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NOTICE OF TRIBUNAL CONVENED MEETING OF THE UNSECURED CREDITORS OF

MACAWBER BEEKAY PRIVATE LIMITED

{Being convened pursiant 1o an order dated 21.08.2025 passed by Hon'ble National Company Law

Tribuncd, Allahabad Bench)

DETAILS OF NCLT CONVENED MEETING OF UNSECURED CREIMTORS:

Day

Saturday

Date

11% October 2025

Time
VYenue

- [4:00 PM (ST)

- 10, Gautam Buddha Nagar, Noida, Uttar Pradesh, [ndia - 201301,

Mode

(V) with the facility of remote e-voting.

The deened venue for the aforesaid Meetin i shall be the Office of Macawber |
Beckay Private Limted ("Company™), i.¢.. Beekay House, C-45(0-451, Scetor

As per the directiony of the Hon'ble National Compuany Law ‘Tribunal,
Allahabad Bench, the meeting shall be conducted through Video Conferencing

REMOTE E-VOTING

Time

Start Date and

Wednesday, 8 October 2025; 10:00 AM (IST)

End Date and Time | ; | Friday, 10" October 2025, 5:00 PM (IST)

INDEX OF DOCUMENTS ENCLOSED

Copy of Scheme of Arrungement amongst BSBK Engineers Private Limited
(Transteror Company) and Macawber Beekay Private  Limited  (Transferee
Company}

Sr. No. |Particulars Page\k}

L. Notice of the meeting of the Unsceured Creditors of Macuwbcr.Beekay Private | 3 - 10
Litnited (Transferee Company’ convencd as per the dircctions of the Hon'ble
National Company Law Tribunal, Alkhabad Bench ("NCLT™) dated 21* August
2025.

2. LExplanatory Statement under Section 102 read with Scction 230 10 232 of the 11-31
Companics Act, 2013 and Rule 6 of the Conipanics (Contpromises, Arrangements
and Amalgamations) Rules, 2016

3. |ANNEXURE i ' 32-66 |




4. |ANNEXURE 2 a7 - 84

Copy of Shwe Exchange Ratio Report dated 27" February 2025 issucd by Mr.
Siddharth Gupta, Registered vuluer (IR Registration No.-

; [BBI/RVAS2019/1 1261

5. (ANNEXURE3
Copy of Report adopted by the Board of Directors of BSBK Engineers Private
Limited cxplaining the cffect of the Scheme of Arrangement on sharcholders, key
managerial personnel, promoters and non-promoter sharchotders, pursuant to the
provisions ot Scction 232(2){c) of the Companics Act, 2013

R ORE G e o0
Copy of Report adopted by the Board of Dircctors of Macawber Beekay Private
Limited explaining the effect of the Scheme of Arrangement on sharcholders., key
munagerial persounel, promoters and non-promoter sharcholders, purstant to the
provisions of Scetion 232(2)(¢) of the Companics Act, 2013

7. |ANNEXURES O1-92 ]

Copy of unaudited provisional financial statcments of BSBK Engioncers Private
Limited for the period cnded 30" fune, 20235
Copy of unaudited provisional financial staiements of Macawber Beekay Private
Limited for the period ended 309 Tune, 20235
Copy of the Order of the Hon'ble Nutional Company Law Tribunal, Allahabad
Beneh dated 217 August 2025

)



FORM NO. CAA 2
{Puryuant to Section 230(3) and Rule 6 and 7 of Campanies { Comprromises, Arrangencity
and Amadgamations) Rufes, 2016

BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
ALLAHABAD

COMPANY APPLICATION NO. C.A. (CAA) No. 24/ALD/2025

In the marter of the Companics Act, 2013
AND
In the matter of Scctions 230-232 and other
applicable provisions of the Companies Act, 2013
read with Companies (Compromises,
Arrangements and Amalgamations) Rules, 2016;
AND
Tnn the matter of Scheme of Arrangement between
BSBK ENGINEERS PRIVATE LIMITED and
MACAWBER BEEKAY PRIVATE [LIMITED
and their respective sharcholders and creditors,

MACAWBER BEEKAY PRIVATE
LIMITED, CIN: U202020UP2012PTC069644,
a Company incorporated under the Companics
Act, 1956, having ity Registered Office at
Beekay House, C-450-451, Seetor - 10, Ganfam
Buddha Nagar, Noida, Uttar Pradesh, India -
201301 ...Applicant Company-2/ Fransferee Company

NOTICE OF TRIBUNAL CONVENED MEETING OF THE UNSECURED CREDITORS OF
MACAWBER BEEKAY PRIVATE LIMITED (APPLICANT COMPANY-2 /TRANSKFEREE
COMPANY)

To,
The Unsecured Creditors of Macawler Beckay Private Limited
("Applicant Company-2" or “Transferee Company” or “Company ™)

NQTICE is hereby given that by an order dated 21 August 2025 (“Order™), the Allahabad Bench
of the National Company Law Tribunal ("Tribunal” or “NCLT") huas dirccted a meeting of the
Unsecured Creditors of the Company be convened and held on Saturday, the 11" day of October
2025 al 4:60 PM {IST) through Video Conferencing (VO [or the purpose of considering, and if
thought {it, appreving with or without modification(s), the proposcd Scheme of Ammangement between
BSBK Lngincers Private Limited (“Applicant Company-1" / “Transferor Company™) and
Macawher Beekay Private Limited (“Applicant Company-2" / “Transferee Company™)
hereinafier together referved fo as "Applicant Companies” or “Participating Companies”) und

their respective shareholders and creditors ("Scheme™).



n pursuance of the NCLT Order, 2 meeting of the Unsecured Creditors of the Company wiil be held
on Saturday, the 11" day of October 2025 at 4:00 PM (IST) (*Meeting”) through Video
Conferencing (V™) with fucility of remote e-voting and voting during the meeting through c-voting
systent as per the detats provided at the end of this Notice, Accordingly, you are requestad 1o attend
the Meeting yvia V.

Copy of the Scheme and of the Explanatory Statement, under Sections 230, 232 and 102 of the
Companies Act. 2013 read with Rule 6 of the Cowpanies (Compromises, Arrangements and
Amalgamations) Rules, 2016 alonyg with the caclosures as indicated in the Index, can be obtained free
of charpe at the registered office of the Company at Beekay House, C-430-451, Sector - 10, Gaitam
Buddha Nagar, Noida, Uttar Pradesh, India - 201301 between | OO AN, and 1:00 P.M. on all days
except Satueday, Sunday and public hotidays up to the date of the Meeting, Alternatively, Unsceured
Creditors may request for an electronic/ soft copy of the said documents by sending an e-muil (o the
Company at vikash Sumae@ mbl.in.

Facility of remote e-voting will be available during the prescribed time period before the
meeting and facility to vote through e-voting system will be available during the meeting.
Accordingly, unsecured creditors can vote through remote electronic means or e-voting system
during the meeting. A body corporate which is an unsecured creditor is entitled to appoint a
representative for the purposes of participating and / or vote through remote e-voting or ¢-
voting during the ineeting.

The Tribunal has appointed Mr. Adarsh Bhushan, Advocate as the Chalrperson and Ms. Monica
Nunda as the Scrutinizer for the meeting of unsceured creditors including any adjowrnmient or
adjournments thereof. The Scheme, if approved in the aforesaid meeting, will be subject to the
subsequent approval of the Tribunal,

TAKE NOTICE that the following resolution ts proposed under Section 230(3) and other applicable
provisions of the Companics Act, 2013 (including any statutory miodification{s) or re-cnactment thereof
lor the time being in force) and the provisions of the Memorandum of Associution and Articles of
Assoctation of the Trunsterce Company, for the purpose of considering, and if thought fit, approving,
the Scheme of Arrangement between BSBK Engineers Private Limiled and Mucawber Beekay Private
Limited:

"RESOLVED THAT pursuant (o the provisions of Sections 230-232 and other applicable provisions
of the Companies Act, 2013, the nides, civculars and notifications made thereunder (including any
statutory modifieation or re-enactment thereof) as may be applicable, and subject 1o the provisions of
the Memoranduwm and Articles of Association of the Company and subject to the approval of Hon'ble
Nutivnal Company Low Tribunal, Bench at Affahubud (" Howble Tribunad ' ) and subject to such other
approvals, permissions and sanciions of regulatory and other autherities, as muy be necessary and
subfect to such conditions and modifications as may be prescribed or imposed Dy the How’ ble Tribunal
or by any regulatory or other authorities, while granting such consents, approvals and permissions,
which may be agreed to by the Board of Directors of the Company (hereinafter veferred to as the
“Board”, which termn shall be deemed to mean and include one or more Commirteef s} constitutedsto be
constituted by the Bourd or any person(s) which the Board may nominate fo exercise ity powers
including the powers conferred by this resolution), approved of the unsecured creditors of the Company,
be and is hereby accorded o the Scheme of Arrangement between BSBK Engineers Private Limited



{ “Travsferor Company "} and Macawber Beekay Private Limired {“Transferee Company '} and their

respective sharelwlders & creditors (“Scheme™).”

“RESOIVED FURTHER THAT the Board be and is hereby authorized 1o do all such acts, deeds,
muatters andd things, os it may, in its absolure discretion deem requasite, desivable, appropriate or
necessary fo give effect to this resefution and effectively implement the Scheme and 1o aceept such
modifications, amendments, limitaions and/or conditions, if any, (including withdrawal of the Scheme),
which may be requived and/or imposed by the Hon'Ble Tribunal while sanctioning the Scheme or by
any authorities wider faw, or as may be reguired for the purpose of resolving any guestions or dowbts
ar difficidties thar may arise in giving effect to the Scheme, as the Board muy deem fit and proper.”

A copy of the Explanatory Statement, under Scetions 230¢3), 232 and 102 of the Companies Act, 2013
read with Rule 6 of the Companics (Compromises, Arrangements and Amalgamations) Rules, 2016,
the Scheme and the other enclosures as indicated in the Index are enclosed.

Sd/-
Adarsh Bhushan
Daie: 03 September 2025 Chairperson Appointed by the Hon’bie
Placc: Noida Tribunal for the Mecting

Registered Office:

MACAWBER BEEKAY PRIVATE LIMITED
CIN: U29292LIP2012PTCO6Y644

Beekay House, C-430-451, Sector - 10,

Gautain Buddha Nagar. Noida,

Uttar Pradesh, Tndia - 201301



Notes:
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{2}

(3)
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Tn termys of the order dated 21¥ August 20235 ol the Hon’ble NCLT. Alahabad Bench, the
Applicant Company-2 is convening the mecting of unsceured creditors of Applicant Company-2
through Video Conterencing (V™) in compliance of the Guidelines issued by the Minisiry of
Corporate Atfairs and the relevant provisions of the Companies Act, 2013 and Rules made
thereunder. Facility of remote c-voting will be available during the prescribed time-period before
the meeting and c-voting will also be avaitable during the mecting. The proceedings of the
meeting shall however be deemed o be condueted at the registered office of Applicant Company-
2 which shall be the deered venue of the mecting.

National Sceurity Depository Limited (“NSDL”) is appointed to provide remote e-voting facility
before the meeting and to provide e-voting platform during the meeting, in a secured manner; us
wetl as to provide platform for convening the meeting through Video Conferencing. Whereas
Mas Services Ltd., a SEBI Registered Registrar and Transfer Agent (“RTA™) is appointed to
handle and supervise the entire process of holding the mecting through Video Conferencing, c-
voting und processing of data relating to the ruecting ond voting, cte.

Only wnsecured creditors of the Appticant Company-2 ¢xisting as on cut-off date le., 28"
February 2025 ("Cut-off Date™) may attend the Meeting to be held through VC and vote using
remofte e-voling system before the mecting or e-voting sysiem during the mecting

Unsecured creditors who have not registered their email 1D can get the same registered by
sending the request to the company at erail TR vikash kuntar@ abiin,

En cuse of any difficulty in registering the emait ED, c-voting or attending the mecting through
video conferencing, ete., the following persons may be contacted:

Name Contact Details
Mr. Sharwan Mangla Maobile No.: +91-98117 42828
General Muanager Email: <108 nuissery gonl

Mas Scrvicc_s I._.td ! o :
Mr. Vikash Kumar Mobile No.: +91-99380 35231 ‘

Company Scerctary Email: vikoshktmar @ mbiin

Mucuwber Beckay Private Limited

Where in case an unsceured ereditor s a Corporate/ Body Corporate/ Iastitution. then pursuant
to Section 113 of the Act, they are entitled to participate 1o the Mceeling through their Authorised
Representatives. Such Corporate Creditor is required to send cither through email o the

Scrutinizer at: togicanindad 2@ nnaib.ecom with a copy to the company at vikash kansac @ mblin
or deposit at the Registered Oftice of the Company, o duly certificd copy of the Bourd Resolution/

Governing Body Resolution/ Authority Leter/ Power ol Attorncy cte. authorizing such

Authorized Representative, to attend und vote at the Meeting on it behalf,

The vemote c-voting for the unsecured creditors shalf commence on Wednesday, 8th Qctober
2025 (10:00 AM — IST) and shall end on Friday, 10th October 2025 (5:00 PM - IST?.
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Instructions and operational manual for participation and remote e-voting dartng the prescribed
time-period before the meeting and e-voting during the meeting are given at the end of this notice.
The unsecurcd creditors desiring Lo vole through remote e-voting, attend the mecting through VC
and vote during the meeting, are requested to carefully {ollow the instructions ser out at the end
of this notice.

Please take note that as per the directions of the Tribunal, the mecting is proposed to be
held through VC with facility of remote e-voling, accordingly, option of attending the
meeting physically al venue is not available,

Since the mecting will be held through VC, the facility for appointment of the proxies by the
Unsecured Creditors will not be available for the meeting and hence the proxy. form and
attendance slip are not annexed to this Notice.

The yuoram of the mecting of the unseeured creditors of the Applicant Company-2 shall be as
prescribed under the provisions of the Act, It is also directed that it the required Quorum is not
present at the commencement of meeting, then the meeting will be adjourncd for 30 minutes, and
therealier the persons present, and voting shall be deemed to constitute the quorm,

The documents referred to in the sccompanying Explanatory Statement shall be open for
inspection by the unsceured creditors at the registered office of the Applicant Company-2
between 11.00 AM. and 1.00 P.M. on all days {except Saturdays, Sundays, and public holidays}
up o the date of the meeting. However, the same shall also be open for inspection during the
aforesaid meeting.

The Notice, together with the documents accompanying the same, is being sent o allb the
unsceured creditors of the Applicant Company-2 as on 28" Februury 2023, cither vie email or by
repistered post or specd post ot through courfer at thetr registered address available with the
compaity. The notice, copies of Scheme of Arrangement, Explanatory Statement and annexures
to the aforemendoned documents may also be wccessed on the wehsite of the Applicant

y.i and on the website of NSDL viz. ywoww .o votingasdb.con,

Company-2 viz. www

The notice convening the meeting will be published through advertisement in (1) “Business
Standard™ {English, Dcthi NCR edition) (i) Business Standard” (Hindi, Dethi NCR edition}.

Tn accordance with the provisions of Sections 230-232 of the Companics Act, 2013, the Scheme
shall be acted upon only if a majority of persons representing three fourth in value of the
unsecurcd creditors. of the Applicant Company-2, voting through remole e-voting or by e-voting
system agree o the Scheme,

The voting rights as well as the value of the unsccured ereditors shall be tn proportion o the
outstanding amount duc to then by the Applicant Company-2 as on cut-off date i.c.. 28" February
2025,

Al unsecured creditors will be cntitled o atend the meeting through video conferencing.
Howcver, an unsceured creditors who have alrcady voted through remote e-voting process prior
to the meeting, will not be entitled to vote through c-voting at the Meeting.



{18}y As directed by the Teibunat, Ms, Monica Nuanda, has been appointed as Scrutinizer for the said
wieeting of the vnseeured creditors of the Applicant Company-2 1o scrutinize the voting during
the mecting in a fair and transparent manner. Post the meceting, the Scrutinizer will submir the
repart o the Chairperson after completion of scrutiny of the Voting Process. As per Order of the
Hlon'ble Tribunat, the Chalrparson shalt report the result of the said NCLT convened meeting to
the Tribunal within 7 days from the date of the conclusion of the meeting with regurd to the
proposed Scheme.

Ench: As above



A.

INSTRUCTIONS FOR REMOTE E-VOTING ARE AS UNDER:

The remote c-voting period beging Wednesday, 8 October 2025 a1 10:00 AM.IST and cads
Friday, (0™ October, 2025 at 5:00 P.0M. 18T, The remole e-voting module shall be disabled by
NSDL tor voting therealier. The Unsecured Creditors, whose numes appear in the cveditors Tist as
on (cul-off date) Le., 28" February, 2025, may cast their vote electronically. The voling right of

creditors shall be in proportion fo their respective amount,

LOGIN METHOD FOR UNSECURED CREDITORS:

-

Visit the e-Voting website of NSDIL, Open web browser by typing the following URL:

i

Runsfwww.ovoting, nsdicom/ either on a Personal Computer or on a mobile,

Onee the home page of e-Vating system is launched, click on the icon “Login™ which iy
available under 'Sharcholder/Member” section.

A new screen will open. You will have o enter your User i1, your Password/OTP and a
Verification Code as shown on the screen.

Enter user 1D as given in cmail.
Fater password as given in enail.
Eater Capteha.

Afier entering your password, tick on Agree (0 “Terms and Conditions™ by sclecting on the

check box.

Now you will have to ¢lick on “Login™ button.

After successiul togin vou will be able to see EVEN of Company.
Select EVEN of company to cast your vole.

Now you are ready for e-voting as the voting page open.

Cast your vote by sclecling appropriate options, i.c., assent or dissent, venfy/modify the
amount ot debt for which you wish to cast your vote and click on “Submit™ and also “"Confirm™

when prompred.
Upon confirtnation the message “Vote cast sucecssfully” will be displayed,

You can also take the printout of the votes cast by you by clicking on the print eption on the

confirmation puge.

Oncee you confirm your vote on the resolution, you will not be allowed to modify your vote.



B, INSTRUCTIONS FOR ATTENDING THE MEETING THROUGH VC/OAVM ARE AS
UNDER:

I, Linsecured Creditors will be provided with a facility to attend the NCL'T meeting through
VCAOAVM through the NSDL e-Voting system. [Unsecured Creditors may access by
following the steps mentioned above for Aceess to NSDE, e-Voting system. After successful
login, you can see link of “VC/OAVM link” pluced under “Join General mecting™ menu
against company name. You are requested to click on VC/OAVM tink placed under Join
General Meetiog mend. The ok for VC/OAVM will be available in Sharcholder/Member
login where the EVEN of Conpany will be displayed.
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3. Enter your First e,
4.  Eater your lust numnec.
5. Enlgr your email id.

6. Click on join now.

7. If Cisco driver not available in your systeni, please click on run tempaorary driver,

8. Unsccured Creditors are encouraged o join the Mecting through Laptops tor hetter

cxperience.

9. Further, Unsecured Creditors witl be required to allow Camera and wse Internet with a good

speed to avoird any disturbance during the mecting.

10. Please note that Participants Conneeting from Mobile Devices or Tablets or through Eaptop
connecting via Mobile Hotspot may experience Audio/Video loss due to Fluctuation in their
respective network, It s therefore recommended to use Stable Wi-4 or LAN Connection to

mitigate any kind of aforesaid glitches.

It you have any queries or issucs regarding attending Meeting & e- Voting, you nay contact Mr,
Sharwun Mangla, General Manager, Mas Services Ltd ut Mob: 98117 42828, Email: sin @ mussery

LHIL

Note: Unsceured Creditors who would like to express their views/have questions may send their
guestions in advance mentioning their amme, c-mail-id. mobile romber o the Company at

1hin: or to the Legal Counsel o the Scheme ot pajed shuw i The same will be

vikasbukmay
replicd by the Company suitably.

10



BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
ALLAHABAD

COMPANY APPLICATION NO. C.A. {CAA) No. 24/ALD/2025

In the matter of the Companics Act, 2013;

AND
1n the matter of Scctiens 230-232 and other
applicable provisions of the Companies Act, 2013

read with Companics (Compromiscs,
Arrangements and Amalgamations) Rules, 2016;
AND

In the matter of Scheme of Arrangemcent between

BSBK ENGINEERS PRIVATE LIMITED and
- MACAWBER BELKAY PRIVATE LIMITED

and their respective sharcholders and creditors;

MACAWBER BEEKAY PRIVATE
LIMITED, CIN: U29292UP201 2PTCO6%644,
a Company incorporated under the Companies
Act, 1956, having its Registered Office a
Beckay Hoeuse, C-450-451, Sector - 10, Gantam
Buddha Nagar, Noida, Uttar Pradesh. India —
201381

LApplicant Company-2/ Trans{eree Company

EXPLANATORY STATEMENT UNDER SECTTONS 230, 232 AND 192 OF THE COMPANIES

ACT, 2013 READ WITH RULE 6

OF THE COMPANIES (COMPROMISLES,

ARRANGEMENTS AND AMALGAMATIONS) RULES, 2016

Pursuant to the order dated 210% Angust 2025 passed by the Hon’ble National Company Law
Tribunal, Allahabad Beneh (“Tribunal” or "NCLT™), in the Company Application Number (CAA)
No, 24/ALD2025 (COrder™, a meeting of the unsceured creditors of Macawber Beekay Private
Limiicd (hereinafter referved to as the “Applicant Company-2" or “Transferee Company™ or
“Compaiy” ay the context may admit) is being convened and held through Video Conferencing
(V) with tacility of reniote e-voting and voling during the mecling through e-voling systent on
Saturday, the 11" day of Oclober 2025 at 4:00 PM (18T) ("Meeting"™), for the purpose of
considering, and if thought fit, approving, with or withowt modification{si.the Scheme of
Arrangement between BSBK Engineers Private Limited and Macawber Beckay Private Limited
and their respective Sharcholders and creditors under Sections 230 - 232 and other applicuble
provisions of the Companies Act, 2013 ("Scheme™).

The quorum of the mecting of the snsceured creditors of the Applicant Company-2 shall be as
preseribed under the provisions of the Act. It is also directed that if the required Quorum is not
present al the commencement of meeting, then the meeting wilk be adjourned for 30 minuwes, and
thereafter the persons present and voling, shall be deemed to constitute the gunorum.



fn terms of the suid Ovder, NCLT, has appointed My, Adarsh Bhushan, Advocate as the
Chairperson and Ms. Monicy Nanda as the Scrutinizer for the Mccting of unsecurved creditors of
the Applicant Conmpany-2 inciuding For any adjournment or adjournments thercof.,

This statentent is being fwnished as required ander Sections 230, 232 and 102 of the Companics
Act, 2013 ("Act™ read with Rule ¢ of the Companies (Compromises, Amangements and
Amalgamations) Rules, 2016 (*Rules™).

In accordance with the provisions of Scctions 230-232 of the Act, the Scheme shall be acted upon
only it a majority in persons representing three-fourths in value of the unsecured creditors, of the
Agpplicant Company-2, voting through remote ¢-voting or by cevoling system agree (o the Scheme,

Particulars of BSBK ENGINEERS PRIVATE LIMITED (“Applicant Company-1” or
“Transferor Company™):

6.

BSBK Lngincers Private Limited (*Applicant Company-1" or “Transferor Company™) is a private
limited company incorporated under the Companies Act, 1956 on 28™ February 2008, and ity
registered office 1s situated at Beckay House, C-430-4351, Sector - 10, Guutam Buddha Nagar,
Noida, Uttar Pradesh, India - 201301, Its Corporate  Ildentity Number {(“CIN™) s
U74900UP2Z008PTC0687 16 and Permancnt Account Nunther {"PAN™Y s AADCB642003.

The main objects of Transferor Company as set oul in its Memorandum of Association are as

foltows:

(1) Te fabricate, munfacinre, engineer, develop, design, assemble, import, export, iy, sell and
otherwise deal in all types of industrial machines including equipment’s and parts for controffing,
handling, filtering and monitoring air pollution, water poflution and other eavironmenial potiution
and ventilation eguipients, incinerator, flave stock, pollution control equipments and other planty

for chemical, food processing and dairy projeces and industricd machines for water treatient,

processing, purification and distiflarion and ofl kinds of wuste and garbage processing and

management equipments and ro wdertake turnkey profects in connection therewith

{2+ provide all reluted and ancillury, engineering and project related services, compuier aided
designing and designing work, functional description, planr instrumentation and control svstems,
general engineering support, advice and facifities of every dexcription including aff those capable
of being provided by engineers and providing general technical support and 1o establish, provide,
maintain and perform engineering and consultancy services for all and every kind of Projects,
tndustries and Plunts and to vndertoke, execute and carry out Turnkey Jobs and Projects.

{3} e carry on the business of production, distribution and management of hivdro energy, solar
enerey ard wind mills enerey.

{43 To work as Builders, Contractors, Sub-contraciors, Engineers, Civil, Mechanical Structural,
Electronics, Industriad Environment or otherwise, Architects, Survevors, Designers, Plumbers,
Electricians nd to construct, execute, carryout, supervise, maintain, bnprove, work, develop,
control, manage, alter, repair, pull doven, restore and remodel in any part of India or in any part
of the world, works and conveniences of ol types or kinds or otherwise, assist, associate,

12



collubaraie, take parr or participate in ihe construction, maintenance, development, working,
contred and managemtent thereof.

(51T prrchaxe or othernise acquive or lo carry o the manifacture of bricks, stone, fabrication,
pre-seressed materials, pre-fubricated, R.C.C. or other building materials of any kind whatsueyer
and afl baplements, machinery, bufldozers, tractors, cranes, transport, vehicles, scaffolding ond
aff things used by builders and Civil, Mechanicdd, Structural and Efectrical Centractors.

(6} 1o carry on the business of mechanical enginecrs, iron founders, manufocturers of industrial
and other machinery, lathe machines, steel castings, forgings, malleable iron and steel castings,
food makers, brass founders, metal boifler makers, machinists, bBlacksmiths, iron and steel
converters, designers, tanufacturers, founders, fubricators, developers, repuaivers, ereciors
{including testing, conunissioning and operating), specialized engineering for all and every kind
of plants, projecis and industiy and to estublish Factories, Mitls and Workshops for the purpose
thereaf.”

The core business of the Transferor Company includes activities related 1o steanm/wind naurbines,
and the engincering, procurement and constriction (EPC) business including but not limited to the
asscts, propertics and investment in such business as well as investments in propertics and financial
assCly.

The authorized, issucd, subscribed and paid-up share capitat of the Transferor Company as on 31
March 2025 is as under:

i Particulars

Authorised Share ( apltal

'4,10,00,000 Equity Shares of Rs.10/- each 4,100.00
3,98,20,000 Preference Shares of Rs. 10/- each 398240

65,50,000 Non- C‘mwettl‘n]e Non-Cumulative, Redeemable Preference 655.00

Shares of Rs. 10/- cach

Total - o 8,737.00

Issued, Subscribed and Paid- -Up Share Capital o

35.04,735 Lquity Shares of Rs.10/- cach_ - 350.47

TOH.‘..I......___. e _ woa

Subscquent to 31% March 2025, there has been no change in the issued, subscribed, and paid-up
share capital of the Transferor Company.

The Transteror Company hay not changed its namc. registered office and the main objects during
Last five years.,

The securitics of the Transferor Company are not Hsted on any stock exchange.

The details of the Directors of the Transferor Company as on 3 1% March 2025, along with their
addresses are as follows:



Sr. Name Designation Address Noof | Shareholding |
No. - shares { %)
L1 Mr Ajay : Director K-308, Hauz Khas Enclave, 1 -
Kumar Gupta : New Delhi - 110016
¢ 2.0 Mr. Gautamn Director : K-308, Hauz Khas Enclave, Nk Nil
| Gupta | NewDethi - 110016 N
3. | Mr. Karan Director C-47/43, Lnd Floor, Nil Nil
Gupta Satdarjung Developient
Arca, New Dethi - 110016
Total 1

Subsequent to 31 March 2023, therc has been no change in the details of Directors of Transferor
Compuany.

Particulars of MACAWBER BEEKAY PRIVATE LIMITED ¢“Applicant Cempany-2" ar
“Transferee Company’):

13, Macawber Beckay Private Limited (“Applicant Company-27 or “Transferce Company™ is a

private limited company incorporated under the Companies Act. 1956 on { 3% February 2012, and
its registered office is situuted at Beekay House, C-4350-451, Sector - 18, Gautam Buddha Nagar,
Noida, Uttar Pradesh, Tndia - 20130%i. Its Corporate Tdentity Number {“CINTY iy
U29202UTP2012PTCO69644, and Pertmanent Account Number ("PAN"} is AALCBRE38L..

The main objects of Transferee Compauy as sct out in its Memorandum of Association are as
follows:

“t{} 1o fabricate, manufucture, engineer, develop, design, assenble, erect, import, expart, huy,
wsell and otherwise deal in solids conveving and injector systems, material handling svstems, ush
handiing systems, coal handling systems, coal preparation plants, mineral preparation plants,
coal washeries, screening planis, convevors, harge loading systemy, coal and mineral breakers
and all rvpes of industrial machines for power indusiries, cement fuctories, aluning industries,
sieel factories, chemical fuctories, sugar factories, paper works, foundry works, etc. including
equipiments and perts for controfting handling, filtering and monitoring air pollufion, water
potlution and other enviromnenial pollution and ventilation equipments, incinerator, flare stock,
pollution controf equipments, and ather planes for chemical, food processing and dairy projects,
and industrial macltines for water treatinent, processing, purification and distiflaion aned aft kinds
of waste and garbage processing and management equipments and to undertake turnkey projects
in connection therewith;

(23To provide oll related and anciflary, engineering and project refated services, compiter gided
designing and designing work, functional description, plant instrimentation and control svstems,
gencred engineering support, advice and facilities of every description including all those cupabie
of being provided by engineers and providing generval technical support and to establish, provide,
maingain and perform engineering end consultancy services for alf and every kind of Projects,
ndistries and Plants and to undertake, execute and carry out Turnkey Jobys and Projecis;

14
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(3310 carry on the business of production, distribution and management of fivdroe energy, solur
energy and wind imills energy;

(4170 work as Builders, Contracrors, Sufr-contractors, Engineers, Civil, Mecfunical Structirdd,
Elcctrentics, Industrial Exvivonment ov otherwise, Architects, Survevors, Designers, Phanbers,
Electrivians and to construct, execute, carryout, supervise, maintain, improve, work, develop,
control, manage, afrer, repuir, pulf dovwa, restore und vemodel in any part of India or in any part
of the world, works and conveniences of all types or kinds or otherwise, assist, asseciate,
collaborate, take part or participate in the construction, maintengnice, development, working,
cemtirol, and management thereof:

(51To purchase or othernvise acquire or to carry on the manufocture of bricky, stone, falirication,
pre-stressed materials, pre-fabricated, R.C.C. or other building meaterials of any kind whatsoever
and afl impleinents, machinery, bulldozers, tracrors, cranes, transport, vehicles, scaffolding and
afl things wsed by builders and Civil, Mechanical, Stractural and Electrical Contractars;

{6)Te carry on the business of mechanical engineers, iron founders, moannfactirers of industriaf
il otfier machinery, lathe machines, steel castings, forgings, malleable fron and steel castings,
tool makers, brasy fouaders, metal bofler makers, machinists, blacksmiths, iron and steel
converters, designers, mamfacturers. founders, fabricators, developers, repaivers, erectors
fincluding iesting, connnissioning and operating and maintaining ), specialized engineering for wlf
and every kind of plants, projects, und industiy and 1o establish Factories, Mills and Workshops
for the purpose thereof.”

