SCHEME OF ARRANGEMENT
BETWEEN
LOHIA CORP LIMITED

(DEMERGED COMPANY)

AND
KANPUR PACKAGING MACHINES LIMITED

(RESULTING COMPANY)

AND
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

[Under Sections 230 To 232 read with Section 66 and other applicable sections and provisions of
the Companies Act, 2013 read with the Rules made thereunder]
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PREAMBLE TO THE SCHEME OF ARRANGEMENT

Background of the companies involved in the Scheme of Arrangement:

1.

Lohia Corp Limited (‘Demerged Company’/ ‘LCL’) is a company incorporated under the
Companies Act, 1956, and having its registered office at D-3/A, Panki Industrial Estate, Kanpur,
Uttar Pradesh — 208 022. LCL was incorporated on October 05, 1981. Its Corporate ldentity
Number (‘CIN’) is U29263UP1981PLC005446, and Permanent Account Number (‘PAN’) is
AAACL2470J. LCL is primarily engaged in the business of manufacturing technical textile
machinery and has investment in multiple subsidiaries that are engaged in different business(es).

Kanpur Packaging Machines Limited (‘Resulting Company’/ ‘KPML’) is a Public Limited
Company, incorporated on June 5, 2023 under Companies Act, 2013 with its registered office at
Sukhdham, Flat No. E-2, 7/17(9-10), Tilak Nagar Swarup Nagar, Kesa Colony, Kanpur, Uttar
Pradesh 208002. Its Corporate Identity Number (‘CIN’) is U28261UP2023PLC183476 and
Permanent Account Number (‘PAN’) is AAKCK2932Q. Current registered office address of
KPML is D-3/A, Panki Industrial Estate, Kanpur, Uttar Pradesh. The Resulting Company is
Wholly Owned Subsidiary (‘WOS’) of the Demerged Company. KPML has the primary objective
of carrying on the business of manufacturing and producing textile machines and equipment.

Hereinafter, collectively referred to as ‘Participating Companies’.

Rationale for the Scheme of Arrangement

3.

The Demerged Company is primarily engaged in the business of manufacturing of Technical
Textile Machinery Business (‘Core Undertaking’ more specifically defined in Clause 1.7 of this
Scheme) in India and in overseas jurisdictions (including via direct exports and through overseas
subsidiaries). LCL also acts as investment holding company for the group and holds other assets
| properties.

Management believes that the nature of offerings and the risk and return profile of the Technical
Textile Machinery Business of the Demerged Company, being its mainstay, wherein it operates
as one of the prominent market / segment players, is different vis-a-vis the Other Business(es).

The demerger will allow the management to devise, implement and pursue independent
business strategies for the Technical Textile Machinery Business. The Resulting Company
housing Technical Textile Machinery Business with separate portfolios and service offerings
would have wider scope for independent collaboration, investment opportunities and
expansion.

Considering the above, the management intends to segregate its Technical Textile Machinery
Business, so as to scale the operations, achieve economies of scale, and unlock the growth
potential of Technical Textile Machinery Business.

In order to achieve the aforementioned objective, it is envisaged that the Technical Textile
Machinery Business of the Demerged Company should be demerged into the Resulting
Company. It is expected that such restructuring will be beneficial for the Demerged Company,
the Resulting Company and their respective shareholders and creditors, as it would result in
concentrated focus on the Technical Textile Machinery Business by the Resulting Company and
on the Non-Core Undertaking by the Demerged Company, consequently resulting into

- unlocking the value of independent businesses for the stakeholder.

- focused business approach to the respective line of business;

- enable strategic / financial investment in Core business; and

- benefit of financial resources, managerial, technical and marketing expertise
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8.

10.

The Scheme also envisages cancellation of the initial equity share capital of the Resulting
Company in terms of Clause 6 of the Scheme. The said reduction of share capital and issuance
of shares by Resulting Company pursuant to this Scheme as consideration for De-merger shall
result in mirror image of the shareholding pattern of the Demerged Company and Resulting
Company, post effectiveness of the Scheme. The said reduction of capital does not involve
diminution of any liability in respect of unpaid share capital or payment to any shareholder of any
paid-up share capital. The shareholding and other rights of members of the Resulting Company
will thus remain unaffected.

The Resulting Company and the Demerged Company therefore propose to re-organize their
business and holding structure, by way of demerger of the Core Undertaking (as defined in
Clause 1.7 of this Scheme) of the Demerged Company into the Resulting Company and
cancellation of the initial equity share capital of the Resulting Company (‘Reduction of Equity
Share Capital of the Resulting Company’).

This Scheme of Arrangement is divided into following parts:
i. Part A — dealing with definitions and share capital;

ii. Part B — dealing with demerger of Core Undertaking of the Demerged Company into the
Resulting Company; and Reduction of the Initial Equity Share Capital of the Resulting
Company

iii. Part C — General / residuary terms and conditions that are applicable to this scheme.
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PART A - DEFINITIONS AND SHARE CAPITAL

1.

1.1.

1.2.

1.3.

1.4.

1.5.

1.6.

1.7.

DEFINITIONS

In this Scheme, unless inconsistent with the subject or context, the following expressions
shall have the following meaning:

“Act” means the Companies Act, 2013 and regulations made thereunder and shall include
any statutory modifications, re-enactment, or amendment thereto from time to time.

“Applicable Law(s)” means any statute, notification, by-laws, rules, regulations, guidelines,
rule or common law, policy, code, directives, ordinance, schemes, directives, notices, orders
or instructions enacted or issued or sanctioned by any appropriate authority, including any
modification or re-enactment thereof for the time being in force.

“Appointed Date” for this Scheme means April 01, 2024, or the Effective Date, whichever
is earlier or such other date as the NCLT may direct for the purposes of this Scheme.

“Board of Directors” in relation to the Demerged Company and / or the Resulting Company,
as the case may be, means their respective Board of Directors and shall, unless repugnant
to the context or otherwise, include a committee of directors or any person authorised by the
respective Board of Directors or such committee of directors, to exercise its powers including
the powers in terms of this Scheme.

“Business Day” shall mean a day (other than a Saturday, a Sunday or a public holiday)
when commercial banks are open for ordinary banking business in Uttar Pradesh, India

“Demerged Company” means Lohia Corp Limited, as mentioned in Para 1 of the preamble
to this Scheme.

“Demerged Undertaking” or “Core Undertaking” or “Technical Textile Machinery
Business” means and includes the undertaking of the Demerged Company related to
technical textile machinery business (including businesses related thereto) consisting,
amongst others, all assets including movable & immovable properties and investments in
similar assets or business(es) and all liabilities relating thereto. Amongst others, Assets and
Liabilities of the core undertaking shall, inter-alia, mean and include:

(i) The assets (whether real or personal, corporeal or incorporeal, present, future,
contingent, tangible or intangible) pertaining to the technical textile machinery
business (including businesses related thereto) of the Demerged Company
including but not limited to immovable properties, holdings in equity shares,
preference shares, debentures and other securities of all descriptions in entities in
India and elsewhere, offices, capital work in progress, equipment’s, licenses (of any
nature whatsoever), registrations, furniture, fixtures, equipments, appliances,
accessories, vehicles, deposits, all stocks, assets, working capital, all
customer/vendor contracts, trademarks, logo, copyright, patent, brand/ trade name,
knowledge, innovations, goodwill, whether or not recorded or appearing in the books
of accounts of the Demerged Company and/or the Resulting Company (pursuant to
this Scheme) in terms of the applicable accounting standards, contingent rights or
benefits 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 core
undertaking. All deposits, advances, loans, receivables, funds, staff advances,
advance payments to regulatory authorities, cash, bank balances, accounts and all
earnest money and / or deposits including security deposits made / paid by the
Demerged Company in connection with or relating to the core undertaking. The
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1.8.

1.9.

liabilities pertaining to / arising out of the activities or operations of the core
undertaking, inter-alia, including the following:

° All liabilities (including contingent liabilities) which arise out of the activities or
operations of the core undertaking;

° Specific loans and borrowings raised, term loans from banks and financial
institutions (if any), bank overdrafts, working capital loans & liabilities, incurred
and utilized solely for the activities or operations of the core undertaking.
Liabilities other than those referred to above, being the amounts of general or
multipurpose borrowings of the Demerged Company, if any, allocated to the
core undertaking in the same proportion in which the value of the assets
(ignoring the revalued amount) transferred under this Scheme bear to the total
value of the assets of the Demerged Company immediately before giving
effect to this Scheme;

(i) All employees of the Demerged Company employed in / or relatable to the core
undertaking as on the Effective Date, and as identified by the Board of Directors of
the Demerged Company;

(iii) All books, records, files, papers, computer software along with their licenses,
manuals and backup copies, drawings, designs, data catalogues, and other data
and records, whether in physical or electronic form, directly or indirectly in
connection with or relating to the Demerged Undertaking.

