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COMPOSITE SCHEME OF ARRANGEMENT

(UNDER SECTIONS 230 TO 232 AND OTHER APPLICABLE PROVISIONS
OF THE COMPANIES ACT, 2013)
BETWEEN
WEST BENGAL ELECTRONICS INDUSTRY DEVELOPMENT CORPORATION LIMITED (WBEIDC)
AND
WEBEL ELECTONIC COMMUNICATION SYSTEMS LIMITED (WECS)
AND

WEBEL CONSUMER ELECTRONICSLIMITED (wcaﬁg\ﬁ_g HAg j‘,);:_aq,
s il

: WS

AND o/ P ¥

=)

WEBEL MEDIATRONICS LIMITED [Whlili‘}"; ]
W e : A NG

AND \}-";.<"- N

WEBEL INFORMATICS LIMITED (WIL)
AND
WEBEL ELECTRO-OPTICS LIMITED (WEOL)
AND
WEBEL TECHNOLOGY LIMITED (WTL)
AND

THEIR RESPECTIVE SHAREHOLDERS
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The Composlte Scheme of Arrangement Is presented under sectlon 230 to 232 and other
applicable provisions of the Companles Act, 2013 for (l) demerger of the ‘e-Gov
Undertakings' of WML and WBEIDC (as defined in clause 1. 15) to WTL; and (li) Amalgamation
of WECS, WCEL, WML, WIL and WEOL and “Resldual WML” with WBEIDC

Though this scheme Is divided Into parts for the purpose of convenience, It is to be
Implemented as a single Inseparable comprehensive Scheme of Arrangement.

This Composite Scheme of Arrangement is divided into the following parts:
- Part A deals with the Definitlons and Share Capital;
- Part B deals with the background and rationale of the Scheme;

- Part C deals with the demerger of the ‘e-Gov Undertakings' of WBEIDC and WML into
WTL; ‘

- Part D deals with the amalgamation of WECS, WCEL, WIL, WEOL and Resldual WML
with the Transferee Company(WBEIDC);and

- Part £ deals with the general terms and conditions applicable to the Scheme.

Part C and Part D of the Scheme shall be deemed to have occurred and shall become

PR No. 940/87 >

GQ\I( 0' ‘ﬂdﬂ * ;

1. DEFINATIONS

In thls Composite Scheme of Arrangement, unless repugnant to or inconsistent with the
meaning or context thereof, the following expressions shall have the following meanings:

1.1 “1956 Act” means the Companies Act, 1956 and the rules and regulations made
thereunder, and includes any alterations, modifications, amendments made thereto;

1.2 “2013 Act” means the Companies Act, 2013 and the rules and regulations made
thereunder, and includes any alteratlons, modifications, amendments made thereto

and/or any re-enactment thereof;
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1.3
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1.5

1.6

1.7

1.8

1.9

1.10

111

1.12

1% 2y

“pmalgamation” means amalgamation of Transferor Companies with Transferee
Company in accordance with Sectlon 2(1B) of the Income Tax Act, 1961, in terms of
Part D of the Scheme; '

“pppointed Date” means 1%April 2017, or such other date as may be determined by
the Board of Directors of the Transferor company or the Transferee Company or
directed by the NCLT;

“Board of Directors” or “Board” In relation to each of the Companies, as the case
may be, means the board of directors of such company; d

“Effactlve Date” means such date as the Companies mutually agree being a date or
the last of the dates or post the last of the dates on which all the conditions and
matters referred to In clause2of the Scheme occur or have been fulfilled or walved in
accordance with this Scheme;

“Governmental Authorlty” means any applicable central, state or local government,
fegislative body, regulatory or administratlve authority, agency or commission or any
court, tribunal, board, bureau, Instrumentality, Judicial or arbitral body, statutory
body ,including but not fimited to the Reserve Bank of Indla {“RBI") or any other
organization to the extent that the rules, regulations and standards, requirements,
procedures or orders of such authority, body or other organization have the force of
law;

“High Court” means the High Court of Judicature at Calcutta having jurisdiction in
relation to the Companies and shall include the Natlon?g@@}’a Irlbunal, as
applicable or such other forum or authorlty as may be, ads Ir’rmaﬁ '

of a High Court under the 2013 Act; i ® %4, i

(2] & %4
“Income Tax Act” the | Tax Act, 141, Ire iffi, Jtatutor
nc X means the Income Tax Act {1204, cl_ug {#pn pstatutory

VU

§ ;
modifications, re-enactments or amendments thereo\\fé‘f e time ﬁ Jorce;
W i
o/

NG
“NCLT” means the Natlonal Company Law Tribunal, as aﬁpl}gﬁmajm‘fqﬁch’éther forum

or authority as may be vested with any of the powers of a High Court under the 2013
Act;

“Registrar of Companles” means the Registrar of Companles, Kolkata;

“Scheme”, “the Scheme”, “this Scheme” means this Composite Scheme of
Arrangement In Its present form or with any modification(s) made under Clause 27 of
this Scheme or any modifications approved or directed by the National Company Law
Tribunal (if necessary);
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1.14

1.15

\g32S

“Transferee Company”, “WBEIDC” means West Bengal Electronics Industry
Development Corporation Limited( CIN, - U52209WB19745GC029237 ), a company
incorporated under the provisions of the Companies Act, 1956 and having Its
registered office at Webel Bhavan, Block: EP&GP, Sector — V, Bidhan Nagar, Kolkata

700091,
“Transferor Companies” means WECS, WCEL, WIL, WEOL and Residual WML;

“e.GoV Undertakings” means and includes all business carried on by WML and
WBEIDC in the State of West Bengal as a golné concern relating to State Data Centre,
State WAN, SP_SSDG, e-District, e-Office, Mobile Governance, Single Slgn-On for
EoDB, Digltal Depository, Mobile Service Delivery Gateway, Outbound Dlaller,
Interactlve Voice Response System, State enterprise Architecture, Telecom, Projects
having 25% or more of the order value In monetary terms Involving software
development/customisatlon/updatlon and related procurements, Including, without

limitation:

a) all the assets and properties relating to e-GoV Busine,
immovable, tangible or intangible, real or petsonal, i
corporeal or incorporeal, present, future or continggit® ¢
whether or not recorded In the books of accoun

investments in shares of WTL held by WBEIDC, furniture, ires, office
equipment, computers, fixed assets, current assets, cash and bank accounts
(including bank balances), contingent rights or beneflts, benefits of any
deposits, recelvables, advances or deposits paid by or deemed to have been
pald by WML and WBEIDC, financial assets, vehicles, rights to use and avail of
telephones, telexes, facsimile, emall, internet, leased line connections and
installations, utilities, electricity and other services, reserves, provisions,
funds, benefits of assets or properties or other Interest held in trust,
registrations, contracts, engagements, arrangements of all kind, privileges and
all other rights, easements, privileges, liberties and advantages of whatsoever
nature and where-so-ever situate belonging to or in the ownership, power or
possession and In the control of or vested in or granted in favour of or
enjoyed by WML and WBEIDC and all other interests of whatsoever nature
belonging to or In the ownership, power, possession or the control of or
vested In or granted in favour of or held for the benefit of or enjoyed by WML
and WBEIDC E-GoV Buslness;

b) all permissions, approvals, consents, subsidies, privileges, Income tax benefits
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c)

d)

e)
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and exemptlons, accumulated tax losses, unabsorbed depreclation, minimum
alternate tax credlits, Indirect tax benefits and exemptlons, all other rights,
benefits and llabllities related to e-GoV Buslness thereto including licenses,
powers and facillties of every kind, nature and description whatsoever,
provisions and benefits of all agreements, contracts and arrangements and all
other interests in connection with or relating to e-GoV Buslness of WML and
WBEIDC;

all contracts, agreements, engagements, licenses, leases, memoranda of

undertakings, memoranda of agreements, memoranda of agreed points,

letters of agreed points, arrangements, undertakings, whether written or

otherwise, deeds, bonds, schemes, privileges and benefits of all contracts,

agreements and all other rights, including license rights, lease rights, powers

and facillties of every kind and descriptiefisih or other
y Bﬁe‘; »