The core business activities of the Transteree Company includes the manufacturing and
enginecring of industial machinery for key sectors such as power, steel, chemical and
environmental ndustries. The company alse provides spectalized enginecring consultancy and
turnkey selutions, encompassing design, instrumentation and technical support for diverse
industrial projects. In addition, the Transferee Company is actively engaped in the generation,
distribution and management of renewable energy, with a focus on hiydiro, solar and wind power.

The authorized, issucd, subscribed and paid-up shave capital of the Transferee Company as on 31
March 2025 is as under:

“Amount .
INR in lacs) |

{

Authorised Share Capital |
160,000,000 Lquity Shares of’ Re.{/- each ~Leo.og

4,000,000 Optionatly Convertible Redeemable Prefere nce shares of | ©400.00 |
i Rs. 10/- cach

Tota] 290000

Tovaed, Subscribed and Paid-Up Share Capitai

120,302,000 Equity Shares of Re.1/- each 1,202.02
m_ A 120202

Subsequent to 317 March 2025, there has been no change in the issied, subseribed, and paid-up
share capital of the Transferee Company.
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The Transferee Company has not changed its name, registercd office and the main objeets duving
lust five years.

The securitics of the Transferee Company are not listed on any stock exchange,

The details of the Divectors of the Transferce Company as on 31 March 2025, along with their
addresses are as follows:

Sr. Name Designation Address No of shares | Sharcholding
‘No. (%)
Lo Mr Ajay Chairnin & | K-30D, Hauz Khas 20 -
Kumur Gupta Muanging Enclave, Noew Delhi -
o Director 110016
2.1 Mr. Gautam Joiuk K-30B, Hauuz Khas Nil Nil
Gupla Munaging Enclave, New Delhi -
Director 116016
3. | Mr. Karan Joint C-4/43, Tnd Floor, Nil Nil
Cupta Managing | Sufdarjung
L Director ! Developiment Arca.
| New Delhi - 110016
—
Total )

* held as a nominee of BSBK Engincers Private Limited

Subsequent to 319 March 2023, there has been no change in the details of Dircetors of Transteree

Company.

Board Meeling approving thie Scheme of Arrangement.

The Roard of Divectors of the Applicant Companics have unanimously approved the proposed
Scheme of Arrangement, vide their respective Board Resolutions passed on 28" Febroary 2023,
after taking on record the Share Entitlernent Ratio veport dated 27" February 20253, issucd by
registered valuer, Mr. Siddharth Gupta. {1BB1 Registration No.— EBBY/RVAS/2019/11261.

Numes of the directors who voted in tavour of the resolution, who vored against the resolution and
who did nof vote or participate on such resolutions:

A. BSBK ENGINEERS PRIVATE LIMITED:

s. . Name of the Directors Voted in Favour/ Against/
No. | : Abstain from voting
1| Mr. Ajay Kumar Gupta il FAVORE
2. Mr. Grautam Gupta o Favour |
- Mo Kaan Gupte R
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MACAWBER BEEKAY PRIVATE LIMITED:
S. Name of lhe Directors Voted in Favour/ Against/
No. ~Abstain from voting
i | Mr. Ajay l_?}_]_i_n_:_u_‘_ C_]_L:_pta ......... Favour
2. WM. Gautam Gupta Favour
3. | Mr. Karan Gupta Favour

Brief details ol the Scheme

Particulars

BSBK Engincers Private Eimited holds 1009 Lguity stake

s BSBK Engineers Privatc Limited ¢“Transferor
Company” or *Demerged Company™)

«  Macawher
Company’

Beekay Private Limited ("Transferee

' or “Resulting Company™)
Hereinafter, all the companies are collectively referred to as
“Participating Companices™ or “Applicant Companies™.

in Macawber Beekay Privatc Limited ic. Macawber
Beekay Private Limited is wholly owned Subsidiary of
BSBK Engincers Private Limited.

1 Company pursuant to the provisions of Scctions 230 to 232
! of the Companies Act, 2013 and other applicable provisions

The scheme provides for demerger of the Demerged ;
Underlaking from ‘Transferor Company to the Transferee

of the Compunics Act, 2013 rewd with the rules and
regulations including any statatory modifications or re-
enactments made thereunder, in the manner provided for in
the Scheme.

S.No. | Particulars
1. Parties involved in the
Scheme
it. | Relationship  belween
the Companics
i iil. | Scheme of
Arrangement
iv. | Appointed Date
v. | Bffective Dot
vi. | Summary  of  Share
Entitlement Ratiy
Report

The date or the last of the dates on which the certified or }

! Scheme™ or “upon the Scheme being cffcctive” shul meun

be fixed or approved by the jurisdictional NCLT or such
other competent suthoritics;

authenticated copies of the order sanctioning the Scheme,
passed by the jurisdictional NCLT wre filed by the
Applicant Companies with the registrar of companics. Any
references in this Scheme o “coming into cffect of this

the Effective Date:

The report on recommendation of fair value dated 27%
February 2025 issucd by My, Siddharth Gupta, Registered
Valuer, in relation to the Scheme, has recommended
following Share 1Zntitlement Ratios

o “Forevery F{One) equity share held by the Demerged

Company in the Resulting Company, the Resulting |

7



Company shail issue and atlot its 1 {vne) equity shares
to the shareholders of the Demerged Company in the
ratio of  thetr  shareholding  in the  Demerged
Ceompany. "

‘The Sharc Entitlement Ratio Report is available for
inspection at the registered office of the Transferce
Company.

vil.

Raiionale ol the
Scheme or the benefits
of the  Scheme  as
perccived by the Bowrd

of Dircctors  of  the |
Company ko the !

Company,
Shareholders, Creditors
and Others

The

(0

management of the Companics believe that the

Demerged Undertaking of the Transferor Company should
be demerged to the Transteree Company for the following
Prifnary reasons: :

Ensuring optimal utilization of existing resources
and provide an opportunity to fulty leverage strong
assets, capahilities, experience, cxpertise  and
infrastructure of the group by sepatating  the

Demerged Undertaking which will inter-ulis help
in raising future funds in a better managed and
smooth mannet.

(i) The proposed Scheme will enable (he sharcholders
identify suituble buyers for individual undertaking
and create liguidity for the respective businesses
and/ or its sharcholders.

{iti} ‘The proposed Scheme shall ensure a stronger and
wider capital and tinanctal base for the Demerged
and Resulting Companies respectively along with
the veduction of cost of capital and efficient and

i optimal utilization of the cash resources.

C{iv) The segregation will allow the Demerged

Companry and Resulting Company o create a
strong  and distinctive businesses  catering  to
different markets with more focused nmuanagement
tcans, which will enable greater tlexibility to
pursue long term objectives and iwlependent
business strategies.

(v} There is no adverse effeet of Scheme on the
dircctors, key managerial personnel, promoters,
non- promoler shurcholders, ereditors, vendors and
employees of Resulting Company and Demerged
Conmpany.

22, Key salient features of the Scheme
I DEFINITIONS

i thiy Schente, unfess inconsistent with the subject or context, the following expressions shafl
five the following mearings:
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“Appointed Date” shall mean apening hours of April 1, 2025 or such other dute as
may be fixed or approved by the jurisdictional National Company Law Tribunal or
sueht arlter competent authorivies;

“Demerged Business” mweans the business heing underiaken it the Demerged
Undertaking,

“Demerged Undertaking” means all the activities, operations, and the identified
businesses relaied ro steconfwvind wirhines, and the engineerving, procureineni, and
construction (EPC} business, including but not limdred 1o the assets, properties and
investient in such businessey held by the Demerged Company on a going concern basis
ay on the Appointed Date. This inclides wll it assets, properties (whether imovable,
rangible. or infangible bur excluding immovable properey), investments, rights,
approvals, livenses and poveers, leasehold rights, and afl its debrs, outstanding,
Lhilities, duties, obligations, and enyplovees, incliwding, but not in any way latred o,
the foliowing:

) all assets, as are movable in nature forming part of the Demerged Company
pertaining to the Demerged Undertaking, whether present or future or contingent,
tangible or intangible, in passession or nol, corporeal or incorporeal, in each case,
wherever situated (copital work in progress, furnitire, fixtures, fived assets,
computers,  dir  conditioners,  appliances,  accessories,  office  equipment,
communication factfities, instaffations, vehicles, inventaries, stock in trade, stoves
and spares, pecking material, vaw marevial, ooly and planis), wctionalde clains,
all advance payments, security deposit, earnest meonies and sundiy debtory,
prepaid expenses, bills of exchunge, promissory notes, financial assets, investitent
in propertics and shares/ secarities in entities/ branches in India, outstanding locns
and advances including accrued interest thereon, recoverable in casiv or in kind or
Jor value fo be received, receivables, funds, cash and bani balances and deposits
including accrued interest thereto with government, semi-govermment, focal and
other authorities and bodics, banks, custoniers and other persons, dividends
declared or interest acorted Hereon, reserves, provisions, funds, benefits of alt
agreemenis, bonds, debentures, debentire stock, units or poss through certificates,
the benefits of any bank guuraniees, performance garaniees;

b} alf rax refared assers/credits, including but nor Emited (o GST iaput credits, service
fax input credits, self-assessment tax, securities (ransaction lax, deferred tox
assets/ fabilities, acormpdared losses under the IT Act (i any) and alfowance for
uncbsorbed depreciation under the 1T Act, lossex brought forward wind unabsorbed
depreciation ay per the books of accownt, tax refunds (excluding corporate tax
refundsy, vights of any claism not made in respect of any refund of rax, duiy, cess or
ather charge, including any erroneous or excess payment thereof made and any
interest thercon, witht regard 1o any law, act or rale or scheme made by the
Appropriate Authority enfoyed by the Demerged Company pertaining io the
Demerged Undertaking 1o the extesnt afiowed to e transferred in compliance wirh
the Applicable Lines;

o) all permnits, licenses, permissions, right of way, approvals, awthorisafions,
clearances, consents,  benefits,  registrations,  rights, emitlements,  credits,

certificares, awards, sanciions, allotments, quotas, ne ebjection certificates,
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¢f)

exempitons, pre-gualifications, bid acceptances, concessions,  subsidies,  tax
deferrals and exemptions and other benefits (in each case including the benefit of
any applications made for the same). income tax benefits and exemptions approvil
Jou commissioning of project and other licenses or clearances grantedy issued/
ghven by any govermnental, statwiory or regulatory or tocal or adiministrarive
bodies, organizations or companies for the purpose of carrving on its existing
brsiness or in connection therewith including those relating to privifeges, pewers,
facilivies of every kind and description of whatsoever nature and the benefits
thereto that forimn parr of the Demerged Company in refation to the Demerged
Business;

afl upplicable registrations obtained in relation to the Demerged Undertaking
including bur not fimited under GST Act;

afl contracts, agreements, know your customer details, purchase orders/ service
orders, operation and mcintenance conrracis, benefit of anv arrangements,
alfotments, approvals, authorities, registrations, exemptions, benefits, waivers,
security and other agreements, engegemenis, memorandum of understanding/
wndertakings/ agreements, memorardun of agreed polnts, agreements with
citstoniers, ptirchiase citd other agreements with the supplier! and other instruments
of whatsoever nuture und deseription, whether vested or potential and written, oraf
or otherwise and off rights, tile, interests, assurances, claimy and benefits
thereunder pertaining to the Demerged Undertaking of the Demerged Company;
afl insarance policies, inswrance covery and claims pertaining to the Demerged
Undertaking of the Demerged Company;

eldl intellectual property rights fwhether owned, licensed or othenvise and whether
registered or nnregistered), applications (inchiding hardware, software, licenses,
seiree codes, object code, algorition and scripts), vegistrations, servers, soffware
assets, goodwill, trade names, service markys, copyeights, potents, marketing
aritharization, approvals, marketing intangibles, pernits, permissions, incentives,
privifeges, special status, domain names, designs, trade secrefs, research und
suidies, technical knowhow, confidential information and other benefits (in each
case including the benefit of any applications made for the same} and alf such
rights of whatsoever description and nature and wherher subsisting vow or in the
Jutwre, having equivalent or simifur effect to the vights referred o above, in each
cuse pertaining o the Demerged Undertaking of the Demerged Company;

all rights to use, subseribe and avail, rangfer or sell, email, imernel, leased fine
connections and instadlations, uiilitles, electricity und other services, reserves,
provisions, funds, benefits of assets or properties or other interests held in trists,
Fegistrations, engagements, arvangements of ol kind, privileges and all other
rights, eavements, liberties and adlvantages of whatsoever noature and wheresvever
situated befonging to or in the ownership, power or possession and in control of
arvested in or granted in fovour of or enjoyed and afl other interests of whatsoever
natwre belonging to or in the ownership, peswer, possession or conrrol of or vested
i or granted in favour of or held for the benetit of or enfoved by Demerged
Company in relation to the Demerged Undertaking;

all books, recovds, files, papers, engineering and process informarion, software
ficenses (whether proprietary or otherwise), test reports, compuier programmes,
domein names, drawings, manuels, data, databases including databases for
procarement, conunercial and management, cutalogues, guoations, mantials,
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1.20

sales and advertising materials, product registrations, dossiers, product master
coids, quitations, sales and advertising marerials, lists af present and former
ciustemmers and suppliers including service providers, other customer information,
custotner credit information, customer! supplier pricing informarion, and aff other
books ard records, whether in phiysical or electronic form and alf otlier interest of
whatsoever nature belonging o or in the ownership, poseer or possession and in
the control of or vested in or granted in fovour of or held for the benefiv of or
enjoved by the Demerged Company in relation to the Demerged Undertaking:

i) afl Liabilities of the Demerged Compuiiy pertaining fo the Demerged Underteaking
and eligible for ransfer in aecordance with the section 2{ I9AA) of the Income Tax
Act 1961;

k) the Employees, if any, including llabilities of Demerged Company pertaining to the
Demerged Undertaking with regard to the Emplavees, if any, with respect to the
pavatent of grativy, superainnuation, pension benefits and provident fund or other
compensaiion or benefits, if any, whether in the event of resignarion, death,
retirement, retrenchiment or otherwise, as on the Effective Date;: and

{) el swits, actions, fegal or ather proceedings including guasi-judicial, arbitral of
whatsoever noture involving or continued or to be enforeed by or wgainst the
Demerged Company in relation to the Demerged Undertoding, which are cupable
of being continied by ar against the Resulting Company wnder the Applicable Law.

“Effective Date” means the date or the last of the datex on wihich the certified or
anthenticated copies of the order sunctioning this Scheme, passed by the jurisdictional
National Company Law Tribunal are filed with the Registrar of Companies funding
Jurisdiction vver the Demerged Company and the Resideing Company subject 1o such
other conditions ay mentioned in this Scheme;

References in this Scheme 1o the dore of “coming into effect of this Scheme” or “upon
the Scheme being cffecrive” shall mican the Effective Date

“Record Dote” nmeans the dare 1o be fived by the Board of Directors of the Resulring
Company for the purpose of determining Eligible Members of the Demerged Company
to whom shares of the Resufting Compary, will be allotted pursuaint to the Scheme

hecoming effective

“Remaining Business” meuny any properties, andertakings, investments, businesses,
activities and operafions left with the Demerged Company post demerger of the
Demerged Undertaking to the Resulting Comprany

“Resulting Company”™ or “Transferee Company” ineans Macawber Beckay Frivare
Limmited, a private limited company, incorporated under the Companies Act 1936, under
corporare identification U29292LP2012PTCOG9044 and having ity registered office af
Beekay House, C-450-451, Secror {0, Noida- 201301, Uttar Pradesh, India in which the
Demeryged Undericking  of the Demerged Company is ransferred in compliance with
secrion 2(41A} of the IT Act;
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“Scheme " means this scheme of arrangement followed by demerger in its present form
or with any modification(s) / amendimeni(s} in accordance with section 230 - 232 of the
Indian Compeanies Act 2013 us approved or divected by the NCLT:

“Transferor Company” or “Demerged Compuny™ means BSBK Engineers Private
Limited, a private lhmited company, incorporated wider the Companies Act 1956, under
corporate identification namber UZ4900UP2008PTCU6ET 16 and having ity registered
office Beekay Howse, C-450-451, Sector 10, Noida- 201301, Uttar Pradesh, India:

7 REDUCTION AND CANCELLATION OF THE ENTIRE PRE-SCHEME SHARE

74

7.3

74

CAPITAL OF THE RESULTING COMPANY

Upon alforment of the shares by the Resulting Company to the shureholders of the
Demerged Company and transfer and vesting of the investments in Resulting Company

Jorming part of the Demerged Undertaking, the entive pre-demerger share capital of

the Resulting Company (" Resulting Company Cancelled Shares ) {i.e. 12.02,02,000
Eguity Shares of INR /- cach), stalf stand cancelled and redced, in accordance with
the order of the NCLT sanctioning the Scheme wnder Sections 230 fo 232 read with
Section 66 of the Act, withour any constderation, which shall be regarded as reduction
of share capitad of the Resulting Company, pursaant to Seciions 230 to 232 of the Acr
as an fntegral part of the Sclheme.

The cancellution of the initied equity share capited of the Resulting Compeany and issue
af shares shall result in replication of the shareholding pattern (mirror shaveholding
between the shareholders of the Demerged Company and Resuiting Company) as it
stands for the Demerged Compenry prior 1o Demerger. No consideration apart from
constederation memtioned in clause § of this Scheme shall be pavable 1o the
shereholders of the Resulting Company on account of canceflation of such pre-
demerger equity share capital pursuant to this Clause.

The Reduction in Share Capiral of the Resulting Company shalf be affected as an
integral part of this Scheme in accordunce with the provisions of Section 66 and any
ather uapplicable provisions of the Act, The aforesaid reduction shalf be deened
cennpliane without having to follow the procesy independently under Section 66 of the
Act. The order of the NCLT sanciioning thix Scheme shall be deemed to be in
accordance with Section 66 of the Act confivining the Reduction in Share Capital of the
Resulting Company.,

it ix clarified that the approval of the members of the Resalting Company o this
Scheme, shall be deemed o be their consentfapproval for the reduction of the share
capital of the Resulting Company under applicable provisions of the Act

It is herewith provided thar the Resulting Company shall not be required to affix “and
reduced” putrsuant to cancelfation of the existing pre-scheme equity shares.

8§ CONSIDERATION AND ISSUANCE MECHANISM

8.f

Upon coming into effect of this Scheme, and in consideration of transfer and vesting of
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8.4

8.5

the Demerged Undertaking {n the Resufting Company in terms of the Scheme:

The Resulting Company shall in terms of Section 2(41A) of TT Act, withowi any further
application, act or deed, fsswe and wllot shares (hereinafter referrved to as “New
Shares™), credited ay fully paid-up to the shoreholders of the Demerged Compeany
whose names are recorded in the register of members as a member of the Demerged
Company on the Record Dute (or 1o such of their respective heirs, execttors,
administrators or other legal representatives or other successors i tille us may be
recognized by the Bourd of the Resulting Company) basis the report from a regisiered
vaduer with the name and stvie of Siddharvth Guga with IBBI registration number
IRBIRVAOS2019/1 [261 dated February 27, 2025 us folfows:

“For every | (Onet equity share held by the Demerged Company in the Resulting
Company, the Resulting Company shall issue and allot fis | (one) equity shares to the
sharveholders of the Demerged Company in the ratio of their sharcholding in the

Demerged Company,”

The above share entitferent vatio ensures that there Ix nidvror shurehnlding of the
Demerged Company and the Resulting Company post aflonment of New: Shares.

The New Shares to be issued pursiwant to above, shall e issted to the shareholders of
the Demerged Company either in physicad form or dematerialized form in accordance
with the Applicalde Law.

The shares of the Resufting Company to be allotted and issued to the Eligible Members
of the Demerged Company as provided in this Scheme above shall be subject o the
provisions of the memarandinn and articles of association of the Resalting Company
and shall rank pari passie in all respects with the then existing shares of the Resulting
Company after the Effective Date including in respect of dividend, if any, that may be
declared by the Resuliing Conpany on or after the Effeciive Date.

Where New: Shuarey are to be fssued and alforted v hietrs, executors or adminismrators,
as the case may he, to successors of deceased shareholders or legal representutives of
the shareholders of the Demeryed Company, the concerned lelrs, execitors,
administratars, suceessors or legal representutives shafl be obliged to produce
evidence of title satisfuctory o the Board of the Reswlring Company.

fn the event that the Denerged Company and/or the Resulting Company restruciure
thetr share capital by way of share splitfconsofidation/issue of bonus shares during the
pendency of the Scheme, the Share Entitlement Ratio, shall be adfusted accordingly ro
rake into aceownt the effect of any such corporate acrions.

The New Shares to be issued by the Resulting Company in respect of such shares of
Pemerged Company which are held in abevance under the provisions of Section {26
of the Act or which the Restdiing Conpany is unable to issue due o non-receipt of
relevant approvals oF due 1o Applicable Lenw shall, pending aliotment or settiement of
the dispute by order of a cowrt or otherwise, alse shall be kepr it abeyance in like

manner by the Resulting Cottpany.
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5.8

In the event of there being any pending share transfers, whether lodged or onistanding,
of any shareholders of the Demmerged Company, the Board of the Demerged Company,
shall be empowered prior to the Record Date, to effectuate sucl transfers in the
Demerged Company as if such changes in registered holders were vperative as on the
Record Date, in order to resiove any difficuliies arising ro the shareholders and in
relation to the New Shares to be fssiwed by the Resufting Company pursuant (o Clause
8.1 above after the Scheme is effected. The Board of the Resulting Compary shail be
empowered to remove stch difficudties ws may urive in the course of implementation of
this Scheme and registration of new menibery in the Resulting Company on account of
difficulties faced in the transition period.

In the event that the calenlation of the number of shares to be allotted o o shareholder
in connection with the demerger, as determined in accordance with the terms of this
Stheme, results in a fractional share, such fractional shave shadl be romnded to the
nearest whole number of shares, ar the discretion of the Board of Divectors of the
Demerged Company and the Resulting Company, provided that such rounding shall be
conducted i a manner consistens with Applicable Laws. Any fractional shares that ave
rounded down shall not entitle the shareholder o any compensation or consideration
Jor the fraction of « share so rounded doven. The rounding off of fractional sheres
pursuant te this clause shall be final and binding on afl stwreliolders of the Demerged
Company il no further adjusomenss or compensation shall be made in connection
witht any such rounding. Thiy rounding off share altotmenr clause shall be applicable
to all shareholders of the Demerged Company and shadl be decmed an integral part of
this Scheme.

It is clarified thet npon the approval of this Scheme by the shareholders of the
respective Campanies under Sections 230 10 232 of the Act, the shareholders shall be
deemed to liave approved this Scheme under Sections 13, 14, 42, 62, 188 and any other
applicable provisions under the Act, and thar no separate upproval from or any
shareholders andror the creditors nor any further action, to that extent shufl be
required to be sought or undertaken by the Compaiies respectively, for the matters
specified in ihis Scheme.

ACCOUNTING TREATMENT

The Demerged Company and the Resufting Company shall comply with generalfy

accepted gocounting practices in India, provisions of the Act and accounting

standards as notified by Companies {Indian Accounting Standards} Rudes, 2015 as

ammended fron time to time, in relation to the wnderfving transactions in the Scheme
inctuding but not limdted to the following:

04

INTHE BOOKS OF DEMERGED COMPANY

Pursuant to the Scheme coming into effect, with effecr from the Effective Date, the
Demerged Company shall accomnt for the demerger in respect of Demerged
Undertaking, in its books of account in accordance with the Appendix A of Indien
Accounting Standards (Ind AS) 10, Events after the Reporting Period prescribed under
Section 133 af the Act read with the Compaties {Indian Accounting Standards) Kules,
2015 in the following nmuanner:
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0.4 Upon approval of the Scheme by the Appropriate Authority, the Demerged Company
shall account for the demerger in accardance with applicable acconnting principles as
Cper the applicable Indian Accounting Standards as per the “pooling of interest

wethod ™ such thet:

LN

9.7.1.2

9413

G.{ 44

The Demerged Underraking shall bransfer all assets wnd labifities perraining to
the Demerged Underiaking as on the Effective Date at the valuey appearing in its
books of account hmmediacely before the Effective Date and correspondingly
reduce from its books of cecount, the book values of such assets and Habilities
appearing oit such date.

Pursiant to the demerger, the inter-compairy bolances between the Demerged
Cennpeany pertaining 1o the Demerged Undertaking and Resulting Company, if any,
as appearing in the boaks of the Demerged Company shall stand cancelled.

The difference, if anv, between the assets, labilities and reserves of the Demerged
Cennpany demerged/ transferred o the Resulting Company, shall be first adjusted
against the Securitiey Premiwm Account and balance, if any, against the retained

carnings of the Demerged Company.

The utitization of the Securitiey Premiwm as aforesaid shall be effecied as an
intenral part of the Scheme and the order of the NCLT sanctioning this Scheme
shall be deeined to be an order under Section 60 read with Secrion 52 and other
applicable provisions of the Companies Act, 2013 and no separate sancrion under
Section 66 read with Section 32 and other appficable provisions of the Companies
Act, 200 3 will be necessary.

Any metter net dealr with in Clause herveinabove shall be dealt with in accordance
with the requirement of applicable Indian accounting standards and other
generally accepted accouwnting principles in India applicable to the Demerged

Company.

Q2 IN THE BOOKS OF RESULTING COMPANY

9.2.1  Notwithstamding anything else conteined the Scheme, the Kesulting Company shafl
aceount for the Demerged Undertaking in its books as per the applicable accomnting
principles as laid doven in Appendix C of the Indian Accounting Standard 103 (Ind AS
103) {Business Combination of enfifies under commmion control) notified under section
{33 of the Aci, the Companies (Indian Accouniing Standurd) Rules, 2015 andfor any
ather applicable Indian Accounting Standard as the case may be:

0241

9212

The Resulting Company shaff record the assets and fiabifities of the Demerged
Undertaking vested in it purswant to thiy Scheme, wt their respective carrying
vafies as determined in accordance with Ind AS and other accounting principles
generally aecepted in fndia.

The Resulting Company shall credit the fuce value of shares issued 1o the
shareholders of the Demerged Comprany ar nominal vaiue.
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92104

921

L

9216

0.2.1.7

9.2.1.8

92.1.9

Parsuwant to demerger of Demerged Undertaking with the Reswiting Company, the
intercompany  balances between the Resulting  Company  and  Demerged
Undertaking, if any, appearing in the books of the Resulting Company shail stand
cancelled.

the value of bwestments held by the Demerged Company in the Resulting
Company forming part of the Denmierged Underieking shall stand cancelfed

prirswant fo demerger,

The surplus/deficit, if any arising after taking the effect of clanses 9.2.1.1. 9.2.1.2,
9.2.1.3 after giving the effect of the adjustinents referred 1o in clause 9.2, 1.4, shall
be transferred to “Capital Beserve Acconnt” in the financial statements of the
Resulting Company and shall be presenied separately from other reserves with

disclosire of its nature and purpose In its notes.

In case of any difference in accounting policies between the Demerged
Undertuking and the Resulting Company, the accounting policies fotlowed by the
Resulting Company shall prevail v ensure that the financial statements reflect the
position bayed on consistent aecownring policies.

Comparative financial informarion in the financial statements of the Resulting
Comparny sholl be restated for accowiting the impact of demerger, as stated aboyve,
as if the demerger has occurved from the beginning of the comparative period,
irrespective of the acrual date of combination. Heowever, if a business combination
had vecurved after that date, the prior period information shall be restated from
that date.

For accounting purpose, the Scheme will be given effect from the dute when qlf
substantial conditions for the transfer of Demerged Undertaking to the Resulting

Company are completed.

Any other matter not dewdt within Clanse fiereinabove shall be dealr with in
aecordance with the Indian Accounting Standards applicable 1o the Resulting
Cennpeny,

{2 CONVERSION OF THE RESULTING COMPANY INTO A PUBLIC LIMITED
COMPANY

12,1 Ax of the Appoinied Date, MBPL / the Resulting Compuany is a ‘private company’ in

fermy

of the Acr. Upon this Scheme hecoming effective, and as an integral part of this

Scheme and consequence thereof, the Resulting Company shall stand converted inte

‘public company” in terms of the Act. As the conversion of the Resulting Company o

¢ ‘prblic company’ is an integral part and consequence of the Scheme, the consent of

shareholders of the Resulting Company 1o this Scheme shall be deemed to be their

consent for such conversion ay reguirved wnder the Act, including in terins of Section 13,
Sectient 14 and Section (8 of the Act, read with Rule 29 and Rule 33 of the Companies
{Incorporation) Rules, 2014,

Provided honvever the Memarandum of Association and Articles of Assaciation of the

Resulting Company shall be cunended, to the extent required, to reflect such comversion,



£,

rcliding the name clupse, oy regufred in terms of the Act, and accordingly apon the
Scheme becoming effective:

Clause I of the Memorandum of Association of the Resulring Company shedf stand
replaced by nclusion of the Jollowing clapse: "The name of the Company s
Macawber Beekay Limited” and consequent changes shall be carvied our in the
Artictes of Association of the Resulting Conipany,

the word “Private”, wherever appearing in the nane of the Resulting Company,
whether in the Articles of Association, Memorandum of Association, or any other
document carryving the name of the Resulting Conpany, shall siand defeted; and
provisions in the Articles of Association of the Resulting Company: (a) restricting
the riglt o transfer shares; (b)) limiting the number of members 10 200 {ovo
hundred); and (c) prolibiting any invitation 1o the public ro subscribe for any
securitfes; shall stand defeted. Further, provisions regarding minimum number of
directors and minimum number of shareholders shall stand modificd as per

Applicable Low, Upon the Scheme becoming effective, references to the Resulting

Company world include such changed name, wherever applicable.

