shail be bound by

the terms thereof, the cbiigations and duties there under, and the rights and benefits under the same shall
be avaliable 1o the Transieree Company. The Transferes Company shall receive relevant approvals from the
concemned Governmental Aulhodties as may be necessary in this behalf. . '

LEGAL PROCEEDINGS -

On and from the Appointed Dale all sults, actions, claims and |egal proceedings by or against the Transferor
Company pending and/or arlsing on or before the Effective Date shall be continued and '/ or enforced as

- deslred by the Tranaferee Company and on and from the Effective Date, shall be continued and / of enforced

by or against the Transferee Company as sffectually and In the same manner and to the same extent as if the
same had been originally instituted and/or pending and/or arising by or agalnst the Transferee Company.

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

The Transferor Company shall carry on and shall be deemed to have cartied on all its business and activities
a8 hithertonand shall hold and stand possessad of and shall be deemad to have held and slcod posseased of
the Undarte_lklng on account of, and for the benefit of and in frust for, the Transfereb Company.

2esiulog o adsing lo the Transleror Company. and alle

Company shali, for all purposes, be treated and be deemed to be and accrue as the profits or Income or as the
case may be, expenditure or losses (including taxes) of the Transferee Company.

All taxes (Inciudlng income tax, sales tax, excise duty, customs duty, service tax, VAT, elc.) paid or payable

by the Transferor Company in raspect of the operations and/or the profits of the business before tha Appointed
Date, shall be on account of the Transferor Company and, insofar as it relates to the tax payment (including,
without limitation, sales tax, excise duty, custom duty; incoma tax, service tax, VAT, etc.), whether by way of
deduction at source, advance tax or otherwise howsoaver, by the Transferor Company in respect of the profits
or activities or operation of - its business after the Appointed Date, the same shall be deemad _ 1o be the

" eorresponding item pald by the Transferee Company and shall, in all proceedngs. be dealt with accordingly,

Any of the rights, powera authorities and privileges attached or relaied or pertainlng 1o and exerciaed by or
available to the Transfaror Company shall be desmed to have been exercised by the Transferor Company for -

- and .on’behalf of ard as agent for the Transferee Company. Similarly, any of the ohllgatlona dutles and

commitments attachad, related or pértalning o the Underiaking that have been undertaken or discharged by -
i "the Tranaferor Gompany shall be deemed to have been undanaken or dlscharged fof and on behalf ovf and as
o agent for ths Transferee chnpany : :

' (ihc'lf.uc’iw ing dll tixes; i ahy; paid 6r dccrling in réspect of any prbﬁts and inoome) by lhe Transferor '




' '-7,12. o With aﬂoctfrommeﬁrstofmedatesofﬁnngof:h:sSdrememm the High Cou!:ta and uploandlnciudlngtha S
.+ Effactive Date: * TR L e T e e e e "

@ " The Transferor company shanpresem and cany on its bus!nees and aclivities wlth reasonable ‘umganee and”
"7 business prudence. and shall ot undertake ariy addiﬁonal tinancial commitments of any nature Whatsoaver, = -
L I'Z'horrow afy aimounts nor incur any offier liabilitias or emendtlure issue any additional quara.ntees. ummdﬂes,_ o
‘letters of comfort or oommilments elther for itsalf or,on beharf of its group companies or any third party or sell, -
transfer, alionate, charge mortgage or encumber or ‘deal with the Undedakmg or any part thereof save and ,
“gxecaptin sach case in -the followlng ctrcummances. - ; S

 #the same is In I‘ts ordinary colirse of buslness as camad on by it as On lhe date of ﬁlung thlsScheme with
the Hrgh Court; or '

{i} # the same Is permmed by .this Schemei or - " . g o
' (ﬁi)ir wrmen consent of the Board ofDirectors o! the Transferee Compa.ny has been obtalned

{t) The Transieror Company shall not take, sntar into, parform or undertake, as applicable (i} any mateﬂal declsion
in relation 1o it's business and affairs and opersationa (ii) any agreement or transaction {(otherthan an agroement
or fransaction in the ordinary course of the Transtaror Company’s business); and (iil) such other matters as the
Transferge Company may notify from time 14 tirhe; without the pror writteri consent of the Board oi Directors -~ -" -+ -

- of the Transferee Company.

{c} Without prejudice to the generallly of Clause 7 2 (b) above the Transferor Company shall not make -any
change in Its capital Structure, whether by way of increase (by lssue of Equity Shares on a rights basls, bonus
shareg) decrease, reduction, reclassification, sub-divislon or consolidation, re-organizatlon ot in any other
manner which may, In any way, affect the Share Exchange Ratio (as provided in Clause 10.2 below), except
under any of the following  clrcumstances: -

) by mutual consent of the respectwa Board of Directors of the Transferor K.'h:um;:ian)lr and of the Transferee