understandings, deeds and instruments of whéj,“io er natu kich WML
and WBEIDC are parties, Including lease license
agreements, tenancy rights, equipment purgifhsdie urchase
agreements, lending agreements and other E erﬁ@ﬂ tomers,
sales orders, purchase orders and other ag with the
supplier of goods and/or service providers and ah ﬁ\?‘ rests, claims

and benefits there under of whatsoever nature relating to e«GuV Business to
which WML and WBEIDC are included as party;

allIntellectual property rights (including intangible assets and business or
commercial rights), registrations, trademarks, trade names, service marks,
copyrights, patents, designs, domain names, including applications for
trademarks, trade names, service marks, copyrights, patents, designs and
domain names, relating to e-GaV Business used by or held for use by WML
and WBEIDC, and other intellectual rights of any nature whatsoever, books,
records, files, papers, englneering and process Information, software licenses
(whether proprietary or otherwise), drawings, computer programs, manuals,
data, catalogues, quotatlons, list of present and former customers and
suppllers, other customer information, customer credit information, customer
pricing Information and all other records and documents, whether in physical
or electronic form relating to the e-GoV Business activities and operatlons of
WML and WBEIDC, whether used or held for use by them;

all liabilities, llen or securlty thereon, whether in Indlan rupees or foreign
currency and whether or not provided for In the books of account or disclosed
in the balance sheet of WML and WBEIDC; and
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1.17

1.18

1.19

1.20

1.21

1.22

2.
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f) any and all permanent employees, who are engaged In the e-GoV Business
and on the payrolls of WML and WBEIDC, employees/personnel engaged on
contract basis and contract |abourers and interns/trainees, engaged by WML
and WBEIDC for e-GoV Business, at their respective offices, branches or
otherwise, and any other employees/personnel and contract labourers and
interns/trainees hired by WML and WBEIDC for and related to the “E-

Governance Buslness”,

“WCEL" means Webel -Consumer Electronics Limited( CIN-
U32101WB1981PLC0O33776 ), a company incorporated under the provisions of the
Companies Act, 1956 and having its registered office at Block: BN, Sector — V, Salt
Lake Clty, Kolkata -700091;

“NECS” means Webel Electronic Communlcation Systems Limited (CIN -
U32109WB1981PLC0O34124),a company Incorporated under the provisions of the
Companles Act, 1956 and having Its registered office at Plot-53, Block: DN, Sector =V,
salt Lake City, Kolkata -700091;

“WIL” means Webel Informatics Limited (CIN-U7290@% BAIB2B) COIMN a
company Incorporated under the provisions of the Compa nd ﬂir‘rg
its reglistered office at 225F, A J C Bose Road, Beltala, Kollﬁ Eé 700022? 3 o
e j
-
myML” means Webel Mediatronics Limited (CIN-U32308 i(),a

company incorporated under the provisions of the Companies /
its registered office at P- 1,Taratala Road, Kolkata -700088;

“WEOL” means Webel Electro-Optics Limited (CIN-U33125W31990PLC048779), a
company incorporated under the provisions of the Companies Act, 1956 and
having its registered office at Block: BP, Sector —V, Salt Lake City, Kolkata -700091;

“NTL” means Webel Technology Limited [CIN—U72200W320015GC092897),a
company incorporated under the provisions of the Companies Act, 1956 and
having its registered office at Webel Bhavan, Block: EP&GP, Sector — V, Bidhan
Nagar, Kolkata -700091,;

“Residual WML” means all businesses, activities and undertakings of WML other than
e-GoV Undertaking.

DATE OF TAKING EFFECT AND OPERATIVE DATE

This Scheme set out herein In its present form or with any modification(s) approved
or imposed by NCLT shall be effective from the Appointed Date but shall be operative
from the last of the following dates, namely:
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] That on which the last of the consents, approvals, permisslons, resolutions
and orders as mentloned.in Clause 25.1 shall be obtalned or passed; or

(il) That on which all necessary certifled copies of orders under section 232 of the
2013 Act shall be duly filed with the approprlate Registrar of Companies.

The last of such dates shall be the “Effective Date” for the W Scheme.

/u l'"p‘ AC/y
3,  SHARE CAPITAL ’-’ - . p\ ‘
3,1 The share capital structure of the Transferee Co C?ws&n 311‘ March,
2017is as under: \ Govt. 0” /
\ Z— v;'#
s 1 r-\:‘;, A
Particulars _E—.h_\’j‘hﬁ\ount
) { In Rupees)
Authorised Capital
Equity Shares
24,95,00,000 equity shares of Rs. 10/- each 2,495,000,000
Preference Shares
50,000, 9.5% Cumulative Redeemable Preference Shares
of Rs. 100/- each 5,000,000
Total 2,500,000,000
issued, Subscribed and Pald Up Capital
Equity Shares
22,85,71,727 equity shares of Rs. 10/- each 2,285,717,270
Total 2,285,717,270

- The entire Issued, Subscribed and Paid Up Capital Is held by Government of West
Bengal (GoWB).

3.2 The share capital structure of WCEL as on 31% March, 2017Is as under:

. Particulars Amount
( In Rupees)
Authorised Capital
Equity Shares
1,38,00,000 equity shares of Rs, 10/- each 138,000,000

Preference Shares
20,000, 14% Cumulative Redeemable Preference Shares
of Rs. 100/- each 2,000,000 |
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Total 140,000,000
Issued, Subscribed and Pald Up Capltal -

Equity Shares

78,22,409 equity shares of Rs. 10/- each 78,224,090
Preference Shares : |
20,000, 14% Cumulative Redeemable Preference Shares

of Rs. 100/- each 2,000,000
Total 80,224,090 |

- The entire Issued, Subscribed and pPald Up Capltal is held by the Transferee
Company (WBEIDC).

33  The share capital structure of WECS as on 31 Marchm
e %t’-—"'\"f
Particulars / 7 unt
<
Authorised Capltal -
Equity Shares

15,00,000 equity shares of Rs. 10/- each

Total =T 15,000,000
Issued, Subscribed and Pald Up Capltal

Equity Shares
8,35,397 equity shares of Rs. 10/- each 8,353,970

Total 8,353,970

- The entlre Issued, Subscribed and Paid Up Capital is held by the Transferee
Company (WBEIDC).

3.4  The share capltal structure of WIL as on 31% March, 2017is as under:

Particulars Amount
( In Rupees)

Authorised Capltal [
Equity Shares
4,00,000 equity shares of Rs. 10/- each 4,000,000
Total 4,000,000
issued, Subscribed and Paid Up Capital
Equity Shares
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3,96,007 equity shares of Rs. 10/- each 3,960,070

Total 3,960,070

- The entire Issued, Subscribed and Paid Up, e Transferee

Company (WBEIDC). 7

3.5  The share capltal structure of WML as on 31%* M

Particulars

Authorised Capital ‘
Equity Shares

60,00,000 equity shares of Rs. 10/- each 60,000,000
Total 60,000,000
Issued, Subscribed and Pald Up Capital

Equity Shares

40,42,200 equity shares of Rs. 10/- each 40,422,000
Total 40,422,000

- The entire Issued, Subscribed and Paid Up Capital is held by the Transferee
Company (WBEIDC).

3.6 The share capital structure of WEOL as on 31% March, 2017Is as under:

Particulars Amount
{ In Rupees)

Authorised Capital

Equity Shares

50,00,000 equity shares of Rs. 10/- each 50,000,000

Total 50,000,000

Issued, Subscribed and Pald Up Capital

Equity Shares

33,70,251 equlty shares of Rs, 10/- each 33,702,510

Total 33,702,510

- 98.28% of thelssued, Subscribed and Paid Up Capital Is held by the Transferee
Company (WBEIDC).
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3.7 The share capltal structure of WTL as on 31% March, 2017Is as under:

particulars Amount
( In Rupees)

Authorised Capital
Equlty.Shares
20,00,000 equity shares of Rs. 10/- each 20,000,000
Total 20,000,000
Issued, Subscribed and Paid Up Capital |
Equity Shares
10,04,042 equity shares of Rs. 10/- each 10,040,420

10,040,420

Total

4, The Background and circumstances which Justify this Scheme are, Inter alla, as

follows:
|

41 (a) The Transferee Company (WBEIDC) is whally owned by the Government of
West Bengal and Is a Government Company as per provision of section 2(45)
of the2013 Act.