12.3 The consent of the sharehelders of the Resulting Company 1o this Scheme shall be
sufficient for the purposes of effecting each of the amendinents comemplated in this

Clenese, and no furthier rexedutions or approvals, whether wnder Sections 13, Section 14,

Section 18 of the Act, uny other applicable provisiony of the Act or wnder the Articles of
Associarion of the Reswlring Company, shall be required 1o be separarely passed, nor
shall the Resulting Company be requived 1o pay any additional registrarion fees, stamp

dury, erc.

YOU ARE REQUESTED TO READ THE ENTIRE TEXT OF THE SCHEME TO GET FULLY
ACQUAINTED WITH THE PROVISIONS THEREQF. FHE AFORESAID ARE ONLY SOME
OF THE SALIENT EXTRACTS THEREOF.

23, The accounting trearment as proposed in the Scheme is in conformity with the accounting standards

prescribed under Section 133 of the Act read with velevant riles issued thereunder. The certificates
issued by the respective Statutory Auditors of the Applicant Companies are open for inspection at
the registered office of the Transferce Company.

24, ' Details of the Directors and Key Managerial Personnel (KMP) and their respective relatives
and their respeclive equity shareholding in cacl entity as on date of this notice are as follows:
Nome of {he Directors, Key Managerial Personnel and/ or their relatives are, in any way. concerned
or interested, financially or otherwise, in the sbovementioned resolution except to the exient of
sharcholding of the Dircetors/ KMP given below:

i BSBK Engincers Private Macawher Beckay
$.No. Name of the Directors / Eimited Private Limited
KMP (Equily Shares of Rs.10/- | (Lquity Shares of Re.l/-
- ., each) | cach)
2. Mr. Gantam Gupta Nil
3 Mr. Karan Guptd .......... Nl

*held as a nominee of BSBK Lngineers Private Limited
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25.

Statement disclosing details of Arrangenient as per sub-section 3 of Section 230 of the Companics

Act, 2013 read with Rule 6 of the Companics (Corupronises, Arrangements and Amalgumations)
Rules, 2016:

S.No | Particulars BSBK Lngineery Macawber Beekay
Private Limited Private Limited

i | Details  of capital  or  debt | Not applicable
testructuring, i any

ii. | Bencfits of the Scheme as | Refer Para 21(vii) of the Explanatory Statement
perecived by the Bowd  of
diccctors  to the  company,
members, creditors and others
{as applicabte)

iii. | Amounts duc to unsecured and | Sccured Creditors | Secured Creditors |
¢ seewred creditors as on 28" | NIL INR 16,856.76 lakhs
February 2025

Unsecured Creditors Unsecured Creditors
INR 246.36 fakhy ‘ INR 8,900.01 lakhs :
tv. | H the Scheme of Arcangement ;| BSBK Engincers Private- Limited holds i{JU%E
relates o more  than  onc | Equity stake in Macawber Beekay Private Limited.
company, the fact and details of :
any  telationship  subsisting
between such companies who
are parties o such Scheme of
Arrangement, including
holding, subsidiary or associate
couprnics
v. | Disclosure about efiect of the Scheme of Arrangement on:
i Key Managerial Personnet There will be no tmpact of the Scheme on the KMPs
of the Applicant Companies. Further. none of the
KMPs have any interest in the Scheme exeept to the
cxtent of shares held by thom. if any, in the
Agpplicant Companies.

b. | Directors The proposed Scheme of Avrangement wonld not

atfeet any Director of the Applicant Companies,

¢. | Promoters/ Non-Promoters | » The Applicant Companics have only one class of

members sharcholders, t.c., equity sharcholders.
* ‘[he Scheme docs not aftect rights and intercst of
the Promoter and Non-Promoter Sharcholders of

; the Applicant Companics prejudiciatly.

d. Creditors All the liabilites and dues of the Demerped

: Company pertaining to the Demerged Undertaking
sholl withoul any further uct, instrument ov deed be
and stand wransterved to the Resulting Company to
the extent that they are ourstanding as on the
Effective  Date  {subject [0 inter-company
canccllations).




As on date, the Applicant Conpanics do not huave |

workmen  and

vii.

 Tor
Arran gone ni

Debenture Trustee

c. Dcpns{it.m.'s. .
f. Debenture Holders | any outstancding public deposits or outstanding
g Deposit trustee and debenture | debentares and therefore, the effect of the Schemne
! trustec on any such public deposit holders or deposit
trustee(s? or debenture holders docs not arise,
....... h LEmployces of the Company !All the staff, workmen and other eniplovees of the
Demerged Company  pertaining  the  Demerged
Undertaking, if any, remaining on the Effective
Date shall become the staff,
cmployees of the Resalting Company as per the
detalls mentioned in the Scheme of Arrangement.
“vi. | Disclosure about effect of Scheme of AI'FRIIgCIl’l.B.l'ﬁm“t;.l.'.l”l‘n‘iltf‘.l‘iﬂi interest ol
Pirectors, Key Managerial Personnel and Debenture Trostee
a  Directors ..:l;!"\.é”pr()poscd Scheme of Arrangement would not
affect any Director of the Applicant Companics.
b, | Key Managerial Personnel Ne material effect of Demerger. S

Neot applicable

Dectails of approvals, sanctions,
or no-objcction(s), if any, [ronm

regulatory  or any  other

governmental ahorn tes
requived, received, or pending
Scheme

the  proposed

The Scheme s ..‘.-}L.l..f.J_iCCt to  approval from
jurisdictional National Company Law Tribunal,
Allahabad Bench. Further, notice under Section
230(5y of Companies Act, 2813 is being submitted
with the Central Government through Regional
Dircetor ¢Northern Region), Ministry of Carporate
AlTairs, Registrar of Companics (Kanpur), Ministry
of Corporate Alfairs, Official Liguidator, attached
to the Allahabad High Court, Jurisdictional Income
Tas  Anrthorites, in respect of the Applicant
Companics.

A statement (o the effect that the
persons to whom the notice s
sent may vote in the meeting
cither in person or by proxics, or
voting

As per the directions of the Tribunal, and as per the
discretion exercised by the Chairperson appoinied :

for the meeting, the meeting of Unsceured Creditors
of Applicunt Compuny-2, is proposed to be held
through VO with facility of romote e-voting,
accordingly, option of attending the meeting

physically at venue is not available.

Unsceured Creditors of the Transteree Company to
whom the Notice is sent may cither vole using
remote ¢-voting system of vote during the neeting
via VC through e-voting systent,

The copy of draft scheme has been filed with the Resistrar of Companies,

vidl
where  applicuble, by
i through electronic means.
General:
26.
27

‘the National Company Law Tribunal, Allshabad Bench by its Ovder dated 219 August 2023 has
dispansed with the requirement of convening the meeting(s) of the Equity Sharcholders of the

Applicant Compunics.
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28.

29.

30.

3L

33,

34,

35.

‘Fhe National Company Law Tribunal, Alkihabad Bench by its Order dated 21% August 2025 has
dispenscd with the vequivement of convening the mecting of the unsecured creditors of the
Transicror Company.

The National Company Law Tribunal, Allahabad Bench by its Order dated 217 August 2025 has
dispensed with the requirement of convening the meeting of the secured creditors of the Transferee
Company.

The National Company Law Tribunal, Allahabad Bench by its Order dated 21 August 2025 has
directed for convening of the meeting of the unsceured ereditors of thie Transferce Company.,
Further, as per the discretion exercised by the Chairperson appointed for the meeting, the meeting
of unsecured creditors of Applicant Company-2/Transteree Company shall he conducted via
Video Conferencing with facility of remote c-voting. Also, the National Company Law Tribunal,
Altahabad Bench by ity Ovder dated 287 August 2023 hus directed for publication of aotice ol the
said meeting in newspaper(s).

No investigation or proceedings have been instituted or are pending under applicable provisions
of Companics Act, 2013 or crstwhile provisions of Companies Act. 1956 against the Applicant
Companics.

No winding up petition has been udmitted against any of the Applicant Companies,

Copy of the notiee(s) issted to the unsecured creditors of Transterce Company. the Scheme of
Arrangement and Explanatory Statement under Section 230 of the Companies Act, 2013 have been
placed on the website of the Transferee Company af wwaw bl i,

The detailed procedure for participation in the mecting through VC, remote e-voting and voting
during the meeting through c-voting system is provided at the end of this Notice. The unsecured
creditors desiring to attend the meeting convened through VC and fo vote during the meeting or
before the meeting, using remoie ¢-voting system, are requested to carcfully follow the insructions
set out at the end of this Notice,

The following documents will be open for obtaining cxtracts trom or for making or obtaining
copies or inspection by the unsceured creditors of Transferee Company at Beekay House, C-450-
451, Sector - 1), Gautarn Buddha Nagar, Noida, Ustar Pradesh, India - 201301 between | 1:00 AM
to 100 P.M. on all working days, except Saturdays, Sundays and Public Holidays:

a) Copy of the Order dated 21% August 2023 of the NCL'E passed in Company Application No.
CA {CAA)Y 249/ALD/2025 dirceting the convening of meeting of the Unsceured Creditors of
Transterce Company:

by Copy of the Company Application No, C.A. {CAA) 24/ALD/2025;

¢y Copy of Scheme of Arrangement;

&) Memorandum and Articles of Association of all Applicant Compinics;

¢} Copy of latest audited financial starements of BSBK Engincers Private Limited and Macawher
Beekay Private Limited for the year ended 3% March 2025;

£y  Copy of unaudited provisionsl financial staternents of BSBK Eogineers Private Limited and
Mucawber Beckay Private Limited for the period ended 30" June 2025.
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g} Copics of the fair Share Entitlement Ratio Report dated 27" Fehruary 2025 issucd by Mr.
Siddharth Gupta (Registered Valuer) (1BBI Registration No.- IBBYRV/OS/2019/11261):

#y  Certificates issucd by Struory Auditors of the Applicant Compunies in relation to the
accounting treatment prescribed in the Scheme is in conformity with the Accounting
Standards prescribed under Section 133 of Companics Act, 2013 read with relevant rules
issned thereunder:

i1 List of unsecured creditors of the Transferee Company as on 28 February 20235;

B Any other information, contracts or agreements material to the Scheme of Arrungement.

36. A copy of the Scheme and Explanatory Statement shall be furnished to the unsecured ereditors,
free of charge, within 1 {one) day (cxcept Saturdays, Sundays and pubtic holidays) on avequisition
heing so made (or the same by the unsecured creditors,

Sd/-
Adarsh Bhushan
Date; 03" September 2025 Chairperson Appointed by the Hon'hle
Place: Noida Tribunal for the Mceting

Registered Office:

MACAWBER BEEKAY PRIVATE LIMITED
CIN; U29292UP2012PTCO6R644

Beekay House, C-450-451, Sector - 10,

Gautam Buddha Nagar, Noida,

Uttar Pradesh, India - 241301
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ANNEXURE 1

SCHEME OF ARRANGEMENT
UNDER SECTIONS 230 TO 232 OF COMPANIES ACT, 2013 AND OTHER
APPLICABLE PROVISIONS, IF ANY
AMONGST

BSBK ENGINEERS PRIVATE LIMITED
{“PFRANSFEROR COMPANY” AND/OR “DEMERGED COMPANY")

AND

MACAWBER BEEKAY PRIVATE LIMITED
{“TRANSFEREE COMPANY" AND/OR “RESULTING COMPANY”)

AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS



1. PREAMBLE

The Schome of Arrangement is presented under Chapter XV of the Companics Act, 2013 for
demerger of the Demerged Undertaking from BSBK BEngineers Private Limited to Macawber
Beekay Private Limited, parsuant to the provisions of Scctions 230 10 232 of the Companies Act,
2013 and other applicable provisions of the Companies Act, 2003 rcad with the roles and
regularions including any statutory modifications or re-enactments made thereunder. This Scheme
alse provides for various other maliers consequential to the demerger or otherwise integrally

connecled hevewith,
This Schene is consistent with the provisioms ol the Income-tax Act, 1961 whereby:

1. Demerger of the Demerged Undertaking [rom Demerged Company to the Resulting Company
on a going concern basis is in complinnce with Section 2(19AA), Section 2(41A) and other
relevant provisions of the Tncome Tax Act, 1961 whereby:

i, all the property of the Denterged Undertaking, heing ransferred by the Demerged
Company, inmediately before the demerger, becontes the property of the Resnlting
Company by virtue of the demerger;

1. all the Habilities relatable to the Demerged Undertaking, being transferred hy the
Demerged Company, immediately before the demerger, become the liahilities ot the
Resulting Company by viriue of the demerper;

iti. the property and the liabilities of the Demerged Undertaking by the Demerged
Company are transferred at values appearing in its books of account immediately
hefore the demerger:

iv. the Resulting Company tssues, in consideration of the demerger, its shares to the
shurcholders of the Demerged Company on a proportionate basis; excepl where the
resulting company isedf is o sharcholder of the demerged company:

v, the sharcholders holding not less than three-Tourths in value of the shares in the
Demerged Company (other than sharcs already held therein immediately hefore the
demerger, or by a nomince for, the resulting company or, its subsidiary} become
shareholders of the Resulting Company by virlue of the demerger, otherwise thar as
avesull of the acquisition of the property or assets of the Demerged Company ot any
undertaking thercof by the Resulling Company,

vi. the transter of the Demerged Undertaking is on a going concern basis:

If any term{s) or provision(s) of the Scheme isfare inconsisient with the provisions of Section
J19AA)Y and/ or 2{41 A} of the Income- Tax Act, 1961, the provisions of Section 2{19AA)
and/ or 2(41A) of the Income- Tax Act, 1961 shall prevail and the Scheme shall stand modificd
o the cxlent necessary to comply with applicable provisions of the Income- Tax Act, 1961,
Such modifications wiil. however, not affect the other clauses of the Schoeme,

II. BACKGROUND AND DESCRIPTION OF COMPANIES

a. BSBK Engineers Private Limited is a private limited company, incorporsted under the
Companies  Act 1956 on  28.02.2008, under corporate  identification  number
LI74900UP2008PTCOG87 16 and having its registered office at Beekay House, C-45(-451,
Scctor 10, Noida- 201301, e Pradesh, India. (hereinafter refened o as “Transieror
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Company™ and/ or the “Demerged Company ™). The Demerged Compuny engaged in businesses
related to {1} steam/wind turbines, and the cagincering. procurement, and construction (EPC)
business, including but not limited to the assets, propertics and investment in such businesses:
and (i) Investiment in praperties and Financial Assers

Clause T B 2 of the memorandun of assoviation of the Demerged Company, affows the
Demerged Company to enter into and carry inte effect any arvangement for the merger or
amalgamation or any restructiring of the company with any other company or for the merger
o amelgepnation: or any restructuring of any other company with this company or to enter
info partnersiip or into any arrangement for joint working in business or for sharing profits,
union of interests, cooperation, joing venture or reciprocal concession or otherwise with any
person, firm or company carrying on or engaged in or abour to carry on or engage in any
business or transaction which the company is authorised to carry on or engage in or which
can be earried on in conjunction therewith or which is capable of being conducred so as
directly or indirectly to benefit the company.

h. Macawber Beekay Private Limited is a private Hmited company, incorporated sader the
Companics  Act 1956 on  [3.02.2012, under corporale  identification  number
U292920P2H2PTCO69644 and having its registered oftice at Beckay House, C-45.-451,
Sector 10, Notda- 201301, Uttar Pradesh, Indin.  {hereinafier referred 0 s “Franstoree
Cowmpany™ and/ or the “Resulting Company™),

Clawse {11 B 2 of the memorandunm of asseciation of the Rexufting Company, alfows the
Resulting Company to enter into and carry into effect any arrangement for the merger or
amalgamation or any restructuring of the contpany with any other company or for the merger
or ainalgamation or any restricturing of any other company wWith this company or to enfer
into pariership or into wiy arvangement for joine working in business or for sharing profits,
wnion of interests, cooperation, joint venture or reciprocal concession or otherwise with any
persait, fiva or compaity currying on or engaged in or ahbout 1o cariy on or engage in any
business or transaction which the company is authorised to carry on or engage in or which
can be carried on in conjunction therewith ov which i capable of being conducted so ox

divectly ar indirectly 1o benefic the company.

Upon the Scheme of Demerger coming into effect, Macawber Beckay Private Limited
{"Resubting Company™) shall undergo a corporate transformation by converting into a public
company in sccordance with the provisions of the Compunies Act, 2013, Pursuant to such
conversion, the name ot the Resulting Company shall stand changed o “Macawber Beckay
Limited”. The conversion to a public company aod the corresponding nume change shall be
duly retlected in the company’s corporate records, including its memorandum and articles of
association.

HI. RATIONALE OF THE SCHEME:
The demerger pursuant to this scheme woukd inter alia have the following benefits:

i.  Ensuring optimal wilization of existing resources and provide an opportunity to fulty
leverage strong asscts, cupabilities, experience. expertise and infrastructure of the group by



Iv.

iii.

1v.

V.

scparating the Demerged Undertaking which will intor-alia help in raising future funds in a
better managed and smooth manner.

The proposed Scheme will enable the shavcholdery identify suitable buyers for individual
undertaking and create liquidity for the respective businesses and/ or its sharcholders.

The proposed Scheme shall ersure a stronger and wider capital and financial base for the
Demerged and Resutting Companies respectively along with the reduction of cost of capital
and cfficient and optimal utilization of the cash resources.

The scgregation will allow the Demerged Company and Resulting Company to create a
strong and distinctive businesses catering o different markets with more focused
management teams, which wilk enable greater flesibility to pursue long term objectives and
independent business slrstegies.

There is no adverse cffeet of Scheme on the directors, key managerial personnci, promoters,
non- promoter shurcholdery, ereditors, vendors and employees of Resulting Company and
Demerged Company.

PARTS OF THE SCHEME

Parl A Deals with definition, inerpretations and share dpttal

Parl B Deals with dém.é-i.‘éé:t-‘..(.)ITI\HDC-IH(Jl'ng Undertaking from Demerged
Company to the Resulting Company ‘!

Part C | Deals with general terms and conditions that will .béﬂa.bﬁ.l icablc
to the C_|_1rE_:'f_:_$chcmc ]

a3
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1.1

1.7

PART A
DEFINITIONS, INTERPRETATION AND) SHARE CAPITAL

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

“Accounting Standards” means the applicable accounting standards to the Dewerged
Company and the Resulting Company as the case may be as formulatcd by the Central
Government and as recommended by the Tnsttute of Chartered Accountants of frdiag

“Act” or “the Act” means the Companies Act, 2013 and rules, vegulations, circulars and
notifications issued thereunder and shall include any statutory modifications, amendments or
re-cnactment thercto from time to time:

“1956 Act” means the Companics Act, 1956 (as applicable) and ordinances, rules and
regulations made thercunder, and shall include any statutory modificaions, re-cnactments or
amendments thercof.

“Applicable Law” means any applicable statute, notification, bye laws, rules. regulations,
guidelines, rule of common law. policy, code. directives, ordinance, orders or instructions
having the foree of law cnacted or issucd by any Appropriate Authority, including any
stattory modification or re-cnactment thereof for the time being in foree:

“Appropriate Authority” means uny applicable central, state or local government, legislative
body, vegulatory, sdministrative ot statutory authority, agency or commission or department
or public or judicial body or authority, inchding, but not fHmited to Registrar of Companics,
Regional Director, Reserve Bunk of India, income Tax Department and National Company
j.aw Tribunal:

“Appointed Date” shall mean opening hours of April 1, 20235 or such other date as may be
fixed or approved by the jurisdictional National Company Law Tribunal or such other
competent authoritics;

“Board of Directors” or “Board™ mcans the Board of Directors of Demerged Company and
the Resulting Companry as the case may be. and shall inciude a duly constituted committee
thereot;

“Appropriate Authority”™ mcans the retevant bench/es of the National Company Law
Tribunal, or such other forum or authority as miy be vested with any of the powers of the
above mentioned ribunal under the Act for approving any scheme of wrangement,
compromise or reconstruction of a company under Sections 230 to 232 of the Act, the
Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 betore which the
coufirmation petitionss in terms of Rule 15 of the Companies (Compromises, Arrangements
and Amalgamations) Rules, 2016 is/are filed by the Demerged Company undfor the Resulting
Compuny:
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“Demerged Business™ means the business being vndertaken in the Demerged Undertaking:

“Demerged Undertaking mcans all the activities, operations, and (he identified businesses
related to steanvwind tarbines, und the engincering, procurement. and construction (EPC)
business, including but not Himited to the assets, propertics and investment in such busivesses
held by the Demerged Conmpany on a going concern basis as on the Appointed Date. This
inclades all its asscts, properties (whether movable, tangible, or intangible but excluding
immovabic property), investments, rights, approvals, licenses and powers, leaschold rights,

and all its debts, outstanding, Habilities, duties, obligations, and employees, including, but not

i any way Hmited to, the following:

al} agsets, as are movable in nature forming part of the Demerged Company pertaining
to the Demerged Undertaking, whether present or future or contingent, tangible or
intangible, in posscssion or not, corporcal or incorporeal, in cach case, wherever
situsded {capital work in progress, furniture, Bxturcs, fixed asscls, compuletrs, air
conditioners, appliunces, accessortes, office cquipment, communication facilitics,
instadlations, vehicles, inventorics, stock in trade, stores and spares, packing material,
raw material, tools and plants), actionable claims, all advance payments, security
deposil, carnest monics and sundry debtors, prepaid cxpenses, bills of exchange,
promissory notes, financial assets, investment in propertics and shures/ securities in
entities/ branches in india, outstunding louns and advances inchuding accrued interest
thereon, recoverable in casli or i kind or tor value to be reecived, reccivables, funds,
cash and bank balances and depesits including acerued inlerest thereto with
government, semi-government, local and other authoritics and bodies, hanks,
customers and other persons, dividends dectared or interest acerued thereon, reserves,
provisions, funds, benefits of alfagreements, bonds, debentures, debenture stock, units
or pass through certificales, the bencfits of any bank guarantees. performance
FUAFUNLCCS]

all tax related assctsferedits, including but not thaited to GST input credits, service
tax Inple credits, self-assessment tax, sceorities transaction ax, deforred ax assets/
tiabilitics, accumulated Josses under the T Act {if any) and allowance for unabsorbed
depreciation under the 1T Act, losses brought lorward and unabsorbed depreciation as
per the books of account. tax refunds (excluding corporate tax refunds), rights of any
claim not made in respect of any refund of tax. duty, cess or other charge, including
any erroneous or cxceess payment thereol made and any interest thereon, with regard
o uny law, act or rule or scheme made by the Appropriate Authority cnjoyed by the
Deinerged Company pertaining (o the Demerged Undertaking o the extent allowed to
be transferred in compliance with the Applicable Laws;

all permils, lieenses, permissions, right of way, approvals, authorisations. clearances,
consents, benctits, vegistrations, rights, entitlements, credits, cenilicates, awards,
supctions,  allotmentls, qguotas, no objection  cortificates,  cxemplions,  pre-
guallfications, bid scceplances, concessions, subsidies, tax deferrals and exemptions
and other benefits (in cach case including the beneflit of any applications made for the
same}, incone tax benefits and cxemptions approvad for commisstoning of project and
other Heenses or clearances granted/ issued/ given by any povernmental, statutory or
repulatory or local or administrative bodies, orgunizidions or companies for the
purposc of catying on ity existing business or in connection therewith including those
relating o privileges, powers, facilitics of cvery kind and description of whatsoever
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mature and the benefies thereto that form part of the Demerged Company o relation to
the Demerged Business:

all applicable registrutions obtained in relation to the Demeorged Undertaking
including but not limited under GST Act;

al contracts, agreements, know your customer details, purchase orders/ service orders,
aperalion and muaintenance contracts, benefit of any arrangements, allotments,
approvals, authorities, registrations, exemptions, henefits, waivers, security and other
agrecients, engagements, memorandum ot understanding/ undertakings/ agreements,
memorandum of agreed points, agreements with cusiomiers, purchase and other
agreements with the supplicr/ and other instruments of whatsoever nature and
deseription, whether vested or potentiat and written, oval or otherwise and all rights,
title, interests, assurances, claims and benefits thercunder pertainiog o the Demoergead
Undertaking of the Demerged Company;

all inswrance policics, insuvance covers and clains pertaining to the DPemerged
Undertaking of the Demerged Company;

alf intellectual property rights (whether owned, licensed or otherwise and whether
registered or unregistered), applications (including hardware, software, licenses,
source codes, object code, algorithm and scripts), registrations, scrvers, software
assets, goodwill, trade names, scrvice marks, copyrights, patents, marketing
aathorization, approvals, marketing intangibles, permits, permissions, incentives.,
privileges. special status, domain names, designs, trade secrets, research and studics,
technical kiowhow, contidential information and other benefits {in cach cuse
including the henefit of any applications made for the swne) and alt such rights of
whatsoever description and nature und whether subsisting now or in the future, having
equivalent or similar effect to the rights referred to above, in each case pertaining to
the Demerged Undertaking ot the Demerged Company;

alf rights to use, subscribe and avail, transfer or scll, emall, internet, leased fing
connections and instalations, utilifies, clectricity and other scrvices, reserves,
provisions, funds, benetits of assers or propertics or other interests beld in trusts,
registrations, epgagements, arangements of all kind, privileges und all other rights,
casements, liberties and advantages of whatsoever nahwe and wheresoever situated
belonging to or in the ownership, power or possession and in control of or vested in
or granted in favour of ov enjoyed and all other tnterests of whatsoever nature
belonging to or in the aownership, powcer, possession or control of or vested In or
granted in favowr of or held for the benefir of or enjoved by Demerged Company in
relation to the Demerged Undertaking;

all books, records, files, papers, engineering and process information, software
licenses (whether proprietary or otherwisc). (Csl reports, COmMpuUicr progranmes,
domain  names, drawings, mancals, data, databases  including  databases  for
procurement, commercial and management, cawlogues, quotations, manvals, sales
and advertising materials, product registrations, dossiers, product master cards,
quotations, sales und advertising matertals, Hsts of presenr and former costonwers and
supplicrs including service providers, other customer infortmaton, customer eredit
information, customer/ supplier pricing information, and afl other books and records,
whether in physical or electronic form and all other interest of whatsoever nature
belonging 0 or in the ownership, power or possession and in the control of or vested
in or granted in lavour of or held for the benefit of or enjoyed by the Demerged
Company in relation to the Bemerged Undertaking:
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j. all Liabilitics of the Demerged Company pertaining to the Demerged Undertaking and
¢ligible for transfer in accordance with the section 2{19AA) of the Income Tax Act
1961

k., the Employees, if any, including liabilitics of Demerged Company pertaining to the
Demerged Undertaking with regard to the Umployees, i any, with respect to the
payment of gratuily, superannuation, pension benefits und provident fund or orber
compensation or benefity, iT any, whether in the event of resignation, death, retirement,
retrenelinent or otherwise, as on the Effective Date: and

I. all swits, actions, legal or other proceedings including guasi-judicial, arbitral of
whatsocver nature involving or continued or to be enforced by or agatnst the
Demerged Company in refation to the Demerged Undertaking, which arc capable of
being continued by or against the Resulting Company under the Applicable Law.

“Eifective Date” means the date or (he last of the dates on which the certitied or authenticated
copics of the order sanctioning this Schemc, passed by the jurisdictional National Company
Law Tribunal are liled widdy the Registrar of Companies having jurisdiction over the Demerged
Company and the Resulting Company subject to such other conditions as mentioned in this
Scheme;

References in this Scheme to the date of “coming into effect of this Schente™ or “upon the
Scheme being effective’ shall mean the BiTective Date,

“Eligibte Members™ means the sharcholders of the Demerged Contpany as on the Record
Date as the case may he:

“Employees” means afl the cmployees of the Demerged Company as on the Effcctive Dile;

“Encumbrance” mcans withod limitation (i} any options, clainl. pre-cmptive right,
casement, Hmitation, attachment, restruint. movtgage, charge {whether tixecd or floating),
pledge, lien, hypothecation, assignment, deed of trust, title retention, security interest or other
encumbrance or interest of any Kind securing, or conferring any priority of payment in respect
of any obligation of any person, including any right granted by a transaction which, in legal
1erms, is not the granting of security but which has an cconomic or financial effect similar to
the granting of sceurity under Applicable Law, including any option or right of pre-cmption,
public right, common right, casement rights, any attachment, restriction on use, transicr,
receipt of income or exercise of any other attribute of ownership, right of sct-ofl and/ or any
other interest hcld by a third party; (ii} any voting agreement, conditional sale contructs,
intevest, option, right of tirst offer or ransfer restriction: {H1) any adverse claim as to tite,
pusscssion or use; and/ or {iv) any agreement, conditional or otherwise, to create any of the

(X

foregoing and the terms “Encumbered”, “Encumber™ shall be construed accordingly:

“IT Act™ micans Income Tax Act, 1961, the finance acts, amendment acts and other divect
taxation laws of [ndia (10 the extent that such finance acts, amendment acts and other direct
taxation laws, amend or relate to the taxes and surcharge imposed under the Income-tax Act,
1961} as may be wmended (ront time to time and the rules, regulations, circulars, notifications
and dircctions issucd thereunder:
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1.20
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“NCLT” or “Tribunal” mesns the jurisdictional National Congpuny Law ‘Fribunal, at
ARahabad Bench ay constitnted and authorized as per the provisions of the Companics Act,
2013 for approving any scheme of arrangement, compromlise or reconstruction of companies
under Chapter XV of the Companies Act, 2013, having jurisdiction over the registered offices
of Demerged Company and Resolting Company and shalt include, if applicable, such other
forum or authority as may be vested with the powers of the NCLT under the Act:

“Record Date” mecuns the date to be fixed by the Board of Dircctors of the Resulting
Company for the purpose of determining Eligible Members of the Demerged Company o
whomnt shares of the Resolting Company. will be allotted pursaant to the Scheme becoming
effective;

“Registrar of Companies” or “ROC” in the context of Demerged Company and Resulting
Company shall mean Registrar of Compantes, Kanpur, Uttir Pradesh as the case imay be:

“Remaining Business” means any properties, undertakings, investments. businesscs,
activities and operations left with the Demerged Company post demorger of the Demerged
Undertaking to the Resulting Company:

“Resulting Company” or “Transferee Company” micuns Macawber Beekay Private
Limited, a privale limited company, incorporated under the Companics Act 1936, under
corpotate identification U29292UP2012PTCO69644 and having its registered office at Beekay
House, C-430-451, Sector 10, Noida- 201301, Uttar Pradesh, India in which the Demerged
Undertaking of the Demerged Company is transferred in complisnee with section 2(41A) of
the I'T Act;

“Schane” means this schome of arrangenent Followed by demerger in its present form or
with any modification{s) / amendment(s) in accordance with section 230 - 232 of the Indian
Companies Act 2013 as approved or directed by the NCLT,

“Transferor Company” or “Demerged Company” means BSBK Eogineers Private
Limited, a private limited company, incorporated wuler the Compunics Act 1956, under
corporate identification nunber U74900UP2008PTCO68716 and having its registered office
Beckay House, C-430-451, Sccror 10, Noida- 201301, Uttar Pradesh, Indiag

All terms and words not delined in this Scheme shall, unless repugnant or contrary to the
context or meaning thereof, have the same meaning ascribed to thew under the Act and other
applicable laws, rules, regulations, bye-laws, as the case may be or any statutory moditication
or re-enactnent thereof from time to time.