Cpmpany'. or
(i) as may be permitted under this Scheme. _
8.  EMPLOYEES S

(8) » Al the permanent employees of the Transferor Company who.are in Its employment as on the Effective Dale
shall become the permanent employees of the Transferee Company with effect from the Effactive Date without
any break or interruption in service and on terms and conditions as to employment and remunaration not less
favorable than those on which they are engaged or employsd by the Transferor Company. It is clarified that the
employees of the Transferor Company who become employees of the Transferae Company by virtue of this
Scheme, shall nof be entitled to the employment policies and shall not be entitled to avall of any schemes and
bensfits that may ba applicable and availabie to any of the employees of the Transferee Company {including
the benefits of or-under any Employee Stock Option Schemes appiicable to or covering all or any of the
employees of the Transferee Company), unless otherwise determined by the Boand of Directors of-the
Transferee Company. The Transferse Company. undertekes to continue to abide by agresment/ setlement, If

* any, validly entered into by the Transferor Company with any unlon/employee of the Transferor Comparry
recognized by the Transferor Company. After the Effoctive Date, the Transferee Company shall be entitled to
vary the termms and conditions as to employmant and remuneration of the employees of lhe Transferorl :

R Gornpany onthe same basis as it may. do for: Ihe employees of the Trahsferee (’:ompany i

: (b) . The existig provident fund, gratulty fund and pena;on and/or superannuaﬁon fund or thusts o retwemant funds
' _-or benefits created by the Transleror Corrpany or any, omer special tunds cremm or exlsﬂng forthe beneﬂt of




o the concemed permanent employees ol the Transferor Company (oollecﬂvely referred 1o g the "Funds*y and

S the investments made out of ‘such Fuids' shall, &t an: -appropriate sfage, be transferred to the’ Transferee

-, Company to be held for-the benefit of the- empleyees concerried. The Funds shall, subjéct to the’ necessary

’ "approvale and-permission and at the discretion of the Transfaree Company; slther be tontinued as' separate -

- -tunde oﬁhe Trenafenee Company for the benefit of the employees of the Transfesar Compeny or ba transfered |

ot and merged with other similar funds of the Transferee Company. In the gvent that the Transferee Company

" does nof have its own fund with respect to any such’ Funds, the Transferee qupanx may, subject to

o neoeseary epprovals end pelmissions, continue to rna]ntaln the exsstmg Funde eeparetely and contribute

._ therstd, until such time as the’ Transferee COmpany creates its own funds at which time the Funds and the

" investments and conmbutlone pertalnlng to the employeee of !he Transferor Company ghall be transferred to
such funds of the Treneferee Cornpany.

0. SAVING OF CONCLUDED TRANSACTIONS .

Subject to the terms of this Scheme, the transfer and veeﬂrlg of the Undertaktng of the Transferor Cornpany
under Clause 4 of this Schame shall not afiect any transactions or proceedings already concluded by the
Transferor Company on or before the Appointed Date or concluded after the Appointed Date till the Effective
Date, to the end and intent that the Transferee Company accaepts and adopts all acts, deeds and things made,
duine and executad by the Transferor Company as acts, déeds and thirigs mada, done and executed by oron -
behalf of the Transferee-Company.

wr

' PAFIT H

10. ISSUE OF EQUITY SHARES BY TFIANSFEREE COMPANY

101 The provisions of this Part Il shall cperate notwithstandmg anything to the contrary in any other Ingtrument,
deed or writing. '

102, Issue of new Equity Shares by Transferse Company

10.2.1. Upgn the coming into effect of this Scheme and in consideration of the.transfer and vesting of the Undertaking
of the Transferor Company in the Transieree Company In terms of this Scheme, the Transleree Company
shall subject to the provisions of Clause 10. 3 and 10.4, wlihout any further application, act, instrument or :
" o jdeed lsgue and aliotlo the Equity. Shareholders. of the, Ttansferny, Ahose.namas are reglateredn ; oy o o
T 'ihe Hegister of MEribérs of the Transférof Compary on n tis Fiecor j Date (to be fixad by the Board of Directors
of tha Transferee Company) of his /her/ its legal heirs, executors or administratora of; as the case may be,
" successors, Equity Shares of Re. 1/- (Rupee one only} each, cradited as fully paid up of the Transferee
Company, in the ratio of 4(four) Equity Shares of the face value of Re. 1/ {Rupees One only) each of the
Transferee Company with rights attached thereto as mentioned in this Scheme for every 5{five) Equity Shares
of the face value of Rs. 10/- (Rupee Ten only} in the Transferor Company, each credited as fully paid-up held
on the Record Date by such equity sharsholders or their reapective legal helrs, executors or adminietrators or,
as !he case may be, successors in the Transferor Corrpeny

10.22. Where new Equity Shares of the Transferee Company are to be allotted to helrs, executors of administrators -
or, as the case-may be, to successors of deceased equity shareholders of the' Transferor Company, the .
concemed helrs, executors; adminlstrators or successors shall be obﬂged to produce evidenee of fitle’
eatisfactory 1o the Boazd of Directors of the Traneferee Ctmpany : - :

1023. , The ratio in which Equity Shares of the Transferee Company are to be Ieeued and allotted to the shareholders
of ‘the Transferor Corrpeny is herein referred to as the “Share Exchange Ratio™. In the event that the
 Transferee. Cempany restructures its equity share capital by way of share spiit/ eonselidationﬂesue of bonus. -
_shares during the pendency of the Scheme, the Share Exchange Fletlo shall be adjusted e.ceordingly 1o take
into account the effect of such corporate actions, :
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Notwimstandlng the provlsmns of 01ause 10.2 above auch portion of 1he ohare caphal of the- Traneferor -
- :Company held. by.the Transferee Gompany shall starid cancalled or. extingulshed upor; the Scheme becoming .