(b) WCEL, WECS, WIL, WML and WTL are wholly owned subsidiaries of the
Transferee Company (WBEIDC) and are Government Companles as per
provision of section 2(45) of the 2013 Act.

{c) WEOL is a subsidiary of the Transferee Company (WBEIDC)which is holding
98.28% of the Issued, subscribed and palid-up share capltal of WEOL and Is a
Government Company as per provislon of section 2(45) of the2013 Act.

4.2  All the Companies involved In this Scheme are mainly engaged in IT, ITes businesses
and IT Infrastructural development In the State of West Bengal.

43 Government of West Bengal has decided to restructure WBEIDC and it's 6
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4.5

4.6
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subsidiaries to carry-out all business and related activitles through only two entitles
viz, WBEIDC and WTL. WTL will pursue core “e- Governance” projects in the State of
West Bengal Including projects requiring 25% or more of the order value in monetary
terms Involving software development/customisation/updation and WBEIDC to
pursue all existing and future activitles other than mentloned above. For projects and
activitles outside the state of West Bengal, both WBEIDC and WTL will be free to
partlcipate in any manner without restrictlons.

Under this Scheme, it is proposed to demerge the “e-Gov Undertakings” of WML and
WBEIDC into WTL and amalgamate WCEL, WECS, WIL, WEOL and Residual WML
(Transferor Companies) Into WBEIDC (The Transferee Company).

The proposed Scheme would result in the following beneflts:

(a) Creation of single entity for IT and ITeS business and another for E-GoV
business will enable economies of scale in their respective business, which will
also increase the abillty to participate In open tenders;

(b) Effective coordination to ensure better utilisation of available Internal
competencles and focused marketing efforts with dedicated accountabillty to
Increase share of business with varlous state gavammgntdgpartments,

M4 ; ~
{c) The proposed arrangement will eliminate. .r‘irihea'rhy com ﬁgio within the
group companies resulting In administra vé nﬁhﬁp&atlonal nalization',

organisational efficlencies, reduction In
optimal utilization of various resources;

mp‘w er @ nses and

(d) Reduce managerial overlaps, which are "Eccﬁmr%hﬁzbluéd in running
multiple entitles; and i=

(e) Improve shareholder value for the companies.

(f) It will help the group companies to particlpate in all tenders which they are
presently unable to participate due to negative net worth.

For the reasons stated above, the proposed restructuring is In the interest of the
shareholders, creditors and all other stakeholders of all respectlve companies, and
shall not In any manner be prejudicial to the interest of concerned shareholders,
creditors and all other stakeholders or general public at large.
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5.1
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54

5.5
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PART — C - DEMERGER OF ‘e- GoV UNDERTAKINGS’ OF WML AND WBEIDC INTO WTL

DEMERGER OF THE ‘e-GoV Undertakings’:

The e-Gov Undertakings of WML and WBEIDC as defined In Clause 1.15 shall stand
transferred to and vested In or deemed to be transferred to and vested in WTL, as a
going concern, in accordance with Section 2(19AA) of the Income Tax Act, 1961 and in

the manner as follows.

Upon coming Into effect of the Scheme and with effect from the Appointed Date, the
e-Gov Undertakings of WML and WBEIDC Including all the assets, unbliled revenues,
debts, outstanding, credits, liabllities, duties and obligations whatsggv ncerning
the e-GoV Undertakings of WML and WBEIDC and the investr
held by WBEIDC on the Appolinted Date, shall stand trans,
and/or be deemed to be and stand transferred to and veste}
provisions of Section 230 to 232 and other provisions of: %
Without prejudice to the generality of the above, all ben&f}
related to the e-GoV Undertakings of WML and WBEIDC indl
the benefit/s under income tax, sales tax, service tax, goods !
licenses (if any), benefits for or under Special Economic Zones OF any other
registrations (If any), etc., to which the e-GoV Undertakings of WML and WBEIDC are
entitled to In terms of various statues and/or schemes of Union, State and Local
Governments/bodles and/or otherwise shall be available to and vest in WTL.

In respect of such of the assets of the e-GoV Undertakings of WML and WBEIDC
which are movable in nature or are otherwise capable of transfer by manual delivery,
they shall be physically handed over by manual delivery or endorsement and delivery,
and the same may be so transferred by WML and WBEIDC without requiring any deed
or instrument of conveyance for the same and shall become the property of WTL to
the end and Intent that the ownership and property thereln passes to WTL on such
handing over in pursuance of the provislons of Section 232 of the 2013 Act.

In respect of such of the assets of the e-GoV Undertakings of WML and WBEIDC other
than those referred to In Clause 5.3 above, the same shall, without any further act,
instrument or deed, be transferred to and stand vested in and/or be deemed to be
transferred to and stand vested in WTL pursuant to the provision of Section 232 of
the 2013 Act.

In relation to the assets belonging to the e-GoV Undertakings of WML and WBEIDC,
which require separate documents of transfer, the partles will execute necessary
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5.7

5.8

7.1
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In respect of the identifiable debts, fiabilities, grants In ald, subsidles, duties and
obligations, of the e-GoV Undertakings of WML and WBEIDC, it is hereby clarified that
it shall not be necessary to obtain the consent of any third party or other person, who
is a party to any contract or arrangement by virtue of which such debts, liabilities,
grants In aid, subsidies, dutles and obligations have arlsen, to transfer the same to

WTL.

documents, as and when required.

In respect of unspent amounts, if any, relatlng to the e-GoV Undertakings of WML
and WBEIDC and lying In/ kept In deposits with any bank by WML and/or WBEIDC and
not separable, shall, upon the Scheme become effective, be transferred by WML
and/or WBEIDC to WTL.

For the removal of doubt, It Is clarifled that to the extent that there are inter-

company balances, obligatlons or other outstanding as between WML and WTL

and/or between WBEIDC and WTL to the extent of inter-company balances,

abligation or outstanding In respect of e-GoV Undertakings of WML and WBEIDC, the

obligation in respect thereof shall come to an end and there shall be no liability In

that behalf and corresponding effect shall be given In t ;&Eﬁk#éf:ﬁpﬁqynt and
e N

CONTRACTS AND DEEDS
All contracts, deeds, bonds, agreements, arrangement i and
other instruments of whatsoever nature In respect of t gs of

WML and WBEIDC may be eligible, and which have not lapsed and are subsisting on
the Effective Date, shall remain in full force and effect against or in favour of WTL and
may be enforced by or against WTL as fully and effectually, as if instead of the WML
and WBEIDC, WTL had been a party or beneficlary thereto.

