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INTRODUCTION

This Scheme of Merger (“Scheme”) provides for the amalgamation of
the Transferor Company with the Transferee Company pursuant to

Sections 230 ta 232 and other applicable provisions of the Companics

Act, 2013.
The Scheme is carved out into following parts:

(1) Preamble- Background and Description of Companies.

(i1) Part I-Definitions and Share Capital.

(iii)Part II- Merger of the Transferor Company with the Transferee
Company

(iv)Part I1I- General Terms and Conditions applicable to this Scheme.



(A)

PREAMBLE

BACKGROUND AND DESCRIPTION OF TRANSFEROR
COMPANY & TRANSFEREECOMPANY

LUMAX DK AUTO INDUSTRIES LIMITED (CIN:
U34300DL1997PLCO087110) (hereinafter referred to as “the Transferor
Company™) is a public Company, limited by shares incorporated under
the provisions of the Companies Act, 1956 on 07" of May, 1997 under
the name and style of “Lumax GHSP Industries Limited” with
Registrar of Companies, NCT of Delhi and Haryana. Thereafter, name
of the Transferor Company was changed to “Lumax DK Auto
Industries Limited” and in this regard, fresh Certificate of
Incorporation was issued by Registrar of Companies, NCT of Delhi and
Haryana on 04™ day of March, 2003. At present, the Transferor
Company is having its registered office situated at 2" Floor, Harbans
Bhawan-1I, Commercial Complex, Nangal Raya, New Delhi-110046
within the jurisdiction of Hon’ble NCLT, New Delhi. As per
Memorandum of Association of Transferor Company, one of the main
objects of the Transferor Company to carry on the business as
manufacturers, producers, fabricators, assemblers, agents, dealers,
stockists, suppliers, contractors, jobbers, wholesalers, retailers, stores
and warehousers, importers, exporters, repairers, hirers of parts and
components, assemblies and sub-assemblies of transmission and
braking systems including those needed, required or desired for

acceleration, declaration, engaging and disengaging the supply of



power whether manually, mechanically, electrically or electronically,
for all types of motor cars, motor buses, motor trucks, tractors, three
wheclers, motor cycles, scooters, mopeds, other automotive vehicles
usable on land, sea or air whether propelled or assisted by mcans of

petrol, diesel oil, motor spirit gas, steam, electrical or animal power.

The details of Directors of Transferor Company are as under:

S. No. | Name DIN Category
1. Dhanesh Kumar Jain | 00085818 Non Exccutive '
Director
. Dcepak Jain 00004972 Nou-Lacculive
Director
3. Anmol Jain 00004993 Non-Executive
Director

4, Poyshu Goyal Jain 00005026 | Lxccutive Director

B, Shivani Jain 00005018 Executive Director

6. Naval Khanna 00110584 | Non-Executive
Director

7. Dhiraj Dhar Gupta 01089718 | Non-Executive
Director

8. Sanjay Mchta 06134661 Mon-Lxceutive
Director

LUMAX  AUTO TECHNOLGIES LIMITED (CIN:
L31909MHI981PLC025519) (hereinafter referred to as “the
Transferee Company™) is a listed public Company incorporated under
the provisions of the Companies Act, 1956 on 30" day of October, 1981
under the name and style of “Lumax Auto Electricals Private
Limited”. Thereafter, name of the Transferee Company was changed

to “Dhanesh Auto Electricals Private Limited” and in this regard, a

L}



new Certificate of Incorporation was issued by Registrar of Companies,
Bombay, Maharashtra on 02" day of November, 1988. Thereafter, the
Transferee Company was converted into Public Company i.e.
“Dhanesh Auto Electricals Limited” and in this regard, a new
Certiticate ol Liwviporation was issued by Registiar ol Colupuuivs,
Punc, Maharashtra on 30" day of May, 2002. Thereafter again, name
of the Transferee Company was changed to “Lumax Auto
Technologies Limited”and in this regard, a new Certificate of
Incorporation was issued by Registrar of Companies, Pune,
Maharashtra on 02" day of August, 2006. At present, the registered
office of the Transferee Company is situated at Plot No.70, Sector No.
10, PCNTDA, Bhosari, Pune, Maharashtra-411026 within the
jurisdiction of Hon’ble NCLT, Mumbai. As per Memorandum of
Association of the Transferee Company, some of the main objects of
the Transferee Company is to carry on the business manufacturers of,
dealer in, importers and exporters, hirers, repairers, cleaner, stores, and
warchouscs of Automobilc parts, agricultural implements and their
Ancillaries (including motor cars', trucks, buses', tractor, dozers', road
rollers’, motor cycles', cycle cars', motors', scooters', bicycles',
carriages and conveyance parts and ancillaries) whether propelled or
assisted by means of petrol motor spirit, steam, gas, diesel oil,

electrical, animal or other power.

The details of Directors of Transferee Company are as under:

S. No. | Name DIN Category

[ y Dhanesh Kumar Jain | 00085848 Executive Chairman




2. Anmol Jain 00004993 | Managing Director

3. Deepak Jain 00004972 | Non-Executive Director

4. Sanjay Mehta 06434661 Non-Executive Director

5. Arun Kumar 00132951 | Independent Director
Malhotra

6. | Avinash Parkash 00161107 | Independent Director
Gandhi

Roop Salotra 06650145 | Independent Director

8. | Milap Jain 06738071 | Independent Director

9. | Kanchan Kumar 08165876 | Independent Director
Gandhi

10. | Diviya Chanana 00737160 | Independent Director

The Transferor Company is wholly owned subsidiary of the Transferee
Company. The Equity Shares of the Transferee Company are listed on
DSE Limited and Natlonal Stock Exchange of India Limited.



(B)

OBJECTIVE AND RATIONALE FOR THE PROPOSED
SCHEME:

It is proposed to consolidate the operations/business of the Transferor
Company and the Transferee Company into a single Company by
Merger of the Transleror Company with the Transferee Company
pursuant to a Scheme of Merger (by way of Absorption) under Sections
230 to 232 and other applicable provisions, if any, of the Companies
Act, 2013 and Rules framed thereunder. The Merger of the Transferor
Company with the Transferee Company would result, inter-alia, in the

following benefits:

a. Achieving business and Administrative synecrgics.

b. Consolidation and simplitication of'the group structure, cost savings
resulting from rationalization, standardization and simplification of
business processes and the elimination of duplication, and
rationalization of administrative expenses, reduction in regulatory
& legal compliances.

c. Improved organizational capability arising from pooling of
financial resources.

d. Diversified portfolio in Manufacturing Business.

e. Maximize the overall Shareholders’ value by strengthening its core
competencies and achieving Economies of Scale.

f. The Merger will improve the management of the Transferee
Company by combining the legal entities and will reduce
expenditure by eliminating administrative functions and multiple

record keeping.