,-_,.--effecﬁve wilhout any& furlher application, ‘act or’ deed and there would be na: Issuaneooi aharos by Ihe
;:Transfaroecompanyln rqlatlontosuchshares. SO T F

104"

Any share oi the Transferor Company that Ia transferable o the Transteree C}or'n;:uarwfL pursuant to an-

o 'Iagreemenl sxrstlng ‘ag ‘on date’ undar which the Transleree Company has & right td purchass and the.

105
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counterperty has an obllgaﬂon to self such shire, to the eitent tfie same has not been trangferred prior io the
. Eflective Date shall without ary turther act, document or daed, dpon the Seherna becoiming effective, be -

deemed to ‘have been-transferred to the Transferee Company pursuant fo- this Scheme for the express

N purpose ‘of cancellation and shiafl, in terms of Clalse 10.3 above, be so cancelled and thére would be no

issuance of shares by the Transteree Company in relation 1o such shares so heid. The Transferee Company

- -ghall make payment,.to. the extent not alroady made, on the Effective. Date, to the holder of such Equity . . .. .. -

Shares of the amount payable for the transfer in termna of the agreement. To the extent that the shares
pursuant to aforesald agreemont have already been transferrad prior 1o effectiveness of the Scheme, they shall
be daemed to have been transierred pursuant to this Clause 10. 4 for the express purpoee of cancellation in

" terms of clause 10.3 above.

. Alieration of the Authorized Share Caplal in Transferor Company and Increase in authorized, lssued,
‘subscribed and paid-up capital of Transferse Gompany. : S e

Upon the Scheme coming into effact, the Authorized Share Caprtal of the Transferor Company be aktered in
the following monner

l. 29,00,000 Hedeemable preferance shares of Fts.‘t oo:- each be altered to 29 00,00,000 Equity Shares of
Re.1/ each.

il. .4,10,00,000 Equity Shores of Rs. 10/~ each be altered to 41 .00,00.000 Equity Shares of Re.1/ each. .

. The Authonized Share capital of the Transferee Company in terms of its i\demorandom of Assoclation and

Articles of Association shall automatically stand enhanced without any further act, instrument or deed on the
part of the Transteree Company, with no payment of stamp duty and fees payable 1o Reglistrar of Companies,
by an amount of Rs 70,00,00,000/-(Rupess Seventy Grords only), and the Memorandum of Association and
Articles of Association of the Transferee Company (relating to the authorized share capital) shail, without any

_ szur_ther act, instrument or deed, be and st_and altered n'rodlﬁed and amended and the oonsenl of the_ e e

©

and no further resolution(s) under Section 13, Section 14, Section 61 or any other appllcablo provigions of the
Act, would be required to be separately passed. For this purposs, the flling fees and stamp duty already paid
by the Transferor Company on its authorized share capital shall be. utilized and applied to the increased share
capital of the Transferee Company, and shall be deemed to have been 'so paid by the Transferse Company on
_ such comblned authorized share capltal and accordingly, the Transferee Company shall not be required to pay
any fees / stamp duty on the authorized share capital 8o increased,

Upon the Scheme becoming effective, the issued, subscribed and paid-up capital of the Transferes Company
shalt stand suitably increaaed oonsequent upon the issuance of new Equlty Shares ln accordance wﬂh Clause
10.2 above. . _ . _ ,

It is clarified that no Special Resolution under Sectlon 62 of the Act shall be requlred fo be pasead by the
Transferee Company separately in a general meating for issue of shares to the shareholders of the Transferor

- Company undor this Schemne and on the members of the Transferee Company approving this Scheme, it shall
_ be deemed that they have’ given their consent to the issue of Equity Sharea of the Transferee Company to
) tho shareholders of the Transferor Company ln the Share Exche.hge Ratio. ' .




lssuo of shares ln demateﬂallzadrphysical form

e In $0 far as the issué of new Equity Shares by the Transferee Company pursuam to Clause 10.2 above v
S 3 oonoemed oach of.the shareholders;of. the- Transferor Company holding shares in phyalcal form shall have

i Genaral Iirovlslons. Co
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" o the option, exercisable. by notice fn writing by them:to the Transferee Company on or before the- Flecord Date,
- Yo'recelve, the new Equity Shares of the Transferse. Company-ejthér In_certificats: form or ir: demalerialized

w

(®

o

a

‘form, in lieu of thélr shares in the Transferor Company in accordance with the terms-hereot. In the event that
such notice has not. been recewed by the Transferee Company in respect. of any of the mambers of the

“Transferor Company, the.shares of the Transferea Company shall be Issusd 1o such members in physical

form. Those of the mambers of the Transferor Company who exercise the option to receive the shares in

© dematerialized form shall be required t6 have an account with a deposlitory participant and shall provide full
* detalls thereof and such other confirmations as may be required in the notice provided by such shareholder to

the Transferee Company. It 1s only thereupon that the Transferee COmpany shall lssue and directly credit the

* demat/dematerialized securities account of such member with the new Equity Shares of the Transferes