EMPLOYEES

Upon the coming into effect of this Scheme, all permanent employees, who are on
the payrolls of WML and WBEIDC and engaged in the e-GoV Undertakings of WML
and WBEIDC, employees/personnel engaged on contract basis and contract labourers
and interns/tralnees of WML and WBEIDC, who are on their payrolls and engaged in
the e-GoV Undertakings of WML and WBEIDC, shall become employees of WTL with
effect from the Effective Date, on such terms and conditlons as are no less favorable
than those on which they are currently engaged by WML and WBEIDC, without any

interruption of service as a result of this transfer. With regard to provident fund,
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7.2

7.3

8.1
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gratuity, leave encashment and any other special scheme or benefits created or
existing for the benefit of such employees of WML and WBEIDC, upon this Scheme
becoming effective, WTL shall stand substituted for WML and WBEIDC for all purposes
whatsoever, including with regard to the obligation to make contributions to relevant
authoritles, in accordance with the provisions of applicable laws or otherwise. It is
hereby clarified that upon this Scheme becoming effective, the aforesald benefits or
schemes shall contlnue to be provided to the transferred employees and the services
of all the transferred employees of WML and WBEIDC for such purpose shall be
treated as having been contlnuous,

The existing provident fund, employee state insurance contribution, gratuity fund,
superannuation fund, staff welfare scheme and any other special scheme or beneflts
created by WML and WBEIDC for its employees engaged In the e-GoV Undertakings
shall be continued on the same terms and conditions or be transferred to the existing
provident fund, employee state Insurance contribution, graﬂt/_ F p_‘Eg" g;rannuation
fund, staff welfare scheme, etc., being maintained by Wﬂ.\d,armﬁecq e\ated by
WTL for such purpose. It Is the intent that all rights, duﬂ}t"s};ﬁ&pwers and o llb@ ions of
WML and WBEIDC in relatlon to such fund or funds ,fsﬁ*a[l s}ﬁ%a@%ﬁrr rp WTL
without need of any fresh approval from any stati:at;é_ﬁy a’ﬁ'l’ﬁmm,ﬁ.; thg such
transfer, the contributions required to be made In re\e;is{;:\\of such er;1p o?eZs shall

: 7
continue to be made by WML and WBEIDC to the existlng'fxﬁig]%?hﬂ#nﬁiﬁ’e‘fi#&them.

WTL undertakes that for the purpose of payment of any retrench'rh_er;; compensation,

leave salary, gratuity and other terminal benefits to the employees of WML and
WBEIDC who are engaged In the E-GoV Undertakings, the past services of such
employees with WML and WBEIDC shall also be taken into account and t shall pay
the same accordingly, as and when such amounts are due and payable. Upon this
Scheme becoming effective, WML and WBEIDC will transfer/handover to WTL, copies
of employment information, including but not limited to, personnel files (including
hiring documents, exlsting employment contracts, and documents reflecting changes
in an employee’s position, compensation, or benefits), payroll records, medical
documents (including documents relating to past or ongoing leaves of absence, on
the Job Injuries or illness, or fitness for work examinations), disciplinary records,
supervisory files relating to its and all forms, notifications, orders and
contributlon/identity cards Issued by the concerned authorities relating to benefits
transferred pursuant to this sub-clause.

LEGAL PROCEEDINGS

All proceedings of whatsoever nature {legal and others, including any sults, appeals,
arbitratlons, executlon proceedings, revisions, writ petitions, if any) relating to e-GoV
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Undertakings of WML and WBEIDC shall not abate, be discontinued or be In any way
prejudicially affected by reason of the transfer or anything contalned In this Scheme
but the sald proceedings, shall, tlll the Effective Date be continued, prosecuted and
enforced by or against WML and WBEIDC, as if this Scheme had not been made.

Upon the coming into effect of this Scheme, all sults, actlons, and other proceedings
including legal and taxatlon proceedings, (including before any statutory or quasl-

judicial authority or tribunal) relating to e-GoV Undertakings of WML and WBEIDC, *

whether pending and/or arising on or before the Effective Date shall be continued

. and / or enforced by or against WTL as effectually and in the same manner and to the

same extent as If the same had been instituted and/or pending and/or arising by or
against WTL,

a. WML and WBEIDC shall carry on and be deemed to have carried on all
business and activities of e-GoV Undertakings and shall hold and stand

possessed of and shall be deemed to hold and stand possessed of the e-GoV

Undertakings for and on account of, and In trust for, WTL;

b. all profits and income accruing or arising relating to e-GoV Undertakings of
WML and WBEIDC, and losses and expenditure arising or Incurred by the e-
GoV Undertakings of WML and WBEIDC for the perlod commencing from the
Appointed Date shall, for alt purposes, be tredted as and be deemed to be the
profits, income, losses or expenditure, as the case may be, of WTL;

& any of the rights, powers, authorities or privileges relating to e-GoV
Undertakings of WML and WBEIDC exercised by WML and WBEIDC shall be
deemed to have been exercised by WML and WBEIDC for and on behalf of,
and In trust for and as an agent of WTL. Simllarly, any of the obligations, duties
and commitments that have been undertaken or discharged by WML and
WBEIDC shall be deemed to have been undertaken for and on behalf of and as
an agent of WTL;

SAVING OF CONCLUDED TRANSACTIONS
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11.

12.

12.1

12.2

123

1833

Subject to the terms of the _Scheme, the transfer and vesting of the e-GoV
Undertakings of WML and WBEIDC, ‘the continuance of Proceedings and the
effectiveness of contracts and deeds as per the provislons of the Scheme shall not
affect any transactlons or proceedIngs already concluded by WML and WBEIDC on or
before the Appointed Date or after the Appointed Date till the Effective Date. WTL
accepts and adopts all acts, deeds and things made, done and executed by WML and

e —

WBEIDC in respect thereto, as if done and executed on its behalf, =

CONSIDERATION

a. WTL and WML are wholly owned subsidiarles of WBE o'@ RanddveMaa
West Bengal is holding the entire subscribed and pai ]
As far as consideration for the demerger of e-GoV Un
WBEIDC Is concerned, upon the Scheme becoming effect 8 _
further application, act or deed, WTL, in consideration thereof;
directly to the shareholder of WBEIDC i.e. Government of West Bengal
12, 00,000 Equity Shares of Rs. 10/- each in WTL credited as fully paid up.

b. The new Equlty shares in WTL to be Issued to the shareholder of WBEIDC
pursuant to Claus 11(a) above shall be subject to the Memorandum and
Articles of Associatlon of WTL.

G Upon the Scheme becoming effective and on transfer of investments in WTL
by WBEIDC, all the existing paid-up equity share capital of WTL le. 1004,042
equlty shares of Rs. 10/- each shall be cancelled and there shall be no further
obligation in that behalf,

ACCOUNTING TREATMENT IN THE BOOKS OF WTL, WML and WBEIDC

In the Books of WTL

All the identified assets and llabllitles of the e-GoV Undertakings of WML and WBEIDC
shall be recorded in the books of account of WTL at thelr existing carrying amounts

and In the same form,

The inter-corporate deposits/loans and advances/balances outstanding between
WML and WTL and between WBEIDC and WTL, relating to the e-GoV Undertakings of
WML and WBEIDC, If any, stand cancelled and there shall be no further
obligation/outstanding in that behalf.

The difference between the net assets of the e-GoV Undertakings of WML and
WBEIDC acquired and recorded In the books of account of WTL after making
adJustment in terms of Clause 12.2 above shall be adjusted in the reserve.
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12.4

12,5

12.6

1838

The difference between the book value of shares cancelled and the book value of new
shares Issued by WTL will be adjusted In thé books of WTL with the reserves.

In case any dIfference in accounting policy between WTL and WML and Between WTL
and WBEIDC with respect to the e-GoV Undertakings of WML and WBEIDC, impact of
the same till the Appointed Date wlll be quantified and adjusted In the reserves of
WTL to ensure that the financial statements of WTL reflect the financial position on
the basis of conslstent accounting policy.

In the books of WML and WBEIDC

All the Identifled assets and llabilitles of the e-GoV Undertakings of WML and
WBEIDC, which are belng transferred to WTL shall be credited / debited to the
respectlve accounts head in the books of account of WML and WBEIDC at their
existing carrylng amounts.

12.7 The Inter-corporate deposits/loans and advances/balances outstanding between

12.8

PART - D - AMALGAMATION OF TRANSFEROR COMPANI(K$

13.

13.1

WML and WTL and between WBEIDC and WTL, relating to the e-GoV Undertakings of
WML and WBEIDC, if any, stand cancelled and shall be credited / debited to the
respective accounts head In the books of account of WML and WBEIDC at their
existing carrying amounts.