(©)

(D)

In view of the aforesaid, the Board of Directors of the Transferor
Company and the Transferee Company have considered and proposed
the Merger/amalgamation of the entire undertaking and business of the
Transferor Company with the Transferee Company in order to benefit
the stakeholders of both the Companies. Accordingly, the Board of
Directors of the Transferor Company and the Transferee Company
have formulated this Scheme of Merger for the transfer and vesting of
entire undertaking and business of Transferor Company with and into
Transferee Company, pursuant to provisions of Sections 230 to 232 and

other relevant provisions of the Companies Act, 2013.

PARTS OF THE SCHEME:
This Scheme is divided into the following parts:

- PART I - This part deals with the Definitions of the terms used in the

Scheme and Share Capital of the ‘I ransteror Company and Transferee
Company.

PART II — This part provides for Merger of Lumax DK Auto
Industries Limited (hereinafter referred to as “the Transferor
Company”) with Lumax Auto Technologies Limited (hereinafter
referred to as “the Transferee Company”).

PART III — This part deals with General Terms and Conditions
applicable to this Scheme.

The Merger of the Transferor Company with the Transferee Company
pursuant to and in accordance with the Scheme shall he operational
with effect from the Appointed Date and shall be in compliance with

the relevant provisions of the Income Tax Act, 1961.



1.1

d)

PART I

DEFINITIONS & SHARE CAPITAL

DEFINITIONS

In this Scheme, unless repugnant to the meaning or context thereof, the

following expressions shall have the meaning as under:

“I'he Act” means the Companies Act, 2013 along with Rules Framed
thereunder or any statutory amendment and/or re-enactment thereof,

from time to time and for the time heing in force.

“The Appointed Date” for the purpose of this Scheme and for Income
Tax Act, 1961, the "Appointed Date" means 1™ April, 2018.

“Board of Directors” or “Board” means the Board of Directors of the
Transferor Company and/ or the Transferee Company, as the case may
be, and shall unless it is repugnant to the context or otherwise, include
a duly constituted Committee of Directors of the respected companies
for the purpose of matters pertaining to the Scheme and/or any other

consequential or incidental matters in relation thereto.

“Legal Proceedings” means any proceedings taken by and/or against
the Transferor Company in any Court/Tribunal/Forum/Authority, as

pending on the Appointed Date



g)

h)

)

“SEBI” means Securities and Exchange Board of India established

under the Securities Exchange Board of India Act, 1992.

“SEBI Circular” means Circular No. CFD/DIL3/CIR/2017/21 dated
March 10, 2017 issued by SEBI, subject to modification, if any, in
accordance with any subsequent circulars and amendments that may be

issued by SEBI applicable to the Schemes from time to time.

“Scheme” or “This Scheme” or “the Scheme” or “Scheme of
Merger” or “Scheme of Merger by way of Absorption” means the
present Scheme of Merger by way of Absorption framed under the
provisions of Sections230 to 232and other applicable provisions, if
any, of the Act and Rules framed thereunder as approved by the
respective Board of Directors of the Transferor Company and the
Transleree Company as submilled in the present form or with any
modification(s) imposed or directed by Sharcholders / Creditors of the
respective Transferor Company and Transferce Company and/or by the

Hon’ble NCLT or by any competent authority(ies).

“Stock Exchanges” means BSE Limited and National Stock Exchange

of India Limited.

“The Transferor Company” means Lumax DK Auto Industries

Limited, is as explained in Preamble Clause (A) 1 above.

“The Transferee Company” means Lumax Auto Technologies

Limited, is as explained in Preamble Clause (A) 2 above



k)

D

“Law” or “Applicable Law” includes all applicable statutes,
enactments, acts of legislature or Parliament, laws, ordinances, rules,
bye-laws, regulations, notifications, guidelines, policies, directions,
directives and orders of any government, statutory authority, Tribunal,

Court of India or any other country or jurisdiction as applicable.

"National Company Law Tribunal" or “NCLT” or “Hon’ble
Tribunal” means the Hon’ble National Company Law Tribunal at
Mumbai having jurisdiction in relation to the Transferee Company and
Hon’ble National Company Law Tribunal at New Delhi having

jurisdiction in relation to the Transferor Company.

""National Company Law Appellate Tribunal" or “NCLAT” or
“Ilon’ble NCLAT” meaus the Hou'ble National Company Law
Appellate Tribunal at New Delhi,

"ROC” or '"Registrar of Companies” means the Registrar of
Companies, Pune having jurisdiction over the Transferee Company and
Registrar of Companies, NCT of Delhi and Haryana having jurisdiction

over the Transferor Company.

“The Effective Date” in relation to the scheme, means last of the dates
on which the certified copy of the order of Hon’ble National Company
Law Tribunal sanctioning the Scheme of Merger are filed by the
Transferor Company and the Transleree Company with the respective

Registrar of Companies.

10



P)

q)

Any references in this Scheme to the date of “coming into effect of this
Scheme” or “effectiveness of this Scheme” or “Scheme taking effect”

shall mean the Effective Date.

“Undertaking” in relution o the Trunsleror Company, shall mean the
entire Business of Transferor Company on a going concern basis as on

appointed dalte.

“IT Act” mcans the Income Tax Act, 1961, as amended fiom e o

time.

All terms and words which are used in this Scheme and not defined in
this Scheme shall, unless repugnant or contrary to the context or
meaning thereof, have the same meaning prescribed to them under the
Actand other applicable law (as defined above), rules, regulations, bye-
laws, as the case may be including any statutory modification or re-

enactment thereof from time to time.

Retferences to any law or legislation or regulation shall include
amendment(s), circulars, notifications, clarifications or supplement(s)
to, or replacement or amendment of, that law or legislation or

regulation.

In this Scheme, where the context so requires, words denoting the
singular shall include the plural and words denoting any gender shall

include all genders.

11



1.2

a.

SHARE CAPITAL

TRANSFEROR COMPANY- The authorized, issued, subscribed and

paid-up share capital of the Transferor Company as on March 31, 2018

was as under:

Particulars

Amount (in Rs.)

Authorized Share Capital

2,11,00,000 Equity Shares of Rs. 10/- each.

21,10,00,000

Issued, Subscribed and Paid-up Share Capital
42.,40,313 Equity Shares of Rs 10/- each

424 03,130

The authorized, issued, subscribed and paid-up share capital of the

Transferor Company is same as above on the date of Board Meeting

i.e. December 21, 2018, approving the Scheme of Merger. The

Transferor Company is a 100% subsidiary of Transferee Company

TRANSFEREE COMPANY- The authorized, issued, subscribed and

paid-up share capital of the Transferee Company as on March 31, 2018

was as under:

Particulars Amount (in
Rs.)

Authorized Share Capital

1,50,00,000 Equity Shares of Rs. 10/- each. 15,00,00,000

Issued, Subscribed and Paid-up Share Capital
1,36,31,541 Equity Shares of Rs. 10/- each.