Without prejudice to the generality of the foregoing, it is clarified that all rights, entitlements,
consents, permissions, licenses, registrations, certificates, authorizations relating to the core
undertaking shall stand transferred to the Resulting Company as if the same were originally
given by, issued to or executed in favour of the Resulting Company, and the rights and
benefits under the same shall be available to the Resulting Company. Further, all benefits
or incentives including income tax, sales tax (including deferment of sales tax), goods and
service tax, value added tax and any other direct or indirect tax(es) benefits in respect of the
core undertaking for which the Demerged Company is entitled to in terms of the various
statutes and / or schemes of Union and State Governments, shall be available to and vest
in the Resulting Company.

Provided however that any question that may arise as to whether a specified asset or liability
pertains or does not pertain to the core undertaking or whether it arises out of the activities
or operations of the core undertaking, or whether any additional asset or liability, by nature
thereof, would form part of the core undertaking, shall be decided by mutual agreement
between the Board of Directors of the Demerged Company and the Resulting Company.

“Effective Date” for the purpose of this Scheme shall mean the date on which certified copy
of the order of the NCLT sanctioning the Scheme is filed by the Demerged Company and
the Resulting Company with the Registrar of Companies. References in this scheme to the
date of “coming into effect of this scheme” or “upon the scheme becoming effective” shall
mean the Effective Date.

“IT Act” means the Income-tax Act, 1961 and rules made there under and shall include any
statutory modification(s), amendment(s) or re-enactment(s) thereof for the time being in
force;

“NCLT” or “Tribunal” means the Allahabad Bench, or any other jurisdictional Bench of
National Company Law Tribunal as constituted and authorised as per the provisions of the
Companies Act, 2013 for approving any scheme of arrangement, compromise or
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1.12.
1.13.

1.19.
1.20.

reconstruction of companies under Sections 230 to 232 read with other relevant provisions
of the Companies Act, 2013.

“Record Date” means the date to be fixed jointly by the Board of Directors of the Demerged
Company and the Resulting Company, for the purpose of determining the members of the
Demerged Company to whom shares in the Resulting Company will be allotted upon the
Scheme coming into effect.

“Registrar of Companies” means the Registrar of Companies, Uttar Pradesh.

“Remaining Business” shall mean the business(es) of the Demerged Company remaining
after the demerger of the Demerged Undertaking.

“Resulting Company” means Kanpur Packaging Machines Limited, wholly owned
subsidiary of Demerged Company, as mentioned in Para 2 of the Preamble to this Scheme.

“Rules” means the Companies (Compromises, Arrangements and Amalgamations) Rules
2016 issued under the Act and as amended, from time to time;

“Scheme” or “the Scheme” or “this Scheme” means this Scheme of Arrangement in its
present form or with any modification(s) made under Clause 20 of this Scheme or as
approved or directed by the NCLT.

“Share Entitlement Ratio Report” means and refers to the certified report dated August 21,
2023, issued by Mr. Niranjan Kumar, Registered Valuer, having IBBI Registration No —
IBBI/RV/06/2018/10137

“Tax” or “Taxes” shall mean all outgoings or dues or liabilities, crystallized or contingent, on
account of taxes on net income, gross income, gross receipts, sales, use, services, ad
valorem, value-added, capital gains, corporate income tax, minimum alternate tax, buyback
distribution tax, dividend distribution tax, transfer, franchise and profits; withholding tax;
property tax; water tax; any tax payable in a representative capacity, goods and service tax;
service tax, value-added tax, duties of custom and excise, octroi duty, entry tax, stamp duty,
other governmental charges or duties or other taxes or statutory payments in relation to
contract labour and / or other contractors and/ or sub-contractors, statutory pension or other
employment benefit plan contributions, fees, assessments or charges of any kind
whatsoever, including any surcharge or cess thereon, together with any interest and any
penalties, additions to tax or additional amount with respect thereto; and taxation will be
construed accordingly.

“TCS” means Tax Collected at Source
“TDS” means Tax Deducted at Source;

The expressions which are used in this Scheme and not defined in this Scheme, shall, unless
repugnant or contrary to the context or meaning hereof, have the same meaning ascribed to
them under the Act and other Applicable Laws, rules, regulations, by-laws, as the case may
be, or any statutory modification or re-enactment thereof from time to time.

2. DATE OF TAKING EFFECT AND OPERATIVE DATE

2.1.

2.2

The Scheme set out herein in its present form or with any modification(s) approved or
imposed or directed by the NCLT, shall be effective from the Appointed Date, but shall be
operative from the Effective Date.

Any references in this Scheme to the date of “coming into effect of this Scheme” or “upon
the Scheme being effective” shall mean the Effective Date.
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3. SHARE CAPITAL

3.1. The share capital of the Demerged Company as per the Audited financials as on March 31,
2023 is as under:

Particulars (Amount in INR)

Authorized Capital

25,00,00,000 Equity Shares of INR 1/- each 25,00,00,000

Total 25,00,00,000

Issued, Subscribed and Paid-up

10,56,50,000 Equity Shares of INR 1/- each 10,56,50,000

Total 10,56,50,000

Subsequent to March 31, 2023, there has been no change in the capital structure of the
Demerged Company.

3.2. The share capital of the Resulting Company as per the management certified provisional
financials as on August 20, 2023 is as under:

Particulars (Amount in INR)

Authorized Capital

10,00,000 Equity Shares of INR 1/- each 10,00,000

Total 10,00,000

Issued, Subscribed and Paid-up

100,000 Equity Shares of INR 1 each 1,00,000

Total 1,00,000

Subsequent to the above date, there has been no change in the capital structure the
Resulting Company.
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PART B - DEMERGER OF THE CORE UNDERTAKING OF THE DEMERGED COMPANY INTO THE
RESULTING COMPANY

4. TRANSFER AND VESTING OF UNDERTAKING OF THE DEMERGED COMPANY

Upon the Scheme becoming effective and with effect from the Appointed Date, subject to
the provisions of the Scheme, the Technical Textile Machinery Business/ Demerged
Undertaking of the Demerged Company, as more explicitly defined in Clause 1.7 above,
shall subject to the provisions of this Clause in relation to the mode of vesting and pursuant
to Sections 230 to 232 of the Act and any other relevant provisions of the Act, and without
any further act or deed, be transferred to and vested in and / or deemed to be transferred to
and vested in the Resulting Company, as a going concern, in the following manner:

4.1. Transfer of Assets

411. Upon the Scheme becoming effective and with effect from the Appointed Date, the whole
of the undertaking and properties comprising the Core Undertaking, as aforesaid, shall,
under the provisions of Sections 230 to 232 of the Act and any other relevant provisions of
the Act, if any, without any further act or deed, be transferred to and be vested in and / or
be deemed to be transferred to the Resulting Company so as to vest in the Resulting
Company all the rights, title and interest pertaining to the Core Undertaking of the
Demerged Company.

4.1.2. The immovable properties including land, building and structures, if any, belonging to and
/ or vested in the Core Undertaking shall be transferred to and vested in or deemed to have
been transferred to the Resulting Company. Upon the Scheme becoming effective and with
effect from the Appointed Date, the Resulting Company shall be entitled to exercise all
rights and privileges and be liable to pay ground rent, municipal taxes, if any, and fulfill all
obligations in relation to or applicable to such immovable properties. The mutation of title
to the immovable properties in the name of the Resulting Company shall be made and duly
recorded by the appropriate authorities pursuant to the sanction of this Scheme by the
NCLT and this Scheme becoming effective in accordance with the terms hereof.

4.1.3. Notwithstanding anything contained in this Scheme, the immovable properties of the
Demerged Company pertaining to the Demerged Undertaking situated in different states,
whether owned or leased, for the purpose of, inter alia, payment of stamp duty, and vesting
into the Resulting Company and if the Resulting Company so decides, the concerned
parties, upon the Scheme becoming effective, shall execute or register or cause so to be
done, separate deeds of conveyance or deeds of assignment of lease, as the case may
be, in favour of the Resulting Company in respect of such immovable properties. Each of
the immovable properties, only for the payment of stamp duty (if required under Applicable
Law), shall be deemed to be conveyed at a value as determined by the relevant authorities
in accordance with the applicable circle rates. The transfer of such immovable properties
shall form an integral part of the Scheme.

4.14. Upon the Scheme becoming effective and with effect from the Appointed Date, any and all
assets relating to the Core Undertaking, as are movable in nature or are incorporeal
property or are otherwise capable of transfer by manual delivery or by endorsement and
delivery or by delivery instructions in relation to dematerialized shares or transfer by vesting
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and recorded pursuant to this Scheme, shall stand transferred to and vested in the
Resulting Company and shall become the property and an integral part of the Resulting
Company. The vesting pursuant to this Clause shall be deemed to have occurred by
manual delivery or by constructive delivery or by endorsement and delivery or by delivery
instructions in relation to dematerialized shares or by vesting and recordal, pursuant to this
Scheme, as appropriate to the property being vested and title to such property shall be
deemed to have been transferred accordingly.