Headings, snbheadings, titles, subtitles to clauses, sub-clauses and paragraphs are for
information only and shall not form part of the operative provisions of this Scheme or the
schedules herero and shall be ignored in construing the same.

Any relercnce to the Preamble, Recital, Clause or Schedule shall he a reference to the

preambe, or recital, clanse or schedutle of this Scheme,
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The Schedules hereto shall form an integral part of this Scheme.

DATE OF TAKING EFFECT, OPERATIVE DATE AND OTHER CLAUSES

The Scheme shall be effective in its present form or with any moditication(s) approved or
improsed or directed by the NCLT ar any other appropriste authority and shall become effective
from the Appoinied Date, us delined under this Scheme in accordance with Scetion 232(6) of
the Act, but shall be operative from the Etfective Date.

SHARFE CAPITAL
The share capital of the Demerged Company as on 317 March 2025 is s under:

Authorized capital :
4,10,00,000 cquity shares of Rs. 10 cach 410000 |
3,98.20,000 Preference Shares of Rs. 10 each 3,98".00
63,50.000 Non  Convertible, Non  Cuomalative, ’ ‘('”;‘()0
Redeemable Preference Shares of Rs. 10 cach -

i Tatal 8,737.(H)

Issued, Subscribed & Paid up capital
35,044,735 cquity shares of Rs. 10 cach 350.47

Total 35047

There is no change in the issued cquity share capital of the Demerged Company post 31
March, 2025,

The sharc capital of the Resulting Company as on 31" March 2025 is as unders

Authorized .ca.pit:;f_

160,000,000 ity shares of Re. 1 each

y cquusu:cso‘ c ‘cm 60000

4,000,000  Optionally  Coaovertible  Redeemable 400.00
Preference shares of Rs. 10 cach o _'
Total 2,000.60
Issued, Subscribed & Paid up capital

320,202,000 cquity shares of Re. | cach 1.202.02
Toial 1,202.02

Theve is no change in the issued equity share capitad of the Resulting Company post 31 Maich,
2025,



FART B

TRANSFER AND VESTING OF THE DEMERGED UNDERTAKING OF THE DEMERGED
COMPANY INTO THE RESULTING COMPANY

4,
4.1

TRANSFER AND VESTING OF THE DEMERGED UNDERTAKING

With effeet from the Appointed Date, upon this Scheme becoming effective, and suhject o
the provisions of this Scheme, the Demerged Undertaking inchuding the identificd asscts,
lisbidities, contracts, employees, licenses, consents, perniits. records, approvals, inellectual
properties ete., shall, pursuant to Sections 230 10 232 and other applicable provisions of the
Act, Seetion 2019AA) read with Section 2{41 A) and other applicable provisions of the TT Act
and any other Applicable Law without any Further act, instrument or deed, be and stand
transferred to and vested in and/or be deemed to have been and stund transferred to and vested
in the Resulting Company as a going concern, so as to become, as and from the Appointed
Date, rights, title, interests, authoritics, asscts, labilitics, contracts, cmployces, licenscs,
conseity, permits, records, approvals, intellectual properties ete., of the Reswlting Company,
by virtue of and in the manner provided in this Scheme,

Withont prejudice to the generality of the above, with effect from the Appointed Date and
upon this Scheme beconing effective:

Transfer of Assets

(1) Upon the coming into effect of this Scheme and with effect from the Appointed Date, the
Demerged Undertaking sball, subject to the provisions of this Scheme in relation to the
mode of transfer and vesting under the provisions of Scctions 230 to 232 of the Act and
alt other applicuble provisions of the Applicable Law and without any further act or deed,
be deemed to huve been demerged from the Demerged Company. and transferred 1o snd
vested in the Resulting Company as a going coneern 50 as to become as and from the
Appointed Date, the assets, rights, claims, titfe, intevest and auvthoritics including
aceretions and appurtenances of the Resulting Company, subject to the provisions of this
Scheme in refation (o Encumbrances in favour of banks and/ or financial institutions.

(by all asscets of the Demerged Company in relation to the Demerged Undertaking, as arce
tmovable i nature {including iavestment in shares and marketable sccurities) or
incorporeal property or ave otherwise capable ot wansfer by physical or consiructive
detivery, novation and/or by endorsement and delivery or by vesting or by operatien of
law pursuant to this Scheme, shall be demerged from the Demerged Company and stand
transferred to, vested in and/or be deemed to be demerged from the Demerged Company
and transferred and vested in the Resuiting Company and shall become the property and
an integral part of the Resulting Company, with effeet on and from the Appointed Date
pursuant to the provisions of the Act, all other applicable provisions of Applicabic Law,
if any, without requiring any deed or instrument of conveyance for transter of the same.
The vesting pursuant o this sub-Clause shatl be deemed o have occurred by physical or
coastructive delivery or by endorsement, as appropriate to the property being vested and
title 1o the property shall be deemed to bave been transferred accordingly:

(<) without prcjudice to the generality of Clause (a) and in respect of wmovable assets other
than those dealt with in Clause {b) above, all other movable properties of the Demerged
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Company in rekation to e Demerged Undertaking, including actionable claims, carnest
monics, receivables, sundry debtors, otstanding loans and advances, it any, recoverable
i cash or in kind or for value to be reccived, bank badunces and deposits, it any, with
govermment,  semi-government, local and other Appropriate Authoritics, bodics,
customers and any other persons, shalt without any further act, instrument or deed,
become the property of the Resulting Company to the end and intent that the right of the
Demerged Company to recover or realize the same stands transferred o the Resulting
Company , and that appropriate cntrics should be passed in (he books of the Resulbting
Company to record the aforesaid change, withoul any notice or other intimation to such
debtors, depositors or persons as the case may be. The Demerged Company shall, if so
reguired, also give notice in such form as it may deem fit and proper to the debtors or
obligor or any other person, (hat pupsuant to the sanction of this Scheme by the
Appropriute Authority, the said debtors pertaining to the Demerged Undertaking should
pay to the Resulting Company, the debt, investment, Toan, claim, bank balanccs and
deposit or advance or make the same on account of the Demerged Company and the right
{0 recover and realize the same stands vested in the Resulling Company:

without prejudice to the gencrality of the foregoing, upon the coming into effect ot this
Scheme, all the rights, title, interest and cluims of the Demerged Company, in any
identificd immovable properties (including land, 1ogether with buildings and structures
standing thereon) and rights and interests thereon or embedded to the land and rights and
inferess in immovable propertics forming part of the Demerged Undertaking, whether
freehold or leaschold or licensed or otherwise, all enancies, and alt documents of title,
right, security deposits and cascments in relation thereto shall stand demerged and
wansferved to and be vested in and/or be decemed te be demerged and have been
transterred to and vested in the Resulting Company, without any further act or deed done
by the Demerged Company and the mere filing thercol with the appropriate registrar or
sub-registrar or with the relevant Appropriatc Authority shalt suffice as record of
continuing (itles with the Resuliing Company and shall be constituted as a deemed
mutation and substitution thercof. The mutation or substimtion of the title to the
immovable properties shall, upon this Scheme becoming cffcctive, be made und duly
recorded in the nume ol the Resulting Company by the appropriate authorities pursuant
tor the sanction of this Scheme by the Appropriste Authority in accordance with the ternts
hereot, Far the purposes of this Clause, the Board of the relevant Companics may, in their
absolute discretion mutually decide the manner of giving effect to the transfor or vesting
of the whole or part of the right, title and interest in all or any of the bnmovable properties
along with any attendum formalities involved, including by way of execution of decd(s)
of conveyance, assignment, trunsfor or vectification, in order to give effect to the
ohjectives of the Scheme;

all rights, title, claims. intercst, investments and properties of the Demerged Company in
relation 1o the Demerged Undertaking as on the Appointed Date, including aceretions
and appurtcnances, whether or not included in the books of the Demerged Company. and
all asscrs, rights, titde, interest, investmients and propertics, which are acquired by the
Demerged Company in relation to the Demerged Undertaking on or after the Appointed
Nate but prior to the Effective Date, shall be deemed to be and shall become the assets
and properties (exciuding immovable property) of the Resulting Company:
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(Y on und trom the Effective Date and till such time that the namets) of the bunk accounts
of the Demerged Undertaking have been replaced with that of the Resulting Company,
the Resulting Compuny shall be cotttled o matntain and operate the bank accounts
pertaining to the Demerged Undertaking in the name of the Demerged Company and for
such time as may be determined o be necessary by the Resulting Company. All eheques
and other negotiuble instruments, pay ordevs. clectronic fund transters (Hke NEFT,
RTGS, etc.) received or presented for encashiment which arc in the name of Demerged
Company alter the effectiveness of this Schenie, in so far us the same Forms part of the
Demerged Underraking, shall be deemed to have been in the name of Resulting Company
and credited o the account of Resulting Company, iF presented by Resubting Company
or received through electronic transfers and shatl be aceepted by the relevant bankers and
credited to the accounts of the Resulting Company. Similarly, the banker(s) of Resulting
Company shall honowr all cheques, negotiable instruments, pay orders, clectronic fund
transfer instructions issued by Demerged Company in relation to the Demerged
Undertaking, (or paywent after the elfectiveness ol this Scheme, TF requived, the bankers
ol Demerged Company and/ or Resulting Compuny  shall ablow mumintaining and
operating of the bank anceounts (including banking transactions carried out electronically)
in the name of Demerged Company by Resuliing Company in relation to the Demarged
Undertaking for such time as may be determined 0 be necessary by the Bowds of
Demerged Company and Resulting Company  for presentation and deposit of cheqgues,
negotiable instraments, pay order and electronic transfers that have been issued/ made in
the name of Demerged Company;

41,2 Transter of Liabilities

(a) Upon coming into cffeet of (his Scheme and with effeet {rom the Appointed Date {or in
case where any such Liabitities are incurred on o date after the Appointed Date, with
effect from such dare), the lLiabilities of the Demerged Company pertaining o the
Demerged Undertaking CDemerged Liabilities™, av more particularly defined herein),
shall without any further act, instrument or deed be and stand transferred to the Resulting
Company to the extent that they are outstanding as on the Effective Dare and shall
thereupon become the debts, duties, obligations, and lisbilities of the Resulting Company
which it undertakes w0 meet, discharee and satisty to the exclusion ot the Demcrged
Company such that the Demerged Company shall in no event be responsible or liable in
rehution to any such Demerged Liabilitics transferred by the Demerged Company. i
hereby clariticd that it shall not be necessary to obtain the consent of any third party or
any other person who is a party to any contract or arrangement by virtue of which such
debts, liabilitics, dutics and obligations have artsen, tn order to give ctffect to the
provisions of this Clause. Necessary modification, as may be reguired would be carried
ot to the debt insteement issued by the Demerged Company pertaining to the Denwerged
Undertaking, if any. The term “Demerged Liabilities™ shall mean:

(1) the liabilities of the Demerged Company which exclusively and predominantly arise
out of the perivities or operations of the Demerged Undertaking:

{11} the specific foans or borrowings {(inchuding debentures, if any) of the Demerged
Cormnpany raised, incurred and wilized solely for the activities or operations of the
Demerped Undertaking: and

(it} in cases other than those veferred above, so much of the amounds of general or
multipurpose borrowings, if any, of the Demerged Company, as stund in the same
proportion which the value of the asscts transferred pursuant to the demerger bears
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{ely

fe)

(f}

to the total value of the asscts of the Demerged Company immediately prior to the

demerger;

the Demerged Liabilities, which arc to be transterred to the Resulting Company in terms
of sub-clause (a) hereof, shall, without any farther act or deed, become loans and
borrowings of the Resulting Company, and all vights, powers, dities and obligations in
relation thereto shall stand ransferved to and vested in and shall be exercised by or against
the Resulting Company as if it had entered into such toans and incurred such borrowings.
Thus, with effcct trom the Lffective Date, the obligation to redeem or repay such
Demerged |iabilities shall be that of the Resulting Company:

where any of the Demerged Liabilities have been partially or fully redeemed, repaid, met,
discharged or satisfied by the Demerged Company after the Appointed Date and prior to
the Lifective Date, such discharge shall be decmed to have been for and on account of
the Resulting Company, and al? liabilitics and obligations incurred by the Demerged
Compuny lor the operations of twe Demerged Undertaking which forms a part of the
Demerged Company after the Appointed Date and prior to the Effective Date shall be
deemed to have been incwred for and on hehalf of the Resulting Company, and to the
extent they are outstanding on the Effective Daie, shall alse without any further act or
deed be and stand transferred to the Resulting Company and shall become the liahilities
and obligations of the Resulting Company;

loans, advances and other obligations {including any guarantees, letters of credit, letters
of comfort ov any other insprument or arrangement which may give rise to a contingent
hability in whatever form), il any, of the Demerged Company pertaining 1o the Demerged
Undertaking duc or which may at any time in future become duc between the Demerged
Company and Resulting Company shall, ipso facte, stund discharged and come (o an end
wind there shall be ne liability in that behall on any party and the appropriste clfect shall
be given in the books of accounts and records ot the Resulting Company;

subject o the necessary consents heing obteined in accordunce with the terms of this
Schenie, the provisions ol this Clause shall operale notwithsianding anything 1o the
contrary contained in any deed or writing or the terms of sanction or (ssue or any security
document. all of which instruments shall stund modificd and / or superseded by the
forcpoing provisions of this Schome. It s cxpressiy provided that, no other torms or
conditions of the labiitics ransferred to the Resalting Company ts modificd by virtue of
this Scheme cxcept to the extent that such amcndment is required statutorily ot by
necessary implication; and

upon the coming into effcet of this Scheme and with cffect from the Appointed Date, the
Demerged Company alone and severally shall be liable, as applicable, to perform all
obligations in rvespect of all debts, liabilitics, duties and obligations pertaining to the
Remaining Business and the Resulting Company shall not have any oblipations in respect
ot the debts, Habilitics, datics and obligations of the Remaining Business, Further, upon
the coming e effeet of this Scheme and with effect (rom the Appointed Dade, the
Resulting Company alone shall be liable to perform alt obligations in respect of Demerged
Liahilities, which have been fransferred to it in terms of this Scheme. and the Demerged
Company shall not have any obligations in respect of the Demerged Liabilities.
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1.3

Transfer of Encumbrances

faj

{3}

{c)

(b

(e}

(f)

the transfer and vesting of assets as stated above forming part of the Demerged
Undertuking, shall be subjeet to Encumthrances, if any, affecting the same:

in so far as the existing Encumbrances in respect of the Demerged Liabilities are
concerned, such Encumbrances shall, after the Effective Date, without any Further act,
instrument or deed, continie to be related and attached to such assets or any part therenf
to which they relaled o were attached prior to the Effective Date and are transferred to
the Resuliing Company. Provided that if any of the assets of the Demerged Company
pertatning (o the Demerged Underrakiog have not been Encumbered o respect of the
liabilities, such assets shall remain unencumbered and the existing Encumbrance veferred
to above shalt not be extended to and shall not operate over such assets, Further, such
Encumbrances shall not relatc or attach to any of the other asscts of the Resulting
Company:

subject W the other provisions of this Schewe, i so fac as the assets foruing paet of the
Demerged Company pertaining o the Demerged Undertaking  is concerned, the
Encumbrances over such assets, to the extent they relate to any loans or borrowings or
debentures or other debt av debt securities of the Remaining Business, shall, as and from
the Effective Date, without any further act, instrument or deed, stand released and
discharged wnd shall no longer be available as Encumbrances in relatton o those
liahilities of the Demerged Company pertaining 1o the Remaining Business (and which
shalt continuc with the Demerged Company):

in 5o Far as the existing Bneumbrances in respect of the toans and other Habilities velating
to the Remaining Business ave concerned, such Encumbrances shall, withow any further
act, instrument or decd be continned with the Demcerged Company, oaly on the assers
relating to the Remaining Business and the assets of the Demerged Undedaking shatl
stund released therefrom,

any reference to the Demerged Company amd its assets and properties in any security
documents or arrangements (1o which the Demerged Company is a party), which relate
to the Demerged Undertzking torming part of the Demerged Company, shall be
construed as a reference o the Resulting Company and the assets and properties
{cxctuding immovable property) of the Demerped Company pertaining to the Demerged
Undertaking shall be transferred to the Resulting Company by virtue of the Scheme;

the foregoing provisions shall operate, notwithstanding anything to the contrary
contained in any instrument, deed or writing or the frerms of sanction ov issue or any
security documents, adl of which instruments, decds or writings shalt be deemed o have
been maodified and/ or superseded by the foregoing provisions;

Without any prejudice to the provisions of the foregoing Clauses, Demerged Company
and Resulting Company  shall cnter into and exceute such other deeds, instruments,
documents and/ or writings and/ or do all acts and deeds as may be required, including
the filing of recessary particudars and/ or modificationds) of charge(s), with the Registear
of Companics o give formal effect to the above provisions, it required.
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4.1.4

Transfer of Contracts, Deeds, etc.
() all contracts, agrecments, memorandum of underlakings. memorandum of agreement,

{d}

{e}

memorandim  of agreed points, letters of agreed points, bids, letters of intent,
arrangements, undertakings whether written or atherwise, identified lease rights, deeds,
bonds, understandings, insurance policies, applications, schemes and instraments off
whatsoever nature to which the Demerged Company is a party in relation to the
Demerged Undertaking, or w0 the henefii of which, the Demerged Company in relation
to the Demerged Undertaking may be eligiblefentitled, and which are subsisting and
having effect immediately before the Effcctive Date, shall without any further act,
instrument of deed continue in full force und effeet on, against or in favour of the
Resulting Company and may be enforced as fully and effectually as if, instead of the
Demerged Company, the Resuliing Compuny had been a party or heneficiary or obligor
thereto or thereunder.

without prejudice to the other provisions of this Scheme and potwithstunding the fact that
vesting of the Demerged Undertaking oceurs by virtue of this Scheme itself, the Resulting
Company may, at any time afler coming into effect of the Scheme, in accordance with
the provisions hereof, if so required under any law or otherwise, ke such actions and
execute such deeds {including deeds of adherence), confirmations or other writings or
arrangements with any party to any contracl or amangement to which the Demerged
Company is a party, including any filings with the regulatory authority or any writings,
as may he necessary in order to give formal effect to the provisions ot this Scheme. in
relation to the smme, any procedural requivements required to be fulfilled solely by the
Demerged Company pertaining to the Demerged Undertaking (and not by any of ity
successors), shall be tulfitled by the Resulting Company as it it is the duly constituted
artorney of the Demerged Company in relation to and in connection with the Demerged

Undertaking:

if the Resulting Company enters into and/or issues and/or exeeutes deeds, writings or
confirmations or enters into any tripartitc arangements, confirmations or novations, the
Demerged Company will, if necessary, alo be party to such documents in order to give
formal effect to the provisions of this Scheme, il so required, with respect to the
Demerged Undertaking. The Resubting Contpany may also exectite deeds of confirmation
in tavour of any parly (0 any contract or wrangemend o which the Demerged Company
is o party, as may be necessary to be executed in order to give formal effect to the above
provisions, Tn relation to the same, any procedural requirements required 1o be fulfilled
solely by the Demerged Company, shail be fulfilled by the Resulting Company as if it is
the duly constituted attorney of the Demerged Company:

on and fromt the Effective Date, and thereafler, the Resulting Company shall be entitted
1o complete and enforee adl pending contraces and transactions in respect of the Demerged
Undertaking, in the name of the Demerged Company in so fur as nay be necessary until
the transfer of rights and obligations of the Demerged Company ia relation to the
Demerged Undertaking to the Resulting Comypasty under this Scheme has been given
cffeet w under such contracts and transactions; and

any claim(s) due to the Pemerged Company in relation to the Demerged Undertaking
Trom iy customers or otherwisce and which has not been recvived by the Demerged
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4.1.3

Company in refation to the Demerged Undertaking as on the date inimedimely preceding
the Appotnted Date as the case may be, in relation to or in connection with the Demerged
Undertaking shall also belong to and be received by the Resulting Company.

Transfer of Licenses and Approvals

fa)

(b)

(c)

{d)

alb approvals, allotments, consents, concessions, clearances. credits, awards, sanctions,
exermptions, subsidics, rchabilitation schemes. registrations, no-objection certificates,
perniits, quotas, rights. entitlements, suthorisation, pre-qualitications, bd sceeplances,
tenders, licenses (including the licenses granted by any governmentad, stamtory or
regulatory bodies for the purpose of carrying on the Demerged Undertaking or in
conngction therewith), permissions, privileges, powers, facilities, tetter of allotments and
certilicates of cvery kind and description whatsoever in relation to the Demerged
Undertaking, or to the benefit of which the Demerpged Undertuking muy be cligible/
cntitled, and which are subsisting or having effect imuediutely before the Efteetive Date,
including the benefits of any applications made lor any of the foregoing, shall be and
remain in full foree and effect in favour of the Resulting Company and may be enlorced
as fully and effectually as if, instead ot the Demerged Company in refation to the
Demerged Undertaking, the Reselting Compuny  had been a party or beneticiary or
oblipec therete. Tt is hereby clatified that iF the consent of any third party or Appropriate
Autherity is required to give effect to the provisions of this Clause, the said third party
or authority shail make and duly record the necessary substitution/ endorsement in the
name of the Resuling Company pursuant to the sanction of this Scheme by tiwe
Appropriate Authority, and upon this Scheme becoming effective in accordance with the
terms hereot. For this purpose, the Resulting Company shall file appropriate applications/
documents with relevanl authovities coneerned for information and record purposes;

all statutory licenses, no ohjection certificates, consents, permissions, approvals, licenses,
ceriificates, clearunces, suthortties, powers of attorney given by, issued to or executed In
favour ol the Demerged Company pertaining to or in connection with the Demerged
Undertuking or any applications ntade for the same by the Demerged Company
pertaining to or in connection with the Demerged Undertaking shall stand wansferred to
the Resulting Company, as if the sarme were originally given by, issued (o or exccuted in
fuvour of the Resulting Company, and the Resulting Company shall be bound by the
terms thereod, the obligations and dutics thereunder, and the rights and benefits under the
sume shall be available to the Reswlting Company;

alt rademarks, trade names, scrvice marks, copyrights, patents, logos, comporate names,
brand names, domain names and all vegistrations, applications and renewals in
connection therewith, software and alt website content (including text. graphics, images,
audio, video and data), trade scerets, confidennial business information and other
proprictary information shall stand transferred 10 and vested in the Resulting Company
without any further act, instrument or deed, upon the sanction of this Scheme by the
Appropriate Authority;

benefits of any and all corporale approvals ax may have already been taken by the
Demerged Company pertaining to or in connection with the Demerged Underiaking,
whether being in the nature of compliances or otherwise, including without limitation
approvals under Sections 42, 62, {80, 185, 186, cte., of the Act, rcad with the vudes and
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(h)

regulations made thereunder, shall stand transferred to the Resulting Company  and the
sald corporate approvals and compliances shall be deemed to have been tuken/ complied
with by the Resulting Company: it being clarificd that if any such resolutions have any
monetary limtits approved subject to the provisions of the Act and of any other applicable
stamtory provisions, then the said linits, as wre considered necessary by the Bourd of the
Resulting Company, shatl be added to the Himits, if any, under the like resolutions passed
by the Resulting Company:,

the Demerged Company and/ or the Resulting Conpany, as the case may be, shall, at any
time after this Scheme becoming effcctive in accordance with the provisions hercof, i se
required under Applicable Laws or otherwise, do all such acts or things as may be
necessary 1o transfer/ obtain the approvals, consentls, exemptions, registralions, no-
objection certificutes, permits. quotas, rights, entitlements, licenses and certificates which
were held or enjoyed by the Demerged Compuny in relation (o or in connection with the
Demerged Undertaking, 1t is horchy clarified that the consent of any thied party or
Appropriate Authority, if any, is required to give effect to the provistons of this Clause,
the said third party or Appropriate Authority shall make and duly record the necessary
substitution/ endorsement in the name of the Resulting Company pursuant to the sanction
of this Scheme by the Appropriate Authority, and upon this Scheme becoming effective
in accordance with the provisions of the Act and with the terms hereof, For this purposc.
the Resulting Compuny shall file appropriate applications/ decuments with velevant
atthorities concerned for information and record purposes;

The Resulting Company shall be eligible to file the relevant Intimations, for the record
ol the statutory authorities who shall rake them on file, pursuant 1o the vesting ovders off
the sunctioning courts:

the Resubting Company shall, under the provisions of this Scheme, be deemed fo be
authorised (o cxecute any such writings on behalf of the Demerged Company pertaining
to or in conncction with the Demerged Undertaking and to caery out or performa sl such
acty, formalities or compliances referred to above as may be required in this regard; and

upon the Effective Datc and uatil all licences, pernits, quotas, approvals, incentives,
subsidics, rights, claims, keuses, tenancy rights, liberties, rehabilitation schemes, special
status are transferred, vested, recorded, eflecled, and/or perlected. in the record of the
Appropriate Authority, in favowr of the Resulting Company, the Resulting Compuny s
anthorised 10 cury on business o the name and styfe of the Demerged Company, in
relation to or in comncetion with the Demerged Undertuking, and under the relevant
license and or permit and/or approval, as the case may be.

4.1.6  Transter of Legal and other Proceedings

{a}

any pending suilsfappeals, atl legal or other proceedings including before any statutory
or guasi-judicial auwthority or wibunad or other proceedings of whatsoever natare
pertaining to the Demerged Undertuking, whether by or against the Demerged Compuny,
whether pending on the Effective Date or which may be institited at any time in the
tuture, if such proceedings sre capable of being continued by or against the Resulting
Company, they shall not abate, be discontinued or in any way prejudicially be affected
by rcason of the demerger of the Demerged Undertaking or because of the provisions
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(b}

(<)

()

(c)

containcd i this Schene, The proceedings shall continue by or against the Resulting
Company in the sumie manner and to the same extent as they would have been continued,
prosecuted and/or enforced by or against the Demerged Compuny pertaining to the
Demerged Undertaking, il this Scheme had not been implemenied:

in case of any litigation, suits, recovery proceedings which are o be initiated by or may
be initiated against the Demerged Company pertaining o the Demerged Undertaking, the
Resulting Company shall be made party thereto and shall prosecute or defend such
proceedings in co-operation with Demerged Company and any payment reecived as
recovery/iefund by the Demerged Company in relation to such proceedings shall be
transferred to Resulting Company:

the Resulting Company undertukes to have all legal or other proceedings initiated by ov
apgainst the Denerged Company pertaining to the Domerged Undertaking, which arc
capable of being continucd by or against the Resulting Company. transterred to its name
as s001 48 18 reasonably possible after the Effective Date and to have the same continued,
prosecited and enforced by or against the Resulting Company,

In case of any proceedings which are initiated or to be initiated or may be initated by or
against Demerged Company in relation o Demerpged Uadertaking, which is the
responsibility of the Resulting Company and for which the Resulting Company has not
been made a party in accordance with Clause 4.2.6, the Demerged Company shall (unless
the Boards of Resulting Company and Demerged Company shal determine 1w otherwise
assign controf of a proceeding) defend the same in good faith and in accordance with the
advice of the Resuliing Company and at the cost of the Resulting Company. and the
Resulting Company shall reimburse and indemnify the Demerged Company against all
Liubilities tncurred by the Demerged Company in vespeet thereof, and in the cvent the
Bemerged Company receives any recoverviefund of claim in relation to such
proccedings, it will transfer such amount to the Resulting Company:

In case of any proceedings which has been initiated or may be initiated by or against
Resulting Company in relation to Remaining Business of Dermerged Company, which is
the responsibility of the Demerged Company, the Demerged Company shall be made
party thereto and shall prosecute or defend such Proceedings in co-operation with
Resulting Company. In cuse where Demerged Company has not baen macde a part thereto,
the Resuiting Comnpany shalt {unless the Boards of Resulting Company and Denerged
Company shall determine fo otherwise assign control of a procceding) prosecute or
defend the same in good faith and in accordance with the advice of the Demerped
Compuny and at the cost ot the Demerped Compuny and any (iy payment and expenscs
made thereto shall be the Liability ol Demerged Company and the Demerged Company
shall reimburse and indemnify the Resulting Company against ali Liability incurred by
the Resulting Company in respect thereof: and (1) payment received as reeovery/refund
by the Resuliing Company shall be transferred to Demerged Company. The Demerged
Company undertakes 10 have all lepal or other proceedings initiated by ot against the
Resulting Comipany after the Effective Date which are in relation to the Remaining
Business und therefore the responsibility of the Demerged Company transferred w ity
name iy soon as is reasonably possible after the Effective Date and 10 have the same
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continted, prosecuted and enforeed by or against the Demerged Company to the
cxclusion of the Resulting Conpany. The Demerged Company and Resulting Company

shadl make relevant applications in that behall and

the Resulting Company shall be deewed 1o be authorized under this Scheme to execute
any pleadings, applications, forms, cte., as are required to remove any difficulties and
camy ont any formalities or compliance as are necessary for the implementation of this

Scheme.