The net difference between the assets and llabilitles of the “e-GoV Undertakings” of
WML and WBEIDC transferred to WTL after making a/dju::{?‘lat\in terms of Clause
12,6 above shall be adjusted In the reserves of th q'ﬂ% betive Bogks, of account of
WML and WBEIDC, é

b
0 [ Regd No, 940187 | >
| Gow.ollndis | *

TRANSFER OF UNDERTAKING:

Upon coming Into effect of thls Scheme and with effect from the Appointed Date, the
Transferor Companies shall stand amalgamated with the Transferee Company as
provided in the Scheme, and pursuant to the sanction of the Scheme by the NCLT and
pursuant to the provislons of Sectlons 230 to 2320f the 2013 Act and other provislons
of the 2013 Act, all the assets, unbilled revenues, debts, outstanding, credits,
liabilitles, dutles, and obllgations whatsoever concerning the Transferor Companies as
on the Appolnted Date will be and shall, accordingly, stand transferred to and vested
in and/or be deemed to have been transferred to and vested In the Transferee
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13.2

Company, as a golng concern, by virtue of and In the manner provided in this
Chapter.

a)

b)

c)

1839

{that is, shares, scripts, stocks, bonds, debenture
certificates), rights, claims, title, Interest and autho
and appurtenances, whether or not provided and/or recorde
accounts of the Transferor Companies, of whatsoever nature and where-so-
ever situated shall, under the provislons of Sectlons 230 to 2320f the 2013
Act, and all other provislons of applicable law, if any, without any further act,
instrument or deed, cost or charge and without any notice or other Intimation
to any third party for the transfer of the same, will be and shall stand
transferred to and vested in the Transferee Company and/or be deemed to be
transferred to and vested In the Transferee Company as a going concern so as
to become, as and from the Appointed Date, the assets (including intanglble
assets), properties, Investments of all kinds (that Is, shares, scripts, stocks,
bonds, debenture stocks, units or pass through certificates), rights, claims,
title, interest and authorities including accretions and appurtenances of the

Transferee Company.

g’gﬂ:{ret!ons

in the books of

such of the assets and properties of the Transferor Companies as are movable
in nature or Incorporeal property or are otherwise capable of transfer by
dellvery or possesslon, or by endorsement and/or delivery shall, under the
provislons of Sectlons 230 to 232 of the 2013 Act, and all other provisions of
applicable law, If any, without any cost or charge and without any notice or
other Intimation to any third party for the transfer of the same, be and stand
transferred to and vested In the Transferee Company and/or be deemed to
stand transferred to the Transferee Company as a going concern so as to
become from the Appointed Date, the assets and propertles of the Transferee
Company. The vesting, pursuant\ to this sub-clause shall be deemed to have
occyrred by physical or constructive delivery or by endorsement and delivery
or by vesting and recorded pursuant to this Scheme, as appropriate to the
property being vested and title to the property shall be deemed to have been

transferred accordingly.

all other movable properties of the Transferor Companles, including
investments of all kinds (that is, shares, scrips, stocks, bonds, debenture
stocks, units or pass through certificates), sundry debtors, receivables, bills,
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d)

e)

(gyo

credits, loans and advances, If any, whether recoverable In cash or In kind or
for value to be received, bank balances, deposits with any Government, quasi
government, local or other authority or body or with any company or other
person shall, under the provisions of Sections 230 to 232 of the 2013 Act, and
all other provislons of applicable law, If any, without any further act,
Instrument or deed, cost or charge and without any notice or other intimation
to any third party for the transfer of the same,_ﬁyﬂLﬁgﬁ:mshall stand
transferred to and vested in the Transferee Coqpaﬁv‘w&w Smed to have
been transferred to and vested In the Transfersagmpany, by'wa _- delivery
of possession of the respective documents, 35

s0 as to become from the Appointed Date,! of the
Transferee Company.

The Transferee Company may, If it so deems app: i Updtice In such
form as it deems fit and proper, to each such debtor® ffgor that pursuant

to the sanction of this Scheme by the NCLT, such debt, loan, advance, claim,
bank balance, deposlt or other asset be paid or made good or held on account
of the Transferee Company as the person entitled thereto, to the end and
Intent that the right of the Transferor Companies to recover or realize all such
debts (including the debts payable by such debtor or obligor to the Transferor
Companles) stands transferred and assigned to the Transferee Company and
that appropriate entrles should be passed In the books of accounts of the
relevant debtors or obligors to record such change. It is hereby clarifled that
investments, if any, made by the Transferor Companles and all the rights, title
and interest of the Transferor Companles in any licensed properties or
Jeasehold propertles shall, pursuant to Section 232 of the 2013 Act and the
provisions of this Scheme, without any further act or deed, be transferred to
and vested in or be deemed to have been transferred to and vested In the
Transferee Company.

all lease/license or rent agreements entered into by the Transferor Companles
with various landlords, owners and lessors in connectlon with the use of the
assets of the Transferor Companies, together with security deposits and
advance/prepaid lease/license fee, etc., shall stand transferred and vested in
favor of the Transferee Company on the same terms and conditions without
any further act, instrument, deed, matter or thing being made, done or
executed. The Transferee Company shall continue to pay rent or lease or
license fee as provided for in such agreements and the Transferee Company
and the relevant landlords, owners and lessors shall continue to comply wlith
the terms, conditlons and covenants there-under. Without limiting the
generality of the foregaing, the Transferee Company shall also be entitled to
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f)

8)

h)

8w

refund of security deposlts paid under suc}1 ayﬁnaﬁfg‘})&he Transferor

Companles. Qi i

All permissions, approvals, consents, subsldlis, (?r% s, income

tax beneflts and exemptions, indirect tax\\bei efﬁg and exem tio , all other
rights, benefits and liabllitles related theretqJs ses, po \{‘a facilities of
every kind, nature and description whatsoeva ﬁuviglmé:_a d benefits of all
agreements, contracts and arrangements and all of nterests in connection
with or relating to the Transferor Companies enjoyed or conferred upon or
held or availed of by the Transferor Companies and all rights and benefits that
have accrued or which may accrue to the Transferor Companies, whether on,
before or after the Appointed Date, if any, shall, under the provisions of
Sections 230 to 2320f the 2013 Act, and all other provisions of applicable law,
if any, without any further act, Instrument or deed, cost or charge and without
any notice or other intimatlon to any third party for the transfer of the same
be and stand transferred to and vest In and/or be deemed to be transferred to
and vested In the Transferee Company as a going concern, so as to become, as
and from the Appointed Date, the permissions, approvals, consents, subsidies,
privileges, income tax benefits and exemptions, Indirect tax benefits and
exemptions, all other rights, benefits and llabilitles related thereto, licenses,
powers and facilities of every kind, nature and description whatsoever,
provisions and benefits of all agreements, contracts and arrangements of the
Transferee Company and shall remain valid, effective and enforceable on the
same terms and conditlons. It Is further clarified that they shall be deemed to
have orlginally been given by, issued to or executed In favor of the Transferee
Company and the Transferee Company shall be bound by the terms thereof
and the obligatlons and duties thereunder, and the rights and beneflts under
the same shall be available to the Transferee Company.

All intellectual property rights of any nature whatsoever, including but not
limited to Intangible assets appertaining to the Transferor Companies,
whether or not provided in books of accounts of the Transferor Companles,
shall under the provislons of Sections 230 to 232 of the 2013 Act and other
provisions of the 2013 Act and all other provisions of applicable law, If any,
without any further act, Instrument or deed, cost or charge and without any
notlce or other Intimation to any third party for the transfer of the same, be
and stand transferred and vested in the Transferee Company as a going
concern, so as to become, as and from the Appointed Date, the intellectual
property of the Transferee Company,

All Intanglble assets, If any, Including various business or commaercial rights,
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)

k)

(B4

etc. belonging to but not recorded in books of the Transferor Companies shall
be accounted for as per applicable-Accounting Standards.