13,63,15,410




Subsequent to the March 31, 2018 and with effect from June 08, 2018,

the Transferee Company has sub-divided face value of its Equity

Shares from Rs. 10/- per Equity Share to Rs. 2/- per Equity Share.

Therefore, the authorized, subscribed and paid-up share capital of the

Transferee Company as on date is as under:

Particulars

Amount (in

Rs.)
Authorized Share Capital
7,50,00,000 Equity Shares of Rs. 2/- each. 15,00,00,000
Issued, Subscribed and Paid-up Share Capital
6,81,57,705 Equity Shares of Rs. 2/- each. 13,63,15,410

13



PART-II

TRANSFER AND VESTING OF UNDERTAKINGS OF THE
TRANSFEROR COMPANY INTO
THE TRANSFEREE COMPANY

2.1 Upon this Scheme becoming effective and with effect from the

2.2

Appointed Date, the entire business and the undertakings of the
Transferor Company including without limitation, all the movable and
immovable properties & assets, liabilities, losses, duties, obligations,
including those arising on account of Taxation Laws and other allied
laws, reserve & surplus including Securities Premium Account shall
stand transferred to and vested in or deemed to be transferred to and
vested in the lransteree LCompany pursuant to the sanction ot this
Scheme by the Hon’hle NCI.T and pursnant to the applicahle
provisions ol the Act and also 1n accordance with Section 2(1B) of the
Income Tax Act, 1961, as a going concern, without any further act,

instrument, deed, matter or thing to be made, done or executed.

With effect from the commencement of business on tho Appointed
Date and subject to the provisions of the Scheme in relation to the
modalities of transfer and vesting, entire undertaking along with
business and all properties whether moveable or immovable or tangible
or intangible wherever situated and also all other assets, capital, work-
in-progress, current assets, movable assets, all investments in India or
out of India, if any, powers, authorities, allotments, approvals and

consents, licenses, registrations, contracts, engagements, arrangement,

14



rights, intellectual property rights, titles, interests, benefits and
advantages of whatsoever nature belonging to or in the ownership,
power, possession, control of or vested in or granted in favor of or
enjoyed by the Transferor Company, including but without being
limited to, all licenses viz. business licenses, licenses under Factories
Act, manufacturing licenses, permits, deposits, authorisations,
approvals, liberties, easements, advantages, benefits, privileges, lcases,
tenancy rights, ownership, intellectual property rights including
trademarks, know — how, service marks, trade secrets, brands, copy
rights, patents, quota rights, data, formulations, technology,
methodology, manufacturing procedures and techniques, test
procedures subsidies, capital subsidies, concessions, exemptions,
Government Incentives, Sales Tax/ Goods and Services Tax
exemptions, approvals, clearances, environmental clearances,
occupancy certificate, approval from fire department, approval for
water, electricity and sewerage, approval from irrigation department,
approval from underground water authority, authorizations,
certification, quality certification, utilities, electricity connections,
electronics and computer link ups, computer software/ licenses,
services of all types, reserves, provisions, funds, benefit of all
agreements and all other interests arising to the Transferor Company
(hereinafter collectively referred to as “the said assets”) shall, without
any further act, instrument or deed and without payment of any duty or
other charges, be transferred to and vested in the Transferee Company
as a going concern pursuant to the applicable provisions of the Act, for
all the estate, right, title and interest of the Transferor Company therein

s0 as to become the property of the Transferee Company.

15



2.3

2.4

241

2.4.2

Without prejudice to the generality of Clauses 2.1 and 2.2 above, upon
occurrence of the Effective Date, the Transferor Company shall stand
merged and amalgamated into the Transferee Company with effect

from the Appointed Date.
TRANSFER OF ASSETS

All the assets and properties comprisad in tha Tlndortoking of
whatsoever nature and wheresoever situated, shall, under the
provisions of Sections 230 (o 232 and all other applicable provisions,
if any, of the Act, without any further act or deed, be and stand
transferred to and vested in the Transferee Company or be deemed to
be transferred to and vested in the Transferee Company as a going
concern so as to become the assets and properties of the Transferee

Cuwpaity.

Without prejudice to the provisions of Clause 2.4.1, it is expressly
provided that in respect of such of the said assets and propertics of the
undertaking as are movable in nature or incorporeal property or are
otherwise capable of being transferred by physical delivery or by
endorsement and/or delivery, the same shall be so transferred by the
Transferor Company to the Transferee Company after the Scheme is
duly sanctioned and given effect to without requiring any further order
of the Hon’ble NCLT or any deed or instrument of conveyance for the
same or without the payment of any duty or other charges and shall
become the integral part of the Undertaking and property of the

Transferee Company accordingly.

16



2.4.3 In respect of movables other than those dealt with in Clause 2.4.2 above

2.4.4

2.4.5

including sundry debts, receivables, bills, credits, loans and advances
of the Undertaking, if any, whether recoverable in cash or in kind or
tor value to be received, bank balances, investments, earnest moncy
and deposits with any Governmental Authority or with any Company
or other person, the same shall on and from the Appointed Date stand

transferred to and vested in the Transferee Company.

All The assets and properties as on the Appointed Date, whether or not
included in the books of the Transferor Company and all assets and
properties, which are/if any, acquired by the Transferor Company after
the Appointed Date but prior to the Effective Date, shall be deemed to
be and shall become the assets and properties of the Transferee
Company, without any further act, instrument or deed stand transferred
to or be deemed to have been transferred to the Transferee Company

upon the Scheme coming into effect.

For avoidance of doubt and without prejudice to the generality of the
forcgoing, it is clarificd that upon the Scheme coming into effect, all
consents, permissions, licenses, quotas, liberties, special status,
certificates, clearances, authorities, powers of attorney, tax deferrals
and all other benefits and privileges enjoyed or conferred upon or held
or availed of by the Transferor Company or issued to or executed in
favor of the Trausleror Cowmpany shall stand (ransferred (0 (he
Transferee Company as 1 the same were originally given by, issued to

or executed in favor of the Transferee Company and the Transferee



2.4.6

2.5

2.5.1

Company shall be bound by the terms thereof, the obligations and
duties thereunder and the rights and benefits under the same shall be
available to the Transferee Company and shall remain valid, effective

and enforceable on the same terms and conditions.

For avoidance of doubt, upon the Scheme coming into effect, all the
rights, tifle, interest and claims of the Transferor Company in any
leasehold properties, if any, including all the leases, of the Transferor
Company shall without any further act or deed, he transferred to and
vested in or be deemed to have been transferred to and vested in the
Transferee Company and it shall be presumed that the same were

executed by the Transferee Company.