4.1.7 Taxation related provisions

{a)

()

{c)

(d)

All the expenses incarred by the Demerged Company and the Resulting Company in
relation (o the demerger of the Demerged Undertaking into the Resulting Company as per
this Scheme, including stamp duty expensces, if any, shall be allowed as deduction to the
Pemerged Company and the Resulting Company in zecordance with Section 33DD of
the [T Act over u period of 5 ({ive) years beginning with the previous year in which the

Scheme becomes ctfcctive:

upon the Scheme becoming effective, the PDemerged Company and the Resuiting
Company arc expressly permitied to revise, its [Inancial statements and retuns (including
tux deducted at source (“TDS™) or tax collecred &l sowree (C"TCS™) returns) along with
prescribed forms, filings and annexures (including but not limited o TDS certificates)
uader the 1T Act {including for the purpose of re-computing income-tux under the noreal
provisions, minimum allemative tax, and claiming other tax benefits) to the extent
permissible, poods and service tax (“GST) central sales tax, applicable sfate value added
1ax, entry tax, octroi, local tax law, servicee tax laws, cxcise duty laws, central value added
ax "CENVAT™) duty laws, customs duty laws and other tax faws, if required to give
effect to the provisions of the Schome to the extent permissible under Applicable Laws.
The Resulting Company s alse expressly permiteed to claim refunds / credits in respect
ol any transuction by and between the Demerged Company and the Resulting Conipany.
With respect to the TDS certificates issued in the narne of Demerged Company pertaining
1o the Demerged Undertaking after the Appointed Date, the same will be deemed to be
issued  the name of the Resulting Company, for the income tax purposes;

upuon the Scheme becoming effective, and with effeet from the Appointed Date, any tax
refated permissions, whether allotted, granted, sanctioned, or allowed by an Appropriate
Authority, or cnjoyed, or availed of, by the Demerged Company, in so Tay as they relate
to, or are available for, the operations and activities of the Demerged Undertaking shall,
without any further act or deed, vest with, and be enjoyed by or available to the Resulting
Company on the smne terms and conditions, as 7 the same had been allotted, granted,
sunctioned or allowed to 1he Resulting Company;

any actions taken by the Demerged Company to comply with tux laws (including payment
ol laxes, maintenance of records, payments, returns, tax filings, cte.) in respect of the
Demerged Undertaking shall constitute or shall be deemed to constitute adequate

compliance by the Resulting Company with (he relevant obligations under such tax laws:

upon the Scheme becoming effective and with cffeet from the Appoinied Date, the
Resulting Company shall be entided 1o 1) claim deductions with respect to provisions,
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()

(h)

()

cxpenses, cte., disallowed in carlicr years in the hands of the Demerged Company
pertaining to the Demergzed Undertaking, which may he alfowable in accordance with the
provisions of the IT Act on or after the Appointed Date: and (i) exclude items sueh as
provisions, reversals, ete., for which no deduction or tax benefit bas been claimed by the
Demerged Company pertaining to the Demerged Undertaking prior to the Appointed
Date;

with cffect from Appoinied Date, the Resulting Compaay is expressly permitted o claim
any deduction {including deferred revenue expenditure, whether or not recorded for tax
purposces) otherwise admissible such as under Scetions ), 40A, 438, i, of the 1T Act/
exemption, refunds and/or input tax credit/ cenvat, credit for taxes paid {including MAT,
TDS/TCS, income tax including. advance tax, selt-assessment tax, dividend distribution
tax, carry forward of accumulated losses, unabsorbed depreciation, foreign tax credit,
cre.) and for matters incidental thercto under the IT Act to the extent permtissible, central
sales tax, applicable state value added tax, service tax laws, local body tax, eatry tax,
excise duly and CENVAT duty luws, customs duty faws, goods und service ax laws and
other applicable tax laws. All tax assessment proceedings/ appeals of whatsoever nature
by or against the Demergaed Company pertaining to the Demerged Undertaking pending
andfor arising as on the date immediagely preceding the Appointed Date and relating to
the Demerged Company pertzining to the Demerged Undertaking shall be continued
and/for enforced untit the Effective Date by the Demerged Company. In the event ot the
Demerged Compuny fuiling to continue or enforee any proceeding/ appeal, the same may
be continued or enforced by the Resulting Company, at the cost of the Resnlting
Company. As and from the Effecrive 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 Demerged
Cowmpany;

further, the aforementioned proceedings shall not abate or be discontinued nor be in any
way prejudicially atfected by rcason of the demerger of the Demerged Undertaking into
the Resulting Company or anything contained in the Scheme:

any tax liabitities under the 1T Act, service tfax laws, excise duty laws, central sales tax,
custons duty laws, tocal body tx, cntry tax, wealth tax, GST Act, applicable state valuc
added tax laws or other Applicable Laws dealing with taxes/ duties or levies of the
Demerged Company pertaining to the Demerged Undertaking o the extent not provided
for or covered by tax provision in the accounts made as on the date immediately preceding
the Appointed Date shall be transferred to or stand transferred to the Resulting Company.
Any surplus in the provision for taxacion / duties or levies account inchiding advance tax,
forcign tax crodit, MAT credit and TDS as on the date immediatcly preceding the
Appointed Date will also be wransferred to the account of the Resulting Company to the
extent permissible;

any refund under the [T Act to the extent permissible, service tax laws, excise duty Llaws,
central sales tux, customs duty, goods and services tax faws, applicable state value added
tax laws or other Applicable Laws dealing with taxes/ dutics or levies duc to the
Denmerged Company  pertaining t0 the Demerged Undertuking conscquent 1o the
assessment made on Demerged Company pectatning to the Dewerged Undertaking and
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(k)

0

for which no credit is taken in the accounts as on the date immediately preceding the
Appointed Date shall also belong (o and be received by the Resulling Company wpon this
Scheme hecoming effective to the extent permissible;

the tux payments (including, without limitation income tax, including advance tax, self-
assessiment tux, dividend distribution tax, MAT, scrvice tax, excise duty, cenlral sales ax,
customs duty, local body tax, entry tax, wealth tax, goods and services tax, applicable
state value added tax, cte.y whether by way of TDS/TCS, forcign tax credit, advance tax,
alf carnest monies, security deposits provisional payments, payment under protest, or
otherwise lowsoever, by the Demerged Company perdaining o the Demerged
Undertaking after the Appointed Date, shall to the extent permitted be deened to be paid
by the Resulting Company and shall, in all proceedings, he dealt with accordingly. Credir
for such taxes shall be allowed to the Resulting Company notwithstanding that the
cerdificales or challans for taxes paid ave in the name of the Demerged Company and not
in the name of the Resulting Company;

fwrther, any TDS by the Demerged Company in relation to the Demerged Undertaking /
Resulting Company on transactions with the Resulting Company / Demerged Company
in relation to the Demerged Undertaking |, if any (from Appointed Date to Effective Date}
shall be deemed o be advance tax paid by the Resulting Company and shall, in all
proceedings, be dealt with accordingly;

upon coming into effect of this Scheme, all tax compliances under any tax laws by the
Denerged Company in relation (o the Demerged Undertaking on or afier Appointed Date
shall be deemed to be made by the Resulting Company;

Transfer of Employees

(a)

all Emplovees of the Demerged Company pertaining the Demerged Undertaking, i any,
remaining on the Effective Date, shall hecome employees of the Resulting Company with
the benefit of continuily of service on such terins and conditions as are no Jess favourable
than those on which they arc currently cngaged by the Demerged Company, without iy
interruption of service as a result of the demerger of the Demerged Undertuking into the
Resudting Company. It is hereby clarificd that in case of an ambigaity about whother an
cmployee is cmployed/engaged in respeet of the Demerged Undertaking or the
Remaining Business of Demerged Company, the ambigoity would be resolved by the
Bourds of the Bemerged Company and Resulting Company mutually. For the purpose of
payment of tenure-linked benefits, including terminal benefits such as gratuity, to the
ransferred Employecs by the Resulting Conmpany, their past services with the Demerged
Cormpany shall also be tuken into account: i

save as expressly provided for in this Schome, the Employees, if any, who becomie the
employees ot the Resulting Company by virtue of this Schenie, shall not be entitled to
the benefit of the employment policies and shall not be entitled to avail of any schenes
and benetits that may be applicable and available to any of the other employees of the
Resulting Company (including the benetits of or under any cmployce stock option
schemes applicable to or covering all or any of the other emiployees of the Resulting
Company), unless otherwise determnined by the Resulting Company:
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it is expressly provided that, on the Scheme becoming effective, insofar us the provident
tund. gratuity fund, superunnuoation fund or any other special fund or trusts, if any, created
or existing for the benetit of the Employees are concerned, such proportion of the
tnvestinents made in the funds and liabilitics which are attributabic/retorable to the
Employees (collectively referred to as the “"Funds™) shali be transferred to simikae funds
created and/or nominated by the Resulting Comipany  and shall be held for their benefit
pursiant to this Scheme, or at the sole discrction of the Resulting Company, be
maintined ay separate funds by the Resulting Company. Pending the transfer s
aforesaid, the Funds of the Employees may be continucd to be deposited in the existing
funds of the Demerged Company. Without prejudice to the atoresaid, the Board of the
Resulting Company. if it deems fit and subject to Applicable Laws. shafl be entitled to:
¢ retain scparate trusts or funds within the Resulting Company for the erstwhile fund(s)
of the Demerged Company: or {b) merge the pre-existing funds of the Demerged
Compary with other similay funds of the Resubting Company. I the event that Resulting
Company does not have its own funds in respect of any of the above, Resulting Company
may. subject o applicable laws and necessary approvals and permissions, conlinue o
contribute 1o the relevant lunds or redeem, repuy, meet, discharge and satisfy such
Liabilities of Demerged Company in respect of the mransferred Employecs, until such
tine that Resulting Company creates its own funds:

turther to the transter of Funds as sct out hercin above, for all purposes whatsocver in
relation to the administration or operation of such Funds or in refation to the obligation
to make contributions 1o the sald Funds in accordance with the provisions thercof as per
the terms provided in the respective trust deeds, i any, all tights, dutics, powers and
obligations of the Demerged Company as onthe Effective Date inrelation to such Funds
shall become those of the Resulting Compuny. It is clirificd that the services of the
Employees will be treated as having been coatinuous for the purpose of the said Funds;

in relation to any other funds (ineluding any funds setup by the government for employee
benefits) created or existing for the benefit of the transferred Employees, the Resulting
Cowpany  shubl stand substituted for the Demerged Company, for all purposcs
whutsoever, including relating to the obligation to make contributions to the said tunds
in accordance with the provisions of such scheme. funds, bye laws, cte. in respect of such
transferred Employees: '

without prejudice to the generality of the aforesald. the accumulated balances, if any,
standing o the credit of the aforesaid cmployees in the existing provident fund, gratuity
fund and supcrannuation fund or any cquivalent funds cstablished under Applicable Laws
by whatever narie called, of which they are beneficiaries, will be transferved respectively
to such provident fund, grafity fund and superannuation funds or any equivalent funds
established under Applicable Laws by whatever name called nominated by the Resulting
Company and/ or such new provident fund, gratuity fund and saperannuation flitnd or any
equivalent funds established under Applicable Laws by whatever name called to be
cstablished in accovdance with Applicable Law and caused to be recognized by the
Appropriate Authoritics, by the Resulting Company;

i
-



in so far as the existing benefits or funds created by the Demerged Conpany for the
cmployees of the Remaining Business are concerned, the sume shall continue and the
Demerged Company shatl continue to contibute to such benefits or funds in accordance
with the provisions thereof, and the Resulting Company shall have no liability in respect
ithereof;

the Resulting Company shafl continue 1o abide by any agreement(s) / settlement(s)
cntered into with any employces hy the Demerged Company pertaining to the Demerged
Undertaking.

Inter-Se Transaction

Without prejudice to the foregoing provisions, with effect from the Appointed Date, all
inter-party transactions, if any, between the Demerged Company pertaining 1o the
Demerped Undertaking and the Resulting Company shall be considered as intra-party
transactions for all purposcs,

(b} With effect from the Bffective Date, there will be no accrual of incomce or cxpense on

account ol any transactions, if any, including, fnter afie, any transactions in the nature of
safe or transfer of any scrvices, between the Demerged Company pertaining o the
Demerged Undertaking and the Resulting Company. For avoldance of doubt, it is herehy
clarified that with effect from the Effcctive Date, there will be no accrual of interest or
other charges in respeet of ary inter ye loans, deposits or balunces between the Demerged
Company pertaining w the Demerged Undertaking and the Resuiting Company.

From the Effective Date, the Resulting Compuny shall commence, carry on and be
authorized to carcy on the business of the Demerged Company pertaining to the Demerged

Undertaking.

With effect from the Effective Dute, any liabilitics, loans, advances and other obligations
{inciuding uny guwrantees, letters of credit, letters of comfort or wny other instrument or
arrangement which may give se {o a contingent lability in whatever form), if any, duc
or which may at any time in luture become due between the Demerged Cowmpany
pertaining to the Demerged Undertaking and Resulting Company shall, ipse fucto, stand
discharged and come o an end und there shall be no lability in that beladl on any party
and the appropriate effect shall be given in the books of accounis and rccerds of (he
Demerged Company in relation fo the Demoerged Undertaking and the Resulting
Company.

Allinter se contracts solely between the Dewerged Company and the Resulting Company,
pertaining to the Demerged Undertaking, shall stand cancelled and eease 1o operate and
appropriate cifeet shall be piven in the hooks of accounts and records of the Demerged
Compuny and the Resulting Company.

4.1.10) Miscellaneous
(4} Without prejudice to the aforesaid, it iy clarified that if any asscts, claims, vights, title,

interest in or authorities relating 1o such assets or any contract, decds, bonds, dgreements,
schemes. arrangements or other instraments of whatsoever nature In relation © a

i
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Demerped Undertaking which the Demerged Company owns or to which the Demerged
Company 18 a party to, caniot be transforred to the Resulting Company for any reason
whatsocver:

(iy  the Demerged Company shall hold such asset or contract, deeds, bonds,
agrecments, schomes, arangements or other instrumenis of whatsoever nature in
trust for the benefit of the Resulting Company, insolur as it is permissible so to do,
till such time as the trunster is effected; und

(i) the Demerged Compuny amd the Resulting Company shall, however, between
themselves, treat each other as 1if that all contacts, deeds, bonds, agreements,
schemes, tenders, arangements or other tnstruments of whatsoever nature in
relation to the Demerged Undertaking hud been transferred to the Resulting
Company on the Effective Date.

[ty clarified that the Demerged Company and the Resulting Company may enter into
conkracts or wrangements, as may be required ro give effect to the provisions of this sub
clausc and such contracts or wrangements shatl not be cancelled or rendered inoperative
purstant to sub-chiuse (b below.

by Notwithstanding any such mechanisin or wrangemeni between the Demerged Company and

the Resalting Company, the Demerged Company and the Resulting Company agree that the
Demerged Company shall, upon effectiveness of the Scheme. not be entitled to any rights or
to receive any be.n_cfits whatsocver in relation o the Demerged Undertaking, the economic,
financial, technical and operational responsibility and all welated costs and expenses {divect
and incurred), Liabilitics and taxes in connection with the Demerped Undertaking, shall rest
andl be borne eatircly and cxclusively by the Resulting Company after the Effective Date.

BUSINESS AND PROPERTY EN TRUST

The Demerged Company and the Resutting Company have agreed that fromn the Appointed
Date and up to the Effective Date, the business of the Demerged Company pertaining o the
Demerged Undertuking shall be carrted our with reasonable diligence and business prudence
i the ordinary course consistent with past practice, in good faith and in accordance with
Applicable Law.

With effeet from the Appointed Date and up to and including the Gifective Darte:

(a) the Demerged Comnpany in relation to the Demerged Undertaking shall be deemed to
have been carrying on all business and activitics and shall hold and stand possessed of
and shail be deemed to hold andd stamd possessed of all the cstutes, asscts, rights, title,
interest, authoritics, contract, investments and strateygic decisions, for and on account of,
and in trust for, the Resultiiag Company:

(b} all profits and income accruinyg or artsing to the Demerged Company pertaining to the
Demerged Undertaking, and fosses and expenditure arising or incwrred by it {including
taxes, if any, accruing or paid in relation to any profits or income) shall, for all purposes,
be treated as and be deemed to be the profits, tncome, fosses or cxpenditure. as the casc
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may be, of the Resulting Company, cxeept fur profits or income sccruing to the

Remuining Business:

any of the rights, powers, authoritics. privileges, cxercised by the Demerged Company
pertatning o the Demerged Undertaking shall be deemed 10 have been exercised by the
Demerged Company lor and on behalf of, and in trust for and as an agent of the Resalting
Company. Similarly, any of the obligations, duties and commitments that have been
undertaken or discharged by ihe Demerped Company pertaining (o the Demerged
Undertaking shall be deemed to have been undertaken for and on behalf of and as an
agent for the Resuliing Company:

al} debts, liabilities, 1oans raised and used, liabilitics and obligations incurred, duties and
obligations of Demerged Compuny pertaining {o the Demerged Undertaking as on the
close of business on the date preceding the Appointed Date, as provided in the books of
the Demerged Compary which arise or acerue to the Demerged Compaty on or after the
Appointed Dute, shall be deemed to be of the Resalting Company;

all asscts and properties comprised in the Demerged Compuny perfaining o the
Demerged Undataking as on the date immediatcty preceding the Appeinted Date,
whether or not ingiaded in the books of the Demerged Company and all assets and
properties refating thereto, which arc scquired by the Demerged Company pertaining to
the Demerged Undertaking, on or after the Appointed Date, shall be deemed to be the
asscts and properties of the Resulting Company;

alt taxes {including without Hmitation, income tax, wealth tax, sales tax, excise duty,
customs duty, service tax, value added tax, ete.} paid or payable by the Demcrged
Company pertaining 1o the Demerged Undertaking in vespect of the operations and/or the
profits of the Demcrged Company pertaining o the Demerged Undertaking after the
Appointed Date, shall be on account of the Resulting Company and, n so far as it relates
to the tax payment Gocluding, without limitation, inconte ex, minimum aternate tax,
dividend distribution tax, wealth tax, sales tax, excise duty, customs duty, goods and
services fax, ete), whether by way of deduction at source, advance tax or otherwise
howsoever, by the Demerged Company pertaining o the Demerged Undevtaking  in
respeet of the profits or activitics or operation of the Demerged Company pertaining to
the Demerged Undertaking with eftect irom the Appeinted Date, shall be deemed to be
the corresponding ttent puid by the Resulting Company, and shall, in all proceedings, be
dealt with accordingly;

any refund (including interest, if any) under any tax laws duc to the Demerged Compuny
pertaining 1o the Demerged Undertaking conscquent to the assessment made on
Demerged Company amd for which no eredit 1s taken in the accounts as on the dute
trmediatcly preceding the Appoinied Date shalt also belong to and be received by the
Resulting Company. The Resulting Company is expressly permitted to revise and file
fncomwe lax returns, poods and scrvices lax returns and other tax retwms, and to claim
refunds / credits pursuant to the provisions of this Schente. The Resulting Company shall
continue to enjoy the tax benefits/concessions provided to the Demerged Company
pertaining to the Demerged Undertaking through notifications, circulurs, etc. issued by
the concerned Appropriate Authoritics: and

7
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{h]  notwithstanding anything contained in this Scheme, the Companics shall be entitled to
declare, distribute and pay dividend, whether interim or final, to their respective
shareholders prior (o this Scheme becoming cffective.

With ctfect from the Effective Date, the Resulting Company shall commence and carmy on and
shall be authorized to earry on the business of the Demerged Undertaking which was carlier
curricd on by the Demerged Company,

SAVING OF CONCLUDED TRANSACTION

The transter and vesting of the assets, labilitics and obligations of the Demerged Undertaking
and the continuance of the proceedings by or against the Demerged Company pertaining to the
Demerged Undertaking shall not alfect any trunsoction or proceedings already compicted by
the Demerged Contpany for the Demerged Undertaking as on the Appointed Date or after the
Appointed Date till the Etfective Date, to the end and intent that the Resulting Company
aceepts and adopts all acts, deeds and things done and executed by and 7 or on behalf of the
Detnerged Company pertaining to the Demerged Undertaking as acts, deeds and things made,
done and cxecuted by and on behait of the Resulting Company.

REDUCTION AND CANCELLATION OF FTHE ENTIRE PRE-SCHEMLE SHARE
CAPITAL OF THE RESULTING COMPANY

Upon allotment of the shares by the Resulting Company to the shurcholders of the Dermerged
Company and transfer and vesting of the investinents in Resolting Company forming part of
the Demerged Undertaking, the entire pre-demerger share capital of the Resultng Company
("Resulting Company Cancelled Sharves™ (ie. 12,02,02.000 Equity Shares of INR {/- each),
shall stand cancelled and reduced, in accordance with the order of the NCLT sanctioning the
Scheme under Scetions 230 to 232 read with Scetion 66 of the Act, without any consideration,
which shall be regarded as reduction of share capital of the Resulting Company, pursuant to
Scctions 230 to 232 of the Act as an intepgral part of the Scheme.

The canceliation of the initial equity share capital of the Resulting Company and issue of
shares shall resule in replication of the sharcholding pattern (mirror shareholding between the
shareholders of the Demerged Company and Resniting Company} as it stands for the
Demerged Company prior o Demerger. No consideration apart from consideration menttoncd
in clause ¥ of this Scheme shall be payable to the sharcholders of the Resulting Company on
account of cancellation of such pre-demerger equity share capital pursuant to this Clause,

The Reduction in Share Capital of the Resulting Company shall be affected as an integral part
of this Scheme in accordance with the provisions of Scction 66 and any other applicable
provisions of the Act. The aforesaid reduction shall be decmed compliant without having to
follow the process independently under Scection 66 of the Act. The order of the NCI.T
sunctioning this Scheme shall be deened o be in accordance with Section 66 of the Act
confirming the Reduction in Share Capital of the Resulting Company.

ke ts clavified that the approvad of the members of the Resulting Company o this Scheme,
shall be deemesl to be their consent/approval for the reduction of the share capitul of the
Resulting Company under applicable provisions of the Act,
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It is herewith provided that the Resulting Compuny shall notbe requived to affix *and reduced”
pursuant to cancellation of the existing pre-scheme equity shares.

CONSIDERATION AND ISSUANCE MECHANISM
Upon coming into effect of this Scheme, and in consideration of transfer and vesting of the
Demerged Undertaking in the Resulting Company in terms of the Scheme:

The Resulting Company shall in terms of Secetion 2(41A) of I'T Act, without any further
application, act or deed, issuc and allot shares ¢hereinafier veferted to as “New Shares™), credited
as fully paid-up to the sharcholders of the Demerged Company whose nunes are recorded in the
register of members as a member of the Bemerged Company on the Record Date {or to such of
their respective helrs, exccutors, sdministrators ov other legal represeniatives or other successors
in titde as may be recognized by the Board of the Resulting Cornpany) basis the report from a
registered valuer with the name and style of Siddharih Gupta with TBRT registration mumber
TBRU/RV/QS20109/1 1261 dated liebruary 27, 2025 as lollows:

For every 11 One) equity share held by the Demerged Company in the Resulting Company,
the Resulting Company shall isswe and allot its T {one) equity shares to the shareholders of
the Demerged Company in the ratic of their shurelolding in the Demerged Company.
The above sharc entitlement ratio ensures that there is mirror shurcholding of the Demerged
Company and the Resulting Company post allotment of New Shares. '

The New Shares to be issucd pursuant io above, shall be issued to the shareholders of the
Demerged Company either in physical form or dematertalized form in sccordance with the
Applicable Law,

The shates of the Resulting Company to be allotted and issued to the Lligible Members of the
Bemerged Company as provided in this Scheme above shall be subject to the provisions of the
memorandum and articles of assoclation of the Resuliing Company and shall rank pei passu
it all respects with the then existing shaees of the Resulting Company after the Effective Date
including in respect of dividend, if any, that may be declared by the Resulting Company on or
after the Effective Datc.

Where New Sharcs are to be issued and allotted to heirs, executors or administrators, as the
cuse may be, to successors of deccused shwrcholders or legal representatives of the
sharcholders of the Demerged Company, the concernad heirs, execntors, administrators,
successors ot legal representatives shall be obliged 1o produce evidence of title satisfactory (o
the Board of the Resulting Company.

In the eveat that the Demerged Company and/or the Resulting Company restmucture their share
capital by way of share splitconsolidation/issue of bonus shaves during the pendency of the
Scheme, the Share Entitlement Ratio, shall be adjusted accordingly to lake into account the

effect of any such corporute actions.

The New Shares to be tssued by the Resulting Company in respeet of such shares of Demerged
Company which are held in abeyance under the provisions of Scction 126 of the Act or which
the Resulting Compaty is unable o issue due to non-receipt of relevant approvals or due 1o
Applicable Law shall, pending allotment or settlement of the dispute by order of a court or
otherwise, also shall bo kept in abeyance in like manger by the Resulting Company.
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In the event of there being any pending share transters, whether Fodged or outstanding, of any
sharcholders of the Demerged Company, the Bourd of the Demerged Company. shall be
cempowered prior to the Record Date, to effectunte such trunsfers in the Demerged Company
as if such changes in registercd helders were operative as on the Record Date, in order 1o
remove any difficulties arising to the shareholders and in relation o the Now Shares o be
issued by the Resuliing Company pursuant 1o Clause 8.1 above alter the Scheme is effected.
The Board of the Resulting Company shall be emapowered to remove such difficolties as may
arise i the course of implementation of this Scheme and registration of new membcers in the
Resuiting Company on account of difficuliies faced in the wransition period,

In the event that the cateulation of the number of shares o be allotted to a shareholder in
connection with the demerger, as determined in accordance with the tertns of this Scheme,
results ina fractional sharce, such tructionsl share shall be rounded to the nearest whole number
of sharcs, at the discretion of the Board of Dircctors of the Demerged Company and the
Resulting Company, provided that such rounding shall be conducted in a manner consistent
with Applicuble Laws. Any [fractional shures that are rounded down shall not cntitle the
sharecholder to any compensation or cotisideration for the traction of a share so rounded down,
The vounding off of fractional shares pursuant 1o this clause shall be final and binding on all
sharchotders of the Demerged Company and no further adjustments or compensation shall be
made 1n connection with any such rounding. This rounding off share allotment clavse shall be
applicable to aft sharchotders of the Demerged Company and shalt be deemted an ingegraf pant
of this Scheme.

It is clarified that upon the approval of this Scheme by the shareholders of the respective
Companies uader Scetions 230 to 232 of the Act, the sharcholders shall be deemed to have
approved this Scheme under Scetioms 13, 14, 42, 62, 188 and any other applicable provisions
under the Act, and that no sepatate approval (from or any shareholders aod/or the creditors nor
any lurther sction, to thut extent shall be required to be sought or undertaken by the Companics
respectively, for the marters specificd in this Scheme.

ACCOUNTING TREATMENT

The Demerged Company and the Resuliing Company shall comply with generally accepted
accounting practices in Indin. provisions of the Act and accounting standards as notificd by
Companics {Indian Accounting Standards) Rules, 2015 as amended from time to time, in
relation to the underlying ransactions in the Scheme including but not Hmited to the following:

IN THE BOOKS OF DEMERGED COMPANY

Pursuant to the Scheme coming into effect, with effect from the Effective Darte, the Demerged
Cotnpany shall account for the demerger in vespect of Demerged Undertaking. in its books of
account in accordance with the Appendix A of Indian Accounting Standards (Tud AS) 10,
FEvents after the Reporting Period preseribed under Section 133 of the Act read with the
Companies (Indian Accounting Standards) Rules, 2015 in the following manney:

Upon approval of the Scheme by the Appropriate Authority. the Demerged Company shall
account for the demerger in accordunce with applicable accounting principles as per the
upplicable Indisn Accounting Stundards us per the “pooling of intorest method™ such that:
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The Demerged Undertaking shall transfer bl asscis and liabilitices pertaining to the
Demerged Undertaking as on the Bifective Date at the values appearing in irs
books ol account immediately before the Eftcctive Date and cotrespondingly
reduce from its books of account, the book values of such assets and liabilities
appearing on such date.

Pursuant to the demerger, the inter-company balances between the Demerged
Company pertaining to the Demerged Undertaking and Resulting Company, (f
any, as appearing in the books of the Demerged Company shall stand cancelled.
‘The difference, if any, between the usscts, liabilities and reserves of the Demerged
Company demerged/ transterred to the Resulting Company, shall be first adjusted
against the Securitics Premium Account and balance, if any, against the retained
carnings of the Demerged Company.

The utilization of the Sceurities Premium as afovesaid shall be cffccred as an
integral part of the Scheme and the order of the NCLT sanctioning this Scheme
shall be decmned to be an order under Scetion 66 read with Section 52 und other
applicable provisions of the Companies Act, 20113 and no separate sanction under
Section 66 read with Section 52 and other applicable provisions of the Companies
Act, 2013 will be necessary.

Any matter not dealt with in Clause hereinabove shall be dealt with in accordance
with the reguirement of applicable Indian accounting standards and other generally
accepted accounting principles in India applicable o the Demevged Company.

IN THE BOOKS OF RESULTING COMPANY

Notwithstanding anything ¢lse contained the Scheme, the Resulting Company shadl account
for the Demerged Undertaking in its books as per the applicable accounting principles as laid
down in Appendix C of the Indian Accoumnting Standard 103 (ind AS 103) {Business
Combination of cntities under common controly notitied under scetion 133 of the Act, the
Companies (Indian Accounting Standard) Rufes, 2015 and/or any other applicable Indian

Accounting Standard as the casc may be:

9.2.1.1

9.2.1.5

The Resulting Company shall record the assets and Habidities of the Demerged
Undertaking vested in it pursuant 1o this Scheme, at their respective camrying
values as deterniined in accordance with Ind AS and other sccounting principles
generally accepted in India.

The Resulting Company shall credit the lace value of shares issued o the
shircholders of the Demerged Company at nominal valuc,

Pursuant (0 demerger of Demerged Undertuking with the Resulting Contpany, the
intercompany  balances  between the Resnhting Company and  Demerged
Undertaking, if any, appearing in the books of the Resulting Company shall stand

cancelled.