Company. The physical share certificates ropresenting the Equity Shares of the Transferor Company shall
stand automatically and m'evocably cancelled on the issue of new equrly by the Transferee COmpany in terms

) of Clause 102 above,

Each of the members of the Tranaferor Company holding shares of the Transferar Company in demateda!h:ed
form shall have the option, exercisable by nolice in writing by them to the Transferee Commpeany on or before

-, the-Record Dats, 1o recelve, the new Equity Shares of the Transferee Company either in certificate form orin

dematerialized form, in ligu of their shares In the Transferor Company in accordance with the terms hereof. In
the event that such notice has not besn received by the Transferee Company in respect of any of the -

. meambers of the Transferor Company, the shares of the Transferee Company shail be issusd to such members
- in.dematerialized form as per the records maintained by the Natlonal Securities Depasitory Limited and/or

Central Depository Services (India) L.Imited on the Record Date in terms of Clause 10.2 above.

Pendlng share transfers, etc.:

In the evBit of there being any pending share transfers, whether lodged or Giststanding, of any shareholder of
the Transferor Company, the Board of Directors of the Transferee Company shall be empowered in appropriate

casen, prior to or even subsequent to the Record Date, to effectuate such a transfer as if such changes in tha
R A i . okl
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transferor or transferee of Equity Shares in the Transferor Company, after the effectivanass of thas Scheme.

The new Equity Shares to be issued by the Transferee Company pursuant to this Scheme in raspect of any

. Equity Shares of the Transferor Company which are held in abayance under the provislons of Section 126 of

the Act or otherwise shall pending allotment or settlement of dispute by order of Gourt or otherwise, be held in
abeyance by the Transferee Company.

New Equlty Shares subject to same tarms:

The new Equity Shares issued and allotted by the Transferee Company 'In terms of this Scheme shall be
subject to the pfovislons ‘of the Memorandum and Articlés of Association of the Transferee Company and
shall intar-8e rank parl passu In ali respects with the then ‘existing Equity Shares of the Transferee Company,

. 'including ‘in respect of dnvidend if any, that may be declared by the Transferee Compamy en or after the
_ Eﬁecﬁve Date; ) .

: The new Equity Shares of the. Tranaferee Company issued in terms: of Clause. 10.2 of this 8cheme will ba |

listed andfor admitted to trading on the BSE Limited and National Stock Exchange of Indla Limited where the
shares of the Transferee Company are listed and/or admitted to trading. The Transferee Company shall enter




___:Obhlnlng ofspprowals.__: e L ; .'.' s
" For the' purpose- of issue- -of Equity Shares ta ths sharehpldem ot the' Transteror Company. the Transferee

PR Corrpany shiall, ‘If and tothe exient: requlned appty for and: obtain the required statul:ory apprtmls and
SRS appwvsla of other conoerned regulatory authorltles for ths Issue and allotment by the Transteres COmpany of

" into sueh arrangernents snd glve such conﬁn'nallons and/ or undertakings as may he necessary In acoordams
e wlth tha appllcabls Isws or regulstlons tor oomplylng wlth the formalltlss of the ssicl Stock Exchanges =

“ssuch Equlty Shares

8}

b)

c}

| Feactionsl Enﬂtlement | _ |
" No fractional osrtiﬂcates. entitlements o credits shell be Issued or gwen by the Transtsree Company in

respect of the fractional entitiements, if any, to which the shareholders of the Transferor Company are entitled

" on the issus and allotment of Equity Shares by the Transforae Company in accordance with this Scheme. The

Board of Directors of the Transfeiee Company shall instead consolidate all such fractional entitiements to-
which the shareholders of the Transferor Company may be entitied on issue and allotment of the Equity Shares
of the Transforee Company as aforesaid and shall, without any further application, act, instrument or deed,
issue and allot such fractional entilemants directly to an independent Director to be-decided by the Board of

" Diractors W shiail act & tiistee {the “Trusled*), who iallhold such fractorial nidements vlth st aadions ™ -

or accretfons thereto in trust for the banefit of the respective shareholders to whom they belong and their .
respective helrs, executors, administrators or successors for the. specific purpose of selling such fractional
entitlements In the market at such price or prices and at such time-or times as the Trustee may fn its sole
discretion decide and on such sale pay to the Transferee Company the net sale proceeda thereof and any
additions and accrefions, whereupon the Transferee Company shall, subject to withholding tax, i any,
distribute such sals proceeds to the concerned sharsholders of the Transferor Company in proportion to their
respechve fractional entitiements.

PART IV
ACCOUNTING TREATMENT AND DIVIDENDS

The Transferee Company shall, upon the scheme coming 4nto effect account for the amalgamation in its
' hooks as under:

The Tranaferee Company shall account for the amalgamation of the Transfenor Company in lts books of
account with effect from the Appointed Date.

The Amalgamation of the Transferor Company shall be acoounted for in the books of the Transfaree Company
in accordance with the applicable accounting standards notified under the Companles Act, 2013, having regard
fo the appllcsbility of the nules for lmplen'lsntatccn of the indian Accounting Standards

In case of any difference in the accountmg policy between ithe Transfemr Company and the- Transteres
Company, the impaot of the same tfll the Appointed Date will be qusmlfled and adjusied In the Regerves to .