TRANSFER OF LIABILITIES

In accordance with the provisions of Sections 230 to 232 and other
applicable provisions, if any, of the Act and Upon coming into effect
of this Scheme, all liabilities relating to and comprised in the
Undertaking including all secured and unsecured debts (whether in
Indian rupees or foreign currency), sundry creditors, liabilities,
provisions, duties and obligations including Income Tax and other
statutory liabilities, if any, of every kind, nature and description,
whatsoever and howsoever arising, raised or incurred or utilised for its
business activities and operations (herein referred to as the
"Liabilities"), of the Transferor Company whether provided for or not
in the books of accounts of the Transferor Company shall devolve and

shall stand transferred or be deemed to be transferred without any

18



2.53

further act or deed, to the Transferee Company with effect from the
Appointed Date, along with any charge, encumbrance, lien or security
thereon, and the same shall be assumed by the Transferee Company to
(he exlent they are outstanding as on the Effective Date so as to become
a3 and fram the Appainted Date the liahilities of the Tiansfeiee
Company on the same terms and conditions as were applicable to the
Transferor Company, and the Transferee Company shall meet,
discharge and satisfy the same and further it shall not be necessary to
obtain the consent of any third party or other person who is a party to
any contract or arrangement by virtue of which such Liabilities have

arisen in order to give effect to the provisions of this Clause.

All debts, liabilities, guarantees, indemnities, contingent liabilities,
disputed liabilities, duties and obligations of every kind, nature,
description, whether or not provided for in the books of accounts and
whether disclosed or undisclosed in the financial statements of the
Transferor Company and all debts and loans raised, and duties,
liabilities and obligations incurred or which arise or accrue to the
Undertaking on or after the Appointed Date till the Effective Date shall
also stand transferred or deemed to have been transferred without any
further act, instrument or deed to the Transferee Company by virtue of
the Scheme, so as to become as and from the Appointed Date, the debts,
liabilities, guarantees, indemnities, contingent liabilities, duties and

obligations of the Transferee Company.

Where any such debts, loans raised, liabilities, duties and obligations

of the Undertaking as on the Appointed Date have been discharged or

19



2.54

satisfied by the Transferor Company after the Appointed Date and prior
to the Effective Date, such discharge or satisfaction shall be deemed to

be for and on account ol the Transleree Company.

Loans, advances and other obligations (including any guarantees,
letters of credit, letters of comfort or any other instrument or
arrangement which may give rise to a contingent liability in whatever
form), if any, due or which may at any time in future become due
between the Undertaking and the Transferee Company shall, ipso facto,
stand discharged and come to an end and there shall be no liability in
that behalf on any party and appropriate effect shall be given in the

books of accounts and records of the Transferee Company.

To the extent there are inter-corporate loans, liabilitics, duties, debts
and claims (including deferred tax liabilities and contingent liabilities)
if any, due or which may hereafter become due, between the Transferor
Company and the I'ransteree Company or vice versa, the obligations in
respecet thereof shall come to an end on the Scheme coming into effect
and a corresponding suitable effect shall be given in the books of
accounts and records of the Transferee Company and if required, the
reduction/cancellation of such loans, debts and claims (including
receivables) shall be reflected in the books of accounts and records of
the Transferee Company. For removal of doubts, it is hereby clarified
that from the Appointed Date, there would be no accrual of interest or
other charges in respect of such loans, liabilities, duties, debts and

claims (including receivables), due or which may hereafter become

20



2.5.6

2.6.1

due, between the Transferee Company on the one hand and the

Transferor Company on the other hand.

Any loans, advances and other facilities sanctioned to the Transferor
Company by their bankers and financial institutions from the
Appointed Date till the Effective Date, which are partly drawn or
nilized shall he deemed to be the loans and advances sanctioned to the
Transferee Company and the said loans and advances shall be drawn
and utilized cither partly or fully by the lransferor Company and all
the loans, advances and other facilities so drawn by the Transferor
Company (within the overall limits sanctioned by their bankers and
financial institutions) shall on the Effective Date be treated as loans,
advances and other facilities made available to the Transferee
Company and all the obligations of the Transferor Company under any
loan agreement shall be construed and shall become the obligation of
the Transferee Company without any further act or deed on the part of

the Transferee Company

ENCUMBRANCES

The transfer and vesting of the Undertaking to and in Transferee
Company shall be subject to the existing securities, mortgages, charges,
hypothecation, encumbrances or liens, if any, subsisting over or in

respect of the property and assets or any part thereof of the Transferor

Company.
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2.6.2 All the existing securities, mortgages, charges, encumbrances or liens

2.7

2.7.1

(the "Encumbrances"), if any, as on the Appointed Date and created by
the Transferor Company after the Appointed Date, over the assets
comprised in the Undertaking or any part thereof transferred to the
Transferee Company by virtue of this Scheme and in so far as such
Encumbrances secure or relate to liabilities of the Transferor Company,
the same shall, after the Effective Date, continue to relate and attach to
such assets or any part thercof to which they are related or attached
prior to the Effective Date and as are transferred to the Transferee
Company, and such Encumbrances shall not relate or attach to any of

the other assets of the Transferee Company.

TREATMENT OF TAXES

Any tax liabilities under the Income Tax Act, 1961, Wealth Tax Act,
1957, Customs Act, 1962, Central Excise Act, 1944, Central Sales Tax
Act, 1956 , any other State Sales Tax / Value Added Tax , Goods and
Services Tax, Luxury Tax, Stamp Laws (hereinafter in this Clause
referred to as “Tax Laws") or other applicable laws or regulations
dealing with taxes (whether in the form of duties, cesses, tees, levies or
by whatever name called) allocable or related to the business of the
Transferor Company to 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 the Transferee Company.
Any surplus in the provision for such taxes (including Advance Tax

and tax deducted at source) as on the date immediately preceding the
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Appointed Date shall also be transferred to the account of the

Transferee Company.

All taxes including Income Tax, Wealth Tax, Minimum Alternate Tax,
Service Tax, Sales Tax, Goods and Services Tax and all other Statutory
Taxes, if any, paid or payable by the Transferor Company in respect of
the operations and/or the profits of the business on and from the
Appointed Date shall be on account of the Transferee Company, and in
so far as it relates to the payment of taxes (including without limitation
Income Tax, Wealth Tax, Sales Tax, Excise Duty, Customs Duty,
Serviee Tax, T uxury Tax, Value Added Tax, Goods and Services Tax
etc.), whether by way of deduction at source, Advance 1ax or otherwise
howsoever, by the Transferor Company in respect of the profits or
activities or operation of the business on and from the Appointed Date,
the same shall be deemed to be the corresponding item paid by the
Transferee Company, and shall, in all proceedings, be dealt with

qr'.r‘nrriingly

Any refunds, input credits, benefits, incentives, grants, subsidies elc.
under the Income Tax Act, 1961, the Goods and Services Tax Act, 2017
or other applicable laws or regulations dealing with taxes allocable or
related to the business of the Transferor Company and due to the
Transferor Company consequent to the assessment made on the
Transferor Company and for which no credit is taken in the accounts
as on the date immediately preceding the Appointed Date shall also

belong to and be received by the Transferee Company.
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2.7.5