Upon the Scheme becoming effective and with effect from the Appointed Date, in respect
of movable assets, other than those specified in sub-clause 4.1.4 above, relating to the
Core Undertaking including cash and cash equivalents, sundry debtors, outstanding loans
and advances, if any, recoverable in cash or in kind or value to be received, bank balances
and deposits, if any, with any person or body including without limitation any government,
semi-government, local and other Governmental Authority, bodies, customers and other
persons, shall without any further act, instrument or deed, become the property of the
Resulting Company and, pursuant to the order of the NCLT, the said debt, loan, advances,
etc. would be paid or made good or held on account of the Resulting Company as the
person entitled thereto, to the end and intent that the right of the Demerged Company to
recover or realize the same stands extinguished, and that such rights to recover or realize
the same shall vest in the Resulting Company. Pursuant to the order of the NCLT
sanctioning the Scheme, each person, debtor or depositee of the Core Undertaking of the
Demerged Company would pay the debt, loan or advance or make good the same or hold
the same to the account of the Resulting Company and that the right of the Resulting
Company to recover or realize the same would be in substitution of the right of the
Demerged Company.

Upon this Scheme becoming effective and with effect from the Appointed Date, any rights
in the immovable properties (including the buildings and structures standing thereon), of
the Demerged Company relating to the Core Undertaking, as identified by the Board of
Demerged Company, shall stand transferred to and be vested in the Resulting Company
and/or provided by the Demerged Company to the Resulting Company on lease basis,
subject to Applicable Law(s), without any act or deed required by the Demerged Company
and the Resulting Company.

Upon this Scheme becoming effective and with effect from the Appointed Date, in relation
to assets belonging to the Core Undertaking, which require separate documents for vesting
in the Resulting Company, or which the Demerged Company and / or the Resulting
Company otherwise desire to be vested separately, the Demerged Company and the
Resulting Company will execute such deeds, documents or such other instruments, if any,
as may be mutually agreed. It is clarified that the Demerged Company, if and when and
from time to time, as may be required by the Resulting Company, execute and register all
necessary documents, including execution of an irrevocable power of attorney, to sub-
lease / convey its interest / title and rights in respect of the immovable property.

Upon this Scheme becoming effective and with effect from the Appointed Date, all assets
acquired by the Demerged Company on or after the Appointed Date but prior to the
Effective Date for operation of the Core Undertaking shall be deemed to have been
acquired for and on behalf of the Resulting Company and shall also stand transferred to
and vested in the Resulting Company.

It is hereby clarified that if any assets (including but not limited to any estate, rights, title,
interest in or authorities relating to such assets) in relation to the Core Undertaking which
the Demerged Company owns, cannot be transferred to the Resulting Company for any
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4.1.10.

4.1.11.

4.2.
4.2.1.

4.2.2.

4.2.3.

reason whatsoever, the Demerged Company shall hold such asset in trust for the benefit
of the Resulting Company.

All registrations, goodwill, licenses, trademarks, patent, service marks, copyrights, domain
names, applications for copyrights, trade names and trademarks, brand name, logo,
monograms and any other commercial rights appertaining to the Core Undertaking of the
Demerged Company, if any, shall stand transferred to and vested in the Resulting
Company without any further act, instrument or deed, cost or charge and shall remain valid,
effective and enforceable on the same terms and conditions.

The Resulting Company shall be entitled to the benefit of all insurance policies (if any)
which have been issued in respect of Core Undertaking of the Demerged Company and
the name of the Resulting Company shall be substituted as "Insured" in the policies as if
the Resulting Company was initially a party.

Transfer of Liabilities

Upon the Scheme becoming effective and with effect from the Appointed Date, all debts,
liabilities, contingent liabilities, duties and obligations of every kind, nature and description
of the Demerged Company relating to the Demerged Undertaking, as defined in Clause 1.7
above, shall, under the provisions of Sections 230 to 232 of the Act and any other relevant
provisions of the Act, without any further act or deed, be transferred to and / or deemed to
be transferred to the Resulting Company as the debts, liabilities, contingent liabilities,
duties and obligations of the Resulting Company and it shall not be necessary to obtain the
consent of any third party or other person who is a party to any contract or arrangement by
virtue of which such liabilities and obligations have arisen, in order to give effect to the
provisions of this sub-clause.

It is hereby clarified that upon the Scheme becoming effective, the working capital lenders
relating to the Core Undertaking existing as of the Effective Date, that have security over
the assets of the Demerged Company, shall be entitled to (a) security over the current
assets of the Resulting Company and (b) a charge on the fixed assets of the Resulting
Company (subject to first charge created / to be created in favour of the term lenders, if

any).
Further, it is hereby clarified that:

Upon this Scheme becoming effective, any liabilities attributable to the Core
Undertaking that may arise or crystallize on or after the Appointed Date but which relate
to periods prior to the Appointed Date shall, without any further act or deed, be
transferred to, or be deemed to be transferred to the Resulting Company so as to
become from the Appointed Date, the debts, liabilities, contingent liabilities,
undertakings, duties and obligations of the Resulting Company and the Resulting
Company undertakes to meet, discharge and satisfy the same

Itis hereby clarified that, unless expressly provided for, it shall not be necessary to obtain
the consent of any third party or other person who is a party to any contract or
arrangement by virtue of which such debts, liabilities, contingent liabilities, duties and
obligations have arisen, in order to give effect to the provisions of Clause 4.

Where any of the liabilities pertaining to the Core Undertaking on the Appointed Date
have been discharged by the Demerged Company after the Appointed Date but prior to
the Effective Date, such discharge shall be deemed to have been for and on behalf of
the Resulting Company.
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424.

4.2.5.

4.2.6.

4.2.7.

4.3.

4.3.1.

Upon this Scheme becoming effective and with effect from the Appointed Date, all loans
raised and used, and liabilities incurred, if any, by the Demerged Company on or after
the Appointed Date, but prior to the Effective Date, for the Core Undertaking shall be
deemed to be transferred to the Resulting Company without any further act or deed and
the Resulting Company shall be liable to discharge the same.

The vesting of the Core Undertaking as aforesaid, shall be subject to the existing securities,
charges, hypothecation and mortgages, if any, subsisting in relation to any loans or
borrowings of the Core Undertaking, provided however, any reference in any security
documents or arrangements to which the Demerged Company is a party, wherein the
assets of the Core Undertaking have been or are offered or agreed to be offered as
securities for any financial assistance or obligations, shall be construed as a reference to
only the assets pertaining to the Core Undertaking as are vested in Resulting Company as
per the Scheme, to the end and intent that any such security, charge, hypothecation and
mortgage shall not extend or be deemed to extend to any of the other assets of the
Demerged Company or any other assets of the Resulting Company. Provided further, that
the securities, charges, hypothecation and mortgages (if any subsisting) over and in
respect of the assets or any part thereof of Resulting Company shall continue with respect
to such assets or part thereof and this Scheme shall not operate to enlarge such securities,
charges, hypothecation and mortgages shall not extend or be deemed to extend to any of
the other assets of Resulting Company.

The provisions of Clause 4.2 shall operate notwithstanding anything to the contrary
contained in any deed or writing or the terms of sanction or issue or any security document,
all of which instruments shall stand modified and / or superseded by the foregoing
provisions.

Upon this Scheme becoming effective, the borrowing limits of the Resulting Company shall,
without any further act or deed, stand enhanced by an amount being the aggregate of the
liabilities pertaining to the Core Undertaking which are being transferred to the Resulting
Company pursuant to this Scheme and the Resulting Company shall not be required to
pass any separate resolution in this regard.

Any loans or other obligations, if any, due between the Core Undertaking of the Demerged
Company and the Resulting Company or any other transactions between the Core
Undertaking of the Demerged Company and the Resulting Company as on the Appointed
Date, and thereatfter till the Effective Date, shall stand automatically extinguished.

Contracts, Deeds, Bonds and Other Instruments

Upon this Scheme becoming effective and with effect from the Appointed Date and subject
to the provisions of this Scheme, all contracts, deeds, bonds, lease deeds, agreements
entered into with various persons including independent consultants, subsidiaries /
associate / joint venture company and other shareholders of such subsidiaries / associate
/ joint venture company, arrangements and other instruments of whatsoever nature in
relation to the Core Undertaking, to which the Demerged Company is a party or to the
benefit of which the Demerged Company may be eligible, and which are subsisting or have
effect immediately before the Effective Date, shall continue in full force and effect on or
against or in favour of, as the case may be, of the Resulting Company and may be enforced
as fully and effectually as if, instead of the Demerged Company, the Resulting Company
had been a party or beneficiary or obligee thereto or thereunder.
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4.3.2.