All taxes (Including but not limited to advance tax, tax deducted at source, tax
collected at source, minlmum alternate tax credits, securitles transaction tax,
taxes withheld/pald in a foreign country, value added tax, sales tax, service tax,
excise duty, Goods and Service Tax etc.) payable by or refundable to or being
the entitlement of the Transferor Companles, including all or any refunds or
claims shall be treated as the tax llablility or refunds/credits/claims, as the case
may be, of the Transferee Company, and any.e mrceat]ves, advantages,
privileges, exemptlons, credlts, tax holida e #
would have been available to the Transferg'

of tax losses Including brought for‘#r
depreciation, etc., up to Appointed Daté,\

Input Tax Credits, with respect to taxes paid by, for, or on behalf of, the
Transferor Companies under apbllcable laws, including but not limited to sales
tax, value added tax, service tax, excise duty, Goods and Service Tax or any
other tax, whether or not arising due to any inter se transaction, even if the
prescribed time limlits for claiming such refunds or credits have lapsed. For the
avoldance of doubt; Input Tax Credits already avalled of or utilized by the
Transferor Companles and the Transferee Company In respect of inter se
transactions shall not be adversely impacted by the cancellation of inter se
transactions pursuant to this Scheme.

All statutory rights and obligations of Transferor Companies would vest
on/accrue to Transferee Company. Hence, obligation of the Transferor
Companies, prlor to the Effective Date, to issue or receive any statutory
declaration or any other Forms by whatever name called, under the State VAT
Acts or the Central Sales Tax Act or any other act for the time being in force,
would be deemed to have been fulfilled If they are issued or received by
Transferee Company and If any Form relatable to the perlod prior to the sald
Effective Date is recelved In the name of the Transferor Companies, it would be
deemed to have been received by the Transferee Company in fulfillment of its
obligations,

Benefits of any and all corporate approvals as may have already been taken by
the Transferor Companies, whether being in the nature of compliances or
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m)

n)

‘%‘*3

2013 Act

otherwise, shall under the provlslons of Sectlons 230 to

The resolutions, If any, of the Transferor Companies, w ;
subsisting on the Effectlve Date, shall under the provisions of Sectlons 230 to
232 of the 2013 Act and other provisions of the 2013 Act, and all other
provisions of applicable law, If any, without any further act, Instrument or
deed, cost or charge and without any notice or other intimation to any third
party for the transfer of the same, be and stand continue to be valid and
subslsting and be considered as resolutlons of tlhe Transferee Company and if
any such resolutions have any monetary lImlts approved under the provisions
of the 1956 Act or the 2013 Act as applicable, or any other applicable
statutory provisions, then the sald limits shall be added to the limits, if any,
under like resolutions passed by the Transferee Company and shall constitute
the aggregate of the said limits in the Transferee Company.

Such of the assets which are acquired by the Transferor Companles on or after
the Appointed Date but prior to the Effective Date, shall under the provisions
of Sections 230 to 232 of the 2013 Act and other provisions of the 2013 Act,
and all other provisions of applicable law, if any, without any further act,
instrument or deed, cost or charge and without any notice or other intimation
to any third party for the transfer of the same, be and stand transferred to
and vested in and be deemed to have been transferred to and vested in the
Transferee Company as a going concern, so as to become, as and from the
Appolnted Date, the assets of the Transferee Company.

13.3  Without prejudice to the generality of Clause 13.1above, upon coming into effect of
this Scheme and with effect from the Appolnted Date,

(a)

All liabllitles, whether or not provided In the books Of the Transferor
Companles, shall, under the provislons of Sections 230 to 232 of the 2013 Act
and other provisions of the 2013 Act, as applicable, and all other provisions of
applicable law, If any, without any further act, instrument, deed, cost or
charge and without any notice or other intimation to any third party for the
transfer of the same, be and stand transferred to and vested in and be
deemed to have been transferred to and vested in the Transferee Company as
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(b)

{c)

(d)

{e)

(Buy

a going concern and the same shall be assumed eree Company,
to the extent they are outstanding on the Effeg ' become as
and from the Appointed Date the Liabillties gf't§ ny on the
same terms and conditlons as were applicitl panles,
and the Transferee Company shall meet, di
Ad

All liabilities which are Incurred or which arig Transferor
Companles on or after the Appointed Date by ective Date,

shall under the provisions of Sections 230 to 232 52013 Act, and all
other provislons of applicable law, if any, without any further act, instrument
or deed, cost or charge and without any notice or other intimatlon to any
third party for the transfer of the same, be and stand transferred to and
vested In and be deemed to have been transferred to and vested In the
Transferee Company as a part of the transfer of the Undertaking as a going
concern and the same shall be assumed by the Transferee Company and to
the extent they are outstanding on the Effectlve Date on the same terms and
conditions as were applicable to the Transferor Companies, and the
Transferee Company shall meet, discharge and satisfy the same.

Any labilities of the Transferor Companies as on the Appointed Date that are
discharged by the Transferor Companies on or after the Appointed Date but
prior to the Effective Date, shall be deemed.to have been dlscharged for and
on account of the Transferee Company.

All loans ralsed and utllized, liabilities, duties and taxes and obligations
incurred or undertaken by the Transferor Companies on or after the
Appolnted Date but prior to the Effective Date shall be deemed to have been
raised, used, incurred or undertaken for and on behalf of the Transferee
Company and shall, under the provislons of Sections 230 to 232 of the 2013
Act, and all other provisions of applicable law, If any, without any further act,
Instrument, deed, cost or charge and without any notice or other intimation
to any third party for the transfer of the same be and stand transferred to and
vested In and be deemed to have been transferred to and vested In the
Transferee Company as a part of the transfer of the Undertaking as a going
concern and the same shall be assumed by the Transferee Company and to
the extent they are outstanding on the Effective Date, the Transferee
Company shall meet, discharge and satisfy the same.

All loans, advances and other obligations (including any arrangement which
may glve rise to a contingent llability In whatever form), if any, due or 'which
may at any time in future become due between the Transferor Companies
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(f)

Appointed Date, all encumbrances, if any, existing prior to the Effectlve Date
over the assets of the Transferor Companies which secure or relate to the
liabllities shall, without any further act, instrument, deed, cost or charge and
without any notice or other Intimation to any third party for the transfer of
the same, continue to relate and attach to such assets or any part thereof to
which they were related or attached prior to the Effective Date and are
transferred to the Transferee Company. It Is being clarified that the aforesaid
encumbrances shall not be extended to any other assets of the Transferor
Company which were earlier not Encumbered or the existing assets of the
Transferee Company. The absence of any formal amendment which may be
required by a lender or trustee or third party shall not affect the operation of
the above. Any reference in any security documents or arrangements (to
which the Transferor Companles a party) to the Transferor Company and its
assets and properties, shall be construed as a reference to the Transferee
Company and the assets and properties of the Transferor Companies
transferred to the Transferee Company pursuant to this Scheme. Without
prejudice to the foregoing provislons, the Transferee Company may execute
any Instruments or documents or do all the acts and deeds as may be
consldered appropriate, including the filing of necessary partlculars and/or
modification(s) of charge, with the Reglstrar of Companies to give formal
effect to the above provisions, If required. l

CONTRACTS AND DEEDS

All contracts, deeds, bonds, agreements, arrangements, licenses, engagements and
other Instruments of whatsoever nature to which the Transferor Companles is a party
or to the benefit of which the Transferor Companles may be eligible, and which have
not lapsed and are subsisting on the Effective Date, shall remain in full force and
effect agalnst or in favour of the Transferee Company as the case may be, and may be
enforced by or agalnst the Transferee Company as fully and effectually, as if Instead
of the Transferor Companies, the Transferee Company had been a party or
beneficlary thereto,
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15,

15.1

15.2

15.3

EMPLOYEES

the Effective Date, on such terms and condltions as are no less favorable than those
on which they are currently engaged by the Transferor Companies, without any
interruption of service as a result of thls amalgamatlon and transfer. With regard to
provident fund, gratulty, leave encashment and any other special scheme or beneflts
created or existing for the benefit of such employees of the Transferor Companijes,
upon this Scheme becoming effective, the Transferee Company shall stand substituted
for the Transferor Companles for all purposes whatsoever, including with regard to the
obligation to make contributlons to relevant authorities, in accordance with the
provisions of applicable laws or otherwise. It is hereby clarified that upon this Scheme
becoming effective, the aforesald benefits or schemes shall continue to be provided
to the transferred employees and the services of all the transferred employees of the
Transferor Companies for such purpose shall be treated as having been continuous.