2.7.6

All taxes, benefits of any nature, duties, cesses or any other like
payments or deductions available to Transferor Company under
Income Tax, Salcs Tax, Scrvice Tax, Goods and Seirvices Tax ele. ut
any tax deduction/ collection at source, tax credits, benefits of
CENVAT credits, benefits of input credits relating to the period after
the Appointed Date up to the Effective date shall be deemed to have
been on account of or paid by the Transferee Company and the relevant
authorities shall be bound to transfer to the account of and give credit
for the same to Transferee Company upon the passing of the orders on
this Scheme by the NCLT upon relevant proof and documents being
provided to NCLT. The benefit of all taxes paid including Minimum
Alternate Tax under Income Tax Act, 1961 unabsorbed depreciation,
carry forward of losses as well as set-off of losses thereof shall be
available to the Transferee Company as would have been available to

the Transferor Company upon the sanction of the scheme by the NCLT.

Without prejudice to the generality of the above, all benefits including
under the Income Tax, Sales Tax, Excise Duty, Customs Duty, Service
Tax, Luxury Tax, Value Added Tax, Goods and Services Tax etc., to
which the respective Transferor Company are entitled to in terms of the
applicable Tax Laws of the Union and State Governments, shall be

available to and vest in the Transferee Company.

All tax assessment proceedings/appeals of whatsoever nature by or
against the Transferor Company pending and/or arising at the
Appointed Date and relating to the Transferor Company shall be

continued and/or enforced until the Effective Date as desired by the
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Transferee Company. As and from the Effective Date, such tax
proceedings/appeals shall be continued and enforced by or against the
Transferee Company in the same manner and to the same extent as
would or might have been continued and enforced by or against the
Transferor Company, as the case may be. These proceedings/appeals
shall not abate or be discontinued nor be in any way prejudicially
affected by reason of the amalgamation (i.e. Merger by way of
Absorption) of the Transferor Company with the Transferee Company

or anything contained in the Scheme.

Upon the Scheme becoming effective, the Transferee Company 1s
expressly permitted to revise their respective financial statements and
returng along with preacribed forms, filings and annexure under e
relevant Labour Laws, Income Tax, Sales Tax including Value Added
Tax, Scrvice Tax, Goods and Services Tax, Weallli tax and olliet
applicable tax laws, and to claim refunds and/ or credits for dues and/
or taxes paid and/ or depreciation benefits, if any, as may be required

consequent to implementation of this Scheme.

CONTRACTS, DEEDS, BONDS AND OTHER INSTRUMENTS

Subject to the provisions of this Scheme, all contracts, deeds, bonds,
schemes, agreements, arrangements and other instruments of
whatsoever nature (including all tenancies, leases, licenses and other
assurances in favor of any of the Transferor Company or powers or
authorltes granted by or to any of the Transferor Company), to which
the Transferor Company is the party, subsisting or having effect

immediately before or after the Effective date, shall remain in full force
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3.3

and effect against or in favor of the Transferee Company and may be
enforced as fully and effectually, as if instead of the Transferor
Company, the Transferee Company had been a party or beneficiary or

obligee or obligor thereto or thereunder.

Without prejudice to the other provisions of this Scheme and
notwithstanding the fact that vesting of the Undertaking occurs by
virtue of this Scheme itself, the Transferee Company may, at any time
after coming into effect of this Scheme in accordance with the
provisions hereof, if so required, under any law or otherwise, execute
deeds of confirmation in favor of the secured creditors of the Transferor
Company or in favor of any other party to any contract or arrangement
to which any of the Transferor Company is the party or any writings as
may be necessary to be executed in order to give formal effect to the
above provisions. The Transferee Company shall under the provisions
of this Scheme be deemed to be authorized to execute any such writings
on behalf of the Transferor Company and to implement and carry out
all such formalities or compliance referred to above on the part/behalf
of the Transferor Companyand to carry out or perform all such
formalities or compliances referred to above on the part of the

Transferor Company.

Any inter-se contracts between the Transferor Company and the
Transferee Company shall stand adjusted and vest in the Transferee
Company upon the sanction of the Scheme and upon the Scheme
becoming effective. Transaction(s), if any, between the Transferor

Company and Transferee Company after the Appointed Date and until
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4.2

4.3

the Effective date will be squared off in the books of accounts of the

Transferee Company upon the Scheme becoming effective.

LEGAL PROCEEDINGS AND OTHER RESOLUTIONS

All legal proceedings of whatsoever nature by or against the Transferor
Company pending at the Effective Date, shall not be abated or
discontinued or be, in any way, prejudicially affected by reason of the
transfer of the undertaking of the Transferor Company or of anything
contained in this Scheme but the proceedings may be continued,
prosecuted and enforced by or against the Transferee Company in the
same manner and to the same extent as it would or might have been
continued, and enforced by or against the Transferor Company as if the

Scheme had not been made.

The resolutions, including resolutions passed under Section 180(1)(a),
Section 180(1)(c) and Section 186 of the Act, if any, of the Transferor
Company, which are valid and subsisting on the effective date, shall,
mutatis mutandis, continue to be valid and subsisting and be considered
as the resolutions of the Transferee Company and where such
resolutions have any upper monetary or other limit(s) being fixed under
the provisions of the Act or any other applicable provisions, then all the
said limits shall be added and shall constitute the aggregate of the said

limits of the Transferee Company.

Upon the Scheme becoming effective, all the Directors of the

Transferor Company shall cease to hold office as Directors thereof with
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effect from the Effective date. However, on the Scheme becoming
effective, and having regard to the expertise and their involvement in
the affairs of the Transferor Company and for ensuring smooth
transition and integration of the business of Transferor Company, both
the Executive Directors of the Transferor Company shall be inducted
us cuuployees ol the Transleree Company, on same amount ot the
remuneration payable to each of them as on 318 March, 2019 for the
remaining period of their tenure, and thereafter the said remuneration
will be revised as may be considered appropriate by the Board from
time to time and it is clarified herein that approval of the Scheme by
the Audit Committee, Board of Directors and Shareholders of the
Transferee Company shall be deemed to be the approval under Section
188(1)(f) of the Act and thus, no separate resolution or approval under
the Act shall be required to pass for their appointment and terms of

appointment in the Transferee Company.
DISSOLUTION OF TRANSFEROR COMPANY
On this Scheme becoming effective, the Transferor Company shall

stand dissolved withoul winding, up.