4.3.3.

4.3.4.

4.3.5.

4.3.6.

Upon this Scheme becoming effective, any and all registrations, goodwill, licenses,
trademarks, trade names, service marks, patents, brand name, logo, copyrights, domain
names and all such rights of whatsoever description and nature in relation to the Core
Undertaking to which the Demerged Company is a party or to the benefit of which the Core
Undertaking may be eligible and which are subsisting or having effect immediately before
the Effective Date, shall stand vested and transferred to the Resulting Company and be
and remain in full force and effect in favour of the Resulting Company and may be enforced
by or against it as fully and effectually as if, instead of the Demerged Company, the
Resulting Company had been a party or beneficiary or obligee thereto.

Subject to the other provisions of this Scheme, all contracts, deeds, bonds, agreements
and other instruments including any contract for exploitation of intellectual property rights
and all other rights, title, interest, labels and brand registrations, copyrights, patents,
trademarks, trade names, licenses, entitlements and other industrial or intellectual property
rights of any nature whatsoever, pertaining to the Core Undertaking to which the Demerged
Company is party and which are subsisting or having effect on the Effective Date, shall be
in full force and effect against or in favour of the Resulting Company, as the case may be,
and may be enforced by or against the Resulting Company as fully and effectually as if,
instead of the Demerged Company, the Resulting Company had been a party thereto.

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

Without prejudice to the generality of the foregoing, it is clarified that upon this Scheme
becoming effective and with effect from the Appointed Date, all consents, agreements,
permissions, all statutory or regulatory licenses, certificates, insurance covers, clearances,
authorities, powers of attorney given by, issued to or executed in favour of the Demerged
Company in relation to the Core Undertaking shall stand transferred to the Resulting
Company as if the same were originally given by, issued to or executed in favour of the
Resulting Company, and the Resulting Company shall be bound by the terms thereof, the
obligations and duties thereunder, and the rights and benefits under the same shall be
available to the Resulting Company. In so far as the various incentives, subsidies,
schemes, special status and other benefits or privileges enjoyed, granted by any
Governmental Authority, body, local authority, or by any other person, or availed by the
Demerged Company in relation to the Core Undertaking are concerned, the same shall
vest with and be available to the Resulting Company on the same terms and conditions as
applicable to the Demerged Company, as if the same had been allotted and / or granted
and / or sanctioned and / or allowed to the Resulting Company.

Upon this Scheme becoming effective and with effect from the Appointed Date, any
statutory licenses, certificates, permissions, unique identification numbers, registrations or
approval or consents held by the Demerged Company, required to carry on operations of
the Core Undertaking shall stand vested in or transferred and deem to be transferred to
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and vested to the Resulting Company without any further act or deed, and shall be
appropriately mutated by the concerned statutory authorities in favour of the Resulting
Company. The Resulting Company and / or the Demerged Company shall file intimation
with the relevant authorities, who shall take the same on record, or undertake necessary
actions as may be required, for having the said licenses, certificates, permissions,
registration, unique identification numbers, etc. vested or transferred to the Resulting
Company.

4.3.7.  All contracts, deeds, bonds, agreements, schemes, arrangements and other instruments,
permits, rights, entitlements, licenses (including the licenses granted by any governmental,
statutory or regulatory bodies) for the purpose of carrying on the business of Core
Undertaking of the Demerged Company, and in relation thereto, and those relating to
tenancies, privileges, powers, facilities of every kind and description of whatsoever nature
in relation to the Demerged Company, or to the benefit of which, the Demerged Company
may be eligible and which are subsisting or having effect immediately before the Effective
Date, shall be and remain in full force and effect on, against or in favour of the Demerged
Company and may be enforced as fully and effectually as if, instead of the Demerged

4.3.8. Company, the Resulting Company had been a party or beneficiary or obligor thereto. In
relation to the same, any procedural requirements required to be fulfilled solely by
Demerged Company (and not by any of its successors), shall be fulfilled by the Resulting
Company, as if it is the duly constituted attorney of the Demerged Company.

4.3.9. It is hereby clarified that if any contract, deeds, bonds, agreements, schemes,
arrangements or other instruments of whatsoever nature in relation to the Core Undertaking
to which the Demerged Company is a party, cannot be transferred to the Resulting
Company for any reason whatsoever, the Demerged Company shall hold such contract,
deeds, bonds, agreements, schemes, arrangements or other instruments of whatsoever
nature in trust for the benefit of the Resulting Company.

4.3.10. Upon this Scheme becoming effective, all the resolutions, if any, of the Demerged
Company which are valid and subsisting on the Effective Date, shall continue to be valid
and subsisting and be considered as the resolutions of the Resulting Company to the extent
such resolutions pertain to the Core Undertaking, and, if any such resolutions have an
upper monetary or any other limits imposed under the provisions of the Act, then the said
limits shall apply mutatis mutandis to such resolutions and shall constitute the aggregate
of the said limits in the Resulting Company.

4.3.11. The experience, track record and credentials of the Demerged Company in relation to the
Core Undertaking in dealing with identified products and / or services in relation to various
authorities, agencies and clients prior to its transfer to the Resulting Company shall be
taken into account and treated and recognize as the experience, track record and
credentials in relation to the Core Undertaking even after its transfer to the Resulting
Company.

4.4. Employees

441. Upon this Scheme becoming effective, all employees of the Core Undertaking of the
Demerged Company (‘Transferred Employees’) in service as on the Effective Date, shall
be deemed to have become employees of the Resulting Company, with effect from the
Appointed Date without any interruption of service and on the basis of continuity of service
and on the same terms and conditions as those applicable to them with reference to the
Demerged Company. The services of such employees with the Demerged Company up to
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4.4.2.

4.4.3.

44.4.

4.5.
4.51.

the Effective Date shall be taken into account for the purposes of all benefits to which the
employees may be eligible, including for the purpose of payment of any retrenchment
compensation, gratuity and other terminal benefits.

Upon this Scheme becoming effective, all contributions to funds and schemes in respect
of provident fund, employee state insurance contribution, gratuity fund, superannuation
fund, staff welfare scheme or any other special schemes or benefits created or existing for
the benefit of such employees of the Core Undertaking , if any, shall be made by the
Resulting Company in accordance with the provisions of such schemes or funds and
Applicable Law(s).

Subject to Applicable Law(s), the existing provident fund trust and pension fund trust (if
any), gratuity fund, superannuation fund, employee state insurance contribution or any
other fund, benefit, as applicable, for the Transferred Employees of the Core Undertaking,
shall be continued for the benefit of such employees including employees who may
hereafter join the Resulting Company on the same terms and conditions and with effect
from such date, the Resulting Company shall make the necessary contribution for such
Transferred Employees until the Resulting Company constitutes its own provident fund,
gratuity fund, superannuation fund, employee state insurance contribution, or any other
special fund and obtains necessary approval for the same. Upon the Scheme being
effective, the Resulting Company shall stand substituted for the Demerged Company for
all purposes whatsoever related to the administration or operation of such trust or fund or
in relation to the obligations to make a contribution to the said funds in accordance with the
provisions of the trust or funds or according to the terms provided in the respective trust
deeds or other documents. The Resulting Company undertakes to discharge all the duties
and obligations and assumes all the rights and powers of the Demerged Company, upon
the Scheme being effective, in relation to aforesaid trusts or funds of the Demerged
Company in relation to the Core Undertaking. The services of the staff, workmen and other
employees of the Core Undertaking will be treated as having been continuous for the
purposes of the aforesaid trusts/ funds or provisions of any trust/ funds for employees. The
amount of liability in respect of gratuity and leave (determined as the sum payable on the
Appointed Date as if the same were due) relating to the employees of the Core Undertaking
shall be appropriately adjusted by the Demerged Company and transferred to the Resulting
Company.

The Resulting Company undertakes to continue abiding any agreement(s) / settlement(s)
entered into with any labour unions / employees by the Demerged Company in relation to
the Core Undertaking. The Resulting Company agrees that for the purpose of payment of
any retrenchment compensation, gratuity and other terminal benefits, the past services of
such employees with the Demerged Company shall also be taken into account and agrees
and undertakes to pay the same as and when payable.

Continuation of Legal Proceedings

From the Effective Date, all legal or other proceedings (including before any statutory or
quasi-judicial authority or tribunal) by or against the Demerged Company, whether pending
on the Appointed Date, or which may be instituted any time in the future (irrespective of
whether they relate to periods on or prior to the Appointed Date) and in each case relating
to the Core Undertaking shall be continued and enforced by or against the Resulting
Company after the Effective Date.
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452.

4.5.3.

454.

45.5.

4.6.

46.1.

46.2.

4.6.3.

If any proceedings are initiated or carried on against the Demerged Company in respect of
the matters referred to in Clause 4.5.1 above, the Resulting Company shall defend the same
at its own cost, and shall reimburse, indemnify and hold harmless the Demerged Company
against all such liabilities and obligations.