- ensure that the financial statements of the Transtetee Company refiect the financial position on the basais of _

consistent accounting policy.

I. _lnter-Gonpany balanqss if sny, between ths Transferor Conpany and the Trsnsferea Gompany. shall stsnd
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nEcLAnAnon OF DIVIDEND T e e

For' (he avordancé of doubf it Is hereby daﬂﬁed thai nothlng in thls Scheme shall prevent 1he Transferee RIS
. 'Cornﬂany from: declarinu -aind paymg dwldends whether Interlm or ﬁnal to Its equlty shareholders as on 1!19'
respectlve Record Date ‘for the pumoseoi dlvldend ' D R

a): ln tha evanl tha! the Transferee c::mpany declares any cf wdend 'between the date of ﬂling of the Scheme

© -~ _and the Récord Date, then I such event, the shareholdsrs of e Transferor Company whio are entitied to

. b
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recelva shares of the Transferee Cornpany pursuant to- Claise 10.2 above (the *Ti ransfaror Company .

- Sharehoiders”) hall, on the Record Date, also ba eligble to reoeive an amount represenﬂng such dividend

pmporﬁonata 1o the shares they are entitled to recelve. For this purpoae the TransfereeGompany shall, at the
time of declaration of dividend to its shareholders as aforesaid, reserve 1he amount required for payment of

dividend to the Tranaferor Company Shareholders. The Boa:rd of Direciors of the Transferee Carnpany will
"declare the aforesald reserved amount as dividend to the Transferos Company. Shareholders after the Record

Date and the amount set apart will be appropriated towards such dectaration. _For the avoidarice of doubt It is
clarffied that no interest shall be payable by the Transferee Company to the Transrerar Company Shareholders .

in relahon to such amount to be applied towards payment of such dividend.
" The Translerr Company shall not make any declaratl‘on of dividend Bétweén thé dats of flinig of thils Scheme =

and the EHective Dale.

Uritl the coming into erfedt of thls Scheme, the holders of Equily Shares of the "I'ransfercir Company and the
Transferée Company shall, save as expressly provided otherwise in this Scheme oonﬂnue to en]oy their
existing respactive rights under thelr respective Arlicles of Association.

It is clarified that the atoresaid provisions In’ respect of dedaratron of diwdends whether interim or final, are
enabling provisiona only and shall not be deemed to confer any ﬂght on any member of the Transferor
Company and/or-the Transferee Company to demand or claim any dividends which, subject to the provisions of
the Act, ehall be entlrely at the discretion of the respective Boards of Directors of the Transferor Company
and the Transferee Company &nd subject, wherever necessary, to the approval of the shareholders of the
Transieror Cornpany and the Transferee Company, respactively. - :

RECER LIRS T I

DISSOLUTION OF TRANSFEROR COMPANY AND GENEHAL TERMS AND CONDITIONS

13.

14.

DISSOLUTION OF TRANSFEROR COMPANY

On the coming Into efiect of this Scheme, the Transferor Company shall stand disacived without winding-up,
and the Board of Directors and any commitiees thersof of the Transferor Company shall without any Iurther

' acl Instrument or deed be and stand dissolved

. VALIDITY OF E)(ISTING RESOLUTIONS, E'!‘c
_ Upon the coming Into affect of this Sc:heme the resolutions, If any, of the Transferor Gompany. which are valid

and subsisting on the Effective Date, shall continue to be valld and subsisting and be considered as
resolutions of the Transferoe ctxnpany and i any such resolutions have any monetary limita approved under
tha provisions of the Act, or any other appllcahle statutory provisions, then the said limits shall be added to the -

. fimits, if 'any, under like rasolutions passed by the Transteree Company and shall conatitute the aggregate of

T M T i B e PP WA et

the aaid Iimits in the Transteree Company.
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151,

. IIODIFICATION OF SCHEHE

The T:ansfemr Company.and the Transferse Company by their respeoﬁve Boards of Dueders orany Dlracton' -

- Executive authorized In. thaf Hehialf. (hersifiatter referred to.as the “Dalegate”) may.assent to, ¢r make, from - -
time 1o time, ‘any modlﬂcation(s) or addiion(s) to this. Scheme which the High Courts or.any authorities under -

law may deem fit to approve of of may impose and which the Board of Directors of the. Transferor Company .

. .~and the Tidnsferee Company may in their discration accapt, or sich modiﬁcation(s) or additon(syas the Board
ol Dlreetors ot the Tranateror Company and the Transferee Company or as the tase may be, their respective’

Dalegate may deem. fit, or required for the purpose of resolving any doubta or difficulties: that may .arise In =

- canying out this Schema. The Transferor Company and the Transferee Company by their respective Boards of

15.2,

16.2.

17.