STAFF, WORKMEN AND EMPLOYEES OF TRANSFEROR
COMPANY

All the employees of the Transferor Company who are in its permanent
employment, on the date immediately preceding the date on which the
Scheme takes effect, 1.e., the Effective Date, shall become the

permanent employees of the Transferee Company on such date without
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any break or interruption in service and upon terms and conditions as
to employment and remuneration not less tfavorable than those
subsisting in the concerned Transferor Company on the said date. It is
clarified that the employees of the Transferor Company who become
employees of the Transferee Company by virtue of this Scheme, shall
be continued to be governed by their existing agreements and terms and
conditions of their employment. The I ransferee Company undertakes
to continue to abide by any agreement/ settlement, if any, validly
entered into by the Transferor Company with any union/employee of
the Transferor Company (as may be recognized by the Transferor

Company).

Provident Fund, Gratuity Fund, Superannuation Fund and any other
Spccial Fund or trusts created or existing for the beuelit of tie
employees of the Transferor Company, if any, upon the Scheme
becoming effective, the name of Transferee Company shall stand
substituted for the Transferor Company for all purposes and intents,
whatsoever, relating to the administration or operation of such schemes
or fimds or in relation to the obligation to make contributions to the
said funds in accordance with the provisions of such funds. It is the
intent that all the rights, duties, powers and obligations of the
Transferor Company in relation to such funds shall become those of the
Transferce Company. With effect from the date of filing of this
Scheme with the Hon’ble NCLT and till the Effective Date, the
Transferor Company shall not vary or modify the terms and conditions
of employment of any of their respective employees, except with the

written consent of the Transferee Company.
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7.1.1

CONDUCT OF BUSINESS BY TRANSFEROR COMPANY AND
TRANSFEREE COMPANY

With effect from the Appointed Date until the Lffective Date, the

Transferor Company:

Shall possess of all its assets and properties referred to in Clause 2

above, in trust for the Transferee Company.

7.1.2 Shall carry on and shall be deemed to have carried on business and

7.2

23

activitics for and on behalt of and for the benefit aud vu account of Uie
Transferee Company. Any income or profit accruing to the 'I'ransferor
Company and all costs, charges, expenses or losses (including taxes)
arising or incurred or suffered by the Transferor Company shall, for all
purposes and intents, be treated as the income, profits, costs, charges,
expenses or losses (including taxes), as the case may be, of the

Transferee Company.

Any corporate action by Transferor Company on or after the Appointed
Date until the Effective Date shall, upon the Scheme becoming
effective, be treated as having been taken by the Transferee Company

without any further application, act or deed etc. and shall be dealt with

accordingly.

Till such times, the names of the Bank accounts of the Transferor
Company would be replaced with that of the Transferee Company, the

Transferee Company shall be entitled to operate the banks accounts of
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1.5

8.1

the Transferor Company in the name of the Transferor Company in so

far as may be necessary.

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

Company.

Notwithstanding anything contained in sub-clause ‘7.1’ to ‘7.4” above,
the Transleror Company as well as the Transferee Company shall be

free to conduct their respective businesses till the Merger is effective.

CONSIDERATION

Upon the Scheme being sanctioned by the Hon’ble Tribunal, there will
be no issue and allotment of any shares by the Transferee Company in
consideration of Merger of the Transferor Company with the
Transferee Company as the Transferor Company is wholly owned
subsidiary Company of the Transferee Company and the entire paid up
share capital of the Transferor Company is held by Transferee
Company along with Nominees of Transferee Company. All equity

shares held by the Transferee Company and its Nominee(s) in the
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8.3

8.4

8.5

Transferor Company shall be cancelled and extinguished as on the

Appointed Date.

Upon the scheme becoming effective, entire issued, subscribed and
paid-up equity share capital of Transferor Company shall, ipso facto,
without any further application, act, deed or instrument stand
extinguished and cancelled and no new shares of the Transferee
Company will be issued or allotted with respect to the equity shares
held by the Transferee Company and its nominee in the Transferor

Comparny.

The Transferee Company undertakes not to transfer any of the shares

held by it of the Transferor Company till the Merger is completed.

The Transferor Company undertakes not to increase its share capital by
issuing shares to any entity other than Transferee Company till Merger

is completed.

Upon the scheme becoming effective, share certificates and/ or the
shares in electronic form representing the shares held by the Transferee
Company (including its Nominees) in the Transferor Company shall be
cancelled without any further application, act, instrument or deed for
cancellation thereof by the Transferee Company and shall cease to be

in existence accordingly.
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9.2

9.3

UPON THIS SCHEME BECOMING EFFECTIVE

Entire issued share capital of the Transferor Company both in
electronic form and in the physical form, as the case may be, shall

automaticully stund cancelled.

I'he authorized share capital of the Transferor Company shall get
merged to form new authorized share capital of the Transferee
Company and thereafter, the authorized sharc capital of the Transferee
Company shall stand increased to that extent without any further act,
deed and the fees paid by the Transferor Company on its authorized
share capital shall be set-off against any stamp duty and fees payable
by the Transferee Company on any increase in the authorized share

capital of the Transferee Company pursuant to the Scheme.

Accordingly, the Capital Clause V of the Memorandum of Association
of the Transferee Company shall, without any further act or deed be

roplaced by the following Clausc:

“The Authorised Shure Capital of the Company is Rs. 36,10,00,000/-
(Rupees Thirty Six Crore Ten Lakh only) consisting of 18,05,00,000
(Eighteen Crore Five Lakh) equity shares of Rs. 2/~ (Rupees Two only)

each.”

Further, Article 4 (a) of the Articles of Association of the Transferee
Company shall, without any further act or deed be replaced by the

following:

J
LJ
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9.5

“The Authorised Share Capital of the Company is Rs. 36,10,00,000/-
(Rupees Thirty Six Crore Ten Lakh only) consisting of 18,05,00,000
(Eighieen Crore Five Lakh) equity shares of Rs. 2/- (Rupees Two only)

each.”

It is clarified that the consent and approval of the Scheme by the
shareholders and/ or creditors of the Transferee Company shall be
deemed to be sufficient for the purpose of effecting the Alteration of
the Memorandum of Association and Articles of Association of the
Transferee Company as required under Sections 13, 14, 61, 64 and
other applicable provisions of the Act and no further resolution(s)
under the applicable provisions of the Act, would be required to be
acparately passed, nor any registiation lee, stamp duly, el shiall Ty
payable by the Transferec Company. The Transferee Company shall
file amended copy of Memorandum & Articles of Association with the

concerned Registrar of Companies.

On this Scheme becoming effective, the shareholders and creditors,
wherever applicable, if any, of the Transferee Company and the
Transferor Company shall be deemed to have also accorded their
approval under all relevant provisions of the Act for giving effect to the
provisions contained in this Scheme and no separate resolution under

the Act shall be required to pass.
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10.1

10.2

10.3

10.4

ACCOUNTING TREATMENT

Notwithstanding anything to the contrary herein, upon this Scheme
becoming effective, the Merger shall be accounted in the books of
accounts of the Transferee Company in accordance with applicable
Indian Accounting Standard (Ind-AS) as notified under Section
133 of the Act read together with the Companies (Indian
Accounting Standard) Rules, 2015 and the other accounting
principles generally accepted in India as applicable on Effective

Date.