The value of investmients held by the Demerged Company in the Resubing
Company forming part of the Domerged Undertaking shall stand cancelled

Ppursuant W dCl‘[‘IC!’g(‘.F,

The surplas/deficit, if any arising after taking the effect of clauses 9.2.1.1. 9.2.1.2,
0.2.1.3 afler giving the effect of the adjustnients referred to in clause 9.2.1.4, shatl
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be trunsfereed {o "Capital Reserve Account™ in the financial statements of the
Resulting Company and shall be presented separately from other reserves with
disclosure of its nature and porpose in its notes,

9.2.1.6 In case of any difference in accountfing policies between the Demerged
Underraking and the Resulting Company, the accounting policics followed by the
Resulting Company shall prevail to ensure that the financial statemenss reflect the
pasition based on consistent accounting policies.

0217 Conparative financial information in the tinancial stutenients of the Resulting
Company shatl be restated for accounting the impact of demerger, as stated above,
as if the demerger has occurred from the beginning of the compurative period,
trespective ol the actual date of combination. However, it a business combination
had occurred atter that date, the prior period information shall be restated from
that date.

9.2.1.8 For accounting purpose, the Scheme will be given effect from the date when all
substantial conditions for the transter of Demerged Undertaking to the Resulting
Company are completed,

0219 Any other matter not dealt within Clause hereinabove shall be dealt with in
accordance with the Indian Accounting Standards applicable to the Resulting
Conmpany.

WRONG POCKET ASSETS

If any part of the Demerged Undertaking is not transterred to the Resulting Company on the
Effcctive Date pursuant to the Scheme, the Resulting Company shalt take such actions as may
be reasonably requiced to ensure that such part of the Demerged Undertaking, is transforred w
the Resulting Company promptly and for no further consideration. The Resulting Company
shull bear alf costs and cxpenses as may be incurred by the Demerged Conmpany.

i the Demerged Company realizes any amounts after the Effective Date that form part of the
Demerged Undertaking, it shall immediately transfer snch amounts to the Resulting Company.
Tt is clariticd that all receivables relating to the Demerged Undertaking, relating to the period
prior to the Eftective Date, but reecived atter the Effective Date, shall be paid to the Resulting
Company for no additional consideration. If the Resulting Company realizes any wmounts after
the Effective Date that pertains to the Remaining Business, the Resultiing Company shud
immediately pay such anmounts to the Denerged Company (or its successor entity).
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PART C
OTHER TERMS AN} CONDITIONS APPLICABLE TO THES SCHEME

APPLICATION TO THE NCLT OR SUCH OTHER COMPETENT AUTHORITY
Bemerged Company and the Resulting Company, shall suo-moto or as may be directed by the
NCLT make all necessary joint or scparate upphcation(s) and/or petition(s) under the
provisions of the Act to the NCLT, for seeking approval of the Scheme for transfer und vesting
of the Tiemerged Undertaking from the Demerged Company 1o the Resuliing Company,

CONVERSION OF THE RESULTING COMPANY INTO A PUBLIC LIMITED
COMPANY

As of the Appointed Date, MBPLL / the Resulting Company is a "private company’ in terms
of the Act. Upon this Scheme beeoming cffective, and as an intcgral part of this Scheme snd
conscguence thereof, the Resubting Company shall stand converted into a “public company’
in terms of the Act. As the conversion of (he Resulting Company into a public company” is
an inteeral part and conscguence of the Schome, the consent of shaveholders of the Resuliing
Company Lo this Scheme shall be deemed to be their consent tor such conversion as required
under the Act, nctuding in termns of Section 13, Section 14 and Section 18 of the Act. read
with Rulce 29 and Rule 33 of the Companics (Incorporation) Rules, 2014,

Provided however the Memorandum of Association and Articles of Association of the
Resulting Company shall be amended, to the cxtent required, to reflect such conversion,
including the name clause, as required in terms of the Act, and accordingly upon the Scheme
becoming etfective:

1. Clause T of the Memorandam of Association ot the Resulting Companry shall stand
replaced by inclusion of the following clause: “The name of the Company is
Muacawher Beckay Limited” and consequent changes shall be carried out in the
Articles of Association of the Resulting Company;

ii.  the word “Privae”, wherever appearing in the name of the Resulting Company,
whether in the Articles of Association, Memorandum of Association, or any other
document cartying the name of the Resulting Company, shall stand deleted: and

iit.  provisions in the Articles of Association of the Resnlting Company: (a) restricting
the right to transfer sharey; (b) limiting the number of members to 200 (two hundred):
and {c} prohibiling any invitation to the public to subscribe for any securities; shafl
stand deleted. Further, provisions regarding minimunm number of directors and
minimun ntmber of shareholders shall stand modified as per Applicable Law. Upan
the Scheme becoming effective, references to the Resulting Company would include
such changed name, wherever applicable.

The conscent of the sharcholders of the Resulting Comnpany to this Scheme shall be sufficient
{or the purposes of effecting cach of the amendments contemplated in this Clause, and no
further resolwions or approvals, whether under Sections 13, Scction {4, Scetion 1§ of the
Act, any other applicable provisions of the Act or under the Articles of Association of the
Resnliing Company, shall be required to be separately passed, nor shall (he Resulting
Company be required 1o pay any additional registration fees, stamp duty, ete.
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REMAINING BUSINESS OF DEMERGED COMPANY

Pursuant to the Scheme, the Remaining Business comprising of all the asscrs, propeitics,
rights, labtlitics and obligations pertaining thereto shall continue to belong to and be vested
in and be managed by the Demerged Company, and the Resulting Company shall have no
right, claim or obligation in velation to the Remaining Business of the Demerged Company.

Al legal, taxation and other proceedings of whatever nature (including before any statutory or
guasi-judicial authority or tribunal) by or against the Demerged Compuany with respeet to the
Remaining Business, under any statute, whether relating to the period prior to or atter the
Appointed Date and whether pending on the Appointed Date or which may be instituted in
future, whether or not in respect of any matter arising before the Effcctive Date und relating
to the Remaining Business of the Demerged Company, (including those relating 1o any
properity, right, power, Hability, obligation, non-comphance or duty of (the Remaining Business
of the Demerped Company o respect of (he Renwining Business and any income tax related
Habilities) shall be continued and enforced by or against the Demerged Company, as
applicable, even after the Eftective Date.

Lip to and including the Effective Date:

{a) the Demerged Company shadl carry on and shalt be deemed to have heen carvying ons alfl
business and activities velating o the Renaining Business for and on it own hehalf;

{b) all profits aceruing to the Demerged Company ov losses avising or incurred by it {including
the cffect of taxes, it any, thercon) relating to the Remaining Business shall, for ali
purposes, be treated as the profits or losses, as the case may be, of the Demerged Company;

{c} all assets and properties acquired by the Demerged Company in relation to the Remaining
Business shatl belong to and continue to remain vested with the Demerged Comnpany; and

{d} all cmployees relatable to the Remaining Business of the Demerged Company shall
continue to be crmployed by Demerged Company and Resulting Company shall not in any
cvent be liable or responsible for any claims whatsoever regarding such employees,

MODIFICATION / AMENDMENT TO THE SCHEME AND REMOVAL OF
DIFFICULTY

Demerged Company and the Resulting Company with approval of their respective Board of
Directors may consent, from Hme 1o time, on behalf of all persons concerned {including but
not limited to their sharcholders andfor ereditors and/or stakeholders), to any moditications /
amendments or additions / deletions to the Scheme which may otherwise he considered
necessary, desiruble or appropriate by the suld Board of Dircctors to resolve all doubls or
difficulties that may arise for carrying out this Scheme and to do and cxceute all acts, deeds
matters, and things necessary for bringing this Scheme into effect or agree to any terms and /
or conditions or Himitations that the NCLT or any other authorities under taw may deem fit to
apprave, dircet and / or tmpose. The aforesaid powers of Demerged Company and the
Resulting Company to give ctfect to the modification / amendments to the Schenw may be
exercised by their respective Board of Direetors or any person authorized in that behadt by the
concerncd Board of Dircetors subject to approval of the NCLT or any other authoritics under
the applicable Jaw to such wmodification / amendments Lo the Scheme.

CONDITEONALITY OF THE SCHEME
The Scheme is conditional upon and subject to the following:
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(a) The Scheme being approved by the respective requisite majoricics of the sharcholders
annd / or creditors of Demerged Company and the Resulting Company as may be
dirceted by the jurisdictional NCLT and/or any other competent authority and it being
sanctioned by the jurisdictional NCLT and/or any other Appropriate Authority, as may
be applicable;

(b The requisite consent or approval or representations of the concerned statutory or
regulatory authority which by faw may be necessary for the implementation of this
Scheme;

() The sanction by jurisdictional NCLT under Section 230-232 and other applicable
provisions of the Act:

() The centified copy of the order of jurisdictional NCLT Bench under the provisions of
the Act sanctioning the Schemc is filed with the jurisdictional Registrar of Companics
having jurisdiction over Demerged Company and the Resulting Company.

EFFECT OF NON-RECEIPT OF APPROVALS/SANCTIONS

In the event of any of the said sanctions and approvals are not being obtained and/or the
Scheme not being sanctioned by the NCLT or such other competent authority, if applicable
and/or the order not being passed as aforesaid before the date as provided by NCL'T or such
othet competent authority, in the event of non-receipt of approval or such other datc as the
Board of Dircctors of Demerged Company and the Resulting Company as the case may
determine, tbe Scheme shall become noll and void, and be of ne elffect, save and except in
respect of any act or deed done prior thereto as is contemplated hereunder or as to any right,
liability, or obligations which have arisen or accrued pursuant theréto and which shall be
governed and be preserved or worked out as is specifically provided in the Scheme or as may
otherwise arise in law and Resulting Company shall bear the charges and expenses in
conncction with the Scheme unless otherwise inutualty agreed.

In the event any part of this Scheme hercof is ruled illegal or invalid by or is not sanctioned
by the NCLT or is uncaoforccable under preseni or future laws or which otherwise is
considered unnceessary, ondesirable or inappropriate at any stage by the Board of Dircctors
of the Demerged Company and the Resulting Company then it is the intention of the Parties
hereto that such part shall be severable from the remainder of the Scheme and the Scheme
shall not be affected thereby unless tbe deletion of such part shall cause this Scheme to
beeome materially adverse to any Party in which case the Parties shall attesipt (o bring about
a modification in the Scheme as will best preserve for the parties the benefits and obligations
of the Scheme including but not limited to such part.

The Board of Directors of the Demerged Company and the Resulting Company shall be
entitled 1o withdraw this Scheme on mutuat consullation, any time prior (0 the Effcctive Date.
It is hereby clarilicd that notwithstanding anything to the contravy contained in this Scheme,
ncither Demerged Company nor the Resulting Coinpany shall be cniitled 10 withdraw the
Scheme unilaterally without the prior written consent of the other party,

COSTS, CHARGES AND EXPENSES

All costs, charges and expenses of the Demerged Company and the Resulting Comprany
incurred in refation to or in connection with this Scheme or inctdental w the completion of
the demerger of the Demerped undertaking of the Demerged company to the Resulting
Company in pursuance of this Scheme, shall be borne and paid by the Demerged Company
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18.2

18.3

19
19.1

and the Resulting Company in the proportion as may be mutually decided. However, in the
event of the Scheme becoming invalid for any reason whatsoever, all costs, charges and
expenses refating to the amalgamation and/ or the demerger exercise or incidental thereto
shall be borne and paid by the respeetive Companies incurring the same.

COMPLIANCE WITH LAWS

This Scheme fs presented and drawn up to comply with the provisions / requirements of
seetions 230 o 232 of the Companics Act, 2013 for the purpose of demerger of the Demerged
Undertaking from the Demerged Company te the Resulting Company other related
arrangements and compromise, including rcorganization of sharcholding, cte., amongst
Deinerged Company and the Resulting Company and / or their respective shareholders and

creditons.

Upon the Scheme becoming cffective, the same shall be binding on the Demerged Company
and the Resulting Company and alt concerned partics including bur not limited to their
shareholders, creditors, cmployees, stakeholders, sectoral regulators, ete, without any turther

act, deed, matter ov thing.

For the purpose of giving effect to the Scheme, the Board of Direclors of the Demerged
Company and/or the Resulting Company or any Committee thereof or authoriscd signatorics,
are severally antherized to give such divections as may be necessary or desivable and to setile
as they may deem fit, any question, doubt or difficulty that may arisc in connection with or
in the working of the Scheme and to do all acts, deeds and things necessary for carrying into
effect the Scheme.

CONFLICT BETWEEN SCHEME AND OTHER ARRANGEMENT

In the cvent of any inconsistency between any of the terms and conditions of any carlicr
arrungement between the Companics and their respective shurcholders and the terms and
conditions of this Scheme, the latter shalt prevail.
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ANNEXURE 2

VALUATION REPORT ON SHARE ENTITLEMENT
RATIO FOR DEMERGER OF DEMERGED
UNDERTAKING OF BSBK ENGINEERS PRIVATE
LIMITED (‘DEMERGED COMPANY?) INTO
MACAWBER BEEKAY PRIVATE LIMITED
(‘RESULTING COMPANY’)

PREPARED BY
Siddharth Gupia,

Registered Valuer (Sccuritics & Financial Assets),
{Insolvency and Bunkrupley Board of India)
UGF 52, Anrohi Complex, Sahara India Centre,
Kapowrthala Chowk, Lucknow — 220 oxg
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To, Te,

The Board of Directors, The Board of Divectors,

BSBK Engineers Private Limited ¥acawber Beckay Private Limited

Beekay lHouse C-50-451 Sectar - 10, Beckay House, C-350-451 Sector - 10,
Gautam  Duddha  Magar, Noida, Uttar Gautam  Buddha Nagar, Noida, Uttar
Pradesh-so1zol, dia. Pradesh-2aiaot, India.

Kind attn. Mr. Ajay Kumar Gupta

Dear Sie (4),

Re: Advisory an the ratio of allotment of equity shares of the Macawber Beekay Private
Limited (‘Resulting Company’ or ‘MBPL') to he issued to the shureholders of BSBK
Engineers Private Limited (‘Demerged Company’ or ‘ASBK’) in conuection with proposed
demerger of Demerged Undertaking (as defined hercunder) of Demerged Company into
Resulting Company, with April o1, 20235 as the Appointed Date

I refer to the engagement letter dated February 24, 2025 confirming my appointment to provide
udvisory on the ratio of allotment of equity sharves of the Macawber Beskay Private Limited {'Resulting
Company' or "MBPL" to be issued to the sharehoklers of BSBR Engineers Private Limited [‘Demerged
Company’ or ‘BSBK7) in connection with proposed demerger of all the activities, operations and the
identified businesses rvelated fo Steam/Wind Turbines and the engineering, procurement and
comstruction [EPC Business) including but not limited to tnvestinent in such businesses (hereinafter
referved to as ‘Demerged Undertaking’ or ‘Demerged Business’) of Demerged Company into Resulting
Company, pursuant to Scheme of Areangement under the provisions of Sections 230 - 232 of the
Companies Act, 2013 (hersinufter veferred to as “Aet™) and other applicable provisions of the Act, as
may be applicable (hereinafier referred to as "Proposed Scheme™), with effect from the Appointed
Date, i.e., April o1, 2025 {(“Appointed Date™) or such other date as may be fixed or approved by the
National Company Law Tribunal (hereinafter referved to as “NCLET”). As per the terms of my
aforesaid engagement, [ am enclosing my valuation report providing the advisory on the ratio of
allotiment of equity shares for the proposed schewme of arrangement.

Note that for the aforesaid purpaose, I have solely relied on the information and documents provided by
vour offive. [t may please be noted that [ have not conducted any independent verification, attestation
or audit of the information and documents provided to me ner do I express my opinion on the
carreciness ot such information or document. The report is subiect to the caveats mentioned therein
and T shall not take any responsibility on the success of auy transaction initinted relying solely on the
report with or without the assessment of other factors. Also, I understand that the veport shall be nsed
for certain regulatory Glings and I expressly provide my consent to the same.

Yours faithfully,
For Siddhasth Gupta
Registered Valuer, Securitics & Tinancial Assets

-

Place: Lucknow

Date: Fehruary 27, 2025
Siddharth Gupta
UDIN: 25427680BMLIXV5168
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URPOSE OF

DSBK Engineers Private Limited bearing Coerporate Identification Number U74900Ul20080 TC0 68716
i a company incorporated under the provizions of the Companies Acl, 1956 on February 28, 2008, The
registered office of BSPBK is situated at Beekay House C-450-451, Sector - 10, Gautam Buddha Nuagar,
Koida, Llitar Pradesh-201301, India. The equity shares of B5DK ave not listed on any stock exchange.

BSBK is engaged in the business of production of clectricity throngh steam /wind turbine genctor
{(“furbine Business”). I have been also told that BSBK, through its subsidiary, is also engaged in the
business of industrial machines and equipment’s, end to end solutions in engineering and project
related services. ("Industrial Machine Dusiness”) apart from investment in properties and other
financial assets. The Turbine Business and Indusirial Machine Business callectively comprise of the
Demearged Rusiness/Undertaking.

I undersland that the munagentent ol BSBK is coatemplating scheme of arrangement whereby it is
proposed that Denierged indertaking be demerged from BSBK to MBPL an<d MBPL shall issue, in
consideralion of the demerger, its shares to the shareholders of BSEK.

In this connaction, Siddharth Gupta, Registered Valuer - Sacurities and Financial Assets (here in after
referred as the “Valuers’) has been requested by KMDPs of both the Companies to carry aut the value
analysis of the Companies/ Business Undertakings and provide an advisory on the share entitlement
ratio for the consideration of the Board of Directors of the Demerged Corapany and the Resulting
Company. I also understand that this report will be placed before the Board of Directors of both the
Companies and it witl be subsequently used for onward submission with the National Company Law
Tribunal {"NCLT™) and ather regulatory autherities, for the purpose of approval of the Proposed
Scheme,

IDENTITY OF CLIENT AND OTHER INTENDED USERS

BSBK Engincers Privaie Limited
Beekay House C-450-451, Sector - 10,
Gautam Duddha Nagar, Noida,

Uttar Pradesh-201301, India

Macawber Beckay Private Limited
Beekuay House, C-450-451 Sector - 10,
Gautam Buddhia Nagar, Noida,

Uttar Pradesh-201201, India.

IDENTITY OF VALLUER

Siddharth Gupta,

Registered Valuer - Securities and Finuncial Assefs (Insolvency and Bankruptey Board of India)
Registration No. IBBI/RV/c5/2019/11261,

DISCLOSURLE OF VALUER INTEREST OR CONFLICT

I hereby certify that, I am suitably qualified and authorized to practice as a valuer; does not have a
pecuniary interest, financial or atherwise, that could conflict with the proper valuation of the company
(including the parties with whom the company is dealing, including the lender or selling agent, if any).
The valuer(s) accept instructions to value the company only from the appeinting authority or eligible

instructing party.

I have no present or planned fubtire interest in the company or its mroup companies, if any and the fee
pavalile for this valuation is not contingent upon tha value of shares reported hevein.
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KLEY DATES

Appointment Date T February 24, 9025
“Valuanlion Date February .!O aous N
Appointed Date for the SchEﬂt'i;;:-gf:-\ﬂ'm\gcnlcnt April 01, 2025
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The scope of my services is to provide advisory on the ratio of allotment of equity shares of the Macawber
Beekny Privafe Limited to be issued to the sharcheolders of BSBK ¥Enginecrs Private Limited in
connection with proposed demerger of Demerged Undertaking of BSBK into MBPL, with April o1,
2025 as the Appointed Date

I have considered the audited financial statements and other information relating to the Demerged
Company and the Resulting Company up to February 20, 2025 (hereinafter referred Lo as "Valuation
Date”), in my analysis and adjustiments for facts made known (past or future) to me till the date of n1y
report. The KMPs has informed me that they do not expecl any events or changes in the husiness and
the financial position of the Companies, other than the events specifically mentioned in this report,
which would have an impact on my recommendation set out in this report and I have relied on the same.

In the following paragraphs, I have summarized the share entittement ratio together with the limnitations
on my scope of work. This report is subjecl 1o The scope, assumpltions, exclusions, limilations and
disclaimers detailed hereinafter. As such, the report iz to be read in totality, and not in parts, in
canjunciion with the relevani documents referred to thersin.

SOURCES OF INFORMATION

In connection with this exercise, I have received the following information from the Management:

¢  Dralt of the proposed scheme including rationale of the arrangement.
Audited Finaucials of B5BK Engineers rivate Limited for the financial vear ended March .31.
2084,

*  Aundited Financials ol Macawber Beekay Private Limiled lor the inancizl year ended March 31,
202,

- Present group structure comprising of Denrerged Company and Resulting Company {including
their sharcholding)
Management Represenialion Letter.
Discussions with the KMDI's in connection with and informaten relating to the operations of
the respective Companies, past and present activities, future plans and prospects, tax
pesitions, contingent liabilities, share capital and sharcholding pattern, etc., and

. Other relevant information and doenments for the purpose of this engagement,

I have also obtaimed explanations and information considered reasonably necessary for my exercise, from
the KMPs. The KMPs has been provided with the opporlunity 1o review the dralt report (excluding
the recamnended share entitlement ratia) for this engagement to make sure that factual inacouracies
are avoided in my final report.
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Limited

1.2, BSBK Laogineers Private

bearing Corporate Identification Number

Li74900 P2o08PTCOO8716, is a company incorporated under the provisions of the Companies
Act, 1956 on February 28, 2008, The registered office of BSBK is situated at Beekay House C-450-
451, Sector - 10, Gautam Buddha Nagar, Notda, Uttar Pradesh-201301, Tndia,

The cquity shaves of BSBK are not Hsted on any stock exchange.

BSBK is engaged in the business of production of electricity through steam/wind turbine genetor

{“Turbine Business"}. [ have been also told that

BSBK, through its subsidiary, is also engaged in

the business of industrial machines and equipment’s, end to end solutions in engineering and

project related services. ("Industrial Machine Bu
ather financial assets.
camprise of the Demerged Business/Undertakin

sinegs™) apart from investment in properties and

The Turbine Business and Industrial Machine Business collectively

E-

1.2, The Capital Structure of BSBK as on February 20, 2025 is as under:

“Authorized Share Capital

4,10,00,000 Equity Shares of INR 1o/~ each 41,00,00,000
3,98,20,000 Preference Shaves of INR 10/~ cach 19 ,.82,00,000
65,50,000 Non-Convertible, Non-Cumulative, 6,55,00,000
Redeemable Preference Sharves of INR 10 /- cach

Issued, Subscribed and Paid-up Share Capital

15,04,735 Equity Shares of INR 10/- cach 3,50,47,350

1 have been confirmed that Hl the date of signing of this report there have been no changes in
the capital structure of BSBK Engineers Private Limited.

3. List of Shareholders of BSBK holding Equ:

ity Shares as at February 20, 202

5 -
. :

M. Ajay Kamar Gupta : 1 a.00%
Mrs. Neera Gupta BRI 27734 Fo61%
Mr. Ajay Kumar Gupta - Trustee | 10,30,000 29.39%
AKG Family Trust

Total 35,094,735 100.00%

oo this space is intentionatly left blank




1.4. Auvdiled Baluncee Sheet as on March 31, 2ozg4 and March 31, zoz23

PARTICULAR
1. Assets
1 Non-Current Assets

Amount in INR Lakhs.
March 31,2024 March 31,2023

a. Mroperty, plant and coquipnent 550.20 489.13
L. Investment Property 2.417.44 Q.562.97
¢. Intangible Assets Q.43 .43
d. Deferved Tax Assets (Net) - 398.97
oo Finaoecial Assets
(i) Investments 18,21, 21,698.01
Tatal A 283,180.306 32,1490.51
2 Current Assoets
a. Financial Assels
(i} Investments 1,005.08 2.003.05
(ii} Trade Receivables H3.Bo 1.1
(iii) Loans 10,00 1.004)
(iii} Cash and Cash Equivalents 277780 589.01
(iv) Other Financial Assel 013 124
b, Current lax assels {(het) - 210
c. Other Current Assots 1,705.53 5,.308.04
Tatal B 6,087,244 3,020,273
TOTAL ASSETS 34.807.60 36,075.74
IL EQUITY AND LIADBILITIES
EQUITY
a. Bqguily Share Capilal 124G YL ]
1+. Other Eqguity 32,051.08 35.970.03
Total Equity A 33.204.47 35, 749.96
H I.YABILITIES
t Nan-Cuarrent Liabilities
a. Finanocial labilities - -
{i) Borrowings
(1) Other Finaneial fabilittes 125.90 116.48
b. Gther non-current liabilities 26,10 30,63
¢. Deferred tax liabilities (not) 1,204.01
Total 13 1,448.26 153.11
o Corrent Liabilities
a. Fhiancial labilities: _
{i} Bormowings q. 7w 4872
{ii) Trade payables
Micro and Small enterprise - -
Others - 30.57
(iit) Other Financial liabilities a8.35 2548
L. Other enrrent liabilitios 2H.10 58.90
¢. Current tax Habilites (net) 16,651 -
Total O 124 87 1722 .67
TOTAL EQUITY AND LIAGILIFIIES 44,8067 60 36,07 5.74
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.5, Audited Income Statement for the FY ended March 31, 2024 and March 31, 2023

PARTICULAR .

Amountin INR Fakhs,

... March 31,2024 March 31,2023

p

ViI
VIII

0.4

Income

Revenue from Operations
Other Income

FTotal Income (I + 11)

Expenses

Emplovee Benelits Expenses

Finance Costs

Depreciation and Amortization Expenses
Other Expenses

Total Fapenses (IV)

Proiit/{Loss) Belore Exceplional Hems and Tix
(LII-IV)

Exceptional [tems

roft/(Loss) befove nx (V- VI)
Tax expense:

Current Tox

Deferred Tax

Tax Adjushnents Related to Earlier vears

Profit (loss) for the Period from
Continuing Operations (VIE-VIII)

Other Comprehensive Income (OCT)

(o) Tteins that will not be reclassilied to profit or
loss

Arctuarial Gain/ (Toss)

Deferyed Tax

{1) Hemns that will be reclassilied o prolil or loss
Investiments in companies imeasured at FVTOCT
Deterrad Tax

Defernsd Tax

Total Other Comprehensive Income for the
year [({(X (a) + X (b))}

Total Conlﬁrehensi\'c Income for the
period (IX + X)

Earnings per Kquity Share (Face Value Hs.
10/- each):

Basic (Amount In Rs.}

Diluted {Amount In Rs.)

121,50 12335
3,873.72 1,214.82
3.995.41 1,338.:8
.20 4.00

1. 87 14.0%
733 19676
98.69 13073
31=2.09 359,60
3,683 32 o78.38
3.083.32 978.58
318.00 213.00
1,688.69 (t73.603)
{014} {1.49)
L676.77 Q40.70
a2 66 22,60
{5.19} {5.19}

17 F7 17.50
1,6004.24 a58.20
46.58 24.80
4554 24,28

s HE spaee B Tndentionolly laft blank - -
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2, Macawber DReekny Private Limited Bearing Corparate  Tdentification  Number
UzgzozUPzoaPlCosa644 is a company incorpovated under fhe provisions of the Companies Act,
1556 on February 13, 2012, The registeved office of MBPL is situated at Deckay House, C-q50-451
Seclor - 10, Gautam Buddha Nagar, Noida, Utlar Pradeshk-zoigol, India

MEBPL deals in the business related to industrial machines and equipment’s, end to end solutions
in enpinecring and projeet velated servives. It also dealz in designing. enginvering, manufacluring,
supply, constracting, installation and erection and commissioning of Malerial Handling Systems

in various seclors of the industry.

2.1, The Capital Structure of ‘MBPL’ as on February 20, 2025 is asunder:

Autherized Share Capital
16,00,00,000 Equity Shares of INR 1 /- each 16,00,00,000
4,000,000 Optionally Convertible Redeemable Preference 4,00,00,000
Shares of INR 10/- each
Issued, Subseribed and Paid-up Share Capital
12,02,02,000 Equity Shares of INR 1 /-each 12,02,02,000

I have been confirmed thet till the date of signing of this repart there have been no changes in the
capital structure of Macawber Beekay Private Linited.