Diractors or Delegates are authorized to do and execute all acts, deads; matters and things necessary for

_' bringing this Scheme into offect, or_raview the positlon relating to the satisfaction of the conditions of this
Scheme and necessary, waive any of such conditions (to the_extent permissible Jindeér law) for bringing

this Scheme into effect, and/or give such consents as may be required In terms of this Scheme. In the event
that any conditions are imposed by the High Courts or any Govemmental authorities, which the Board of
Directors of the Transferor Company or the Transforea Gompany find unacéeptable fér any reason, then the
Transteror Company and the Transferee Company shall be at liberty to withdraw the Schemne,

For the purpose of giving effect to this Scheme or to any modification(s) thereof or addition(s) thersto, the

Delegates (acting jointly) of the Transferor Coimpany and Transferee Company may give and-are authorized to* - - - -

determine and give all such directions as are necessary for settling or removing any question of doubt or
difficulty that may arise under this-Scheme or in regard to the meariing or interpretation of any provision of this

. 8cheme or implementation thereof or in any matter whatsoever connected therewith (including any question or

difficulty arising in connection with any deceased of insolvent shareholders, depositors or debenture holders

" of the Transferor Company) or to review the position relating to the satlsfaction of varlous conditions of thia

Scheme and it necessary, to waive any such conditions (to the extent permissible in law) and-such
determination or directions or waiver, as the case may be, shall be binding on all parties, in the same manner
as if the same were specifically Incorporated In this Scheme. For the avoidance of doubt it is clarified that
where this Scheme sequires the approval of the Board of Direclors of the Transferor Company of the

" Transferes Company 1o be obtained for any malter, the same msy be given through their Delegates.

~

FILING OF APPLICATIONS

. The Transferor Cornpany and the Transieree COIT!)BI’W shall with all reasonable dispatoh make and ﬂle ali _

. Coun having jurladlction for sanction oi Ihia Scheme under the provlsions of Iaw,and shall apply for such T
approvals as may be required under law.

The Transferor and Transferee Companies shall provide the factlity of approval of the Scheme through Postal
Ballot and e-voting to their respective Sharsholders in respect of the Court Convened Meeting.

APPROVALS

The Transferee Con1pany shall be entited, pending the sanction of the Scheme; to apply to any gévernnnnial
authority, if required, under any law for suoh consents and approvals which the Transferee Company may requara to
own the Undarlalung and to carry on the buslness of the Traneferor Gompany

18
- 18.1.

SCHEME CONDITIONAL UPON SANCTIONS, EI'C

Thla Scheme is oondltionat upon and subjecl to:

- The Scheme being agreed to by the requisite ma]orﬂy of the raapectlve classes of menbars and/or credltors of
- each of the TmnsferorCompany andofmeTramﬁarea COnpanyasrequiredundermsActand ihe raqulam
" orders of the ngh Court belng obtaanecl .
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._ "__-ln the event 'of this’ 'Scheme famng to take effect ﬁnauy by March 31, 2018, or by sisch later date as may be
' agroed by the respacﬁve Board:of Directors of the Transferor Company and the Transferee Compeny or melr

respectlve Delegates this Scheme shall become null and void and be - of no effact and 1n that event no rights N

- andliabllitigs whatsoover shal accrue to orbe lncurred or claimed Inter-ae by the pamaa or thelr shargholders
- of creditors or employees or any otfier person. tn such ease each oompeny shall bear its own oosts. chargea _
- and sxpanses or as may be rwtuaﬂy agread

- . . - - -

' GOSTS, OHARGES EXPENSES AND STAMP DUTY

All costs, charges and expenses (Including any taxes and duties) Incurred or payable by each of the Transfror

Company and Transferee Company in relation to or in connection with this Scheme and incidental to the
“compietion of the amalgamation of the Transferor Company with the Trangferee Company in pursuanca of this
. . Scheme, including stamp duty on the Orders of the High Courts, i any and to me extenl applicable and
payable, shall be bome and paki by the Transferee Company. o
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. TheCompanys
Phoardx l..umpc lethd

We are in receipt of Draft-Scheme of Arrangement between Phoenlx lamps Limited and Supraftt
Enginetring Limited_fled a5 required under SEB] Cirenlar ‘No. CIR/CFD/CMD/16/2015 dated -
-Novamber 30, 2015; SEBI vide its latter dated July 28, 2016 has inter alia glven the following
oonmmt(s]onﬂ:ednﬁscheme ofa.mngemen:: _ : .

> "(:oin;pmyto ensurethatundmtaldngsuhmtued by the Company, vldelettﬂ's ‘dated
Jime 03,2016, pertalning to postal haﬂntjem:ﬂng through public sharaholders is

sultably incorporated In the Scheme” .
: /.- *Company shall duly wmplywiﬂwm-iouspmvhions of the Circulars” B

AwurdhglnbaudonmmmmmentoﬁeredbySEBL&eumpanykhaehyadﬁsed

» prmﬂdeaddiuommfomauomﬂmy,(ummdabun)ﬂougwimmusdnmmﬂn
-~ Hxchange for further disssmdnatton on Exchange website,

» To ensure that additional {nformation,-if any, fas stzted aforesnjd] along with various.

- documents are disseminated on their (company) websits,

> Toduhcomplywiﬂ:vannuspmvklons of the circulars,

In light of the above, we hereby advise that we have no adverse observations with Yimited refersnce
to thoge matters having a bearing on Usting/de-lsting/cantinuous listing requirements within the .
provisions afu:ﬁngAgrmnent. 50 as to enable the company to file- the scheme with Hon'ble HJgh

'Comt.