It is further clarified that the excess of the Assets and I.iabhilities
transferred to the Transferee Company would be credited to the
‘Capital Reserve Account’ and the shortfall of the Assets and
Liabilities transferred to the Transferee Company would be treated as
Goodwill and it shall be adjusted/ cancelled against Securities Premium

Account, if any, of the Transferee Company.

Accounting policies of the Transferor Company will be harmonized
with that of the Transferee Company following the Merger by way of
Absorption.

If there is any difference in accounting policies of the Transferor
Company and that of the Transferee Company, the impact of the same
till the Appointed date will be quantified and same shall be
appropriately adjusted and reported in accordance with the applicable

accounting rules and principles, so as to ensure that the financial



statement of the Transferee Company reflects the financial position on

the basis of consistent accounting policies.

11. VALIDITY OF EXISTING RESOLUTIONS, ETC.

11.1 Upon the coming into effect of the Scheme, the resolutions of the
Transferor Company as are considered necessary by the Board of
Directors of the Transferee Company which are validly subsisting be

considered as resolutions of the Transferee Company.

11.2  If any such resolutions have any monetary or other limits approved
under the provisions of the Act or of any other applicable statutory
provisions, then the said limits, as are considered necessary by the
Board of Directors of the Transferee Company, shall be added to the
limits, if any, imposed under the like resolutions passed by the
Transferee Company and shall constitute the aggregate of the said

limits in the Transferee Company.



PART-III

12. CONDITIONALITY OF SCHEME AND OPERATIVE/
EFFECTIVE DATE OF THE SCHEME

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

a. Compliance of the applicable regulations / conditions, if any, of SEBI,

NSE and BSE, wherever applicable;

b. The scheme being approved by the requisite majorities in number and
value of such classes of members (as may he applicahle) and/or
credilors (wherever applicable), of the Transferor Company and the

Transferee Company as may directed by Hon’ble NCLT.

c. The approval or sanction of the Hon’ble NCLT under Sections 230 to
232 of the Act in favor of the Transferor Company and the Transferee

Company for sanctioning the Scheme being obtained.

d. The certified/ authenticated copies of the orders of the Hon’ble NCLT
sanctioning the Scheme being filed by each of the Transferor Company

and the Transferee Company with the Registrar of Companies.
e. The requisite approvals, sanctions, permissions or consents of any

Governmental Authority or any statutory or regulatory authorities as

may be required by law for the implementation of Scheme.
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14.
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15.1

APPROVAL OF SEBI AND STOCK EXCHANGES

In view of the SEBI Notitication No. SEBI/LAD/NRO/GN/2016-
17/029 dated February 15, 2017 and in terms of SEBI Circular No.
CFD/DIL3/CIR/2017/21 dated March 10, 2017, the Scheme of Merger
of wholly owned subsidiaries with their Parent Company shall be filed
with the Stock Exchanges for the purpose of disclosures and stock
exchange shall disseminate the scheme documents on their website.
The Transferee Company undertakes to comply with requirement of

aforesaid and all other applicable SEBI Notification/ Circular.

APPLICATION TO HON’BLE NCLT

The Transferor Company and the Transferee Company shall make
application under Sections230 to 232 of the Companies Act, 2013 and
other applicable provisions, if any, of the Act to the Hon’ble NCLT
where the respective registered offices of the Transferor Company and
the Transferee Company are situated, for sanction of this Scheme and
for the dissolution of the Transferor Company without winding-up and

other concerned matters.

MODIFICATIONS/AMENDMENTS TO THE SCHEME

The Transferor Company and the Transferee Company through their
respective Board of Directors or any Director/Executives or any
committee authorized in that behalf (hereinafter referred to as the

"Delegate") may make or assent, from time to time, on behalf of all
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16.
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persons concerned, to any modifications or amendments to this Scheme
or to any conditions or limitations which the Hon’ble NCLT and/or any
authorities under the law may deem fit to approve of or impose and to
resolve all doubts or ditticulties that may arise for carrying out this
Scheme and to do and execute all acts, deeds, matters and things

necessary for carrying the Scheme into effect.

In order to give effect to this Scheme or to any modification(s) or
amendments or addition(s) thereof, the Board of Directors/ delegates
of the Transferee Company may give and is authorized to give all such
directions as may be necessary including directions for settling any

question, doubt or difliculty whatsoever that may arise.

EFFECT OF NON-RECEIPT OF APPROVALS

In the event of this Scheme failing to take effect, this Scheme shall
become null and void and in that case no rights and liabilities
whatsoever shall accrue to or be incurred inter-se by the parties or their
shareholders or employees or any other person. Each party shall bear
and pay their respective costs, charges and expenses in connection with

this Scheme.

COST CHARGES AND EXPENSES CONNECTED WITH THE
SCHEME

All costs, charges and expenses of the Transferor Company and the

Transferee Company incurred in relation to or in connection with this



18.

Scheme or incidental to the completion of the Amalgamation (i.e.
Merger by way of Absorption) of the Transferor Company with the
Transferee Company in pursuance of this Scheme, shall be borne and
paid by the Transferee Company only. This includes, but not limited
to, legal and professional fees paid to Company Secretaries, Chartered
Accountants, Advocates, other professivnuls, ftes paid on issue of
shares, registration fees, stamp paper charges etc.

SEVERABILITY

If any part of the Scheme is found to be unworkable for any reason
whatsoever, the same shall not, subject to the decision of the Transferor
Company and the Transferee Company, affect the validity or

implementation of the other parts/provisions of the scheme.

Aok sk gk
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CIN: L31909MH1981PLC025519

*
LUMANX

CERTIFIED TRUE COPY OF THE RESOLUTION PASSED IN THE MEETING OF
THE BOARD OF DIRECTORS OF LUMAX AUTO TECHNOLOGIES LIMITED HELD
ON DECEMBER 21, 2018 Al 5.00 P.M. Al PLOT NO 16, SECTOR-18, MARUTI
COMPLEX, GURUGRAM, HARYANA — 122015.