2,2, List of Shareholders of ‘MBPL’ as at February 20,2025

nh e

Shs
i Mr. Ajay Kumar Gupta 20 0.00
i BSBI{MFan,ineers Private Limited 12,02 01,980 100.00%
i {Demerged Company)
T Totat 12,02,02,000 100.00%




=.3. Audited Balance Sheet as on March 11, 2024 and March 31, zo0z23

Amount in INR Lukhs,

PARTICULAIY 38,2024 March 38,2023

1. Assets

1 Non-Cureent Assets

a.  Property, plant and equipinent 5,361.29 3.835.91

b Intangible Assets 50.10 6330

. Financial assets:
: {i} Other Arancial aszets Q73120 1L,100.00
i d.  Deforred Tax Assets 730.85 B30
P e, Orher Non- Ciurrent Assets 64270 s08.49

2z  Current Asscts

a.  Inventorvies 2,225.06 q,203.80
b. Financial assets:
(i) Trade Receivables 53,4206.5: 1,386,049
(i) Cash and Cazh BEguivalents 205.72 136.044
(iii} Other Bank Balances 10,884.01 5,711.95
(iv} Other financial assets RGG.QO IHIL05
c. Current tax assets (net) 122,134 -
. Other Current Assets 5,774 20 557477
TOTAL ASSEYS B1,784.07 63,603.53
II. EQUITY AND LIABRILITIES
EQUITY
a.  LEguity Share Capital 601.01 GO1.01
L. Other Equity 35,6090.93 20,602.66
Total Fquity 26,210.094 27, 203.67
LIABILETIES

1 Non-Current Liabilities
a.  Finaneial labilities - -
h.  Provisions 306.58 269.13

2  Current Linhilities
a.  Financial Liabilitics:

: (i) Borrowings 11,763.90 11,25 L0F7
i (it) Trade payahiles

H Micro and Small enterprise 1,027.48 1,768.96
: Others 1,207 87 H ngo.7s
f {iii} Other Financiol liabilities 6,11 t08.613
i' b.  Other curvent tiabilities 19,502 .81 L, 307
I ¢.  Provisions 247,20 293126
i 4 Current tax linbilities {net} - 2Q2.70
I

| TOTAL EQUTTY AND LIABRILITIES B1,784.07 6:3,00:2.5.4
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2.4. Audited Income Statement for the FY ended March 31, 2024 and March 31, 2023

. o Amountin INR Lakhs.
PARTICULAR March 31,2024 March 31,2023

Inecome
I Revenue from operations 87,784.00 50,112.17
I Other income 842.38 558.87
I Total Income 88,626.98 50,671.04
[V Expenses
Material Consumed, Erection and Engineering Expenses 46,129.81 26,828.17
Change Int Inventories of Finished Geods and work-in-
progress 36116 - 190,72
Emplovee benelits expenses 12,443.34 9,897.44
Depreciation and amortization 745.30 67302
Other expenses 9,317.28 7.540.55
Finance Cost 1510.5G 808.30
Total Expcnscs 70,516.49 45,550.76
V  Profit/{Loss) before exceptional items and tax (HI-IV) 18,110.49 5,114.28
VI Exceplivnal Items
VII Prefil/(Los} before tax (V-VI) 18,$10.49 5,114.28
VIH ‘Tax expense:
Current Tax 4,508.08 1,575.00
Deferred Tax 69.61 102
Tax Adjustments Related to Eadier vears 5.03 13.57
IX Profit (loss) for the Pertod {rom Continuing Uperation 13,526.77 3,724.69
X Other Comprehensive Income (OCH)
{a} Hems that will not he reclassified to profit or loss
Actuarial Gain/ {loss) - 215.491 -138.79
Deferred Tax 5434 3402
(b} Items that will he redassified to profit or joss
Nel Movement in Cash Flow Hedge Reserve - 766 7.66
Deferred Tax 193 - 193
Total Other Comprehensive Income for the year [(X}] 167.30 - 98.13
X Total Comprehensive Income for the period (IX + X) 13,359.47 3,626.50
Earnings per Equity Share (Face Value Rs. 10/- cach):
Basic (Amount In Bs.} 225.07 61.97
Diluted (Amount In Ks.) 10141 41,22
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HEME OFARRANGEMEN

RATIONALLE OF THE SCHEME OF ARRANGEMENT (Excerpt from the Draft Scheme of
Arrangement)}

The Scheme of Arrangement is aimed at demerger of * Steam/Wind turbines Business Undertaking”
(hereinafter defined) of BSBK into MBPL to segregate the said business, The transfer and vesting by
way of a demerger shall achieve the following benefits for B5BK and MRPL:

I Ensuring optimal wtilization of existing resonrces and provide an epportunity o fully leversge
strong assets, capabilities, experience, expertise and infrastructure of the group by separating
the Demerged Undertaking which will inter-alia help in raising tfuture funds in a better
managed and smooth manner.

I The propased Scheme will enable the shareholders identify suitable buyers for individual
undertaking and create liquidity for the respective businesses and/ov its shareholders,
1L The proposed Scheme shall ensure a stronger and wider eapital and financial base for the

Demerged and Resulting Compantes respectively along with the veduction of cost of capital
and efficient and optimal utitization of the cash resources.

V. The segregation will atlow the Demerged Company and Resulting Company to create a strong
and distinctive businesses eatering to different markets with more focused management teams,
which will enable greater flexibility to pursue long term objectives and independent business
strategies.

‘lhere is no adverse effect of Scheme on the directors, key managerial personnel, promoters, non-
promoter shareholders, creditors, vendaors and ewployess of Resulting Company and Demerged
Compay.

There is no adverse effect of Scheme on any directors, key management personnel, promoters, non-
promoter memnbers, creditors and emplovees of BSBK and MBPL. The Scheme would be in the best
interest of all stakeholders of BSBK and MBPL.

In view of the above rationale, the Board recommnended a Scheme of Arrangement whereby the
Steaun/Wind turbines Business Undertaking of BSBK will be demerged into 3BPL as a going cencern
with effect from the Appainted Date (hereinafter defined ). Accordingly, the Boavd of Divectors of BSBK
and MBPL have decided to miake requisite applications and/for petitions before the Tribunal
(hercinafter defined) as the case may be, as applicable under Sections 230 to 232 af the Act (herveinafier
defined) read willi section 66 of the Act, and other applicable provisions [or the sanction of this Scheme.
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The valnation methadology te be adopted varies [rom case to case depending upon different {nctors
affecting valuation. The basis of valualion depends upon e purpose of valuation, the bvpe of business,
the hdure prospects and other attendant cirmmstances.

There are several internationaliy accepted and commeanly used pricing methodolopies for determining
the fair value of the equity shares of & company, whose stocks wre nol listed o o stock exchanye sach

[N

3. Net Asset value ("NAV'} Methadology

2. Cumparable Transaction Mualliples ("CTM™) Mcthodology.
8. Camparable Companies Multipies ("CCM") Mcthodology.
4. Discounted Cash Flow ("TXOF") Methodoloygy.

NAV Methodology

The assct-hazed valuation method is hased on the value per shave of the nnderlying net assets and
Habilities of the Company, cither on a beok value basis or replacemoent cost basis. This valuation
approach iz used in cases where the frm is to be Hguidated ie., #t does nat meet the gaing concern”
criterion o is used in case where the asset base dominates earnings capacity.

CTM™ Methodolopy

The CTM Methodology involves applyving devived transaction multiples of comparable transactivns o
the company's

[ubire mainlainable revenues/ proflits {based on past and/ or projected working resalls adjosted o
retlect the future earnings patential) afler making adjnstments to the derived mubiples on account of
dissimilarities with the comparable transactions and the strengths, weakncesses and other factors
peculiar to the propozed transaction for which the company is being valued.

CCM Methodology

Under this method, one attempts lo measure the value of the stocks/ business by applying an
appropriate capitalization rate/ mnltiple (the £V /Revenue muitiple, the EV/EBRITRA multiple, ete.} -
tor which ane may alsao consider the market quotations of comparable pnblic/ listed companies
possessing altributes sfmilar o the business - to the future maintainable profits of the business (based
o1l past aud / or projected working results adjusted to vetlect the fithrre earnings potentall afler making
adjustinents to the capitalization rate/ mulliple on acceunnt of dissimilarities with the camparalle
companiecs and the strengihs, weaknesses and ollher factors peculiar 1o the company being valued.
Consequently, identifving comparable listed companies to the company heing valned, both in business
and financial terins, is highly important.

DOCF Metlmdolougy
ey this technique, either

1. The projected free cash Hows [rom business operations available to all providers of capital are
discounted at the weighted avernge cost ol capilal te such capital providers, rom a market participant
basts, and the sum of such discounted cash flows is the value of the business, from which value of deht
and other capital ix deducted, and clher relevant adjustinents pade to arrive at the value of the equity
- Free Cash Flows to Finn ("FOFEF"} technigque;

or
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2 The projected free cash Hows flomr business operations available to equity shareholders (after
deducting cash ows attributable to the debt and other capital providers) are disconnted at the cost of
equity, from a market participant baais, and the sum of such discounted tree cash flows, after making
othier relevant adjustments, is the value of the equity - Free Cash Flows to Equity ("FCFE"} technigue,

--- oo this spave is intentionally feft blawk - -
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RECOMMEND ENTITLEMENT RATIO

1t ix to note that BSEK is owned by Mes, Noera Gupta, Mo Ajay Komar Gupla, and Wreo Ajay Kaiiar
Gupta -Trustee of the AKG Fawmily Trust. Additionally, T alzo understand that MTPL is the whoily owned
sibsidinry o BSEK.

Ag part of the scheme of arrangement, BEBK propose to transtfer its Steam /wWind Tarbines business
along with s assels ineloding investments in M EBPL ioto MEPL and in consideration MBPIL shall issue
its cquity shaves to the sharcholders of BSBK in the ratio of theiv shaveholding, The impact of the above
structuring is that sharchelders of BEDEK shall hoeld shaves fn MBT'L divectly, exactly in the same
proporticn, instesd holding indirectly through BSDE.

The diagrannnatic presentation of the structore is as under -
Pra Demarger Post Demerger

nLG1N 0Lk 21457,

| BSBK

QU

MBPL I

From the above diagrammeaetic presentation, it is evident thal, wpon approval of the seheme of
areaugement, Mrs Neern Gupla, M x\j;i)’ Kunar (upta, arel Moo J‘\j-’l\\' Rumar Gupta -Tinstees of 11
ARG Faurily Trust shall holdd the sharves divectly in MBPL in the same ratio of thelr shareholding as held
by them in DSBK. In the given structure, we andevstand that the rights and interest of none of the
sharcholders and /or other stake holders are affceted, therefore the management has recommended the
following Share Entitlement Ratio:

Far every 1 (One}equily share held by the Demerged Company in the Resulting Company,
the Resulfing Company shall issue end allot its 1 fone) equity sharves to the sharelolders of
Hre Deoterged Comnpany in the ratio of theie shareholding i the Demerged Comnpanyg.

Accordingly, upon the scheme of areangement being eleclive, 12,02,02,000 cguily shares Twbd by (he
Demerged Compauy directly or through its nominee shall be cancelled and 12,02,02, 000 equiity shares
shall be ixsued and allotted to the shareholders of the Demerged Company in the ratio of their
shareholding i the Demerged Company

I have considered the outstanding number of equily shares of BSDK Engineers Private Limited and
envisaged number of eguity shares of lhe Resalting Company as follaws:

*  As of report date the subsecribed and paid-up sharve capital of DSBK Engineers Private Limited
consisls of 35,04,735 equity shares of INR 10 caci.

v As ol report dale, the inilial issued, subseribed aod pald-up capital of Macowher Beekay Privale
Limited consist of 12,02,02, 000 squity shares of INR t/- each, The shaves held by BSBE i MBFL
prive do the Appointed Date shall be cancelled as inlegral pact of the scheme.

\66“3. 11y G\c’-._
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s Canakdering the above ancd all things remaining the sane, the post demerger subacribed and
paid-up capital of Macawher Beekay Private Limited shall he 120,02 02 000 equity shares of INIRR

1/-each.

Based an lhe aforementioned and caveats below and vonsidering that odl the current sharcholders ol the
HABRK Engincors Private Limited nve and will, npon demerger, shail hecome direct econoemic swnera af
the Resulting Company and that upon allotment of equrity shares by the Resniting Company in the same
proportion, the beneficial economic interest of the shaccholders in the equity of Resulting Company will
be same as it iy in equity of BSBEK Engineers Privoate Limited, hence in our opinion, the above share
entileiment ralio is feiv in relation Lo demerpgee.

e s mprcrcer £ rnbenttfonaliy feft Dlank




This report is sulyject to the limitation detailed hercinalier. as such the report has to be read in totality,
and ot in parts, o conjunction willt the relevant doounenls relecred fo sbove.

Compulation of share entitlement ratio is specitic to the intended purpose as agreed in the
letms of my engapement Jetter. Accordingly. the share entitlement ratio should net be used for
any ather purpose nor would it be applicable as at any other dale.

I owe responsibilily only to the Board of Directors of the Companies, and do not accept any
v Lo any hird pavly, in relatlion to this yepovt. Meither the report noe the contents may he

linhi
referred to or guoted in any registration statement, prospectus, offering memuorandum, annual
report, loan agrecment or other agircement or document given to third parties, other than in
councction will the propased Scheme of Arrangement, without my pricr written consent.

The determination of share eatitlemen! ratio invelves considerable excereoise of professional
judgment as regards alternative methodologics and is also significantly infinenced by prevailing
fndustery, economic and market (including capital merkel) conditiens. T have exeprcised
reasonable care while excrcising professicnal judgment and consideration of the aforcaaid
factors; however, it is possible that any ethor valuer may nol agres with the methodologies
used by me and the relevant factors considered by me.

Yaluaticn analvsis performed by me is not and should not Le construed to constitule as an sudit,
The Vahtors i ol exprossing any opinion on any GAAT related issuea and bas not offered any
attestation services. The above-mentioned procedures were perfomned to the cxtent of data
provided 1o me by the management BEBK and MBPIL.

Valuation analyris is also specific to the date of thiz report. I, however, have no obligation to
update this report for events, trends or transactions relating to BEBK and MBEPL or 1he niarket
/ ecanomy in general and occurving subsequent to the dute of this report.

My report on valuation analysis was based on inguiries of and dizcussions with management of
RSBK and MBPL and reading of the dacuments provided to me, In the conrse of nry valnation
analvsis, Thave relied upon financials and other infermatbon, provided by management of BSBK
and MDY,

My conclusicns are dependent on such information being complete aud correct in all material
respects. I liave not condincted an independent andit, due diligence review orvalidation of such
information ancd estimates of future Anancial performance for the purpose of this assigniment,
Accordingly, I doen't express an opinion or any other form of assurance therecon and I accept no
respansibility ar liability for any losses occasioned lo BSBK and MBPL, their direclors or
shareholders ov to any other party as a rvesult of my reliance on such informaticn, No
representation is ninde as to the accuracy or completeness of such information unless expressly
stated and nething in my report shonld be relicd ns a representation of the future.

{ make no reprexentation or warraaly ws Lo the aceuraey or completeness of the information
used for my analysis, including nny estimates, and shall have no Bebility for any representations
{expressed or implied) contained in, or for any omission Iyoul, these procedures.

T have performed my analysis of RENK and MRIML. for the aforesaid parpose and no acconnt has
Lieen taken of any discount or premium that mey be aegotiated in the market in the event of a

distress sale.




Tt is nnderstood that this report is required in connection with the limited purpose and will not
be used to solicit cither divectly or lundirectly — investments in BSBK and MUBU L or otherwise for
any transaction.

The Valuer is not vequired to give testimony or to appear in court by reason of thiz valuation
analysis, with reference to the Compantes in the report.

Any inferences drawn from this valuation report should conzidier the report fn its entirefy.

Nathing has come te my attention to indicate that the information provided was matepinliy mis-
sloaled/inworrect or woulid not atford reasonable crovuds upon which to baxe the report. 1 do
not imply and it should not be construed that [ have verified any of the informaticn provided te
e, or that my inguicles could bave verilicd any malles, which s oore extensive examinalion
might cisclose, I are not responaible for arithmetical accuracy / logical consistency of any
tnformation provided by BSBK and MBPL and usecd in my analysis.

The recommenwlation vendevid in this raport only represent the recommendations of the valuer
ased upon information provided by the management of BSBKE and MBPL and cther seurces
andd said recommendations shall be considerad advizory in naatiere. My recommendation will
however not be for advizing anybody to take buy or sell decision for which specific opinion
noecds to be tnken from cxpert advisors.

v valuation analrsis should vt e copstracted as investment advice; specifically, I do not
vrpress any opinion o the suitability ov otherwise of epbering inte any transaction wilh BEBK
wa<l MDT'L.

this spiceee is intentionalfy lefi blank - - -
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ANNEXURE 3

, REGD OFFICE : BSBK ENGINEERS PVT. LTD. i g
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MNOHIA-201 301 (U.FYINDIA,
TEL. : +81-120-4507700, 7177700
FAX +G1.120-4807777

REPORT ADOPTED BY THE BOARD OF DIRECTORS OF BSRK ENGINEERS 'RIVATE
LIMITED IN FI'S MEETING HELD ON 015 SEPTEMBER, 2025 EXPLAINING THE
EFFECT OF THE SCHEME QF ARRANGEMENT ON EQUITY SBAREHOLDERS, KEY
MANAGERIAL PERSONNE}, PROMOTERS AND NON-PROMOTER SRAREHOLDERS
PURSUANT TO SECTION 232{2)c} OF THE COMPANIES ACT, 2013

. Atthe Board meeting held on 28™ February 2025 the Doard of Directors of BSBK Engincers Trivate
Limited has unanimously approved the proposcd Scheme of Arrangement (“Scheme™) between
BSBK Engineers Private Limited (“BSBK* or “Demerged Company”) and Macawher Breekay
Private Limited {“MBPL” or “Resulting Company”) under Scetions 230- 232 of the Companies
Act, 2013 ("the Act™}.

2. Asper the provisions of Section 232(2)(c) of the Act, the Board of the Campany is required to adopt
a report cxplaining, the cffect of the Scheme on cach ¢lass of shareholders, key managerial
personnel, promuolers and nen-promater shareholders, Jaying out in particutar the share exchange
ratio, and specifying any spectal valvation difficubties, i aay (*Repart”). in terms of Scction
232(2¥c) of the Act, the said Report as adopled by the Board of Directors of the Company is
required to be circutated as per the Order of the Nationai Company Law Tribunal, Allaliabad Bench
{“NCLT™.

3. That, vicde Ovder dated 21.08.2025, the Allahabad Bench of the [lonhle Nationat Compsny Law
Tribunal, has, inter-alia dispenscd with the meetivg(s) of the Eguity Shareholders of BSBK
Lnpincers Private Limited and Macawber BBeekay Private Limited, the unsceured creditors of the
BSBK Engincers Private Limited spd the secured creditors of the Macawber Beekay Private
Limited, subject to strict complizice of the conditions as laid down in the above mentioned order,
fr the purpose of considering, approving the Scheme of Demerger between Applicant Companies.
That the Hon'hle NCIT has further directed the compiny to convene & mecting of Unsecwred
Creditors of Macawber Beekay Private Limited to consider and approve the Scheme.

4. This Report of the Board is made in pursuance of the requirements of Section 232(2)c) of the Act,
Having regard to the applicability of the aforesaid provisions, the Board has aken note of the
folfowing dociments:

(i), Pvaft Scheme

{it}. Independent Valustion Report dated 27 February 2025 issued by Mr. Siddharth
Gupta, Registered valuer (IBBl Registration No.o  IBDBIRVAS201951261)
describing, inter-alia, the methodologies used to determine the recommended Share
Exchange Ratio and setting out the detatlcd computation of the Share Exchange Ratio
{or the proposed demerper,

S, The effect of the Scheme on various stakeholders {5 set our below

§NO.| CATEGORY OF EFFECT OF THE SCHEME ON STAKEHOLDER
STAKEHOLDER .

{1 Shkarchalders The Board of Dircctars of the Gompany noted the following: 1

{Promuoler L

e |




ay The Company has equity sharefiolders and no other class of
sharcholders.

Iy Upan the Scheine becoming effective and in consideration
of the transter and vesting of Demerged Undertaking into
Resulting Company pursuait to provisions of the Scheme,
the Resulting Company shall, without any further act or
deed, issue and allot equity shares (e, the Kesulting
Company MNew Shares} to the Eligible Shareholder (ie., the
cuynity sharcholders of the Denerged Company, whose
names are recorded in the register of imembers on the Record
Date} of the Demerged Company, in the following ratio:
“For every { (Que) equity shoare held hy the Demerged
Company in the Resulting Ceompany, the Resuiting Compitiry
shall issue and alfor its | fone) equity shares o the
shareholders of the Demerged Company in the ratio of their
shareholding in the Demerged Company.”

<) Accordingly, alt the Eligible Sharcholders of the Demerged
Company a3 on the Record Oate (as defined under the
Scheme) shatl become the equily shareholders of Resulting
Campany by virtue ot the Demerger.

dy The sharcholding pattern of the Resulting Company will
mirror that of the Pemerged Company and the economic and
fegal interest of the Eligible Shareholders of the Demerged
Corpany witl ranain the same upon implementation of the
Scheme as pursuant to the effectivencess of the Scheme, (i)
evary Lligible Sharcholder of the Deamerged Company will
roeeive a share of the Reseiting Campany For cach share held
by them in the Demerged Company; and (i) the existing
sharchalding ot the Demerged Company and its nominees in
the Resulting Company, will stand  cancelled  and
extinguished without any finther act, instonnent o deed.

{ii) | Non-Promoter The Company does not have any aon-promoter shareholders,
Sharcholden(s) Hencc, this is inapplicable.

{i1i) | Key Managerial ay  The KMPs of the Compuny shall continue as key managerial
Personnel (“KMP™) personnel of the company after cffectiveness of the Scheme.

Iy The Scheme will have noe effect on the KEMEs. To the extent
the KMPs holds any sharcholding 0 the Demerged
Company {if any), the KvPs of the Demerged Company,
fike olher shareholders of the Demerged Company. will
receive equity sharcs in the Resuiting Company based on the
Share Entitlement Ratio.
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6. The Board of Dircctors of the Company have adopicd this Board Report after noting aod
censidering the information set forth in this Report. The Board of Directors of the Company of any
fully authorized commiittee by the Board of Directors of the Company is entitled ta make relevant
modifications to this Repor, if required, and such modification or amendmenis shall be deemed w

fotm part of (his

For BSHK Engiue

(Ajay Kumar
Designation: Director
DIN: 00247974

Date: 01% Soptember 2025
Place: Noida
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ANNEXURE 4
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MM AR
REPORT ADOPTED BY THE BOARD OF DIRECTORS OF MACAWDER BERKAY
PRIVATE LIMITED IN TS MEETING HELD ON_015' SEPTEMBER, 2025
EXPLAINING THE EFFECT OF THE SCHEME OF ARRANGEMENT ON EQLUETY
SHAREHOLDERS, KEY MANACGCERIAL PERSONNEL, PROMOTERS AND NOMN-
PROMOTER SHAREHOLDERS PURSUANT TO SECTION. 2322)(c) _OF FHE
COMPANIES ACT, 2013

Wabste  wewsaw bl Eriad  efofonniin

=42}

b AL the Board meeting held on 28™ February 2023 the Bowrd of Directors of Macawher
Beekay Private Limited has vaanimously approved the proaposed Schoere of Amangement
(*Scheme™) botween BSBK FEngiveers Private Limited (C88SBEKY or “Demerged
Company ™) and Macawber Beckay Privale Limiicd S MBPELY or “Resubting Company™)
wnder Sections 2343-232 of the Companies Act, 20013 (“the Aet™).

2. Aspor the provigions of Scction 232(23(6) of the Act, the Board of the Company is requived
W oadept a report explaining the effect of the Scheme on each class of sharehobders, key
managerial personnel, promoters and non-promater sharcholders, laying owt in pacticubar
the share cxchange ratio, and specifying any speciad valoation ditfowlties, if any
{(“*Report™). In terms of Section 23202)(e) of the Act, the swid Report as adopted by the
Board of Directors of the Compaty is regquired 1o be cireulrted atong with the notices tw be
served 1o the Unsecured Creditors of the Company as per the Order of the Nutionat
Company Law Tribunal, Allahabad Bench {(“NCLE™).

3. Fhat, vide Order dated 21082025, the Atkdhabad Beneh of the Ton’ble National Company
Law Tribunel, s, inter-abia dispensed with the meeting(s) of the Equity Sharcholders of
BEBIC Engineers Private Limited and Macawher Beekay Private Limited, the unsecured
crectitnrs of the BSBX Engincers Privade Limiled aid the sceured creditors of the Macawhber
Beekay Private Limited, subject to strich complionce of the conditions as laid down in the
above mentinned order, for the purpose of considering, npproving the Seheme of Demerger
betwueen Applicant Companies. That the Hon'ble NCLT has furthoer directed the company
W convene o meeting of Unsecured Creditors of Macawber Beekay Private Limited (o
consider and apprave the Scheme,

4. This Report af the Board is made in pursuanee of the requirermnants of Section 232(2%c) of
the Act. Having regard to the applicability of the aforesaid provisions, the Board bas taken
note o the following documents:

{i). laraft Scheme

(i Independent Vatustion Report dated 27" Felwvary 2025 issued by Mr.
Siddharth Gupta,  Registered  valver  (JBHI Registralion No.-
TBBRVAS200911261) deseribing, fnfer-alic, the methodolopies used 1o
determine the recomended Share Exchanpe Ratio and serting ond the detaled
eomaputtion of the Share Fxchange Rato for the progosed demernger,

' 150 9001

150 14001

IS0 45001
COMPANY
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3.

MACAWBER BEEKAY PVT. LTD,
CORTINUATION SHEET

The elfeet of the Scheme on various stakelolders is sel our below

HENT ON STAKEROLDER

SNOLY CATHGORY OF LFI OF T
STAKEHOLDER
(i) " Shareholders
{Promoter following:
Sharcholder)

The Board of Dhrectors of the Company noled the |

a) The Resaling Company {5 a wholly owned
subsidiary of the TDemerged Company. Tt only has
cquity  sharcholders  and no other class  of
sharcholders.

By Upon the Scheme becoming cffective and in
consideration of the transfer and vestng of Demerged |
Undenaking into Resulting Company purstiant to

! provisions of the Scheme, the Resulting Company

shail, without any further act or deed, issue and atlot

equity shares (i.e., the Resulting Company New

Shares) te the Eligible Sharcholder (1., the cquity

sharcholders of the Demerped Company, whose

names are recorded iu the register of members on the

Record Date) of the Demerged Company, in the

Inibowing ratio;

“For every [ (One) equity share held by the
Demerged Compeory in the Resuliing Company, the
Resulting Company shall isswe and allor its {1 {one}
equity shares ta the shareholders of the Demerged
Company in the ratio of their shareholding in the
Demereed Compeorn. ™

¢} Accordingly, alf the Cligible Sharcholders of the
Demmerged Campany as on {he Record Date {as
defined under the Scheme) shall beeome the equity
sharehalders of Resulting Company by virtue of the
Demerger.

d) The shareholding pattem of the Resulting Company
will mirror that of the Demerged Company and the
econamic  and  lepal  interest of the Eligible
Sharcholders of the Demerged Company will remain
the sume upon implementation of the Neheme as
pursuant (o the effectiveness of the Scheme, (3} every
Eligible Sharehalder of the Demerged Company will

receive a share of the Resulting {;_‘nwr cach
5 e
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MACAWBER BEEKAY PVT. LTD,
CONTINUATION SHEET

share held by them in the Demerged Company; arrd
(i) the existing shareholding of the Demerged
Company  and its nominees in the Resulting
Company, will stand cancelled and extinguizshed
without any frther aul, instroment or deed.

(i1} | Nou-Promoter The .m-ﬁ}_mny does not have any nos-promoter
Shareholder(s) sharcholders. Heaee, this is inapplicable.

{111) | Key Managerial TTH ) The KMPs of the Company shall continae as koy
Pergonnel (“KMI") managertai  personnel  of  the  company  after

clfectiveness of the Scheme.

b} The Scheme will have no effect on the KMPs. To the
extent the K¥Ps hoids any shareholding in the
Demerged  Company  (if anv), will ke other
sharcholders of the Demerged Company. will receive
equity shares in the Resulting Company based on the

Share Entitlement Ratio.

&, The Board of Dircctors of the Company bave adopted this Board Report after noting and
considering the infornwaion set forth in this Report. The Board of Directors of the Company
or any fully authorized committee by the Board of Directors of the Company is entitled 1o
make relevant modifications ta this Report, il required, and such modification ov

amendments shall be deemed to form part of this Report.

For Macawber Beekay Private Ligpited.
Jpted

(Ajay Kumar ta) T
Designation: Chaivren & Managh
DIN: 00207974

Date; 113 September 2025
Place: Noida
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ANNEXURE S

BSBK ENGINEERS PRIVATE LIMITED
Proviginnat Batance Sheet

Rs. InLakhs
As at Ag At
I ASHETS 31.03.2025 30.00,2025
Audited Unaudited
{11  Hon-Current Assels
{#) Proparmy, Plant and Feulpmgnt 71270 GRE.GE
b} Capitat work in progress d22.07 146615
{e) Invostment Proporty 15,348.30 15,314 57
{d) investrient in3heees 12, 4B8.30 12,485.248
Total A 28,873.37 29,856.47
{2)  Current Assels
{8 liventoies - 1.19
{b) Financial Assets
{i} wvestrent in Mugasal Funas 6,797.82 549973
{ii} Trade Receivables 33,22 A168
(il Loans 55000 .
(iiiy Gash and Cash Eguivatents 45,74 B881.37
(v} Other Bu-k Balances 820,00 -
{vi} Olher Financial Aszat 8.01 1387
{c) Current Tax Asseis (Nel) - -
{d) Other Current Assats 2,058.46 5,483.92
Totalg8 10,475.15 9,919.50
Total Asscix {A+B} 39,348.52 19,876 47
1. EQUITY AND LIABILITIES
{1} Equity
{a) Fqurty Sheee Capitat A50.47 35047
{t) Onher Equity 32,7737 38,105.88
JTotal A 34,124.18 ) 38,456.35
{2} Lisbllities
Hon-Currgnt Labilities
ta) Finaneial Liabilities
{1 Ctiwer Fitmnciat biabititios 13639 138.39
{B) Dthir Nan-Currenl Liabiiies 16.14 1614
{c) Defered Tax Lisbilities {Mat) 20714 #07.18
Total B T esm 961.71
Currant Liahilities
{a) Fimanciat Ligbilities
[i] Borrowings 43.72 48,72
(i} Trace: Fayahles
<igre and Bmall Enterprises 130.6¥ 79431
-Chhars
{iif) Other Finenciat Lisbilities 3na 3121
{0} Other Cumant Liabilities ook 581
(o} Current Tax Liskilities (Mot} 8.7 44,28
Totat C 262,53 458.41
Total Equity and Lisbilities (A+B+C} 89,3852 30,876.47
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B5BH ENGINEERS PRIVATE LIMITED
Pryvistonal Statement of Profit & Loss

L Bavenus fram Opserations
. O¢her In¢ome
Hi, Total ncoma {I+1l)

V. Expenups
Cost of Haw Matetiada and Comparents consumed
£ninyee Berefits Expensas
Firances Cosla
Depreciation and Amastizatlon Expenses
Crher Exprnsas
Total Expanzas {IV}

V. Profit/{Loss) Bafore Exgaptional ltama snd Tax {11-1Y)
VI Exceptional ams
Vii. Profitf{Loss) bafore tax (W +VH

VIH. ¥ax Expanges;
Cuprent Tax
Deferred Tax
Fax Adjustments Relatod to Sarlier Years
iX, Profit (loss) for the period from continuing operations {VH-Villl

X. Gthar Comprehensive Income (TG
{a) items that wili rot be reclassHied (o profit or 1688
Gain/fLoss | an Fair vetotion of Equity e stment
Dnferred Tix

{h) fterns ehat will ba reclassitied to profiz or loss
ipestrnents iv companies measured at FVTCG!
Crafesrred Tax
Total Other Comprehensive lncome for the vaar{(X {8) + X ()]

¥i. Total Camprohensiva Incoma for the pariad (83X + X)

Far the yaar ended
3 5

A81.53

As. In Lakha
Far the Quarter enced

....30.06.2025

25.08

1,344.40 497,51
1,826.23 522,59
4517 .
106048 0.1
1682
245.03 a0.33
336,32 33.07
740.42 103.51
1,085.81 419.08
4,547.87 -
5,613.59 419,08
BE7.00 H00
(487,48
(1,66 -
5,225.62 332.08
6 .
0.15 -
.43 -
5,226.11 332.08




MACAWBER BEEKAY PRIVATE LIMITED
Provisional Balance Sheet

l.  ASSETS
{1} Non - Current Assets
{a}  Property, Piant and Equipment
fby intangible Assets
{vj  Intangible Assets under development
{d}  Financial Assets
(i} Other Financial Assets
(o) Deferred Yax Assets (net)
N Cther Non Current Assets
Total A

{2} Current Assets

{a} Inventorles

{h} Financial Assets
{i] Trade Reccivables
{ii} Cashy and Cash Equivatents
{ii) Other Bank Batanges
{iv) Other financial Assets

(¢} Other Current Assets

Total 8

Total Assets {A+B)

1. EQUITY AND LIABILITIES
(1) EQuUITY
{a} Equity Share Capital
[} Other Couity
Total &
{2} tlahilities
Non - Current LiabHities
{a) Provisions
Total &

Current Lizbilities
{a} Financial Liahitities

(4} Borrowings

(#] Trade Payables

fifi) Othor Financial Linkilities
{b} Other Current Liahilities
(¢} Provisions
Carrent Tax Liabilities {Ket)
Totat €

ih| Equity and Liabilitles (A+B+C)
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ANNEXURE 6

fs. inlakhs

As at As At

31.03.2025 30.06.2025
Audited Unaudited

744113 7,268.51
g8.16 91.29
116.77 196.70
1.433.57 1.564.08
631491 651.91
459.46 . 459.46
10,200.00 10,231.55
4,789.56 4,016.09
74,759.86 68,253.94
265.58 112.08
7.634.21 7,934.00
1,369.89 1,449.20
9,155.19 i0,825.53
28,004.39 %2,590.84
1,08,204.3% 1,02,822.7%
1,202.02 120202
39,560,99 41,421.22
40,763.01 42,623.34
375.76 37576
3175.7% 375.76
1458007 12 550,67
16,8957.12 4,661.82
615.51 1,024.51
24,471.72 35,897.34
224,67 554,60
21646 . d3a7s
67,065.62 £9,823.69
1,08,204.39 1,02,822.79




MACAWDER BEEKAY PRIVATE LIMITED
Provisiona! Statemnent of Proflt & Loss

Wi
Vi
ik

.