The existing provident fund, employee state Insurance contrlbution, gratuity fund,
superannuation fund, staff welfare scheme and any other special scheme or benefits
created by the Transferor Companles for Its employees shall be continued on the
same terms and conditions or be transferred to the existing provident fund, employee
state insurance contribution, gratuity fund, superannuation fund, staff welfare
scheme, etc., being maintalned by the Transferee Company or as may be created by
the Transferee Company for such purpose. It Is the intent that all rights, duties,
powers and obligations of Transferor Companies in relation to such fund or funds shali
stand transferred to the Transferee Company without need of any fresh approval from
any statutory authority. Pending such transfer, the contributions required to be made
in respect of such employees shall continue to be made by the Transferee Company to
the existing funds maintained by the Transferor Companles.

The Transferee Company undertakes that for the purpose of payment of any

retrenchment compensation, leave salary, gratuity and other terminal benefits to the
employees of the Transferor Companies, the past services of such employees with
the Transferor Companles shall also be taken Into account and it shall pay the same
accordingly, as and when such amounts are due and payable. Upon this Scheme
becoming effective, the Transferor Companies will transfer/handover to the
Transferee Company, coples of employment informatlon, including but not limlted to,
personnel files (including hiring documents, existing employment contracts, and
documents reflecting changes in an employee’s position, compensation, or benefits),
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16.

16.1

16.2

16.3

16.4

17.

18.

\8 Y3

payroll records, medical documents {including documents relating to past or ongoing
leaves of absence, on the job Irijurles or illness, or fitness for work examinations),
disclplinary records, supervisory files relating to Its and all forms, notifications, orders
and contribution/identity cards Issued by the concerned authorities relating to
benefits transferred pursuant to this sub-clause.

LEGAL PROCEEDINGS

All proceedings of whatsoever nature (legal and others, in
arbitrations, execution proceedings, revisions, writ pm&
Transferor Companies shall not abate, be discontindghl of be in an
affected by reason of the transfer of the Transfer
in this Scheme but the said proceedings, shall, C
brosecuted and enforced by or agalhst the Trans i™pis Scheme
had not been made.

ny sults, appeals,
Yupr against the

ontinued,

Upon the coming into effect of this Scheme, all suits, actioms,and other proceedings
Including legal and taxation proceedings, (including before any statutory or quasi-
judiclal authority or tribunal) by or against the Transferor Companies, whether
pending and/or arising on or before the Effective Date shall be continued and / or
enforced by ar against the Transferee Company as effectually and in the same manner
and to the same extent as If the same had been Instituted and/or pending and/or

arising by or against the Transferee Company.

The Transferee Company undertakes to have accepted on behalf of itself, all suits,
claims, actlons and legal proceedings Initiated by or against the Transferor Companies
transferred to its name and to have the same continued, prosecuted and enforced by
or agalnst the Transferee Company.

On and from the Effectlve date the Transferee Company may, If required, initiate
any legal proceedings in relation to the present and past businesses of the Transferor

Companies.
BOOKS & RECORDS

All books, documents, records, files, papers, information, databases, and all other
books and records, whether In physical or electronic form, of. the Transferor
Companles, to the extent possible and permitted under applicable laws, be handed
over to the Transferee Company.

CONDUCT OF BUSINESS

With effect from the Appointed Date and up to and including the Effective Date:
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18.1

18.2

18.3

18.4

19.

20.

The Transferor Companies shall carry on and be deemed
business and activities and shall hold and stand possessed of a}
hold and stand possessed of the entire business for and ong
the Transferee Company;

't of, and int R,
i 24 M. 24097 | >
Ay UG imfrg
All profits and Income accruing or arising to the Transferor’ X e

expenditure arising or Incurred by the Transferor Contiy
commencing from the Appointed Date shall, for all purposes, Tazrivere
deemed to be the profits, income, losses or expenditure, as the case may be, of the

Transferee Company;

Any of the rights, powers, authoritles or privileges exercised by the Transferor
Companies shall be deemed to have been exercised by the Transferor Companies for
and on behalf of and in trust for and as an agent of the Transferee Company. Similarly,
any of the obligations, duties and commitments that have been undertaken or
discharged by the Transferor Companies shall be deemed to have been undertaken for
and on behalf of and as an agent of the Transferee Company;

All taxes, where applicable, {including but not limited to advance income tax, tax
deducted at source, minlmum alternate tax, goods and service tax, taxes
withheld/pald in a foreign country, sales tax, excise duty, customs duty, service tax,
VAT, tax refunds) payable by or refundable to the Transferor Companies, including all
or any tax refunds or tax llabilities or tax claims arising from pending tax proceedings,
under any law, on or before the Effective Date, shall be treated as or deemed to be
treated as the tax liability or tax refunds/ tax claims {whether or not recorded in the
books of the Transferor Companies) as the case may be, of the Transferee Company,
and any unabsorbed tax losses and depreciation, etc,, as would have been avallable
to the Transferor Companies on or befare the Effectlve Date, shall be avallable to the
Transferee Company upon the Scheme coming into effect;

SAVING OF CONCLUDED TRANSACTIONS

Subject to the terms of the Scheme, the transfer and vesting of the Transferor
Companies, the continuance of Proceedings and the effectiveness of contracts and
deeds as per the provisions of the Scheme shall not affect any transactions or
proceedings already concluded by the Transferor Companles on or before the
Appointed Date or after the Appointed Date tlll the Effectlve Date. The Transferee
Company accepts and adopts all acts, deeds and things made, done and executed by
the Transferor Companies In respect thereto, as if done and executed on its behalf.

PAYMENTS TO THE MINORITY SHAREHOLDERS
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22.

22.1

1849

All the Transferor Companles are wholly owned subsidiarles of the Transferee
Company except WEOL, where the Transferee Company Is holding 98.28% of it's
subscribed, issued and paid-up capital and the minority shareholders is holding 1.72%
of the subscribed, Issued and paid-up capital of WEOL,

As far as consideration for the shareholding of 1.72% held by the minority
shareholders In WEQL Is concerned, upon the Scheme becoming effective, and under
the provisions of Sections 236 of the 2013 Act, and all other provisions of applicable
law, without any further application, act or deed, the Transferee Company shall, in
consideration of the amalgamation, pay in cash to every shareholders holding fully
pald-up equity shares In WEOL and whose names appear on the register of members
on record date,Rs.70.99 per shares on the basis of valuation of shares of WEOL;

The Transferee Company shall deposit, an amount equal to the value of shares held
by the minority shareholders in WEOL as per clause 20.1 above, In a separate bank
account exclusively for this purpose and will not be used for any other purpose and to
be operated by the Transferee Company for at least one year for payment to the
minority shareholders;

Upon the Scheme become effectlve, the Transferee Company shall disburse to the
entitled shareholders as per clause 20.1 within 30days and shall continue to be made
for a period of one year.

CANCELLATION OF SHARES

Upon the Scheme coming into effect and pursuant to the provisions of Sections 230
to 2320f the 2013 Act and all other provisions of the 2013 Act, the shares held by the
Transferee Company In the share capital of the Transferor Companies will stand
cancelled and there will be no Issuance of shares by the Transferee Company. All
dividends, whether due and payable or contingently payable on the share capital of
the Transferor Companies stands cancelled and no payments or shares will be issued
by the Transferee Company in this regard.