‘Resolved that pursuant to the provisions of Sections 230 to 232 and all other
applicable provisions, if any, of the Companies Act, 2013 and Rules framed
thereunder (including any statutory modification(s) and re-enactment(s) thereof for
the time being in force) read with Companies (Compromises, Arrangements and
Amalgamations) Rules, 2018, Regulalion 11 and Regulation 37 and any other
applicable provisions of SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 (hereinafter referred as Listing Regulations, 2015) and in
accordance with the enabling provisions of the Memorandum and Articles of
Association of the Company and subject to the approval of the jurisdictional Hon’ble
National Company Law Tribunal (herein after referred as ‘the Hon’ble NCLT), the
Shareholders and/ or the creditors of the Company and/ or such other sanctions and
approvals, including sanctions of any other competent or statutory or regulatory
authorltly/es as may be applicable/ required by the law and on recommendation of
Audlt Committee, the consent of the Board of Directors (‘the Board') be and hereby
accorded to the draft Scheme of Merger (‘the Scheme’) for Merger of Lumax DK Auto
Industries Limited (hereinafter referred as “Transferor Company”), wholly-owned
subsidiary with The Company) (“Transferee Company”) and their respective
shareholders and creditors as per the terms and conditions mentioned in the Scheme
placed before the Board with effect from 1%t day of April 2018 being the Appointed
Date or such other date as may be determined by Board of Directors of Transferor
and Transferee Company.

Resolved further that lhe draft Scheme providing for Merger as and also providing
for various other matters connected with and/or consequential and/or incidental
thereof, submitted before the Board, duly initialed by the Chairman for the purpose of
identification, be and is hereby approved, subject to such changes, alterations and
amendments as may be required or considered necessary or expedient.

Resolved further that the Report of the Board on the effect of the Scheme on various
stakeholders including the stakeholders referred to in Section 232(2)(c) of the
Companies Act, 2013, as per the draft placed before the Meeting and initialed by the
Chairperson for the purpose of identification, be and is hereby approved.

Lumax Auto Technologies Limited

Regd. Office: T +9120 66304605, 66304606

Plot No. 70, Sector No. 10, PCNTDA, E latl_ho@lumaxmail.com

Bhosari Industrial Area,

Pune - 411026 %&
Maharashtra, India www.lumaxworld.in DK ]A_[N

GROUP



Resolved further that Sanjay Grover & Associates, Company Secretaries be and
are hereby appointed as the legal advisors to advise and act for the Company in
ralation to the Scheme and Mr Sanjay Grover, M. Devesh Kumar Vashisht and Mr.
Neeraj Arora be and are hereby authorized singly and severally to represent the
Company betore the Hon'ble National Company Law Tribunal and such other
regulatory authorities as may be required in conneclion with the Scheme.

Resolved further that Mr. D.K. Jain, Chairman, Mr. Anmol Jain Managing Director,
Mr. Deepak Jain, Director, Mr. Sanjay Mehta, Director, Mr. B.S. Bhadauriya,
Authorised Signatory, Mr. Ashish Dubey, Chief Financial Officer, Ms. Swapnal
Patane, Company Secretary Ms. Ankita Gupta, Authorised Signatory of the Company
be and are hereby singly and severally authorized to oversee and monitor the process
connected with the Scheme and to make such additions, alterations, rectifications
and changes therein as may be expedient or necessary for satisfying the
requirements or conditions imposed by the Shareholders, the Creditors, Stock
Exchange, SEBI, the Hon'ble NCLT and / or such olher Statutory Authority/ies as may
be required and to take all such steps as may be necessary for the purpose of giving
effect to the aforesaid Scheme of Merger which shall include:

(1) to sign, finalize and file of Scheme and all other information’s / details with the
concerned Stock Exchanges in terms of provisions of Listing Regulations, 2015
and SEBI Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017 or any
other body or regulatory authority or agency in order to obtain approval, if any,
for the Scheme of Merger or for the purpose of giving effect thereto;

(2) to file any incidental application/ affidavit/ petition/ undertakings or any other
documents or deeds or pleadings as may be necessary for the implementation
of the &cheme;

(3) to make such alterations/ changes, in the Scheme as may be required,
suggested, instructed or directed by any of the statutory authority/ies including
but not limited to stock exchanges, Hon’ble NCLT, Shareholders, Creditors and/
or any other statutory or regulatory authority/ies;

(4) to settle any question or difficulty that may arise with regards to the
implementation of the Scheme and to give effect to the resolution;

(9) to do all acts, deeds and things necessary, convenient and incidental and
ancillary in relation thereto and for that purpose to engage any other advocate,
solicitor, counsel, valuers, Practicing Company Secretary or any other expert
consultant(s) or professionals, as may be required from time to time necessary
for the sanction of Scheme;

(6) obtaining approval and to represent before Stock Exchanges, respective
Registrar of Companies, Hon’ble NCLT and other relevant authorities and
entities including the Shareholders and creditors etc., as may be necessary to
give effect to the Scheme of merger;

(7) and generally to the purposes set out hereinabove and in this behalf to sign,

execute and certify all resolutions, declarations, affidavits, statements, notices,

applications, petitions, reports, vakalatnama and memorandum of appearance
and other papers or documents relating to the Scheme and to file, submit,
furnish all or any of such documents as mentioned hereinbefore with the
respective authorities including but not limited to Hon’ble NCLT, Stock
Lxchanges, the respective Registrar of Comparniles, e respeclive Reyivial
Director, the respective superintendent of stamps etc.;




(8) to co-ordinate with such other statutory or regulatory authorities as may be
considered necessary, for the Scheme;
(9) to ratify the action already taken by the executives/ officers of the Company in

this regard;

(10) to delegate authority to another person(s) by a valid power of attorney or other
appropriate authorizations;

(11) to suspend, withdraw or revive the Scheme from time to time as may be
specified by any statutory authority or as may be suo-moto decided by the Board
of Directors of the Company;

(12) to do all acts and things as may be considered necessary and expedient in
relation to the implementation of the Scheme; and

(13) to carry out and execute such addilional and ancillary documents and
formalities as may be deemed necessary.

Resolved further that pursuant to the Scheme of Merger, there will be no issuance
of shares from the Transferor Company to the Shareholders of the Transfeiee
Company as the Company holds either directly or indirectly the whole of the share
capital of Transferor Company and there will be no valuation exercise required to be
undertaken to determine the share exchange ratio and thus, no valuation report is
required.

Resolved further that pursuant to the provisions of the Companies Act, 2013 and/
or other applicable provisions, the Transferee Company as a shareholder and/or
creditor of Transferor Company hereby grant its consent to the Scheme and the
Company does not have any objection in case Hon'ble NCLT dispenses with the
requirement of convening the meeting of Shareholders and/ or creditors of the
Transferor Company and approval is hereby also accorded for the providing the
necessary consent letter/ consent affidavit if required by Hon'ble NCLT for the
approval of Scheme.

Resolved further that in accordance with the provisions of Articles of Association of
lhe Company, Common seal of the Company, If requlred, be afflxed on any
documenl(s) executed In connectlon with the above resolution and Mr. D.K. Jain,
Chairman, Mr. Anmol Jain Managing Director, Mr. Deepak Jain, Director, Mr. Sanjay
Mehta, Director and Ms. Swapnal Patane, Company Secretary of the Company be
and are hereby severally authorized to sign the same in token thereof.”

For LUMAX AUTO TECHNOLOGIES LIMITED

S

SWAPNAL PATANE
COMPANY SECRETARY
ACS:27424