Further; pursuant to the shove SEBI circulars, tpon sanction of the Scheme by the Hon'ble High
Court, the listed company shall submit o the stock exchange the following:

o

COpyoftheHighCourt at:wdS:heme; e

Approved Schamne vis-3-vis the Draft Scherne;
Copy of the observation letter issued by all the Smd:&mhm where Company is lsted,
Status of corplance with the Observation Letter/s of tha stock exchanges;

Th;. application seskdng exemption from Rule 19(2)(h) of SCRR, 1957, whe:wer applicahle;
- irl

Camplaints Raport as per Annexure [ of this Clreular,

Any other document/disclosure as informed by ths Exchange.

mop

]

'SRPO3SE

SENSEX
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ons for such changes. carried out in the




S '_’lthe Exchange reserves its rlghl; to withdraw lts ‘No advetse observauon’ at any stage’ If the
" information submitted to the Exthange Is found to be incomplete / incorrect / misteading / falseor .. . *
. for any contravention of Rules, Bye-laws and Reguldtions of the Exchange, wans Agraement, ‘
. Guide1mesjnegulatlons issued bystamburyautiwrities. o

* Please note that the afomsaid obsenratlons does not praciude thé Cumpany fmm oomplymgwith any
uther requireménts,

Yours falthfu!ly,

Ll L
]
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. Stock ‘of the aailon

. PhocunLamps Lumted
59-A Noida Special Econoachone
‘Noida Phase lI, . - T T
Distt, Gautam Buidh Nagar, _ e o o
Utter Pradesh — 201305 ' ' . ' '
o Kind Attn.: Mr. Shrabantt Mandol
Dear Sit,
Cioewents -Sub: Obpervation letter - fr" draft Scheme- of Amilgamation 1-ander-iection 391'to 394 -of the -~
Campauies Act, 1956 of Phoenix Lamps Limited with Suprajit Engineering Limited.
This has reference to draft Scheme of Amalgamation under section 391 to 394 of the Companies

Act, 19SGofPhomIampahmnedmﬂJSupmﬁEngpcmnngnmedsubuuﬁedmNSEwde .
yourleﬂerdatedlulyls 2016.

Basedonourleﬁurefermnok.ef NSMMISSOMsubnnttedloSEBIandpmmthOSEBl
Circular No. CIR/CFD/CDM/16/2015 deted November 30, 2015, SEBI hag vide letter dated
August 09, 2016, hasgwenfollomngcemmemsmmedmﬂSchemeofAmalgmmhon - .

“a) The Company shall ensure canqphauce with undertaking submilted, pertaining to _po.m!
ballot and e-voting through public shareholdets is suitably incorparate in the draft scheme..

b) The company shall duly comply with various provisions of the Circular.”

’

, conveyom“No—objechdn”tmmofreglﬂahon% of SEBI (LODR) Regulauon, 2015, 80 58 t0 )

enable the Company to file the draft scheme with the Hon'ble High Court,

However, the Exchange reserves its rights 1o raise objections at any stage if the information
submiited to the Exchange is found to be incomplete/ incorrect/ misleading/ false or for any
contravention of Rules, Bye-lawa and Regulations of the Exchange, SEBI (LODR) Regulations
2015, Gmdclmes!Regulauons issued by statutory authorities.

The validity oftl:us “Observatton[.eﬂcr”shnll he six months from August 10, 2016, within
. .wmchﬁeSchemeshauhemhmmndmtheHm’bhnghCmthwmmmmmm-
c:todSEBIcircularupmsancﬂonofﬂmﬁchemcbytheHon'bchighCom't,youshallsuhm:tw
NSEthefollowmg: '

anm,smdmm&wkxmtﬂ.wmum mmnmms.mms-mmnmmma :
o ; B-ma 1 wammm m»nummundeuwn . _ '




Resultof\rohugbﬂhamholdﬂsﬂoﬂpp:wmsﬂ:e&heme' L .

: Shtemunmplmnmgehmgu,nfmy,mdmonsﬁ)rmchnhmgescmedontmh.' '
Approved Scheine vis-d-vis the Draft Schiewme -
Swuofoomphmwnhﬁe%maﬁonbmmo{ﬂmstoekmchm o
-mnpphmmmhngdxempumﬁomRﬂeIM(b)ofSCRR,wS?wm .
. applicable; and
Cotplaints Report s per SEBI Circular No, cmmrmcnwamms dated November 30,

2015, .

poE e

= sl'p._'

Yomsﬁuthﬂ:llly, . ' . C .
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 Pugst 4, 2016

' mm :
mmmmmumum
"Exchange Plaza” -
mmcmamqe)
mmhamoom

w&maqumw»w«w«mm
The Complaits Repot 86 pw the fomat prescribed undsr SEBI Cheular
No.CIRICFD/GMENB/2015 catad 30 November, 2015, is enciossd herewith. |

mmmhw | |
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Yota] Nusaber of complaiits/comments metved (1+2)
Number of complaints resolved___

Ngnb«ofmp!ahtspg_ﬂlr;_g

Name of comptainant

Date of
comphina
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-Sr.--No.l-