ACCOUNTING TREATMENT

The Transferee Company le. WBEIDC shall follow the pooling of interest method for
accounting of the amalgamation in thelr books of account as per Accounting
Standard-14 prescribed by the Companies (Accounting Standards) Rule, 2006.

a) All assets and liablllities including reserves, of the Transferor Companies shall
be recorded in the books of account of the Transferee Company at thelr
existing carrying amounts and In the same form,
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b) The equity and preference shares held by the Transferee Cmpany in the
Transferor Companies appearlné in the books of accoup ORAT P feree

no further obligation In that behalf.

c) The difference between the net assets (assets Ie' i
the Transferor Companles transferred to the

Amalgamation Account as the case may be.

To the extent that there are Inter-company loans, advances, deposits, balances
unpaid dlvidend or other obligations as amongst the Transferor Companies and the
Transferee Company, the obligation In respect thereof will come to an end and
corresponding effect shall be given In the books of account and records of the
Transferee Company as well as Transferor Companies for the reduction of any assets
or liabllities as the case may be and there would be no accrual of interest or any other
charges in respect of such inter-company loans, deposits or balances, with effect
from the Appointed Date.

The Transferee Company shall record in its books of account, all transactions of the
Transferor Companies In respect of assets, liabilitles, income and expenses, from
Appointed Date to the Effective Date.

In case of any difference In accounting policy between the Transferor Companles and
the Transferee Company, the Impact of the same till the Appointed Date will be
quantified and adjusted in the Amalgamation Reserve or Goodwill on Amalgamation
account, as the case may be, of the Transferee Company to ensure that the financial
statements of the Transferee Company reflect the flnanclal position on the basis of
consistent accounting policy.

VALIDITY OF THE EXISTING RESOLUTIONS etc.

Upon the coming Into effect of the Scheme and with effect from the Appointed Date,
the resolutions already passed by the Board of the Transferor Companles as are
considered necessary by the Board of the Transferee Company which are validly
subsisting, be consldered as resolutions of the Transferee Company and If any such
resolution have any monetary limlts approved, subject to the provislons of the 1956
Act and/or the 2013 Act as may be applicable or of any other applicable statutory
provisions, then the said limits as are consldered necessary by the Board of the
Transferee Company shall be added to the limits, If any, under the like resolutions
passed by the Transferee Company.
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Upon the coming Into effect of the Scheme, the Transferor Companles viz. WECS,
WCEL, WIiL, WML AND WEOL, shall, without any further act, Instrument or deed by
the parties to the Scheme, stand dissolved without belng wound up.

DISSOLUTION OF THE TRANSFEROR COMPANIES

PART E — OTHER TERMS AND CONDIT(

REORGANISATION OF AUTHORISED SHARE CAPITAL

As an integral part of the Scheme, upon this Scheme becoming effective and with
effect from Appointed Date, the authorised share capital of the Transferor Company
as on the Effectlve Date shall, without any further act, instrument or deed or
payment of additional fees payable to the Reglstrar of Companies or stamp duty,
stand transferred to and be merged with the authorised share capital of the
Transferee Company (WBEIDC). 1

Clause V of the Memorandum of Association of the Transferee Company (WBEIDC)
shall, without any further act, instrument or deed, be and stand altered, modified and
amended pursuant to Section 13 of the 2013 Act and other applicable provisions of
the 2013 Act, as the case may be and be replaced by the followlng clause:

“The Authorlsed Share Capital of the Company is Rs.277,00,00,000 (Rupees

"Two hundred seventy seven Crores only) divided into 27,70,00,000 (Twenty
seven Crores Seventy Lacs) Equity Shares of Rs.10/- (Rupees Ten only) each,
with rights, privileges and conditions attaching thereto as may be provided by
the Articles of Assoclation of the Company. The Company shall have the
power to increase or reduce its capital for the time being and to consolidate,
divide or sub-divide and re-classify the shares in such capltal and to attach
thereto respectively any preferential, qualifled or special rights, privileges or
conditions as to dividend, voting or otherwise and to vary, modlfy or abrogate
any such rights, privileges or conditions in accordance with the provisions of
the Act and Articles of the Company and issue Shares of higher or lower
denominations.”

It Is further clarified that the approval of the members of the Transferee Company to
the Scheme shall be deemed to be their consent/approval for the Increase of the
authorized capital, amendment of the capital clause of the Memorandum of
Associatlon, under the provisions of Section 13 of the 2013 Act and other applicable
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provisions of the 2013 Act. ' . l%sL |

26. CONDITIONS TO EFFECTIVENESS OF THE SCHEME

26.1 The Scheme Is conditlonal upon and subject to:

{a) this Scheme being approved by the respective requisite majoritles of the
varlous classes of shareholders, as applicable, of the Transferor Companies,
WTL and the Transferee Company as required under the 2013 Act, as
applicable, and the requisite order of the Natlonal Company Law Tribunal
being obtained, or dispensation having been received from the Natlonal
Company Law Tribunal In relation to obtalning such consent from the

shareholders, as applicable;

(b) the Natlonal Company Law Tribunal having accorded sanction to the Scheme;
and

{c) such certified/authenticated copy of the Order of

26.2 In case any of the conditions In the Scheme are not gafl
Transferor Companies, WTL and /or the Transferee
withdraw the Scheme,

27.  APPLICATION

27.1 The Transferor Companles, WTL and the Transferee Company shall make necessary
applications before the National Company Law Tribunal for the sanction of this
Scheme under Sectlons 230 to 232 and other applicable provisions of 2013 Act, as
applicable, seeking orders for dispensing with or convening, holding and/or
conducting of the meetings of the classes of their respective shareholders and/or the
respective creditors and for sanctioning this Scheme with such modifications, as may
be approved by the National Company Law Tribunal.

27.2 The Transferee Company shall be entitied, pending the sanction of the Scheme, to
apply to any Governmental Authority, if required, under any law for such consents !
and approvals which the Transferee Company may require to carry on the business of
the Transferor Companies.

28, MODIFICATIONS TO THE SCHEME

The Transferor Companies, WTL and the Transferee Company (by their respective
Board of Directors) may, In their full and absolute discretion, jointly and as mutually
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agreed in wrlting: ) ‘ 8 s3

eme which the
tal Authority

(a) assent to any alteration(s) or modificatiol
Natlonal Company Law Tribunal and/or, an

may deem flt to approve or Impose, a yriodification or
amendment jolntly and mutually alrg B ing, without
t out in the

limitation, any modifications to the ¢
Scheme due to the Indian Accounting Sta bein d&4bplicable to the

A
Companles or to the matters set forth in thls Swﬁ do all acts, deeds
and things as may be necessary, desirable or expedient for the purposes of

this Scheme;

(b) glve such directions (acting jointly) as they may conslder necessary to settle
any question or dIfficulty arlsing under the Scheme or in regard to and of the
meaning or Interpretation of this Scheme or implementation hereof or in any
matter whatsoever connected therewith, or to review the position relating to
the satisfaction of various canditions of this Scheme and if necessary, to any
of those (to the extent permissible under law);

{c) modify or vary this Scheme prior to the Effective Date In any manner at any
time; or

{d) if any part of thls Scheme is found to be unworkable for any reasons
whatsoever withdraw this Scheme prior to the Effective Date in any manner at
any time; or

(e) determine jointly whether any asset, liability, employee, legal or other
proceedings pertains to the Transferor Companies or not, on the basis of any

evidence that they may deem relevant for this purpose. |

29,  SEVERABILITY

If any part of this Scheme Is found to be unworkable for any reason whatsoever, the
same shall not, subject to the decision of the Companies, affect the validity or
implementation of the other parts and/or provisions of thls Scheme.

30, COSTS

All costs, charge's and expenses (Including, but not limited to, any taxes and duties,
stamp duty, registratlon charges, etc.) in relation to or In connection with the Scheme
and incidental to the completion of the Demerger and Amalgamation in pursuance of
the Scheme shall be borne by WTL In respect of Demerger and the Transferee
Company in respect of Amalgamation.
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31.

RESIDUAL PROVISIONS s , ‘ 8 Sq

In the event of this Scheme falling to take effect finally, thls Scheme shall become null
and void and In that case no rights or llabllitles whatsoever shall accrue to or be
incurred Inter se by the parties or their shareholders or creditors or employees or any
other person.
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