Subsequent to the Appointed Date, if any proceedings are initiated by any third party
(including regulatory authorities) by or against or in relation to the Core Undertaking of the
Demerged Company under any statute, such proceedings shall be continued and enforced
only against the Resulting Company and the Resulting Company shall bear the liabilities of
such proceedings at its own cost. The Demerged Company shall extend all its assistance to
defend the liabilities of such proceedings at the cost of the Resulting Company.

For the avoidance of doubt, if any proceeding(s) is / are pending in relation to the Core
Undertaking of the Demerged Company, the same shall not abate, be discontinued or in any
way be prejudicially affected by reason of this Scheme and the proceedings may be
continued, prosecuted and enforced, by or against the Resulting Company in the same
manner and to the same extent as they would or might have been continued, prosecuted
and enforced by or against the Demerged Company, as if this Scheme had not been made.

In the event of any difference or difficulty on whether any specific legal or other proceedings
relates to the Core Undertaking or not, the decision of the Board of Directors of the Demerged
Company and the Resulting Company, as mutually agreed, in this regard shall be conclusive
and binding on the Demerged Company and the Resulting Company.

Treatment of Taxes

Upon this Scheme becoming effective and with effect from the Appointed Date, all Taxes
and duties payable by the Demerged Company, accruing and relating to the operations of
the Core Undertaking, from the Appointed Date onwards, including but not limited to, all
advance tax payments, TDS, TCS, minimum alternate tax, goods and services tax, any
refund and claims shall, for all purposes, be treated as taxes and duties (including but not
limited to advance tax payments, TDS, TCS, minimum alternate tax or refunds and claims)
as the case may be, of the Resulting Company.

Upon the Scheme becoming effective and with effect from Appointed Date, all unavailed
credits and exemptions / deductions, including MAT credit and exemptions, benefit of
brought forward losses, unabsorbed depreciation and other statutory benefits, incentives,
advantages, privileges, exemptions, credits, entitlements including in respect of income tax
(including but not limited to TDS, TCS, advance tax, minimum alternate tax credit etc.),
cenvat, customs, sales tax, service tax, goods and services tax etc. available as on
Appointed Date and arising during the period between the Appointed Date and the Effective
Date in relation to the Core Undertaking to which Demerged Company is entitled/ obliged to,
shall be available to and vest in the Resulting Company, without any further act or deed.

Upon the Scheme becoming effective and with effect from the Appointed Date, the
Demerged Company and the Resulting Company are expressly permitted to revise amongst
others, their financial statements, returns (income tax, withholding tax), TDS certificates,
goods and services tax returns, sales tax / value added tax returns, service tax returns,
custom duty returns and other tax returns, along with prescribed forms, filings and annexures
under relevant tax statutes (including but not limited to the IT Act, goods and services tax,
excise duty laws, customs act, and other Tax statutes) and to claim refunds and / or credit
for taxes paid (including but not limited to minimum alternate tax, TDS, TCS wealth tax, etc.)
and for matters incidental thereto, wherever required, to give effect to the provisions of the
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4.6.4.

4.6.5.

4.6.6.

4.6.7.

4.6.8.

4.6.9.

4.6.10.

Scheme. The Participating Companies shall adhere to and are expressly permitted to
undertake all the requisite procedural compliances as may be required in practice and under
Applicable Laws, for the purposes stated herein.

The Board of Directors of the Demerged Company shall be empowered to determine if any
specific tax liability or any tax proceeding relates to the Core Undertaking and whether the
same would be transferred to the Resulting Company.

Upon the Scheme becoming effective and with effect from the Appointed Date, any TDS and/
or TCS deposited, TDS and/ or TCS certificates issued, or TDS and/ or TCS returns filed by
the Demerged Company relating to the Core Undertaking shall continue to hold good as if
such TDS and/ or TCS amounts were deposited, TDS and/ or TCS certificates were issued
and TDS and/ or TCS returns were filed by the Resulting Company.

All the cost and expenses including stamp duty expenses, if any, in relation to the Scheme
shall be borne by the Resulting Company, and the said cost, expense, etc. shall be allowed
as deduction to the Resulting Company in accordance with the Section 35DD of the IT Act
over a period of five (5) years, beginning with the previous year in which the Scheme
becomes effective.

Any refund under the tax laws due to the Demerged Company pertaining to the Core
Undertaking consequent to the assessments made on the Demerged Company and for
which no credit is taken in the accounts as on the date immediately preceding the Appointed
Date shall belong to and be received by the Resulting Company. The relevant authorities
shall be bound to transfer to the account of and give credit for the same to the Resulting
Company upon this Scheme becoming effective upon relevant proof and documents being
provided to the said authorities.

All tax assessment proceedings / appeals / litigations of whatsoever nature by or against the
Demerged Company, whether pending on the Appointed Date or which are instituted at any
time in the future and relating to the Demerged Undertaking of the Demerged Company,
shall be continued and / or enforced by or against the Demerged Company until the Effective
Date. As and from the Effective Date, the tax proceedings shall be continued and enforced
by or against the Resulting Company in the same manner and to the same extent as would
or might have been continued and enforced by or against the Core Undertaking of the
Demerged Company.

Further, the proceedings shall neither abate or be discontinued nor be in any way
prejudicially affected by reason of the demerger of the Core Undertaking of the Demerged
Company or anything contained in the Scheme.

Any tax liabilities under the income tax laws, service tax laws, goods and services tax laws,
excise duty laws, applicable state value added tax laws or other Applicable Laws /
regulations dealing with taxes / duties / levies applicable to the Core Undertaking of the
Demerged Company to the extent not provided for or covered by tax provisions in the
accounts made as on the Appointed Date shall be transferred to the Resulting Company.
Any surplus in the provision for taxation / duties / levies account including advance tax and
tax deducted at source as on the Appointed Date will also be transferred to the account of
the Resulting Company.

5. CONSIDERATION

5.1.

Upon this Scheme becoming effective and in consideration of the demerger of the Demerged
Undertaking from the Demerged Company to the Resulting Company, the Resulting
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5.2.

5.3.

54.

5.5.

5.6.

5.7.

5.8.

6.

6.1.

Company shall, without any further act, instrument, deed or matter, issue and allot fully paid-
up equity shares to eligible equity shareholders of the Demerged Company, as on the Record
Date, or to their respective heirs, executors, administrators, or legal representatives, in the
following manner:

“1 (One) equity share of KPML having face value of INR 1/- each fully paid up shall be issued
for every 1 (One) equity share of INR 1/- each fully paid up held in LCL”

The aforesaid ratio for the issue of equity shares by the Resulting Company against the
equity shares held by the shareholders in the Demerged Company is based on the
recommendations made in the Share Entitlement Ratio Report dated 21st August, 2023
issued by the independent Registered Valuer(s) Mr. Niranjan Kumar, Registered Valuer,
having IBBI registration No — IBBI/RV/06/2018/10137.

Equity shares to be issued and allotted in terms hereof will be subject to the Memorandum
of Association and Articles of Association of the Resulting Company and shall be deemed to
be in compliance with the provisions of the Act or any law for the time being in force.

The approval of this Scheme by the requisite majority of shareholders of the Resulting
Company shall be deemed to be in due compliance of the provisions of Section 62 of the
Act, Section 42 of the Act, and other relevant and applicable provisions of the Act for the
issue and allotment of shares by the Resulting Company to the shareholders of the
Demerged Company, as provided in this Scheme.

The equity shares shall be issued in dematerialized form to those shareholders who hold
shares of the Demerged Company in dematerialized form, into the account in which shares
of the Demerged Company are held or such other account as is intimated in writing by the
shareholders to the Demerged Company and/or its Registrar.

No fractional shares shall be issued by the Resulting Company to the shareholders of the
Demerged Company in respect of the residual fractional entitlements (if any), to which the
shareholders of the Demerged Company may be entitled on issue and allotment of the
shares of the Resulting Company in pursuance of Clause 5.1. Any fraction arising out of such
allotment shall be rounded off to the closest integer (i.e., if fraction equals to or exceed 0.5,
round-off will be to higher integer and vice versa).

In the event, the Demerged Company/ Resulting Company restructures or reorganises its
equity share capital by way of share split / consolidation / issue of bonus shares / buyback
of shares etc., during the period upto the approval of this Scheme, the Share Entitlement
Ratio, as per Clause 5.1 above shall be adjusted accordingly, and if required, to consider the
effect of any such restructuring or reorganisation of equity share capital of the Resulting
Company.

The Board of Directors of the Demerged Company and the Resulting Company shall be
empowered to remove such difficulties as may arise in the course of implementation of this
Scheme and registration of new shareholders in the Resulting Company on account of the
difficulties, if any, in the transition period.

REDUCTION OF INITIAL EQUITY SHARE CAPITAL OF THE RESULTING COMPANY

Upon allotment of the Equity Shares by the Resulting Company in terms of Clause 5 above,
the pre-demerger shareholding in the Resulting Company held by existing shareholders (i.e.,
100,000 equity shares of INR 1/- each), shall be cancelled in accordance with the order of
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the NCLT sanctioning the Scheme under Sections 230 to 232 of the Companies Act, 2013.
The cancellation of the initial share capital shall result in a mirror image of the shareholding
pattern in the Resulting Company as it stands for the Demerged Company as of the Record
Date. No consideration shall be payable to the shareholders of the Resulting Company on
account of cancellation of such pre-demerger equity share capital pursuant to this clause.

6.2. Since the said reduction is an integral part of the Scheme under Section 230 to 232 and will
be made effective pursuant to order(s) of the NCLT(s) sanctioning the Scheme in terms of
Sections 230 to 232 of the Act, the provisions of Section 66 of the 2013 Act shall not be
applicable unless the NCLT holds otherwise. In any event, it shall be deemed that the
members of the Resulting Company who have approved the Scheme have also resolved
and accorded all relevant consents under Section 66 of the Companies Act, 2013 or any
other provisions of the Act to the extent the same may be considered applicable and that
there will be no need to pass a separate shareholders’ resolution as required under Section
66 of the Companies Act, 2013. The order of the NCLT sanctioning the Scheme shall also
be deemed to be an order under Section 66 of the Companies Act, 2013 confirming the
reduction.

6.3. Upon cancellation of the initial equity share capital of the Resulting Company as per clause
6.1 above, the equity share capital of the Resulting Company shall stand reduced to the
extent of the nominal value of the shares cancelled by the Resulting Company in terms of
the order of the NCLT approving the Scheme, without any further act or deed. Where in case,
the NCLT specifically holds that Section 66 of the Companies Act, 2013 is applicable to this
Scheme and the necessary minute of the resolution passed for approving this Scheme, shall
be registered, with the Registrar of Companies, Kanpur in terms of Section 66 of the
Companies Act, 2013. Filing of the aforesaid minute of the resolution with the Registrar of
Companies, shall be deemed to be in compliance with Section 66 of the Act and no other act
or deed would be required.

6.4. Notwithstanding the reduction in the equity share capital of the Resulting Company, the
Resulting Company shall not be required to add “And reduced” as a suffix to its name.

6.5. Upon registration of the Order sanctioning the Scheme, with the Registrar of Companies,
Kanpur, the reduction shall be deemed to take effect from the Effective Date.

6.6. Such reduction in the share capital of the Resulting Company as contemplated in clause 6.1
of this Scheme shall be conditional upon Clause 4 and Clause 5 of Part B of this Scheme
becoming effective on the Effective Date. If this Scheme is, for any reason whatsoever, not
sanctioned by the NCLT, such reduction of share capital as set out in this clause 6.1 of Part
B of the Scheme, shall not become effective and shall be deemed to be redundant.

7. REORGANISATION OF AUTHORIZED SHARE CAPITAL OF THE DEMERGED COMPANY
AND THE RESULTING COMPANY

7.1. Upon the Scheme coming into effect, out of the entire authorized share capital of the
Demerged Company as on the appointed date, representing INR 25,00,00,000 (Rupees
Twenty Five Crores) divided into 25,00,00,000 equity shares of INR 1/- each, an amount of
INR 12,50,00,000 (Rupees Twelve Crore Fifty Lakh only) divided into 12,50,00,000 equity
shares of INR 1/- each shall stand transferred to the authorized share capital of the Resulting
Company without any further act or deed; and consequently the authorized share capital of
the Demerged Company shall stand reduced to an amount of INR 12,50,00,000 (Rupees
Twelve Crore Fifty Lakh only) divided into 12,50,00,000 equity shares of INR 1/- each.
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7.2.

7.3.

7.4.

7.5.

7.6.

7.7.

By virtue of Clause 7.1 above, Clause (V) and 5 of the Memorandum of Association of the
Demerged Company and the Resulting Company, respectively, and the relevant clause, if any,
of the Articles of Association of both these companies, relating to their Authorized Share
Capital respectively, shall without any further act, instrument or deed, stand altered, modified
and amended pursuant to Section 13, Section 14, Section 61 and other applicable provisions
of the Act, as the case may be, to reflect the revised authorised share capital of the Demerged
Company and the Resulting Company, respectively.

The existing Clause (V) of the Memorandum of Association of the Demerged Company shall,
without any further act, instrument or deed on part of the Demerged Company, be deemed to
be replaced by the Clause set out below:

“The Authorized Share Capital of the Company is Rs 12,50,00,000 divided into 12,50,00,000
equity shares of Re 1/- each.”

Accordingly, Clause 5 of the Memorandum of Association of the Resulting Company shall
stand modified and be substituted by the following:

“The Authorized Share Capital of the Company is Rs 12,60,00,000 divided into 12,60,00,000
equity shares of Re 1/- each.”

For avoidance of doubt, it is hereby clarified that if during the pendency of the Scheme, the
authorized share capital of the Demerged Company and/ or the Resulting Company
undergoes any change, either as a consequence of any corporate action or otherwise, then
the authorized share capital to be specified in Clause (V) and 5 of the Memorandum of
Association of the Demerged Company and the Resulting Company respectively, relating to
the authorized share capital with effect from the Effective Date shall automatically stand
modified to take into account the effect of the change consequent to any corporate action or
otherwise.

The stamp duty or filing fees already paid on the authorized share capital of the Demerged
Company are permitted to be utilized and appropriated towards the increase in the authorized
share capital of the Resulting Company, in accordance with Clause 7.1 above, and no further
demand of additional stamp duty (other than the differential duty under Section 232 of the
Companies Act, 2013, if required) or fee shall be raised or made upon the Resulting Company
by any regulatory authorities in relation to such increase in the authorized share capital of the
Resulting Company, including by the relevant Registrar of Companies.

It is hereby clarified that for the purposes of increasing the authorized share capital of the
Resulting Company in accordance with Clause 7.1 above, consent of shareholders of the
Resulting Company to this Scheme shall be deemed sufficient for the purpose of effecting this
amendment and that no further resolution under Section 13, Section 14, Section 61 or any
other applicable provisions of the Act would be required to be separately passed.

8. ACCOUNTING TREATMENT

8.1.

In the books of the Resulting Company
Upon the Scheme becoming effective, with effect from the Appointed Date, transfer of the
Demerged Undertaking shall be accounted for in the books of the Resulting Company in
accordance with “pooling of interest” method as per the applicable accounting principles as
laid down in Ind AS-103 prescribed under Section 133 of the Companies Act, 2013 read with
the Companies (Indian Accounting Standards) Rules, 2015, as may be amended from time
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to time. Accordingly, the Resulting Company shall provide the following accounting treatment
in its books of accounts:

(i)

(ii)

(iii)

(iv)

(vi)

Resulting Company shall record all the assets, liabilities of the Demerged Undertaking
vested in it pursuant to this Scheme, at the same value and in the same form as
recorded in the books of accounts of the Demerged Company-

The inter-company deposits/ loans and advances/ payables & receivables/ balances
outstanding between the Demerged Undertaking of the Demerged Company and the
Resulting Company, if any, shall stand cancelled.

The Resulting Company shall credit to its share capital and record the issuance of equity
shares allotted by it pursuant to Clause 5 of the Scheme at face value.

The surplus, if any, between the carrying value of assets, liabilities as recorded under
Clause 8.1 (i) above transferred to the Resulting Company, and the consideration
recorded as per Clause 8.1(iii) above, after taking into consideration the impact of
clause 8.1 (ii) above and Clause 6, shall be recorded as capital reserve in the books of
the Resulting Company and would be presented separately from other capital reserves
with disclosure of its nature and purpose in the notes to the financial statements of the
Resulting Company. If the aforesaid cumulative impact is a deficit, then the same shall
be adjusted against the capital reserve and revenue reserve of the Resulting Company
in that order, and balance if any left, shall be presented as Amalgamation Adjustment
Account under Other Equity.

In case of any difference in accounting policies between the Demerged Company and
the Resulting Company, the impact of the same will be quantified and adjusted to the
revenue reserves of the Resulting Company to ensure that the financial statements of
the Resulting Company reflect the financial position on the basis of accounting policies
of the Resulting Company.

Notwithstanding the above, the Board of Directors of the Resulting Company, is
authorized to record assets, liabilities in compliance with prevailing accounting
standards.

8.2.  In the books of the Demerged Company

Upon the Scheme becoming effective, the Demerged Company shall account for the
demerger of the Demerged Undertaking in its books of accounts in accordance with the
accounting principles generally accepted in India. It would inter alia include the following:

(i)

(ii)

(iii)

All the respective carrying values of assets and liabilities as appearing in the books of
account of the Demerged Company pertaining to the Demerged Undertaking and
vested in the Resulting Company pursuant to the Scheme, after adjustment of any inter-
company balances cancelled pursuant to this scheme, shall be reduced from the books
of accounts of the Demerged Company as on the Effective Date.

The value of Investment in Resulting Company as recorded in the books of the
Demerged Company shall be cancelled.

The difference, if any, between the carrying value of assets and liabilities of the
Demerged Undertaking standing in the books of accounts of the Demerged Company
and transferred to the Resulting Company on the Effective Date as per Clause 8.2(i)
above, after adjustment of cancellation of investment in Resulting Company as
discussed above, shall be adjusted against revenue reserve in the books of the
Demerged Company (debit or credit, as the case may be).
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(iv) Notwithstanding the above, the Board of Directors of the Demerged Company, is
authorized to record transfer and vesting of assets, liabilities in compliance with
prevailing accounting standards.

9. CHANGE IN NAME OF THE DEMERGED COMPANY

9.1.

9.2.

9.3.

As an integral part of the Scheme and upon coming into effect of the Scheme, the name of
the Demerged Company shall stand changed from Lohia Corp Limited to Lohia Packaging
Solutions Limited or such other name as may be decided by its Board of Directors and
approved by the concerned Registrar of Companies. Further, the present name i.e., Lohia
Corp Limited, wherever it occurs in the Memorandum of Association, shall be substituted by
such new name.

It is hereby clarified that for the purpose of this Clause 9, the consent of the shareholders of
the Demerged Company to the Scheme shall be deemed to be sufficient for change of name
of the Demerged Company and no further resolutions under the applicable provisions of the
Act would be required to be separately passed.

Pursuant to the Scheme, the Demerged Company shall file the requisite forms with the
concerned Registrar of Companies for such change in name.

10. CHANGE IN NAME OF THE RESULTING COMPANY

10.1.

10.2.

10.3.

11.

As an integral part of the Scheme and upon coming into effect of the Scheme, the name of
the Resulting Company shall stand changed from ‘Kanpur Packaging Machines Limited’ to
‘Lohia Corp Limited’ or such other name as may be decided by its Board of Directors and
approved by the concerned Registrar of Companies. Further, the present name i.e., Kanpur
Packaging Machines Limited, wherever it occurs in the Memorandum of Association, shall
be substituted by such name.

It is hereby clarified that for the purpose of this Clause 10, the consent of the shareholders of
the Resulting Company to the Scheme shall be deemed to be sufficient for change of name
of the Resulting Company and no further resolutions under the applicable provisions of the
Act would be required to be separately passed.

Pursuant to the Scheme, the Resulting Company shall file the requisite forms with the
concerned Registrar of Companies for such change in name.

CONDUCT OF BUSINESS

Subject to Clause 4 of the Scheme, with effect from the Appointed Date and up to and including
the Effective Date:

(i) the Demerged Company undertakes to carry on and shall be deemed to have been
carrying on all business activities relating to the Demerged Undertaking and stand
possessed of all the assets, rights, title, interest of the Demerged Undertaking for and on
account of, and in trust for, the Resulting Company

(i) all income, receipts, profits accruing to the Demerged Company and attributable to the
Demerged Undertaking and all taxes thereon or losses arising or incurred by it, from the
Appointed Date till the Effective Date, with respect to the Demerged Undertaking shall,
for all purposes, be treated as and deemed to be the income, expenses, payments,
profits, taxes or losses, as the case may be, of the Resulting Company.
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12.

12.1.

(i) the Demerged Company shall carry on the business of the Demerged Undertaking with
reasonable diligence and business prudence and in the same manner as it had been
doing hitherto;

(iv) the Demerged Company shall not, without the written concurrence of Board of Directors
of the Resulting Company, sell, transfer or otherwise alienate, charge, mortgage or
encumber or otherwise deal with or dispose of any of its properties of the Demerged
Undertaking, except in the ordinary course of business or pursuant to any pre-existing
obligation undertaken prior to the date of acceptance of the Scheme by the respective
Boards of Directors of the Demerged Company and the Resulting Company;

(v) the Demerged Company shall not vary or alter, except in the ordinary course of its
business and as may be required for reorganization, the terms and conditions of
employment of any of its employees in relation to the Demerged Undertaking.

(vi) except with the consent of the Board of Directors of the Demerged Company, the
Resulting Company shall not make any change in its respective capital structure either
by any increase (by issue of equity shares, bonus shares, convertible debentures or
otherwise), decrease, reduction, reclassification, sub-division or consolidation, re-
organisation, or in any other manner effect the re-organisation of share capital of the
Resulting Company.

With effect from the Effective Date, the Resulting Company shall continue and carry on and
shall be authorised to carry on the businesses carried on by the Demerged Undertaking of the
Demerged Company.

SAVING OF CONCLUDED TRANSACTIONS

The transfer of properties and liabilities under Clause 4 above and the continuance of
proceedings by or against the Demerged Company under Clause 4.5 above shall not affect
any transaction or proceedings already concluded by the Demerged Company on or after the
Appointed Date till the Effective Date, to the end and intent that the Resulting Company
accepts and adopts all acts, deeds and things done and executed by the Demerged Company
in respect thereto as done and executed on behalf of itself.

PART D - GENERAL CONDITIONS

13.
13.1.

13.2.

COMPLIANCE WITH TAX LAWS

This Scheme, in so far as it relates to the demerger of Demerged Undertaking of the Demerged
Company into the Resulting Company, has been drawn up to comply with the conditions
relating to “Demerger” as specified under the tax laws, including Section 2(19AA) of the IT Act,
which include the following and with the other relevant sections (including Sections 47 and
72A) of the IT Act.

If any terms or provisions of this Scheme are found to be or interpreted to be inconsistent with
any of the said provisions at a later date whether as a result of a new enactment any
amendment or coming into force of any provision of the IT Act or any other law or any judicial
or executive interpretation or for any other reason whatsoever, the aforesaid provisions of the
tax laws shall prevail and this Scheme shall be modified accordingly with consent of each of
the Companies (acting through their respective Board of Directors).
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14.

14.1.

14.2.

15.
15.1.

15.2.

16.

16.1.

16.2.

REMAINING BUSINESS AND OTHER LIABILITIES

The Demerged Company shall continue to carry on the Remaining Business. All the assets,
liabilities and obligations pertaining to the Remaining Business arising prior to, on or after the
Appointed Date including liabilities other than those transferred to the Resulting Company
under Clause 1.7 read with Clause 4.2 of this Scheme shall continue to belong to, be vested
in and be managed by the Demerged Company.

Save and except the Demerged Undertaking of the Demerged Company and as expressly
provided in the Scheme, nothing contained in this Scheme shall affect the Remaining Business
of the Demerged Company, or any other business, assets and liabilities of the Demerged
Company, which shall continue to belong to and be vested in and be managed by the
Demerged Company.

APPLICATION TO THE NCLT

The Participating Companies may, with all reasonable dispatch, make a joint application to the
NCLT, under Sections 230 to 232 and other applicable provisions of the Act, seeking orders
for dispensing with or convening, holding and / or conducting of the meetings of the classes of
their respective shareholders and creditors, as the case may be, and for sanctioning this
Scheme with such modifications, as may be approved by the NCLT.

Upon this Scheme being approved by the requisite majority of the shareholders of the
Participating Companies (wherever required), the Participating Companies shall, file a joint
petition before the NCLT for sanction of this Scheme under Sections 230 to 232 and other
applicable provisions of the Act, and for such other order or orders, as the NCLT may deem
fit for putting this Scheme into effect. Upon this Scheme becoming effective, the shareholders
of the Participating Companies shall be deemed to have also accorded their approval under
all relevant provisions of the Act for giving effect to the provisions contained in this Scheme.

POWER TO GIVE EFFECT TO THIS PART

The Resulting Company shall enter into and/or issue and/ or execute deeds writings or
confirmation or enter into any tripartite arrangements, confirmations or novations, to which the
Demerged Company will, if necessary, also be party in order to give formal effect to the
provisions of this Scheme, if so required. Further, the Resulting Company shall be deemed to
be authorized to execute any such deeds, writings, confirmations on behalf of the Demerged
Company and to implement or carry out all formalities required on the part of the Demerged
Company to give effect to the provisions of this Scheme.

Upon coming into effect of the Scheme, the Resulting Company and/or the Demerged
Company shall, within reasonable dispatch / time lines apply for transition of all licenses and
statutory registrations of the Demerged Company including but not limited to product
registrations (including applications and authorizations for product registrations),
manufacturing licenses, insurance policies, product permissions, certificates, market
authorizations, filings, dossiers (including experience and pre-qualification submissions),
industrial licenses, municipal permissions, approvals, consents, permits, quotas, incentives,
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16.3.

17.

17.1.

17.2.

18.

18.1.

19.

19.1.

subsidies and recognitions. The period between Effective Date and the last date on which the
transfer of all such aforementioned licenses and statutory registrations have occurred is
hereinafter referred to as "Transition Period". During the Transition Period, the Resulting
Company may procure or use or manufacture or sale, all materials and products under the
respective country registrations including the packing material, art work, label goods, cartons,
stickers, wrappers, labels, containers, point of sale material, sign board, samples, closures,
publicity materials in the name and form/format of the Demerged Company under any license
and/or statutory registration, if any, while conducting the business of the Demerged
Undertaking, with a view to avoid any disruption of business, to ensure continuity of operations
and uninterrupted supply of the registered products for export purposes.

Even after the Scheme becomes operative, the Resulting Company shall be entitled to operate
all Banks Accounts and use all bank guarantees and letter of credit of the Demerged
Company, relating to the undertaking and release all monies and complete and enforce all
subsisting contracts and transactions in respect of the Demerged Company in the name of
Demerged Company in so far as may be necessary, till the transfer of rights and obligations
of the Demerged Company to the Resulting Company, until this Scheme is formally accepted
by all the parties concerned.

DIVIDENDS

The Participating Companies shall be entitled to declare and pay dividends, whether interim
and / or final, to their respective shareholders prior to the Effective Date.

It is clarified that the aforesaid provisions in respect of declaration of dividends are enabling
provisions only and shall not be deemed to confer any right on any shareholder of the
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 Participating
Companies, and if applicable as per the provisions of the Act, be subject to the approval of the
shareholders of each of the Participating Companies.

INTERPRETATION

If any terms or provisions of this Scheme are found to be or interpreted to be inconsistent with
any provisions of Applicable Law at a later date, whether as a result of any amendment of law
or any judicial or executive interpretation or for any other reason whatsoever, the provisions
of the Applicable Law shall prevail. Subject to obtaining the sanction of the Tribunal, if
necessary, this Scheme shall then stand modified to the extent determined necessary to
comply with the said provisions. Such modification will, however, not affect other parts of this
Scheme. Notwithstanding the other provisions of this Scheme, the power to make such
amendments/modifications as may become necessary, whether before or after the Effective
Date, shall, subject to obtaining the sanction of the Tribunal, if necessary, vest with the Board
of Directors of the Participating Companies, and which power shall be exercised reasonably
in the best interests of the Participating Companies, and their respective shareholders.

EFFECTIVENESS

Subject to the provisions of this Scheme, the certified copies of the orders of the NCLT
approving this Scheme shall be filed with the jurisdictional Registrar of Company by the
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20.

20.1.

20.2.

20.3.

20.4.

20.5.

21.

Participating Companies (“Effective Date”), and the Scheme shall be effective from the
Appointed Date.

MODIFICATION OR AMENDMENT TO THE SCHEME

The Participating Companies, acting through their respective Boards of Directors, are
authorized to make any modifications or amendments to this Scheme which the Board of
Directors may deem necessary or assent to any modifications or amendments to this Scheme,
which the NCLT and / or any other authorities may deem fit to direct or impose or which may
otherwise be considered necessary or desirable for settling any question or doubt or difficulty
that may arise for implementing and / or carrying out this Scheme. The Participating
Companies, acting through their respective Boards of Directors, be and are hereby authorized
to take such steps and do all acts, deeds and things as may be necessary, desirable or proper
to give effect to this Scheme and to resolve any doubts, difficulties or questions, whether by
reason of any orders of the NCLT or of any directive or orders of any other authorities or
otherwise howsoever arising out of, under or by virtue of this Scheme and / or any matters
concerning or connected therewith.

In the event of any inconsistency between any of the terms and conditions of any earlier
arrangement between the Participating Companies and their respective shareholders, and the
terms and conditions of this Scheme, the latter shall prevail.

If any part of this Scheme is invalid, ruled illegal or rejected or is unreasonably delayed or not
sanctioned by any court of competent jurisdiction, or unenforceable under present or future
laws, then it is the intention of the parties that such part shall be severable from the remainder
of this Scheme and this Scheme shall not be affected thereby, unless the deletion of such part
shall cause this Scheme to become materially adverse to any party, in which case the
Participating Companies, acting through their respective Boards of Directors, shall attempt to
bring about a modification in this Scheme, as will best preserve for the parties, the benefits
and obligations of this Scheme, including but not limited to such part, which is invalid, ruled
illegal or rejected, or being unreasonably delayed or not sanctioned by any court of competent
jurisdiction, or unenforceable under present or future laws.

The Participating Companies, acting through their respective Boards of Directors, shall each
be at liberty to withdraw from this Scheme in case any condition or alteration imposed by a
Court or the NCLT or any other authority is unacceptable to any of them or if so decided by
the Board of Directors. If any part of this Scheme is found to be unworkable for any reason
whatsoever, this shall not, subject to the decision of the Participating Companies, affect the
validity or implementation of the other parts and / or provisions of this Scheme. In the event a
part of this Scheme is found unworkable and the Participating Companies decide to implement
the remaining part of this Scheme, to the extent it is unworkable, shall become null and void
and no rights or liabilities whatsoever shall accrue to, or be incurred inter se by, the parties or
their respective stakeholders or any other persons with respect to such part of the Scheme.

For the purpose of Part D (including but not limited to Clause 16, 18 and 20) of the Scheme,
the consent / approval from the shareholders and / or creditors as required in terms of section
230 of the Companies Act, 2013 for approval of the Scheme, shall be deemed to be sufficient
approval to the Board of Directors of the Participating Companies and all concerned for
carrying on any modification or withdrawal of the Scheme as may be required.

SCHEME CONDITIONAL ON APPROVAL / SANCTIONS
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21.1.

b)

c)

22,
221.

23.
23.1.

23.2.

24.
241.

25.

This Scheme is and shall be conditional upon and subject to:

The Scheme being approved by the requisite majority in number and value of the various class
of shareholders and / or creditors (where applicable) of the Demerged Company and the
Resulting Company respectively, as required under the Act and as may be directed by the
NCLT.

The Scheme being sanctioned by the NCLT or any other authority under Sections 230 to 232
and other applicable provisions of the Act.

Certified copies of the orders of the NCLT sanctioning the Scheme being filed with the
concerned Registrar of Companies, by the Demerged Company and the Resulting Company
respectively.

EFFECT OF NON RECIEPT OF APPROVALS

In the event that the scheme is not sanctioned by the NCLT or in the event any of the other
requisite consents, approvals, permissions, sanctions or conditions are not obtained or
complied with or for any other reason, the scheme cannot be implemented, the scheme shall
not take effect and shall be withdrawn and in that event no rights or liabilities, whatsoever,
shall accrue to or be incurred inter se by the parties or their shareholders or creditors or
employees or any other person.

RESIDUAL

Upon this Scheme becoming effective, Resulting Company shall be entitled to operate all bank
accounts, cash and deposits, realize all monies and complete and enforce all pending
contracts and transactions relating to Core Undertaking in its name to the extent necessary.

On and from the Effective Date and till such time that the name of the bank accounts of the
Demerged Company, in relation to or in connection with the Demerged Undertaking, have
been replaced with that of the Resulting Company, the Resulting Company shall be entitled to
maintain and operate the bank accounts of the Demerged Company pertaining to the
Demerged Undertaking, in the name of the Demerged Company for such time as may be
determined to be necessary by the Resulting Company. All cheques and other negotiable
instruments, payment orders received or presented for encashment which are in the name of
the Demerged Company, in relation to or in connection with the Demerged Undertaking, after
the Effective Date shall be accepted by the bankers of the Resulting Company and credited to
the account of the Resulting Company, if presented by the Resulting Company.

COMPLIANCE WITH APPLICABLE LAWS

The Companies undertake to comply with all Applicable Laws including making the requisite
intimations and disclosures to any statutory or regulatory authority and obtaining the requisite
consent, approval or permission of the Central Government, or any other statutory or
regulatory authority, which by law may be required for the implementation of this Scheme or
which by law may be required in relation to any matters connected with this Scheme.

COSTS
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25.1. All costs, charges, taxes including duties, levies and all other expenses, if any (save as
expressly otherwise agreed) of the Demerged Company and the Resulting Company arising
out of or incurred in connection with and implementing this Scheme and matters incidental
thereto shall be borne by the Resulting Company. In terms of Clause 4.6.6, said cost and
expenses shall be allowed as deduction to the Resulting Company in accordance with the
Section 35DD of the IT Act over a period of five (5) years, beginning with the previous year in
which the Scheme becomes effective.

26. NO CAUSE OF ACTION

26.1. No third party claiming to have acted or changed its position in anticipation of this Scheme
taking effect, shall get any cause of action against the Demerged Company and Resulting
Company or their directors or officers, if this Scheme does not take effect or is withdrawn,
amended, modified for any reason whatsoever.
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