XL

Revenue from Cpeiations
Othes Income
Total Income {1 -+11)

Eapansas

Materiaf Consumption, Erection amnd knginesring Expenses
Chaages 0 Inventorias of Fanishad Guaods and Work-in-Prograss
Employes Benefits Expenises

Depretistian and Amoriization Expanses

Finance Cost

Other Expanses

Tatal Expenses {iv}

prafiefiloss) before exceptional items and tax {1V}
fxreptiona! ‘tems

profitfilass) befors vax (V-V}

Tax expense:

Crarrenk Tax

Deferred fax

fax Adjustments Aelated to Exlior years

Pradit [loss) far the Pariod from Continuing Qperatlons (VI-Win}

Other Cornprehensive Income [Q€))

{a) ttems that will not be reclassified to profit or loss
Agtuarial Gaind {Lass]
Deferred Tax

(b} tams that wlll ke reclassified to profit or [oss
Net Mavament in Cash Flow Hedge Reserve
Dafereod Tax
Tetal Gther Comprahensive Income for the year [{X [z} + X {b)}

Total Comprehansive incoma for the year (31X + X)

o4

Rs. In Lakhs

For the year ended Fer the Quarter ended

\,07,053.45 20,284,3%
B11.66 158.19
10786506 13,302,713
54,976.17 14,579.67
21.04 {13R.67)
15,360.58 4,372.52
1,154.78 3B0.51
2,379.56 B35.57
861774 1,937.04
67,509,687 21,516,748
20,355.19 2,486.00
- 20,355,19 7,486.00
5,400.00 £25.57
(85.88) .
32,74 .
14.950.33 185033
$103.98)
®A3 -
(77.81} .
S il :
14,880,52 136033
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ANNEXURE 7

INTHE NATIONAL COMPANY 1AW TRIBUNAL
ALLAITABAD BENCH, PRAYAGRAJ

CA(CAA) No. 24 OF 2025 (First Motion)

{An application filed under Sections 230 & 232 of the Companies Act, 2013 and
ather relevant provisions of the Companies Act, 2013). '
INTHE MATTER OF:-

BSBK ENGINEERS PRIVATE LIMITED

(CIN 1LI74900UP2008PTCOGRT 16),

havinp Tts registered olfice at

Beckay House, C-450-45F, Sector 10, Noida,

Uttar Pradesl:, India 201301

Thraugh s authorized signatory Mr, Vikash Kumar
..... Applicant No.1/ Transferor Company

Memerged Company
AND

MACAWIRER BEEKAY PRIVATE LIMITED
{CIN UZ29292TP201 2PTCO69644),
having its repistered office at Beckay House,
(450-451, Sector 10, Noida,
Ulttar Pradesh, India - 201301
Through s authonzed signatory Mr. Pawan Kumar Gupta
Ematl: pawan gupta@mbl.in

...... Applicant-2/ Transferee Company

/Resulting Company

Order Pronounced on : 21.8.2025

CACAAN) No. 24 OF 2025 (Fiyst Motlon)

TN THE NATTON AL COMPANY LAW TRIBUNAL
ALLATIABAD BENCH, FRAYAGRAJ Page 10f22
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Coram:

Mr. Praveen Gupta : Member {Judicial}

Mr. Asbish Verma : Member {Technical)
Appearances:

Sh, Rajeev Kumar & : For the Appheant Companies

Sh. Shivam Shukla, Advs.

ORDER

1. This is a joint First Motion Application filed on 13.7.2025 by Applicant
Companies namely, BSBK ENGINEERS PRIVATE LIMITED
(Applicant No. | / Demerged Company), and MIACAWABER BEEKAY
PRIVATE LIMITED {(Applicant No. 2/ Resuling Company), (together
referred to as “Applicant Companies”) under Sections 230 & 232 read
with Seciion 66 of the Companies Act, 2013 (the ‘Act’) and Rule 3 of
Companies (Compromises, Arrangements, and Amalgamations) Rules,
2016 (the “Rules’) and other applicable provisions of the Act for the time
being in force, seeking approval for lhe Compostte Scheme of
Artangement between the Applicant Companies. The said Scheme of

Armangement has been annexed as Annexuare A-1 with the Application.

CA(CAA) No. 24 OF 2025 (Fivst Motion)
IN THE NATIONAT COMPANY [LAW TRIBITNAT
ALLAHABAD BENCH, PRAYAGRAT Page 2 of 22
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2. It is submifted that the respective registered offices of the Demerged
Company as well as the Resulung Company are situated in Noida, Uttar
Pradesh., and hence are under the jurisdicuon of this Tribunal,
Accordingly, a joint application is filed by both Applicant Compantes for
approval ol the scheme of Arrangement in the present 1% motion

application, which can be considered by this Tribunal.
3. The Appheant Compantes has sought the (ellowing reliefs o-

1) Appropriate order dispensing wilh requirement lor convening the
meeting of the Equily Sharcholders of the Transleror and Transleree
Company and also to dispense with the requirement of issue and

publication of notices for the same;

2) Appropriate order dispensing with requirement for convening the
meeting of the unsecured Creditors of the Transferor Company and
also to dispense with the requirement of issue and publication of
notices for the same;

3 Appropriate order dispensing with requirement for convening the
meeting of the Secured Creditors of the Transferee Company and
also Lo dispense with the requirement of issue and publication of
notices for the same;

4) Issuing/passing nccessary Dircctions /Order for convenmgp the
meeting of the Unsecured Creditors of the Transferee Company and

also for the requirement of tssue of publication of notices for the

CA(CAA) No. 24 OF 2025 (First Miation)

INTHE NATIONAL COMPANY LAW TRIBUNAL
ALLATTADBADL BENCHL PRAYAGRAT Page 3of22
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same, while granting exemption [rom the issue of individual notices
to Unsecured Creditors to whom the amount owed 15 upto Rs.

1.00,000.

5) Issuing necessary direction for appointment of Chairperson and
Scrutinizer for the meeting or meetings to be held and terms of

appointment and remuneration for the Chairperson and Semutinizes;

6) Issuing necessary direction fixing the time period within which the
Chairperson shall report the result of the meeting to this Hon'ble

Tribunal:

7y Appropriate order directing the Applicant Companics to scrve the

notices to:

(i)  Central Govt. through Regional Director,
(i)  Registrar of Companies,
(i} Income Tax Authorities and

4, The Demerged Company was incorporated on 28.2.2008 under the name
“BSBK Enviro Systems Limited” as a public Limited Company with
registered office sttuated 1 New Delhi as per s Certificate of
Incorporation ssued by the Registrar ol Companies, NCT of Dethi and
Haryana. Subscquently, it converted to a private lnited company vide
Fresh Certificate of Incorporation dated 00.9.2011. Consequently,
changing name its name as “BSBK Lnvire Systems Private Limited” on

conversien to Private Limited Company.

CA{CAA} Ne. 24 OF 2025 (First Motion)

PN THE NATIONAL COMPANY LAW TRIBUNAL
ALLAHARAD BENCIL PRAYAGRAT Page dof22
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5. Later on, it changed its name to BSBK Engineers Private Limited on
12.9.2011. By passing special resolution, 1t altered its Memorandum of
Association changing its registered office from the State of Delhi to Uttar
Pradesh on 10.2.2015. As per Memerandum of Association, 14 is engaged
in the business of engaged i businesses related to steam/wind turbines,
and the engineering, procurement, and construction (EPC} business,
including but not lunited 1o the assets, properties and investment n such

businesses. Tt also has investment in properties and Financial Assets.

6. The Resulting Company was incorporated on 13.02.2011 under the name
"BSBK [Enviro Systems Private Limited” with its registered oftice
situated in New Delhi. Later on, the Registered office was shifted from
NCT of Delhi te State of Uttar Pradesh vide Certificate of Registration
of Regional Director order for Change of State issued by the Registrar of
Companies, Kanpur on 20.3.2015. Thereafter, the name of the Resulting
Company was changed to its present name - "Macawber Beekay Private
Limited" vide lefter Consequent upon Change of Name dated 29.01.2010

issued by Registrar of Coinpanies, Kanpur,

7. Ays per therr Memorandum of Association, 1 s engaged m the

manufaciuring and engineering of industrial machinery for sectors such

CA{CAA) No. 24 OF 2025 (First Motion)

INTHE NATIONAL COMPANY LAW TRIBUNAL
ALLAHABAD BENCH, PRAYAGRAJ Page 5 0f 22
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as power, steel, chemical, and environmental industries. it provides
specialized engineering consultancy amd turnkey solutions including
design, instrumentation, and technical support for vanous industrial

projects.

8. It 15 submitted that the registered office ot all the Applicant Companies
are situated in the State of Uttar Pradesh and hence are under the

territorial jurisdiction of this Bench.

9. The Demerger as envisaged in Clause-II1 of the Scheme would result into

the following advantages:

1) Ensunng oplimal ulilization of exmshng resources and provide an
opportunity to fully leverage strong assets, capabilities, expenence,
expertise and infrastruciure of the group by separating the Demerged
Undertaking which will inter-alia help in raising Ruture funds moa

betler managed and smooth manner

2) The proposed Scheme will enable the shareholders identify suitable
buyers for individual undertaking and create liquadity for the
respective businesses and/or 1ts sharcholders,

3) The proposed Scheme shall ensure a stronger and wider capital and
financial base for the Transferor and 'lransferee Companics
respeetively along with the reduction of cost of capilal and efficient

and optimal wtilization of the cash resources,

CA{CAA) Nu. 24 OF 2025 (First Moliou}

TN THE NATIONAL COMPBANY LAW TRIHLUNAL
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4) The segrepation will allow the Transferor Company and Transferec
Coempany to create a strong and distinelive businesses catering to
different markets with more focused management teams, which will
cnable greater flexibility to pursue long term objeciives and

mdependent business strategies.

§) There 15 no adverse effect of Scheme on the directors, key
managerial personnel, promoters. non- promoler sharcholders,
creditors, vendors and employees of Tramsferor Company and

Transferee Company.

10. Tt is stated that the Board of Directors of the Applicanl  Companies in
their respective meetings held on 28022025, considered and
unanimously approved the proposed Scheme of Amalgamation subject to
the sanctioning of the same by this Tribunal. The copies of the respective
Board Resolutions of the Applicant Compantes are attached as Annexure

A-5 and Annexure A-14 with the application.

11. It is stated that Applicant Companics have (iled the Audited Financial
Stalements as on 31.05.2625 are amnexed as Annexure A-4 and Apnexure

A-13, respectively, of the Application.

12. It is submitted that in crms of the provisions of Section 230(7) and
Section 232(3) of the Act, the Applicant Compames have filed

Certificates dated 28.02.202%, issued by thewr Statutory Auditors,

CA(CAA)Y No. 24 OF 2025 {First Maotion)
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certifying that the Scheme is in compliance with the Accounting
Standards presentbed under Section 133 of the Act and the same are

amnexed as Annexure 21{Colly.} wiih Application.

13. It is turther submitted that the Report, dated 27.02.2025, on valuation
analysis of shares of the Apphicant Companies as on 20.02.2025, for the
proposed Scheme of Amalgamation, has been ssued by Mr. Siddharth
Gupta, Registered Valuer in respect of Securities or Financial Assets,
registered with the Insolvency and Bankruptey Board of India {IBBI)
vide Registration No. IBBIYRV/GS/2019/11261. A copy of the sad
Valuatton Repert has been annexed as Annexure 2 with the Application.
The following Share Exchange Ratio, in consideratton with the report
dated 27.02.2025 and as incorporated in the scheme, 15 as follows:

For every | (One} equity share held by the Demerged
Company in the Resulting Compeny, the Resulting Company
shadl isswe and allot ity 1 (one) equity shares to the
shareholders of the Demerged Company in the ratio of their
shareholding in the Demerged Company.

Aceordinghy, upon the scheme of arrangement being effective,
12,02,02,000 equity shares hetd by the Demerged Company

directhy or through its nominee shall be cancelled and

12,02,02,000 equity shares shall be issued and allotied to the

CA(CAA) No. 24 OF 2025 (First Motton)
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ALLAHADBAL BENCEH, PRAYAGRAJ Page 8 0f 22

-Sd-



-Sd-

shareholders of the Demerged Company in the ratio of their
shareholding tn the Demerged Company

I have considered the outstunding number of equity shares of
BSBK Engincers Private Limited and envisaged number of
equity shares of the Resulting Company as follows,

Ay of report dafe the subscribed and pald-up share capital of
BSBK Engineers Private Limited consists of 33,04, 735 equity
shares of INR 10 each.

As of report dale, the initial issued, subscribed and paid-up
capital of Macawber Beekay Private Limited consist of
12,02,02,0000 equity shares of INR 1/- each. The shares held
bv BSBK in MBPL prior to the Appointed Date shall be

cancelled as integral pavt of the scheme.

Considering the above and all things remaining the same, the
past demerger subscribed and paid-up capital of Macawber
Beekay Private Limited shall be 12,02,02,000 equity shares

af INR 1~ each.
14. It is submutted thai the Scheme, annexed as Anmexure 1 of the
Apphcation, also lakes care of the interests of the workmen and staff
{employees) of the Companies. by virtue of Clause 4.1.8 of the Scheme

of Arrangement.

15, It is deposed ia the application under para no. 32 that there are no legal

proceedings, inquiry, inspection, investigation, prosecution, or litigation

CA{CAA) No. 24 OF 2025 (First Motian)
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pending agamnst the Companies under the Companies Act, 2013 or under
any other Act, law, regulation, code, if any, for the time being, applicable

to the company.

16.  Asper Section 230(2)(c) it 15 hereby declared that the Scheme being (iled
herein is not a corporate debt restructuring scheme and hence a creditor's
responsibility statement and other requirements under Section 230{2)(c)

are not applicable to the present case.
17.  ‘the relevant paras of the said affidavit are reproduce below:-

L Uinder Section 230{2)(b), it is hereby declared that the
propused Scheme of Arvangement between BSBK Engineers
Private Limited ond Macawber Beekay Private  Limited
(“Scheme"} being filed hevein does not involve « reduction of
share capital of the Transferor Compary. However, the Scheme
includes a reduction of the entire pre-scheme share capital of
the Transferee Company (Macawber Beekuy Private Limited)
as arnr integral part of the Scheme. As per the Scheme, the enfire
pre-scheme  shaves capital of the Transferee Compuany.,
comprising 12, 03,02,050 equiry shares of INR 1/~ each, shall
stand cancelled and reduced withowr any consideration,
prrstant (o Sections 230 fo 232 read with Section 66 of the
Companies Act, 2013, upon sanction of the Scheme by the:

Nafional Company Law Tribunal (NCI, T).

CA(CAN} No. 24 OF 2025 (First Metion}
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3. Under Section 230¢2)(c} it is hereby declared that the Scheme

being filed herein is not a corporate debt restriictiring scheme

and hence a creditor’s responstbility statement and other

requirements wnder Section 230(2)f ¢) are not applicable to the

present case,

18.  Affidavit on behalf of the Transferor and Transferee Company under

Section 230(2) of the Companies Act,2013 have been annexed as

ANNEXURE A-22 (Colly) with the Application.

19.  The Applicant Companies have furmshed the details of the Equity

Shareholders, Secured Creditors and Unsecured Creditors along with

thetr Consent Affidavits, as the case may be, as per the following detmls:

Demerged Company:

i
i

H
f
T

Total | Consent Alfidavits
Obtained
Parcticulars :
No. Value{in Rs.) Valuc(in | % of Total !
No. :
Rs.) Value
Equily
Sharchotders
No. of Equity | 3 35,004,735 Al 100%
Shares as on
28.03.2025
| Crediters

CA(CAA) No. 24 OF 2025 (Kivst Motiun)
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| Un-seeured 4515 4634 683 78 | All 100% ‘
t Creditors
L
fesulting Company: -
Particulars | Tetal Consent Affidavits Obtained
No. | Value(in Rs.}
Ne | Value(in Rs.) % of
Total
i Value
Equity 2 All | 100%%
Shareholder
S**
Secured 3 1168.56.75,793.62 {3 | 168.56.75.793.62 § 100%
Creditors

 Un-secured {0649 |89.00.0001229 |Separate Meetings to be
i Creditors convened*

*Separate Meetings of the Unsecured Credilors of the Applicant the
Resulting Company are proposed to be convened through Video
Conlerencing with the tacility of remote e-voting under the supervision of
this Hon'ble Tribunal to consider and approve the proposed Scheme of

Arrange ment.

**List of Equity Shareholders of the Resulting Company as on 28.03.2025

8. | Name of Sharcholders No. of Equity Shares{ | % Holding

No. FV of Rs.1/- each)

I. [BSBK Iingineer Private|12.02,01.980 100%
Limited

CA{CAA) No. 24 OF 2623 (First Motion)
[N THE NATIONAL COMPANY LAW TRIBUNAL
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[ )

Mr. Ajay Kumar Gupta| 20 -
(Nominee BSBK Engineers :
Private Limtted)

TOTAL 12,02,02.000 100%

20. It 15 stated m para 35 that proposed scheme of amalgamation include
reduction and cancellation of the enure pre-scheme share capital of the
Transferee Company. As per the Scheme, the entire pre-scheme shares
capital of the Transferee Company, comprising 12,02,02,000 equity
shares of INR 1/~ each, shall stand cancelled und reduced without any
consideration, pursuzant to Sections 230 to 232 read with Section 66 of
the Companices Act, 2013, upon sanction of the Scheme by the Tribunat.
The relevant clause 7 of Scheme 1s reproduced below: -

“7 REDUCTION AND CANCELLATION OF THE ENTIRE

PRESCHEME SHARE CAPITAL OF THE RESULTING
COMPANY

7.1 Upon allotment of the shares by the Resulting Compeany 1o
the shareholders of the Demerged Company and wansfer and
vesting of the investments in Resuliing Company forming part
of the Demerged Undertaking, the entive pre-demerger share
capital of the Resulting Compame ("Resulting  Company
Cancelled Shares") (i.e. 12,02,02,000 Equity Shaves of INR 1/-

each}t, shall stand cancelled and reduced, in accordance with

CA(CAA) No. 24 OF 2025 (Flrst Motion)
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the order of the NCLT sanctioning the Scheme under Sections
230 to 232 read with Section 66 of the Act, without any
consideration, which shall be regarded as reduction of share
capital of the Resulting Company, pursuant o Sections 230 fo

232 of the dct as an integral part of the Scheme.

7.2 The cancellation of the initial equity share capital of the
Resulting Company and issue of shaves shall result in
replication of the shareholding paitern (mirror shareholding
hetween the shareholders of the Demerged Company and
Resulting Company} as it stands for the Demerged Company
prior fo Demerger. No consideration apart from consideration
mentioned in clanse 8 of this Schenie shall be pavable o the
shareholders of the Resulting Company on account -of
cancellation of sich pre-demerger equily share capital pursuan!

’

to this Clause. ... '
21.  Further, the Scheme 1s not a Corporate Debt Restructuring Scheme. Thus,
Creditors responstbility and other requirement under section 230{2)(c)
are not applicabie in this case.
Directions:
22. We have considered the submissions made by the Ld. Counsel, and
perused the documents filed with the instant Application. We are of the

view that the dispensation of the meetings prayed for by the Applicant

CA[{CAA) No. 24 OF 2025 (First Motion)
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Companies deserves to be allowed. We accordingly give the following

directions:

L In relation to Applicant Demerged Company:

a.  The meeting of the Iquty Shareholders of Applicant
Demerged Company 1s dispensed herewith, keeping in view
that all the Sharcholders have given their consents by way of
affidavits;

h. Since there are no secured creditors mm the Demerged
Company, the requirement of dispensation [or convening the
meeting of sccured ereditors docs not anisc.

. The meeting of the Unsecured Creditors of the Applicant
Demerged Company 1s dispensed herewith, keeping i view
that all the Shareholders have given their consents by way of

atfidavis,

. In relation to Applicant Resulting Company:

2. The meeting of the Equity Sharcholders of Applicant
Resulting Company ts dispensed herewith, keeping in view
that all the Sharcholders have given their consents by way of
affidavits;

b,  The meciing of the Secured Creditors ol the Applicant
Demerged Company is dispensed herewith, keeping in view
that all the Shareholders have given their consents by way of

affidavits;

CA(CAA) No, I4 OF 2025 (First Mation)
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c. The mecting of the Unsccured Creditors of the Applicant
Resulting Company shall be convened on 11.10.2025 at
04:00pny. through video conferencing with the facilicy of
remoete e-voting, subject to notice of the meeting being tssued.
The gquorum of the meeting of the Unsecurcd Creditors shall
be as preseribed under the provisions of the Act,

L. [n case the required quorum as noted above for the meetings is not
present at the commencement of the meeting, the meeting shalt be
sdjouned by 30 minutes, and therealter the persons present shall be
deemed to constitute the quorum to the purpose of the meeting.

Iv. Mr. Adarsh Bhushan, Advocate, Mobile No.9984993930 emal 1d:-
adarsh bhushan03@egmail com, is appeinted as the common
Chairperson for the mectings to be called under this order. An
amount of ¥ 150,000/~ {Rupees One Lakh Fifty Thousand Only) be
paid for his services as the Chairperson.

V. Ms. Monica Nands, Mobile No. 9984254321, c-mail id:
menicanandad2@iomail.com. s appoinied  as  the  comunon
Serutinizer for the meetings to be called under this order. An amount
of T75.000 {Rupces Scventy-Five Thousand Only} be paid for her

services as the Scrutinizer.

CALCAA} No. 24 OF 2025 (Fiest Maotlow)
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VL The fee of the Chairperson and Scrutinizer and other out-of-pocket
expenses for them shall be bome by the Applicant Demerged
Company.

VIL. Tt is further directed that individual notices of the said meetings shall
be sent by the Applicant Resuliing Company to its Unsecured
Creditors through registered post or speed post or through couner or
e-mail, 30 days in advance before the scheduled date of the meetings,
indicating the day, date and time as aloresaid, together with a copy
of the Scheme, copy of the explanatory statement with Share
Exchange Ratio as discussed i para no.13 of this order required to
be sent under the Companies Act, 2013 and the applicable Rules and
any other documents as may be prescribed under the Act shall also
be duly sent with the notice.

VIIL.  Itis further directed that along with the notices, Applicant Demerged
Company and the Resulting Company shall also send, statements
cxplaining the effect of the Scheme on the creditors, key managenial
personnel, promaters and non-promoter members, etc. along with
the effect af the Scheme of Arrangement on any material interests of
the Directors of the Compantes, 1f any, as provided under sub-section

(3) of Section 230 of the Act.

CA(CAA) No. 24 OF 2025 (First Motion)
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IX. [t s also directed that the Un-audited Financial Statements
(Provisional) of the Apphlicant Demerged Company and the
Resulting Companies not older than 6 months” trom the date ot the
meetings be also circulated for the aforesaid meeting(s) in terms of
Section 232 (2) {e) of the Act.

X. That the Applicant Demerged Company and the Resulting Company
shall publish an advertisement with a gap of at least 30 clear days
before the atoresaid meetings, indicating the day, date and the time
afthe meetings as aforesatd, to be published in “Business Standard ™

fEnglish) and “"Business Standard ™ (findi). The publication shall

indicate the time within which copies of the Scheme of Arrangement
shall be made available to the concerned persons, free of charge from
the registered office of the Applicant Demerged Company and the

Resulting Company. The publication shall also indicate that the

explanatery statement required o be furmished pursuant to Sections

230 & 232 read with Section 102 af the Companics Act, 2013 can

be obtained free of charge at the respective registered office of the

Applicant Demerged Company and the Resulting Company No. 2 in

accordance with second proviso to sub-section {3) of Section 230

and Rule 7 of the Companies {CAA)Y Rules, 2016, The Applicant

CA(CAA) No. 24 OF 2025 (First Motion)
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Demerged Company and the Resuliing Company shall also pubhish
the .notice of the meetings on their websile, 1f any.

XL 1t shall be the responsibility of Applicant Demerged Company and
the Resutting Company to ensure that the notices are sent under the
signature and supervision of the Chaimperson and that the Applicant
Companies shall file their affidavits i the Tribunal at 7 days before
the date fixed for the meetings.

XIL Voting 1s allowed on the proposed Scheme through remote e-voting
process in compliance with the guidelines issued by the Ministry of
Corporate Affairs in this regard.

XHI. The Chawperson shall be responsible for reporting the result of the
meetings to the Tribunal in Form No. CAA-4, as per Ruie 14 of the
Companies (Compromises, Arrangesents and Amalgamations)
Rules, 2016 within 7 (seven) working days of the conclusion of the
meetings, The Chairperson would be fully assisted by the authorized
representative/Company  Secretary of the Applicant Demerped
Company and the Resulting Company No. 2 and the Scrutinizer, who
will assist the Chairperson/Alternate Chairperson in preparning and

[inalizing the reports.
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XEY, The Applicant Demerged Company and the Resulting Company 10
compliance of sub-section (5) of Section 230 of the Act and Rule 8
of Companies {Compromuses, Amangements and Amalgamations)
Rules, 2616 send notices n Form No. CAA-3 along with copy of the
Scheme, Explanatory Statement and the disclosures mentioned in
Rule 6 of the “Rules” to (a} the Central Government throngh the
eifice of the Regional Director, Northern Region, Mimstry of
Comorate Affairs,  New  Dethi,  having  email 1D -

rd. north@mca.pov.in, located at Munistry of Comporate Atfairs, B-2

Wiag, Znd Floor, Pt. Deen Dayal Antodaya Bhawan, CGO Complex,
Lodhi Road, New Delhi 110003_(b) the Registrar of Companies,

Uttar Pradesh, Kanpur having cmail idd — roc kanpurfimea.gov.in,

located at Ministry of Corporate Affairs, 37/{7, Westcott Building,
The Mall, Kanpur 208 001; and (¢} the Income Tax Department, in
the respective clrele/ward where these Companies are assessed or
through the nodal office by mentioning the PAN number ol the
Applicant  Companies o any, having  emall

lucknow peeitf@incometax.gov.in; stating that teport on the same, if
any, shall be sent to this Tribunal within a period of 30 days from

the date of receipt of such notice and copy of such report shall be
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simultaneously sent to the Applicant Compames, failing which it
shall be presumed that they have no objection to the proposed
Scheme.

XV, The Applicant Demerged Company and the Resulting Company
shall furnish a copy of the Scheme free of charge within one day of
any requisition for the Scheme made by any Creditor entitled to
attend the meetings as aforesaid.

XVE The authonsed representative of the Applicant Demerged Company
and the Resulting Company shall furmish aflidavits of service of
notice of meetings and pubhcation of advertisements and
compliance with all directions contained herein at least a week
b.el’ore the proposed meetings.

XVIE. Al the aforesaid directions arc to be comphed with strictly
accordance with the applicable faws, including forms and formats
contained in the Rules as well as the provisions of the Companies
Act, 2013, by the Apphicant Demerged Company and the Resulting
Company.

XVIII, The Company Petition for confinmation of the Scheme 15 (o be {iled
within the time peried prescribed under the provisions of the Act and

corresponding rules made thercunder. The éppmpriate prayer would
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atso be made in the second motion petition for publication in
NCWSpaper.

13, TFurther, 1t is directed that while filing the second motion petition, if any
objections or any aflidavit/s are recetved by the Applicant Companies
from these Ecuity Sharcholders, Secured Creditors and Unsecured
Creditors, the same would also be reflected in the second motion petition

or immediately thereatter as soon as the same are received.

24.  The Sccond Motion petition shall be filed within 7 days fom the date of
subnussion of the report by the Chaimperson in accordance with the
provisions of Rule 16 of the Companies (Compromises, Arrangements

and Amalgamations} Rules, 2016.

rd
wn
b

With the aforesaid directions, this First Motton Application bearing CA
(CAA) No.24 /ALD/2025 15 disposed of. A copy of this order be supplicd
to the leamed counset for the Applicant Companies, who in tum shall

supply & copy of the same to the Chawrperson, and the Scrutinizer

immediately.
-54d- -Sd-
Ashish Verma Praveen Guptan
Member (Technical) Member (Judicial)

Date: 21.8.2025
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