Putkuhu

Nurnber of complalnts received dlrectly

Number of complaints forwarded‘bv Stock exchanges

_Total Number of complaints/comments mdl_!!“
-.Numberofcomplalnuresolved R

w|plw im0

Number of complaints pending

PartB

Sr,

Name of complainant

Date of

. complaina

{Resolved/p

ending)
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H Pﬁomo(uwsumrrm IR
PHOENIX LAMPS LIMITED
cE s “CIN; L31500KA1991PLC005519 Y L
Rogatond ofﬁee. 101, Bornrnasandna IndustnalArea Anekal Taluk Banga[ore—SﬂODQQ
. ' - PhNo.:+91- 080-43421100. Fax: +9108_0-27833279 : -
Emall Investor relations@phoenndamps m.{n Website‘ www phoenbdamps.co .
PROXYFORM
1/ We belng the unsecured creditors)o of the above named Company here by appoint; .
(1)Narne:... ADIess. .., coocr T S .
.. Emallid.. et eneeoreresesteaseens Signatures o N _ Jor failing him;.
L S Address................ [T Lrveiremet s tseariaans e seeiies s
Emall Id........;...... S Signatures............ I ; erieseserengeeneens,OF, fRIMING Wi
T (BINBITELLL Lriniceeiensescssecnseesins s s B AHIEBRE e v e s e el SR SRR
‘Email ld.........ceooen... " renoeerss SHINAMFRS, o0recvnrsereenas . +eersOF failing hiem; .~

Asmy!ourprwqtom\dmdvote{onapoﬂ)brnwuamdon myfour. behsit at the Court: Comraned Meehrg of the Companytoheheid -
at the Reg Istewg Office of the Company, situated at 101, Bommasamia Industrial Area, Anekal, Taluk, Bangalore, Karnataka
on Saturday, 24 Saptomber, 2016 at 12:30 p.m. for the purposs of considering, and if tho ught fit, appmi , with or without
modification(s), the proposed scheme of Amalgamation of Phoenix Lamps Limited with Supre Engineering fited and at any

- adjournment thereof to vote, forme / us and in my!ourmma(s)ﬂFORfﬂAGAlNST(here if for, tick ‘FOR'; if againat, tick ‘AGAINST, and

in the latter case, sirkeoutthewordsbebwaﬂer Sdmmn']musastcheme emerwﬁhurwnhoulmodiﬁcaﬁnn(s)‘“ asmyiourpmymay
approve,

- 4
Signed this diay of___ 2016.
Signature of Secuned Creditor : , o : —
SignatureofProxyhoklen(s) —

Note: This forth ofpro:q in orderto be éffactive should be duly completed and deposited at the Regiatered Office of the' Company. not
less than 48 hours before the commencement of the meeting, . e







PHOENIX LAMPS LIMITED
L S GIN L31500KA1991PLCG@5519 c Co el
Reglstered ofﬁoe 101, Bommasandra Industrial Area, Anekal, Taluk, Bangalora—580099
~'PhNo: ¥81-080-4342 1100; Fan +91080-27833279, " .- - .0
Erna:l lmrestor relatlons@phoenlxlamps.coin, Wéhalta'www phoenlxlampsoom R O

ATTENDANCESUP

COURT coﬂv&usp MEETING, 24™ SEPTEMBER, 2015 AT 1230 PM

L
»
v .

 Name and Address of the Creditor

| haraby reoord My presence at: the COURT CONVENED MEETING ofthe Company held on. Saturday. Septernber 24, 2018 at
+12.30 P.M. at plot no. 101, Bommasandra Industrial Area Bangalore - 560049,

Creditor's/Proxy Name in BLOCK Letter - Creditor's / Proxy’s Signature

Note: Creditor'sfProxy holder must bring the Attendance Sip to the mieeting and hand It over at the er;irance duly signed. .

-







- PHOENIX LAMPS LIMITED
. CIN 131500KA1991P1C095519 - SR
negktared omw NO 1013 Bommasandralndustrlal Ar@a, Baﬂgalom 560099 ERCR
" " Telephornie: 080-43421100, Fax: 91 8027833279 ..
Emall lnvestors.relatlons@phuenbdaps coln Web wwwphoenbdamps co.m

_ IForm ﬂo. MGT-IZ
Polllng Paper

[Pursuant to secﬂon 109{5) of the Compames Act, 2013 and rule 21(1)(c) af the Companles
: (Management and Adml nistration) Rules, 2014]

Name of the Company Phoemx Lamps Limited o -
) Reglstered ofﬁce No 101, Bommasandra Industrlal -Area, Bangalore - 560 099

_ - BAI.I.OT PAPER
' .-ISI. No Particularé ' ' S Details o
L Name of the Secured Creditor {in biock
.| letters) _ '
2. - | postal address ' . .
| hereby exerclse my vote in respect of followmg resolution stated in the Notlce of Court Comened
Meetlng of the Company to be -held on Saturday, 24" September, 2016 bv sending our assent
/dissent to the said resol utioné;; at the appropriate box below : .

Sl. |Hem . . . L assent to the | dissent from_ the
No | _ resolution resolution

For Approving the Scheme of)
Amalgamation of Phoenix Lamps

1 Limited with Suprajit Englneerlng
Limited
Place: SR - - . :Slg‘__nature of Secured Creditor

 Date:







