Form No. CAA 7
(Pursuant to Section 232 and Rule 20)

BEFORE THE NATIONAL COMPANY LAW TRIBUNAL BENCH,
AHMEADBAD BENCH AT AHMEDABAD

CP (CAA) No. 65/NCLT/AHM/2025
IN '
CA(CAA) No. 44/NCLT(AHM)2025

In the matter -of Companies Act,
2013;

And

In the matter of section 230 to 232
and other applicable provisions of
the Companies Act, 2013 and Rules
framed thereunder;

And

In the matter of Scheme of
Arrangement between Wim Plast
Limited, Cello Consumer Products
Private Limited with Cello World
Limited and their respective
shareholders and creditors;

WIM PLAST LIMITED,
(CIN : L25209DD1988PLC001544)
A company incorporated under the
provisions of the Companies Act, 1956,
Having its registered office at
S. No. 324 / 4 to 7 of Kachigam,
Village Kachigam Swami Narayan Gurukul Road
Daman — 396 210, Daman and Diu, India
...First Applicant Company/ WPL

CELLO CONSUMER PRODUCTS PRIVATE LIMITED
(CIN: U22202DD2024PTC010046)
A Company incorporated under the
provisions of the Companies Act, 2013
Having registered office at
S. No. 324 / 4 to 7 of Kachigam
, Village Kachigam Swami Narayan Gurukul Road,
Daman — 396 210, Daman and Diu, India .
...Second Applicant Company/ CCPPL

CELLO WORLD LIMITED

A company incorporated under the
provisions of the Companies Act, 2013,
(CIN L25209DD2018PLC009865)
Having its registered office at

597/2A, Somnath Road, Dabhel,



Nani Daman 396 210, Daman and Diu,
India. :

.....Third Applicant Company/ CWL
...Collectively referred to as Applicant Companies

ORDER UNDER SECTION 232 OF THE
COMPANIES ACT, 2013

Upon the above joint petition along with the application coming up
for further hearing on 16% April 2026, upon reading the said
petition, and upon hearing Mr. Ravi Pahwa, Learned Advocate for
the petitioner companies;

This Tribunal do order

(1) That upon the Scheme being effective, all the properties,
rights and powers of the Demerged Undertaking of
Demerged Company viz. Wim Plast Limited, as specified in
the Schedule annexed hereto, be transferred to Cello
Consumer Products Private Limited as a going concern, so
as to vest with, the Cello Consumer Products Private
Limited without any further act or deed to the Demerged
Company and accordingly the same shall pursuant to
Section 232 of the Companies Act, 2013 be transferred to
and vested in the Cello Consumer Products Private Limited
for all the estate and interest of the said Undertaking of the
Demerged Company, therein but subject nevertheless to all

charges now affecting the same; and

(2) That upon the Scheme being effective, all the property,
rights and powers of the Wim Plast Limited specified in the
Schedule annexed hereto and all other property, rights and
powers of the said Wim Plast Limited be transferred without

any further act or deed to the Cello World Limited and

accordingly the same shall pursuant to Section 232 of the
Companies Act, 2013 be transferred to and vested in the
Cello World Limited for all the estate and interest of the said
Wim Plast Limited,.therein but subject nevertheless to all

charges now affecting the same; and

(3) That upon Scheme being effective, all the liabilities and
duties of the Demerged Undertaking of Wim Plast Limited,

<



(4)

(5)

6)

(7)

be transferred without any further act or deed to the
Demerged Company and accordingly, the same shall
pursuant to Section 232 of the Companies Act, 2013, be
transferred to and become the liabilities and duties of the

Cello Consumer Products Private Limited; and

That upon the Scheme being effective, all proceedings by or
against the Demerged Undertaking of the Wim Plast Limited
be continued by or against the Cello Consumer Products

Private Limited;

That upon the Scheme being effective, Cello World Limited
do without further application allot to all the members of
the Wim Plast Limited, as is required by the Scheme of
Arrangement herein; the shares in Cello World Limited to
which they are entitled under the said Scheme of

Arrangement; and

That upon Scheme being effective, all the liabilities and duties
of the Wim Plast Limited be transferred without any further
act or deed to the Cello World Limited and accordingly, the
same shall pursuant to Section 232 of the Companies Act,
2013, be transferred to and become the liabilities and duties
of the Cello World Limited; and '

That upon the Scheme being effective, all proceedings by or
against the Wim Plast Limited be continued by or against the
Cello World Limited; and

That upon Scheme being effective, the petitioner companies
do within thirty days of the receipt of this order cause a
certified copy of this order to be delivered to the Registrar of
Companies for registration and on such-certified copy being
soldelivercd, the Wim Plast Limited shall be dissolved and the
Registrar of Companies shall place all documents relating to
the Wim Plast Limited and registered with him on the file kept
by him in relation to Cello World Limited and the files relating
to the said two companies shall be consolidated accordingly;

and



() That any person interested shall be at liberty to apply to the
Tribunal in the above matter for any directions that may be

necessary.

SCHEDULE
(Demerged Undertaking of Wim Plast Limited to be
transferred to Cello Consumer Products Private Limited)
&
(Remaining Assets to be transferred to Cello World Limited)
as annexed

By the Tribunal

Registry/ Deputy Registrar
This __ day of May 2026

Contents verified and found in order

£ O G

Ravi Pahwa

£ PESTN
For Thakkar and Pahwa Advocates Acsit. Registrar e
71, New York Tower-A, NCLT Ahmedahad Bessh
Nr. Thaltej Cross Roads, S.G. Highway, Ahmedzbad

Ahmedabad-380054.



COMPOSITE SCHEME OF ARRANGEMENT
AMONGST
WIN PLAST LIMITED {“WPL")

AND

CELLO CONSUMER PRODUCTS PRIVATE LIMITED {“CCPPL”)
AND

CELLO WORLD LIMITED {*CWL”)
AND
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

UNDER SECTIONS 230 TO 232 AND OTHER APPLICABLE PROVISIONS OF THE COMPANIES ACT, 2013

Pagelof23




(a) OVERVIEW OF THE SCHEME

applicable provisions of the Act read with Section 2(19AA), Section 2(1B) and other applica
1f the income Tax Act (os defined hereinafter) and inter alio provides for:

1a) the demerger, transfer and vesting of the Demerged Undertaking {os defined herer‘nafter] om
WPL into CCPPL on a going toncern basis, and issue of eguity shares by CWL {as defined
hereingjter) to the shareholders of WPL (other than the shares held by CWI_], in consideration

thereof;

{b) the amalgamation of WPL with CWL and issue of equity shares by CWL to the shareholders of WPL
(other than the shares held by CWL), in consideration thereof; and

{c} also provides for various other matters consequent and incidental thereto. .
{8) [JESCRIPTICN OF COMPANIES

Wim Plast Limited {"WPL") is a company incorporated under the provisions of the Companies Act, 1956.
\WPL s inter olia engaged in the businesses of manufacturing of plastic products such as plastic moulded
furniture, extrusion sheets, air coolers, dustbins, industrial pallets and industrial and engineering moulds
znd investment business. WPL is a subsidiary of CWL. The eqguity shares of WPL zre listed on BSE Limited.

[y

2. Cello Consumer Products Private Limited {“CCPPL”) is a company incorporated under the provisions of
the Act (s defined hereincjter). CCPPLs incorporated to carry on the Manufacturing Business (os defined
Rereinafter). CCPPL is 2 wholly owned subsidiary of CWL

Celle World Limited ("CWL") is a company incorporated under the provisions of the Act. CWL is engaged
1 the business of trading of “Consumer Products” namely plastic and rubber preducts such as water
Jottles, storage container and jars, tiffins and lunch carriers, glassware, steel flasks and jars. CWL holds
54.92% of equity share capital of WPL. The equity shares of CWL are listed on the Stock Exchanges (os
iefined hereingafter).

s

) IATIONALE

I {ZNLis currently engaged in the business of trading of Consumer Products which is manufactured by its
tubsidiaries and athers. WPL s a subsidiary of CWL and it is inter alia engaged in manufacturing of various
iroducts. The Scheme is being proposed with a view 1o simplifying the management and operational
structures of the Parties in order to increase efficiencies and generate synergiss.

-
L.

The proposed demerger pursuant to this Scheme is expected, inter alio, to result in following benefits:

{3) creating a dedicated manufacturing vertical pursuant to demerger of Manufacturing Business from
WPL to CCPPL will enable a focused attention on the Manufacturing Business, which will lead to
increased efficiencies and generate synergies amongst the various manufacturing businesses owned
by CWL and better resource alloczation, resulting in enhancement of shareholders’ value;

() the sharehoiders of WPL {other than CWL) will be allotted shares of CWL and therzfore, they will
become shareholders of a larger branded consumer progucts business with multiple growth avenues
and at the same time, will continue to participate in the Manufacturing Business; and

[t} pursuing growth in the respective business verticals with focused management approach and de-
risking the businesses from each other.

Pist demerger, CWL is desirous of consolidating the Remaining Business of WPL pursuant to
eimalgamation. Consolidating the assets and liabilities of WPL with CWL would streamline the corporate
structure by consolidating multiple entities and enable efficiency in operations and processas through
rédluction in legal and regulatory compliances and relsted administrative costs;

(19

_J'-L

The amalgamation will also result in the following benefits:

{3l the amalgamati .c’fm\\
scale and addigfRzly, the

and streamlmgd#




(b) consohdatlon of OWﬂErShlp mterests inone Ilsted companv instead of two Ilsted enlmes, ARD \
5 A
: {c)  unified approachon customer engagement, distribution and supply chain manageme f wauh’@\
1o operational and fi nancaal effi ciencies in 2l these functions. {' :
\. L

w

The Scheme is in the interests of all stakeholders of each of the Parties.
(D}  PARTSOFTHESCHEME ~ ~ * ~ : . ; ;
The Scheme is divided into the Follow:ng parts:

(a) PART | deals with the deﬁnmuns share capital of the Parties {as def ned heremafter} date of
taking effect and :mp]emenmton of thus Scheme'

(b) PART It deals with the demerger, transfer and vesting of the Demerged Undertsking from WPL
into CCPPL on a going concern basis, and issue of equity shares by cwL to the shareholders of
WPL {other than the shares held by CWLJ, in consideration thereof;

(c) PART 11l deals with the amaigamatuon of WPL with CWL and issue of equttv shares by CWL to the
shareholders of WPL {other than the shares field by CWLJ, in considemﬂon thereaf and

{d) PART IV deals with the general terms and conditions applicable to this Scheme.
 PART-1
DEFINITIONS, SHARE CAPITAL OF THE F'ART_!ES AND DATE OF TAKING EFFECT AND IMPLEMENTATION OF THIS
‘SCHEME

DEFINITIONS

[}

1.4 In this Scheme, unless incensistent with the subject or context thereof {i) capitalised terms defined by
inclusion in guotations and / or parenthesis shzll have the meanings so ascribed; and {ii) the following
expressions shall have the meanings ascribed hereunder:

“Act” means the Companies Act, 2013 and the m!es and regulations made thereunder;

“Applicable Law” or "Law” means any appliczble national, foreign, provineial, local or other law including
applicable provisions of all {a) constitutions, decrees, treaties, statutes, enactments, laws {including the
common law), bye-laws, codes, notifications, rules, regulations, policies, guidelines, circulars, press notes,
clearances, epprovals, direciions, directives, ordinances or orders of any Appropriate Authority; (b)
Permits; and {c] orders, decisions, writs, injunctions, judgments, awards and decrees of or agreements
with any Appropriate Authority having jurisdiction over the Parties, in each case having the force of law
and that is binding or applicable to a person, as may be in force from time to time; :

“Appointed Date” means opening business hours of 17 April, 2025 or such other date as may be mutually
agreed by the respective Board of the Parties; L

“Appropriate Authority” means:

{a)  the government of any jurisdiction {including any central, state, municipal or local government or
any political or administrative subdivision thereof) and any department, ministry, agency,
instrumentality, court, central bank, commissicn or other authority thereof;

{b)  any public internaticnal organisation or supernational body and its institutions, departments,
agencies and instrumentslities; .

{t] any governmental, quasi-governmental or private body, self-regulatory organisation, or agency
lawfully exercising, or entitled to exercise, any administrative, executive, judicial, legislative,
regulatory, licensing, competition, Tax, importing, experting or other governmental ar guasi-
governmental authority including without limitation, SEBI, the Tribunzl; and

{d) Stock Exchanges

“Board” in relation m‘aﬁa

of directors or any ;J”EISDn authurize




“CCPPL” means Cello Consumer Preducts Private Limited, a company incprj:-orated under th
of the Act having corporate identity number U22202DD2024PTC010046 and having its reg
at Sr. No.324/4t0 7 Kachigam, D'adra and Nagar Haveli, Daman, Daman 4-396-210 Darnan

“CWL" means Cello War[d Limited, a' company incorparated under the pmwsrons of th C .;'}/
corporate identity number L25209DD2018PLCODSEES and having its reg;stered aﬁ‘ce at 597[ \ﬁcp}nq.m 9/,
Road, Dabhel, Daman and Diu—396 210 India; : Nl

"Demerged Undertaking” means entire undertaking of WPL, mc[udmg aH assets and luabrhtles pertaining
o the Manufacturing Business as on the Appointed Date and shall :nciude {w:thout hmrtatmnl

{a}  all movable and immovable properties of WPL in relation to the Manufactunng Business i.e.
manufscturing of plastic products such as plastic moulded furiture, extrusion sheets, air coolers,
dustbins, industrial pallets and industrial and engineering moulds, whether freehald or lezsehold
or licensed, including manufacturing units, plants, machinery and related tenancy rights, hire
purchase and lease anangemenfs, real or personal, corporeal or incorporeal or otherwise, present,
future, contingent, tangible or intangible, and associated capital costs, security deposits, capital
work in progress, easmentary rights, rights of way, furniture, fixtures, office equipment, appliances,
accessories, vehicles, stocks, investments in shares and securities mr.luding investment in Wim Plast
Moulding Private Limited, sundry debtors, deposits, - provisions, advances, ‘recoverables,
receivables, title, interest, cash and bank balances, bills of exchange, covenants, all earnest monies,
or other entitlements, funds, right to use and avail of telephones, telex, facsimile, email, internet,
leased lines and other communication facilities, connections, installations and equipment, utilities,
electricity and electrenic and all cther services of every kind, nature and description whatsoever
and 2/l the rights, title, interests, goodwill, benefits, fiscal incentives, entitlement and advantages,
contingent rights or benefits belonging to or in the ownership, power, possession or the control of
or vested in or granted in favour of or held for the benefit of or enjoyed by WPL pertaining to the
Mianufacturing Business;

(o)  Demerged Undertaking Liabilities;

{c}  contracts, agreements, schemes, arrangements, know your customer {KYC) deta:ls and any other
instruments pertaining to the Manufacturing Business;

{d)  =alirefunds, reimbursements, claims, concessions, exemptions, benefits including sales tax deferrals,
income tax deducted at source, goods and service tax credit, deductions and benefits under the
relevant Lzw or any other Taxation statute pertaining to the Manufacturing Business;

) all Permits, quotas, incentives, powers, authorities, allotments, .'n'gi'sts, benefits, advantages,
partaining to the Manufacturing Business;

f}  sllintellectual property and intellectual property rights, brands, logos, designs, zbels, tradenames
and trademarks of WPL in relation to the Manufacturing Business (including any applications for
the same) of any nature whatsoever, including all books, records, files, papers, engineering and
process information, computer programs, domain names, software licenses {whether proprietary
or otherwise), research and studies, technical knowhow, confidential information and other
beneflts, drawings, manuals, datg, catalogues, quotations, sales and advertising materials, lists of
present and former investors, investor credit information, pricing information, and other records
whether in physical or electronic form in connection with or periaining to Manufacturing Business;

entire experience, credentials, past record and market share of WPL pertaining to the
fManufacturing Business; and

an
—

{7}  all employees engzged in the Manufacturing Business.

iny question that may arise as ta whether a specific asset (tangible or intangible) or liability or employee
veertains or does not pertzin to the Demerged Undertaking shall be decided mutuaﬂy by the Boards of

WWPL and CCPPL;
"Demerged Undertsking Liabilities™ means the liabilities as defined in Clause 4.2.5 of the Scheme;

"FFectwe Date”. the date on m.hlch last_of the conditions specified in Clause 28 {Conditions -




or “upon the Scheme becummg effecnue shall mean the Effectwe Date,

"Income Tax Act’” means the lncome-tax Act 1961

“INR” or “Rupee(s)” means Ind:an P.upee, the Iawful currency Df the Hepub]u: of Indla,

“tpianufacturing Business” means the busmess of WPL cons;stmg af manufacture of moulde
extrusion sheets, air coolers, dustbins, mdustnal pallel:s and industrial and engmeenng muufds,

“Parties” shzll collectively mean WPL. CWL and CCPPL; a'nd _"Party” mearss each of 1hem. |ndmdua!ly;

“Permits” means all consents, licences, permnts. certlf' icates, perm:sslons, authonsahons, clarifi catlons,
approvals, clearances, confirmations, declarations, waivers, exempnuns, registrations,. ﬁlmgs. no
objections, whether govemmental statutory, regulatory or otherwise as: required under App_llcable Law;

“Person” means an individual, 2 partnership, a corporation, a limited liability partnership, a company, an
association, a trust, a joint venture, an unincorporated organization or an Appropriate Authority;

"Record Date" means a mutuzlly agreed date to be fixed by the respective Boards of the Companies for
the purposes of determining the shareholders of WPL / WPL to whom equity shares would be allotted
nursuznt to the demerger and the amalgamation in accordance wnth dause 8.1 and Clause 16.1,

remecwely

"Remaining Business of WPL” means 2| other businesses, units, divisions, undertakings, and assets and
lizbilities of WPL other than the Demerged Undertzking;

“Registrar of Companies” or “RoC” means the relevant jurisdictional Registrar of Companies having
jurisdiction over the Parties;

“Scheme” means this scheme of amalgamation, as may be modified from time to time;
“SEBI” means the Securities and Exchange Board of India;

“SEBI Circular” means the circular issued by the SEBI, being SEBI Master Circular No. SEBI/HO/CFD/POD-
2/P/CIR{2023/93 dated June 20, 2023 and zny amendments thereof, modifications issued pursuant to
regulations 11, 37 2nd 94 of the SEBI {Listing Obligations and Disclosure Requirements), Regulations, 2015;

“3E8! LODR Regulations” means SEBI (Listing Obligations and Disclosure Requirements) Regulations,
2015, and any amendments thereof; :

“Stock Exchanges” means the National Stock Exchange of Indiz Limited and BSE Limitad collectively and
Stock Exchange shall mean each of them individually;

“Tax Laws” means ail Applicable Laws dealing with Taxes including but not limited to income-tax, wealth
tax, sales tax/ value added tax, service tax, goods and service tax, excise duty, customs duty or any other
i=vy of similar nature;

“Taxztion” or “Tax” or “Taxes” means all forms of taxes (direct or indirect), surcharges and statutory,
governmental, state, provincial, loczl governmental or municipal impositions, duties, cess, fees,
contributions and levies, tariits, whether levied by reference to income, profits, baok profits, gains, net
wealth, 2sset values, turnover, 2dded value, goods and services or otherwise and shall further include
payments in respect of or on account of Tax, whether by way of deduction at source, collection at source,
cividend distribution tex, advance tax, minimum zlternate tax, goods and services tax or otherwise or
attributable directly or primarily to any of the Parties or any other Person and all penalties, charges, costs
znd intsrest relating thereto;

“Tribunal” means the jurisdictional bench of the National Cornpany Law Tribunal having jurisdiction cver
he Pzrties and appellzte authority thereof; znd

“IWPL" mezns Wim Plast Limited 2 company incorporated under the provisions of the Companies Act,
1956, having tcrp 1988PLC00§544 and havmg its reglstered ofﬁce ats.
Ne.324 /4 to, 7’

Diu—3396 210 Iﬁdsa




N 1.2 In this Scheme, unless the context otherwise reguires: =

121  words denoting the singular shall include the plural snd vice versa;

12.2 headings, sub-headings, titles, sub-titles to clauses, sub-clauses. and ,"para ;
information and convenience only and shell be ignored in construing the Scheme,

123 all terms and words not defined in this Scheme shall qnlg;s__repug"na_ﬁt or mntrai? to the context
or meaning thereof, have the same meaning zs prescribed to them under the Act; Income Tax Act,

or any other applicable laws, rules, regulations, bye laws, as the case may be.

"l SHARE CAPITAL

2:1 The share capital of WPL as on the date of its Board approving the Schemeiis as fo]lows

Authorised Share Ca'pital

' -1_4030,0_Uaeqmty shares of INR 10/- each : . 14,00,00,000

TOTAL | . 14,00,00,000

Issued, subscribed and paid-up share capital

1,20,03,360 equity shares of INR 10/- each fully paid up .12,0033600 |

o Y s I _ TOTAL| - 12,00,33,600

ST

22 The share capital of CCPPLas on the date of its Board approving the Scheme is as follows:

10,000 equity shares of INR 10/- each : : : -1,00,000
- 1 2
B . TOTAL"} ~ 1,00,000
PETTR I ey e , ay
10,000 equity shares of INR 10/- each fully paid up ~ 1,00,000
TOTAL , 1,00,000
|

Tha share capitzl of CWL a5 on the date of its Board approving the Scheme is as follows:

: A;-fﬁgﬁgéd-éﬁare Capital

22,20,00,000 equity shares of INR 5/- each 1,13,00,00,000
|
"73,00,000 compulsory convertible preference shares of INR 20/- each i 15,00,00,000
I S RN S £ {
TOTAL 1,26,00,00,000 !
i
{ssued, subscribed and paid-up share capital ; 3 i
-2:’.,08,85.034 equity shares of INR 5/- each fully paid up— } 1,10,44,25,170
TOTAL| 110482517047 o (2%

i

'ﬁ!'..-'-.-
L




4.1

1.2

DATE OF TAKING EFFECT AND IMPLEMEI’\T(ATIUN OFTHIS SCHEME

This Scheme in its. present form or with:any: moduﬁcataon(s) made as per Iause 27 of this ¢
be effective from :he Appomted Date but shall become operatwe ‘from the Effectwe Date.

: PART— ]
DEMERGER AND VESTING OF THE DEMERGED UNDERTMNG.

DEMERGER AND VESTING OF THE DEMERGED UNDERTAKING

Upon coming into effect of the Scheme, wrth effectfrom the Appomted Date and in accordance W|th the
provisions of this Scheme and pursuant o, Sect:ons 230 to 232 and other apprcabte provisians oﬂhe Act
and Section 2(19AA) of the Income Tax Act all assets, Permits; contracts, I:ablhnes, loan, duties and .
obligations of the' Demerged Undertzking shall, without any further act, instrument or deed, stand
transferred to and vested in or be deemed to have been transferred to and vested in CCPPL on a going
concern basis, so as to become as and from the Appointed Date, the assets, Permits, contracts, lizhilities,
loan, duties and obligations of CCPPL by vnrtue of operation of law, and in the manner provided in this

Scheme.

Without prejudice to the generality of the provisions of Clause 4.1 above, the manner of transfer of the :
Demerged Undertzking under this Scheme, is as ,olluws

4.2.1  inrespect of such of the assets and properties forming part of the Demergéd Undertaking which
are movable in nature (including but not limited to all intangible assets), intellectual property and
intellectuzl property rights, including any applications for the same, of any nzture whatsoever
including but not limited to brends, trademarks forming part of the Demerged Undertaking,
whether registered or unregistered trademarks along with all rights of commerdial nzture
including attached goodwill, title, interest, labels and brand registrations, copyrights and such
other industrial and intellectual property rights of whatsoever nzature or are otherwise capable of
transter by delivery or possession or by endorsement, the same shall stand transferred by WPL to
CCPPL upon coming inte effect of this Scheme and shall, ipse facto and without any other or
further order to this effect, become the assets and properties of CCPPL without requiring any
deed or instrument of conveyance for transfer of the same. The transfer pursuant to this sub-
clause shall be deemed to have occurred by physical or constructive delivery or by endorsement
and delivery or recordal, pursuant to this Scheme, a5 appropriste to the property being
transferred, and title to the property shall be deemed to have been transferred accordingly;

4,22 Subject to Clause 4.2.3 below, with respect to the moveable assets of the Demerged Undertaking
other than those referred to in Clause 4.2.1 zbove, including all rights, title and interests in the
agreements (including agreements for lease or license of the properties), investments in shares
{including investments in Wirn Plast Moulding Private Limited), mutual funds, bonds and any other
securities, sundry debtors, claims from customers ar otherwise, outstanding loans and advances,
if any, recoverable in czsh or in kind or for value to be recelved, bank balances and deposits, if
any, with any Appropriate Authority, customers and other Persons, whether or not the same is
held in the name of WPL, the same shzll, without any further act;, instrument or deed, be
transferred to and/or be deemed to be transferred to CCPPL, with effect from the Appointed Date
by operstion of law as trensmission in fevour of CCPPL. With regard to the licenses of the
propertics, CCPPL will enter inte novation agreements, if it is so required;

In respect of such of the assets and properties forming part of the Demerge_d Undertzking which’
are immovahle in nature, whether or not included in the books of WPL, including rights, interest
and sasements in relation thereto, the same shall stand transferred to CCPPL with effect from the

Appointed Date, without any act or deed or conveyance being required to be done or executed

by WPL and/or CCPPL. CCPPLshall be entitled to exercise all rights and privileges attached to such
immovable properties and shall be liable to pay the ground rent and Taxes and fulfil all obligations
in relation to or applicable to such immovable assets and properties;




4.2.8

For the avoidance of doubt and without prejudice to the generallw of Clause 4.2.
clarified that, with respect to the nmmovabIe properties compnsed in the Demerge
in the nature of land and buildings, WPL and CCCPL shall reglsterthe true copy oft
Tribunal approving this Scheme with the ofﬁces of the relevant Sub-registrar of
similar ragistering author:tv having junsdxctron over the Iocatlnn of such mmnvabl

regard. For the avoidance of doubt, itis clanﬁed that any document executed pursua
Clause 2.2.4 will be for the limited purpose of meeting regulatory requirements and shall not be
deemead to be a document under which the transfer of any part of the Demerged Undertaking
tekes place and the Demerged Undertaking shall be transferred solely pursuant to and in terms
of this Scheme and the order of the Tribunal sanctioning this Scheme. The mutation or.
substitution of the title ta the immovable properties of WPL comprised in the Demerged
Undertaking shall, upon the Scheme becoming effective, bemade and duly recorded in the name
of CCCPL by the Appropriate Authority pursuant to the Scheme coming into effect, in accordance
with the terms hereof; :

Upon =ffectiveness of Part Il of the Scheme, zll debts, liabilities; lozns, obligations 2nd duties of
WPL zs on the Appointed Date and relatzble to the Demerged Undertzaking {“Demerged
Undertaking Uabilities”) shall, without any further act or deed, be and stand transferred to and
be deemed to be transferred to CCPPLto the extent that they are outstanding 2son the Appomted
Date. The term “Demerged Undertakmg Liabilities” shall lncluda

4.2.51 the debts, liabilities obligations incurred and dutres cf__any kind, nature or description
(including contingent liabilities] which arise cut of the activities or operations of the
Demerged Undertaking;

4.2.5.2 the specific loans or borrowings (including, notes and other debt securities reised,
incurred and utilized solely for the activities or operations of the Demerged Undertaking);
and

4.2.5.3 in cases other than those referred to in Clauses 4.2.5.1 or 4.2.5.2 shove, so much of the
amounts of general or multipurpose borrowings, if any, of WPL, as stand In the same
proportion which the value of the assets transferred purstant to the demerger of the
Demerged Undertaking bear to the total value of the assets of WPL immediately prior to
the Appointed Date.

Post the Effective Date, WPL may, at the raquest of CCPPL, give notice in such form as it may deem
fit and proper, to such Persons, as the case may be, that any debt, receivable, bill, credit, loan,
advance, or deposit, contrects or policies relating to the Demerged Undertaking stands
transferred to CCPPL and that appropriate modification should be made in their respective
books/records to reflect the zforesaid changes;

In so fzr as encumbrances, if any, are concerned, in respect of the Demerged Undertaking
Lizbilities, such encumbrance shall, without any further act, instrument or deed being required to
be taken or modified, be extendad to and shall operate only over the assets comprised in the
Demerzed Undertaking which have been encumbered in respect of the Demerged Undertaking
Liabilities as transferred to CCFPL pursuant to this Scheme. Further, in so far &s the assets
comprised in the Demerged Underteking are concerned, the encumbrance over such assets
relating to any loans, lizbilities, borrowings or other debts which are not transferred to CCPPL
pursuant to this Scheme and which continue with WPL shall withcut any further act, instrument
or deed be raleased from such encumbrance and shall no longer be available as security in relation
to such liabilities and WPL shall provide such other security that may be agreed between WPLand
the respective lenders having the encumbrance. The absence cf zny formal amendment which
may be required by a lender or trustee or third party shall not affect the operation of the zbove;

All the security interest over any moveable and/or immoveable properties and security in any
other form (both present and future) including but not limitad o any pledges, or guarantees, if
any, created/executed by any person in favour of WPL [pertaining to the Demerged Undertaking),
or zny other person acting on behalf of or for the benefit of WPL for securing the obligations of
the persons to whom WPL (pertaining to the Demerged Undertzking) has advanced loans and
granted other financial assistance, by way of letter of comfort or through other simil
instrume ZEh 3 :
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made and duly recurded in the name & of CCPPL by the appropnate authontres an
(including any depository parhctpants) pursuant to: ‘the sanction uf :his Scheme ’
and upon the Scheme becomlng effectivein accardance v.nth the terms heneuf'

4.2.9 Subject to Clause 4 and any other provisions of thls Scheme, in respect of any refu Y
incentive, grant or subsidy in relation to or in mnnectron with the Demerged Undertaking;
shall, if so required by CCPPL, issue notices in suich form as CCPPL may deem fitand proper, stating
that pursuant to the Trubunal having: sanictioned- this Scheme the relevant refund, benefit, -
incentive, grant or subsidy be paid or made good to or held on account of CCPPL, 25 the Person
entitled thereto, to the end and intent that the right of WPL to recover or realise the same stands
transferred to CCPPL and that appropriate entries should be passed in their respactive books ta

record the aforesaid changes;

4.2.10 Onznd from the Effective Date, all cheques and other negotiable instruments and payment orders
received or presented for encashment which are in the name of WPL and are in relation toor in
connection with the Demerged Undertaking, shall be accepted by the bankers of CCPPL and
credited to the account of CCPPL, if presented by CCPPL;

4.211 All letters of intent/ acceptance/ awards, memoranda, requests for proposal, qualifications; pre-
qualifications (including pending applications), and other instruments of whatsoever nature
pertaining 1o the Demerged Undertaking, to which WPL is a party to or to the benefit of which
WPL may be eligible {including but net fimited to entire experience, credentials, past record and
market share), shall remain in full force and effect against or in favour of CCPPL without any
further act, instrument, deed or thing and may be enforced as fully and effectually as if, instead
of WPL, CCPPL had been a party or beneficiary or chlige or applicant thereto;

4.2.12 Permits, including the benefits attached thereto of WPL, in relation to the Demerged Undértaking,
shzll be transferred to CCPPL from the Appointed Date, without any further act, instrument or
deed and shall be appropriately mutated or endorsed by the Appropriate Authorities concerned
therewith in favour of CCPPL as if the same were originally given by, issued to or executed in
favour of CCPPL and CCPPL shall be bound by the terms, obligations and duties thereunder, and
the rights and benefits under the same shall be available to WPL to carry on the operations of the
Demerged Undertaking without any hindrance, whatsoever; and

4.2.13 Contracts in relation to the Demerged Undertzking, where WPL s a party, shall stand transferred
to CCPPL pursuant to the Scheme becoming effective. The zbsence of any formal amendment
which may be required by a third party to effect such transfer shall not affect the operation of the
foregoing sentence. WPL and CCPPL shall, wherever necessary, enter into and/ar execute deeds,
writings, confirmations or novations to zll such contracts, if necessary, in order to give formal

effect to the provisions of this Clause.

Without prejudice to the provisions of the foregoing sub-clauses of this Clause 4 and upon the
effectiveness of Part Il of this Scheme, CCPPL may execute any and all instruments or documents and do
all acts, deeds and things as may ba required, including executing necessary confirmztory deeds for filing
with the trademark registry and Appropriate Authorities, filing of necessary particulars and/ or
modification(s) of charge with the concerned RoC or filing of necessary applications, notices, intimations
or letters with any Appropriate Authority or Person to give effect to this Scheme. WPL shall take such
acticns as may be necessary to get the assets pertaining to the Demerged Undertakmg transferred to and
registered in, the name of CCPPL, as per Applicable Law.

EMPLOYEES

Upon the effectiveness of Part 1l of this Scheme and with effect from the Effective Date, 2ll employees of
WPL engaged in or in relation to the Demerged Undertzking shall become the employees of CCPPL on
terms 2nd conditions no less favourable than those on which they are engzged by WPL and without any
interrupticn in service. The decision on whether or not an employee is part of the Demerged Undertaking
shall be decided by WPL, and such decision shall be final and binding on zall concerned Parties.

The accumnulated balances, if any, standing to the credit in favour of the aforesaid employees in.
existing provident fund, gratuity fund, superannuation fund and any other fund of whlch :
members, as the case be transferred to t

with Applicable Lawg/ah 35
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to be deposited in the ex;stmg prowdent fund, gram:ty fund superannuatlon fund
raspectively of WPL. : : 4 LT

LEGAL PROCEEDINGS

Upon coming into effect of thls Scheme, all suits, actions, administrative proceedrngs,
proceedings, show cause notices, demznds, legal and other proceedings of whatsoever nature by or
zgainst WPL pending and/or zrising on or before the Appointed Date or which may be instituted at any
time thereafter and in each case relating to the Demerged Undertaking shall not abate or be discontinued
or be in any way prejudicizlly sffected by reasen of this Scheme or by anything contained in this Scheme
and shall be continued and be enforced by or against CCPPL in the same manner and to the same extent
as would or might have been continued and enforced by or against WPL. CCPPL shall be substituted in
place of WPL or added as party to such proceedings and shall prosecute or defend all such proceedings at
its own cost, in cooperation with WPL and the liability of WPL shall stand nullified. WPL shall in no event
be respansible or lizble in relation to any such iegal or other proceedings in relation to the Demerged

Undertaking.

CCPPL undertakes to have all legal and other proceedings initiated by or agzinst WPL referred to in Clsuse’
5.1 above transferred to its name as soon as is Teasonably practicable after the Effective Date and to have.
the same continued, prosecuted and enforced by or against CCPPL to the exciusuon of WPL on priority.
WPL and CCPPL shall make relevant applications and tzke all steps as may he requ:red in this regard.

Notwithstanding 2nything contained herein above, if at 'any time after the Effective Date, WPL is inreceipt
of any demand, claim, notice and/ or Is impleaded as a party in any proceedings before any Appropriate
Authority, in each case in relation to the Demerged Undertaking, WPL shall, in view of the transfer and
vesting of the Demerged Undertzking pursuant to this Scheme; take all such steps in the proceedings
before the Appropriate Authority to replace WPL with CCPPL. However, if WPL is unable to get CCPPL
repleced in its place in such proceedings, WPL shall defend the same or deal with such demand in
accordance with the advice of CCPPL and at the cost of CCPPL and the latter shall reimburse to WPL all
liabilities and obligations incurred by WPL in respect thereof.

TAXES/ DUTIES/ CESS

Tax payable to Appropriate Authorities under Tax Laws and/or any refunds of Tax from Appropriate
Authorities under Tax Laws, which, in each case, arise from the operation or activities of the Demerged
Undertaking prior to the Appointed Date, regardless of whether such payments or receipts are provided
or recarded in the books of WPL and whether such payments or receipts are due or realised on, or after
the Appointed Date and even if the prescribed time limits for claiming such refunds or credits have lapsed,
shall be the responsibility and/ or entitlement of CCPPL. Upon effectiveness of this Scheme, in accordance
with Tax Laws, WPL shall be liable for any Tax payable to and/ or be entitled to any refunds of Tax
receivable from Appropriate Authcerities under Tax Laws, which, in each case, arise from the operation or
activities of the Demerged Undertaking prior to the Appointed Date; and in this case CCPPL shall promptly
reimburse the De merged Company for such payment and/ or be entitled to receive the amount of refund
so received from WPL. s

Upen the Scheme bacoming effective and after the Appointed Date, CCPPL shall be liable for any Tax
payable to Appropriate Autherities under Tax Laws and shall be entitled to refunds of 2ny Tax from
Appropriate Authorities under Tax Laws, which, in each case, arisz from the aperation or activities of the
Demerged Undertaking on or after the Appointed Date, regardless of whether such payments or receipts
are provided or recarded in the books of WPL and whether such payments or receipts are due or reslised
on, or after the Appointed Date.

If WPL is entitled to any unutilized credits {including 2ccumulzted losses and unasbsorbed depreciation),
advance tax, tax deduction at source, tax collection at source, benefits under the state or central fiscal /
investment incentive schemes and policies or concessions relating to the Demerged Undertaking under
any Tax Law or Applicable Law, CCPPL shall be entitled, zs an integral part of this Scheme, to cizim such
benefit or incentives or unutilised credits, as the case may be, without any specific approval or permission
and such benefit or incentives or unutifised credits, as the case may be, shall be available for utilisation to
CCPPL in accordance with Applicable Law.
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under Section 438 of the Income Tax Act In respect of unpaid. hab:lmes transferred to it 3 4
Demerged Undertaking to the extent not cla‘fmed by WPL, as and when thesame are pard lihse

the Appointed Date.

CONSIDERATION :

Scheme, CWL {being the holdmg company of CCPPL) shall, wh;hnut any | further apphmtlon, act, deed,
consent, instrument or deed; Issue and allot, on'a’ propomcnate bams to each shaneholder of WPL [cther
than the shares held by CWL) whose name is recorded in the register of members and records of the
depositary as members of WPL ason the Record Date, as under‘ e

55 {Fifty - Five) fully paid-up equny “share of INR 5/- (Indaan Rupees Five onlv) each of CWL [“CWL New
Equity Shares for Demerger”), credited as fully pald up, for everv 100 {Hundred) equnty share of INR 10[
{indian Rupees Ten only) each of WPL

CWL New Equity Shares for Demerger shall be subject to the promsmns ofthe memorandum ofassamatuon
and articles of association of CWL, and shall renk paori possu in all respects with any existing equity shares
of CWL, as the case may be, after the Effective Date intludmgwith respect to dividend, bonus, right shares,
voting rights and other corporate beneﬂt-; attached to the equity shares of CWL. -

CWL New Equity Shares for Demerger that are to be issued in terms of this Scheme shall be issued in
dematerialised form. Prior to the Record Date, the eligible shareholders of WPL, who hold shares in
ohysical form shall provide such confirmation, information and details as may be required, relating to his/
her/ its account with a depository participant, to CWL to enable it to issug CWL New Equity Share[s) in
dematerizlised form. g : .

However, if no such details have been provided to CWL by the shareholders of WPL holding shares in
physical form on or before the Record Date, then CWL shall zllot the correspondmg CWL New Equity
Shares for Demerger to the demataccount of the trust or the trustee of CWL to be settied by CWL {"Trust”)
who shall hold these shares in trust for the benefit of such shareholders. CWL New Equity Shares for
Demerger held by the Trust shall be transferred to the respective shareholder once such shareholder
provides details of his/her/its demat account to the Trust, along with such other documents as may be
required. Any benefit in the form of dividend, bonus shares etc. received by the Trust in respect of these
shares shall also be transferred to such shareholder. All costs and expenses incurred In this respect shall
be borne by CWL. :

For the purpose of the allotment of CWL New Equity Shares for Demerger, pursuant to this Scheme, in -
case any shareholder's holding in WPL Is such that the shareholder becomes entitled ta 2 fraction of 3
share of CWL, CWL shall not issue fractional shzres to such sharehelder and shall consolidate all such
fractions and round up the aggregate of such fractions to the next whole number and issue consolidated
QWL New Equity Shares for Demerger 10 a trustee (nominated by the Board of CWL in that behalf] in
dematerialised form, who sha!l hold such shares, with 2ll additions or accreticns thereto, in trust for the
benefit of the respective shareholders to whom they belong for the specific purpase of selling such shares
in the market 2t such price or prices and at any time within a period of 90 days from the date of allotment
of CWL New Equity Shares for Demerger as the trustee may, in its sole discretion, decide and distribute
the net ssle proceeds (after deduction of the expenses incurred and applicable income tax) to the
respactive shareholders in the same proportion of their fractional entitlements. It is clarified that any such
distribution shall take place only on the sale of all the fractional shares of CWL pertaining to the fractional
entitlements.

The issue and aliotment of CWL New Equity Shares for Demerger is an integral part hereof and shall be
deemed to have been carried out under the orders passed by the Tribunal without requiring zny further
act on the part of CCPPL, CWL or WPL or their sharehelders and as if the procedure laid down under the
Act and such other Applicable Law, were duly complied with. It is clarified that the approval of the
members of CCPPL 10 this Stheme, shall be deemed to be their consent/zppraval for the jcsue and
slietment of CWL New Equity Shares for Demerger under applicable provisions of the Act.

In the event of there being any pending sharé transfers, whether lodged or outstanding, of any
shareholder of WPL, the Board of WPL shall be empowered in appropriate cases, pricr to or on the

Effective Date, to effectuate such a transfer as if suc es in the registered holder were o
on the Recard Dal@o remove any diffigéified disimpto the trans‘eror or transferee o
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iscued by CWLin respect cf the shares of WPL heldin the Investor Edumnan and Protectlon thd shall be
credited to the Investor Educat:on and Protecnon Fund. : AL

In the event WPL and/or CWL restructures its share capital by way of share split or mnsohdatlon orbonus
or any other corparate action before the Record Date, the share entitlement ratio set out in Clause 8.1
shall be sultably sdjusted considering the effect of such corporate action. without' reqmrement of any
further approval from shareholders or Appropriate Authority. -

CWL shall apply for listing of its equity shares on the Stock Exchanges in terms of and in compliance of
SEB! Gircular and other relevant provisions as may be applicable. CWL New Equity Shares for Demerger
aliotted by CWL in terms of Clause 8.1 above, pursuant to this Scheme, shall remain frozen in the
depository system till listing/ trading permission Is given by the designated Stock Exchange. Further, there
shzll be no change in the shareholding pattern of CWL between the Record Date and the listing of its
equity shares which may affect the status of approval of the Stock Exchanges.

CWL shell enter into such arrangements a;_ld give such co'nﬁ'rmations_ and/ or undertakings as may be
necessary in accordance with Applicable Law for complying with the formalities of the Stock Exchanges.

ACCOUNTING TREATMENT

WPL, CCPPL and CWL shall account for the demerger for Demerged Undertaking of WPL in compliance
with generally accepted accounting practices in Jndia,'provision_s of the Act and accounting standards as
notified by Companies (Indian Accounting Standards) Rules, 2015 as amended from time to time, in
relation to the underlying transactions in the Scheme including but not limited to the following:

Accounting treatment in the books of account of WPL:

with effect from the Effective Date and upon Part 1l of the Scheme coming into effect, WPL shall account
for the demerger in its books of account in the following manner:

3.1.1  WPL shall de-recognize the carrying values of zll assets and fiabilities pertaining to Demerged
Undertaking of WPL, as on the Appointed Date, that are held in and /or trensferred to CCPPL
pursuznt to this Scheme in accordance with de-recognition relzted stipulations contained in the
relevant accounting standards;

1.2 The difference, if any, between the book value of assets of the Demerged Undertaking of WPL
transferred to CCPPL and the book value of the liabilities of the Demerged Undertaking of WPL
transferred to CCPPL, shall be recognized in ‘Cther Equity’, and will be adjusted firstly against the
total amount lying to the credit of the ‘Capital Reserve’, if any; thereafter with the total amount
lying to the credit of the ‘Securities Premium’, if any; thereafter with the totzl amount lying to the
credit of the ‘General Reserve’, if any; and the remaining balance, if ‘any, against the amount }ymg
1o the credit of the ‘Retained Earnings’ of the Demerged Company.

Arcounting treatment in the books of account of CCPPL:

With effect from the Effective Date and upen Part Il of the Scheme coming into effect, CCPPL shall account
for the demerger in its books of account in the following manner:

8.2.1 CCPPL shall record all assets and labilities of the Demerged Undertsking transferred to it in
pursuznce of this Scheme at their respective book values appearing in the books of WPL;

9.2.2  The identity of the reserves pertaining to the Demerged Undertzking of WPL shall be preserved
and shall appear in the financial statements of CCPPL in the same form in which they appeared in
the financial statements of WPL;




3.2.3 The surplus / deficit, if any, arising between the carrymg vaiue of assets d liability A
pertaining to the Demerged Undertaklng, shall be credfted ta "O'ther Equlty Ca @’Rg’s&)’ye g
: : 2ty

4 CCPPL;

9.2.4 If the accounting policies adopted by CCPPI;"are different from t]'t'é'se“ad'npted by
and liabilities of the Demerged Undertaking shall be accounted in  the books of W
uniform a2ccounting policies consistent with the Compames (lndian Accounnng Standards) Rules,

2015 {as amended).

9.3 Accounting treatment in the books of account of CWL:

With effect from the Effective Date and upon Part Il of the Scheme commg mto effect cwL shall account
in its books of account in the following manner: : ;

9.3.1 CWL will issue equity shares to the shareholders of WPL {other than shares held by CWL) at fair
value. The face value of the equity sharesissued under this Scheme will be credited to equity share
capital, while any excess of fair value over face value will be reccgmzed in Lhe securmes premium

account.

9.3.2 Anymatter not dealt with in this Clause shall be dealt in accordance with the appl?cable’accounting
principles prescribed under the Companies {Indlan Accounting Standards) Rules, 2015 {Ind AS) a5
notified under Section 133 of the Companies Act, 2013, as amended from tame to'time and on the
date as determined under Ind AS.

10. SAVING OF CONCLUDED TRANSACTIONS

Nothing in this Scheme shall affect any transaction or proceedings a!recdy concluded or liahilities incurred
Sy WPLin relation to the Demerged Undertaking until the Effective Date, to the end and intent that CCPPL
shall accept and adopt all acts, deeds and things done znd executed by WPL in respect thereto zs done
znd executed on behalf of CCPPL.

i1. REMAINING BUSINESS OF WPL

11.1  The Remaining Business of WPL shall continue to belong to and be owned and managed by WPL. WPL
shall continue to be liable to perform and discharge zll its liabilities and cbhgaﬁons in relation to the
Remaining Business of WPL and CCPPL shall not have any liability or obhgat:on in re!at:on to the Remaining
Business of WPL :

112 IFCCPPLis in receipt of any demand, claim, notice and/or is impleaded 25 2 partyinany proceedings before
any Appropriate Authority, in each case in relation to the Remaining Business of WPL, CCPPL shall take all
such steps in the proceedings before the Appropriate Authority to substitute CCPPL with WPL. However,

CCPPL is unable to replace WPL in such proceedings, CCPPL shall defand the szame or deal with such
mand at the cost of WPL and the latter shall reimburse CCPPL, against all Imbﬂ:tues and obligations
incurred by or sgainst CCPPL, in respect thereof.

PART - il
AMALGAMATION OF WPL WITH CWL

AMALGAMATION AND VESTING OF ASSETS AND LIABILITIES ANDENTIRE BUSINESS OF WPL

Immediately after coming into effect of Part Il of the Scheme and with effect from the Appointed Date
and in accordance with the provisions of this Scheme and pursuant to Sections 230 to 232 and other
applicable provisions of the Act read with Section 2{1B) of the Income Tax Act, WPL shall stand
amalgamated with CWL as a going concern and accordingly, all assets, Permits, contracts, liabilities, lozn,
duties and obligations of WPL shzll, without any further act, instrument or ded, stand transferred to and
vested in or be deemed to have been transferred to and vested in CWL, so 2s to become as and from the
Appointed Date, the assets, Permits, contracts, ligbilities, loan, duties and obligations of CWL, bywrtue of
cperation of law, and in the manner provided in this Scheme.

12.2  without prejudice to the generality of the provisions of Clause 12.1 above, the manner of transfer and

vesting of assets and liabilities of WPL under this Scheme, is as follows: g >
. ' AQR‘& \

gbut ey




1222

12.2.4

any applications for the same, of any nature whatsoever including but not limited
trademarks, whether registered or unregistered trademarks along with all rights of Z6ri) ﬁal A\
:‘m %X
nature including attached goodwill, title, interest, labels and brand regustrat:ons_, gi hng& o)
such other industrial and intellectual property rights of whatsoever nature or 2 o
capable of transfer by delivery or possession or by endorsement, the same shall stan ﬁsf i '2472 /‘\b-
by WPL to CWL upon coming into effect of this Scheme and shall, ipso focte and withou ot o
or further order to this effect, become the assets and properties of CWL without requi
deed or'instrument of conveyance for transfer of the same. The transfer pursuant to this sub-
clzuse shall be deemed to have occurred by physical or construrtrve delivery or by endorsement
and delivery or recordal, pursuant to this Scheme, as appropriate to the property being
transferred, and trtle to the property shall be deemed to have been transferred accordingly;

Subject to Clause 12.2.3 below, with respect to the assets ofWPL, other than those refarred toin
Clause 12.2.1 above, including all rights, title ‘and interests in the agreements (including
agreements for lease or license of the properties), investmems'i'n..shares, mutuzl funds, bonds
and any other securities, sundry debtors, claims from customers or otherwise, outstanding loans
and advances {including but not limited to loans and advances given by WPL to Wim Plast
Moulding Private Limited), if any, recoverzable In cash or in kind or for value to be received, bank
balances and deposits, if any, with any Appropriate Authority, customers and other Persons,
whether or not the same is held in the name of WPL shall, without any further act, instrument or
deed, be transferred to and vested in and/or be deemed to be transferred to and vested in CWL,
with effect from the Appointed Date, by operation of law as transmission or as-the case may be
in favour of CWL With regard ta the licenses of the propemes, CWL will enter into novation
zgreements, if it is so required;

In respect of such of the assets and properties of WPL which are immovable in nature, whether
or not included in the books of WPL, including rights, interest and easements in relation thereto,
the same shall stand transferred to CWL with effect from the Appointed Date, without any act or
deed or conveyance being required to be done or executed by WPL and/or CWL CWL shall be
entitled to exercise all rights and privileges attached to such immovable properties and shall be
liable to pay the ground rent and Taxes and fulfil all ohlrgatsnns in FE]GUOO to or applicable to such
immovable assets and properties;

For the avoidance of doubt and without prejudice to the generality of Clause 12.2.3 above, it is
clarified that, with respect to the immovable properties of WPL in the nature of land and buildings,
CWL shall register the true copy of the order of the Tribunal approving this Scheme with the
offices of the relevant Sub-registrar of Assurances or similar registering suthority having
jurisdiction over the location of such immovable property and shall also execute and register, as
required, such other documents as may be necessary in this regard. For the avoidance of doubt,
it is clerified that any document executed pursuant to this Clause 12.2.4 will be for the limited
purpose of meeting regulatory requirements and shall not be deemed to be a document under
which the transfer of any property of WPL takes place and the assets znd [izbilities of WPL shall
be transferred solely pursuant to and in terms of this Scheme and the order of the Tribunal
sanctioning this Scheme. The mutation or substitution of the title to the immovable properties of
WPL shall, upon the Scheme becoming effective, be made and duly recorded in the name of CWL
by the Appropriate Authority pursuant to the Scheme coming into effect in actordance with the
terms hereof;

All debts, lizbiiities, duties, loans and obligations of WPL {including -any guarantees provided by
WPL to secure borrowings of its subsidiaries and related obligations, if any) shall, without any
further act, instrument or deed be transferred to, and vested in, and/or deemed to have been
transferred to, and vested in, CWL, 50 25 to became on and from the Appointed Date, the debts,
liabilities, duties, loans and obligations of CWL on the same terms and conditions as were
applicable to WPL, and it shall not be necessary to obtain the consent of any Person who is a party
to contract or arrangement by virtue of which such liabilities have arisen in erder to give effect to
the provisions of this Clause 12;

On and from the Effective Date and till such time that the name of the bank and demat accounts
of WPL have been replaced with that of CCPPL, CCPPL shall be entitled to maintain and operate
the i:ank and demat accounts of WPL, as may be apphceble and for such time as m
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12.2.13

of WPL after the Eﬁemve Date shall he accepted by the bankers. and deposrta
CCPPL and credited to the accountofCCPPL, |F presented by CCPPL

Unless otherwise agreed hemeen the | Pama, the vestmg of all the assets of
shall be along with the encumbrances, if 2ny, overor in' respect of anv of the a
thereof, provided however that such encumbrances shall be confined only to the
of WPL or part thereof on or over which they are subsisting prior to the amalgamatt
with CWL, and no such encumbrances shall extend over or apply to an'y other asset(s) of CWL. Any
reference in any security documents or arrangemnents {to which WPL s a party) related to any of
its assets, shall be so construed to the end and intent that such security. shall not extend, nor be
deemed to extend to any of the other asset(s] of CWL. Snm’lariy, CWL shall ‘not be required to
create any additional security over assets vested under this Scheme for any ]oans, debentures,
deposits or other financial assistance already availed of/. to be availed of by it, and the -
Encumbrances in respect of such indebtedness of CWL shall not extend or be deemed to extend
or apply to the assets so vested Wrth regards to any guarantees provided by CWL 10 the lenders’
of WPLis concerned, upon the Scheme coming into effect; the said guarentees will stand cancelled’
znd annulled. No separate obligations and/ar security would be provided by CWL to that effect; -

All the security interest over any moveable and/or immoveable properties and securi‘ty inany-
other form (both present and future) including but not limited to 2ny pledges, or guarantees, if
any, created/executed by any person in favour of WPL, or zny other person acting on behalfofor
for the benefit of WPL for securing the obligations of the persons to whom WPL has advanced
lozns (including but not limited to loansand advances given by WPL to Wim Plast Moulding Private
Limited) and granted other financial assistance, by way of letter of comfort or through other
simitar instruments shall without any further zet, instrument or deed stand vested in and be -
deemed to be in favour of CWL and the benefit of such security shall be available to CWL as if such
security was ob initio created In favour of CWL. The recordal of such benefits/ charges, created in.
favour of CWL, shall upon this Scheme becoming effective and with effect from the Appointed
Date, be made and duly recorded in the name of CWL by the appropriate authorities and third
parties (including any depository participants) pursuant to the sanction of this Scheme by the
Tribunal and upon the Scheme becoming effective in accordance with the terms hereof:

On and from the Effective Date, all chegues and other negotiable instruments and payment orders -
received or presented for encashment which zre in the name of WPL, shall be accepted by the -
bankers of CWL and credited to the sccount of CWL, if presented by CWL: ;

All letters of intent/ acceptance/ awards, memeranda, requests for proposal, quzlifications, pre-
qualifications {including pending applications), and other instruments of whatsoever nature to
which WPL is a party to or to the benefit of which WPL may be eligible {including but not limited
to entire experience, credentials, past record and market share}, shall remain In full force and
effect against or in favour of CWL without any further act, instrument, deed or thing and may be
enforced as fully and effectually as if, Instead of WPL, CWL had been a party or beneﬁcaarv or
oblige or applicant thereto;

Permits, including the benefits attached thereto of WPL, shall be transferred to CWL from the
Appointed Date, without any further act, instrument or deed and ‘shall-be"appropriate!y mutated
or endorsad by the Apprapriate Authorities concerned therawith in favour of CWL as if the same
were originaily given by, issued to or executed in favour of CWL and CWL shall be bound by the
terms, cbligations and duties thereunder, and the rights and benefits under the same shall be
available to CWL to carty on the operations of WPL without any hindrance, whztsoever;

Contracts where WPL is a party, shall stand transferred to 2nd vested in CWL phrsuant to this
Scheme becoming effective. The absence of any formal amendment which may be required by 2
third party to effect such transfer and vesting shall not affect the operation of the foregoing
sentence. CWL shzll, wherever necessary, enter into and/or execute deeds, writings,
confirmations or novations to all such contracts, if necessary, in arder to pive formal effect to the
provisions of this Clause; and

Provided that, upon the Part lil of this Scheme coming into effect, all inter-company transactions
including loans, contracts executed or entered into by or inter se between: WPL and CWL, if any,
shall stand cancelied wath effect from the Effective Date and neither WPL and/or CWL
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14.1

15.2

effectiveness of Part lif of this Scheme, CWL may execute any am:! all mstrumems ord
all acts, deeds and things as may be required, mcludmg ﬁlmg of necessary p
modification(s) of charge, necessary applications, no‘m:es, intimations: or Ietters with
2uthority or Persan to give effect to the Scheme. Any procedural reqmrements requirk
solely by WPL, shall be fulfilled by CWL as if it wers the duly consuluted attomey of WPLN
such actions as may be necessary and permissible: to get: the assets, Permits ‘and contr,
transferred and/or registered in its name. .

EMPLOYEES

Upon the effectiveness of Part 11l of this Scheme and with effect from the Effective Date, 21l employees of
WEPL shall become the employees of CWL on terms and conditions no less favourable than those on whn:h
they are engaged by WPL and without any :n:errupt:en in service.

The accumulated balances, if any, stending to the credit in favour of the aforesaid emplovees in the
existing provident fund, gratuity fund, superannuation fund and any other fund of which they are
members, as the case may be, will be transferred to the respective funds of CWL set-up in accordance
with Applicable law and caused to be recognized: by the Appropriate Authorities or to the funds
nerninated by CWL. Pending the transfer as zforesaid, the dues of the said employees would continue to
be deposited in the existing provident fund, gratuity fund, superannuation fund and other fund
respectively of WPL. For all retirement and other benefits, employees of WPL shall be deemed to be in
centinuation of services and his / her service shall be deerned to have commenced fmm the date, he /

she joins WPL.

LEGAL PROCEEDINGS

Upon coming into effect of Part 11l of this Scheme, all suits; actions; administrative proceedings, tribunals
proceedings, show cause notices, demands, legal and cther proceedings of whatsoever nature by or
against WPL pending on the Effective Date shall not abate or be discontinued or be in any way prejudicially
affected by reason of this Scheme or by znything contained in this Scheme but shall be continued and be
enforced by or against CCPPL with effect from the Effective Date in the same manner and to the same
extent as would or might have been continued and enforced by or against WPL as if this Scheme had not
been made. On and from the Effective Date, CCPPL may inftiate any legal proceeding for and on behalf of
WPL.

From the date of approval of this Scheme by the Board of WPL and until the Effective Date, WPL shall
defend all legal proceedings, other than in the ordinary course of business, with the advice and
instructions of CCPPL.

TAXES/ DUTIES/ CESS

Upon coming into effect of Part 11l of the Scheme and with effect from the Appointed Date, by operation
of law pursuant to the order of the Appropriate Authority:

All the profits or income taxes (including but not limited to advance tax; tex deducted at source, tax
coilected at source, foreign tax credits, dividend distribution tax, minimum alternate tax credit, any credit
for dividend distribution tax on dividend received by WPL), all input credit balances (including but not
limited 1o CENVAT/ MODVAT, sales tax, applicable excise and customs duties, SGST, IGST and CGST credits
under the goods end service tex laws) or any costs, charges, expenditure accruing to WPL in Indiza and
abroad or expenditure or losses arising or incurred or suffered by WPL shall for all purpose be treated and
be deemed to be and accrue as the profits, taxes (namely advance tzx, Tzx deducted 2t source; Tax
collected at source, dividend distribution tax & foreign tax credits), tax losses, minimum alternzte tax
credit, dividend distribution tex credit, input credit balances {namely CENVAT/ MODVAT, sales tax,
applicable excise and customs duties, SGST, IGST and CGST credits under the gocds and service tax laws,:
income costs, charges, expenditure or losses of CWL, as the case may be.

If WPL is entitled to any benefits under incentive schemes and policies under Tax Laws, such as tax
deferrals, exemptions, benefits and subsidies, concassions, grants, rights, claims, leazes, tenzancy rights,
liberties, specia! status and ali such benefits under all such incentive schemes znd pelicies as mentioned




= to give effect to the provisions ofthe Scheme. (:WL is! express]y perm:tted to rev'se and fileji
returns and other statutory returns, even bevond the due date, if required, mc!udmg
collected at source returns, service tax returns, excise tax returns, sales 1tax/ value added t2
service tax returns, as may be appllcable and has expressly reserved the r:ghtto make such
its returns and to claim refunds, sdvance tax credits, credit of tax deducted at source, credit o
Taxes paid/ withheld, etc. rf any, as may be reau:red for the purposes of lmp1ementat|on of the Scheme

itis hereby clarified that in case of any refunds, benefits, mcenuues, grants subsndles, etc., WPL, shall, if
so required by CWL, issue notices in such form as CWL may deem fitand proper stating that pursuant to
the Appropriate Authority having sanctmned this Scheme under Sections 230 to 232 of the Act, the:
relevant refund, benefit, incentive, grant, subsidies, be paid or made good or held on account of CWL, as
the Person entitled thereto, to the end and intent that the right of WPL, to. reoover or realise the s2me,

stands transfemred to CWL

15.4

16. CONSIDERATION

16.1  Upon the Part il of this Scheme commg into eﬁ’ect andin r.ens:deratmn nf !heamalgamanon of WPL with
CWL, CWL shall, without any further application, zct, deed, consent, acts, instrument or ‘deed, issue and
allot, on a proportionate basis to each shareholder of WPL [other than the shares held by CWL}, whose
name is recorded in the register of membersas memberofWPL ason the Record Date, as under:

31 (Thirty One) fully paid-up equity share of INR 5/- {Indian Rupees Five only] each of CWL("CW’!. New
Equity Shares for Merger”), credited as fully paid up, for every 160 (Hl.mdred} equlry share of INR 10/-
{Indian Rupees Ten only) each of WPL :

[
(1))
t

Mo equity shares shall be issued by CWL in respect of the shares held by CWLin WPL and all such shares
shall stand cancelled upon the Scheme becoming effective. b

163  CWL New Equity Shares for Merger shall be subject to the provisions of the memorandum of association
and articles of association of CWL, as the case may be, and shall rank porf passu in all respects with any
existing equity shares of CWL, as the case may be, after the Effective Date including with respect to
dividend, bonus, right shares, voting rights and ether corporate benefits attached to the equity shares of

CwL.

16.4  CWL New Equity Sheres for Merger that are to be issued in terms of this Scheme shall be issued in
dematerizlised form. Prior to the Record Date, the eligible shareholders of WPL, who hold shares in
physical form shall provide such confirmation, information and details as may be required, relating to his/
her/ its account with a depository participant, to CWL to enable it to fssue CWL New Eqmty Share(s) in

dematerialised form.

16.5 However, if no such details have been provided to CWL by the shareholders of WPL holding shares in
physical form on or before the Record Date, then CWL shall allot the corresponding CWL New Eguity
Shares for Merger to the demat account of the trust or the trustee of CWL to be settled by CWL {"Trust”)
who shall hold these shares in trust for the benefit of such shareholders. CWL New Equity Shares for
Merger held by the Trust shall be transferred to the respective shareholder once such shareholder
provides details of his/her/its demat account to the Trust, along with such other documents as may be
required. Any benefit in the form of dividend, bonus shares etc. received by the Trust in respect of these
shares shall also be transferred to such sharehclder. All costs and expenses Incurred in this respect shall

be borne by CWL.

The issue and allotment of CWL New Equity Shares for Merger is an integral part hereof and shall be
deemed to have been carried out under the orders passed by the Tribunal without requiring 2ny further
act on the part of CWL or WPL or their shareholders and as if the procedure laid down under-the Act and
such other Applicable Law as may be applicable, were duly complied with. It is clarified that the approval
of the shareholders of CWL to this Scheme, shall be deemed to be their consent/ approval for the issue
and allotment of CWL New Eguity Shares for Merger.

For the purpose of the allotment of CWL New Equity Shares for Merger, pursuant to this Scheme,; in case
any shareholder’s holding in WPL s such that the shareholder becomes entitled to 2 fraction of a share of
CWL, CWL shall not issue fractionzl shares to such shareholder and shzll consolidate ali such fractp
round up the aggve’gé!&\f such fractions to the n ole number and issue consolidated
Equity Shares, }jur"f.ﬁefge’ a trustee (nominate of CWL in that behalf} in demai‘e;xa]:sed 3
form, who shajhold such sheres, with all adcbf‘ s thereto, in trust for the béqeﬁ‘( Uf'the i
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16.9

16.10

i7.

Aty il

respective shareholders to whcm they be]ong for the specuﬁ: purpose of seilmg such shares in the market

t such price or prices and at any time within a period of 90 days from the date of allotment of CWL New -
Equity Shares for Merger as the trustee may, in its sole discretion, decide and distribute the net sale
proceeds (after deduction of the expenses incurred and applicable mmme tax) to the res
shareholders in the same proportion of their fractional entitlements. It is clarified th
distribution shall take place only on the sale of all the fractional shares of CWL pertammg t

entitlements.

CWL shall apply for listing of its equity shares on the Stock Exchanges in terms of and in compliance of
SEBI Circular and other relevant provisions as may be applicable. CWL New Equity Shares for Merger
allotted by CWL in terms of Clause 16.1 above, pursuant ta this Sr.heme, shall remain frozen in the
depository system till fisting/ tradmg permission is given by the designated Stock Exchange.

CWL shall enter into such arrangements and give such conﬁn-r_aations and/ or underfa_kiftgs as may be
necessary in accordance with Applicable Law for complying with the formalities of the Stock Exchanges.

ACCOUNTING TREATMENT

In the books of the CWL:

Jpon coming into effect of Part Iil of the Scheme, CWL shall account for amalgamatlon of WPLin its books
af account in compliance with generally accepted accounting practices in India, provisions of the Act and
accounting standards as notified by Companies {Indian Accounting Standards) Rules, 2015 as amended
“rom time to time, in relation to the underlying transactions in the Scheme. including but not limited to

:hz following:

17.1.1 Post giving effect to Part Il of the Scheme, remaining net assets of WPL shall be recorded by WL
at their respective carrying values as appearing in the books of account of WPL.

17.1.2 Post giving effect to Part 11 of the Scheme, remaining reserves appeafing in the books of WPL shall
be aggregated with the corresponding balance appearing in the books of account of CWL

17.1.3 CWL will issue equity shares to the shareholders of WPL [other than shares held by CWL) at fair
value. The face value of the equity shares issued under this Scheme will be credited to equity
share capital, while any excess of feir value over face value will be recognized in the securities
premium account.

17.1.4 The investment in the equity share capital of WPL held hy CWL, as.zppearing in the books of
account of CWL, shall stand cancelled.

17.15 The inter-company loans and advances, other dues, receivables and payables outstanding
between CWL and WPLshall stand cancelled and there shall be no further obligation / outstanding
in that regard.

The surplus / deficit, if any, arising between the carrying value of net zssets and reserves
pertaining to WPL and the fair value of shares issued by CWL, after providing for adjustments as
stated in clause 17.1.4 and 17.1.5 above, shall be 2djusted 1o the retained earnings.

In case of any differences in accounting policies of WPL and CWL, the accounting policies of CWL
shall prevail and the difference shall be quantified and adjusted in the capital reserve to ensure
that the financial statements of CWL reflect the financial position ‘on the basis of consistent
accounting policies,

L7.1.8 Any maiter not dealt with in this Clause shall be dealt in accordance with the applicable
accounting principles prescribed under the Companies (Indian Accounting Standards) Rules, 2015
{Ind AS) as notzf'='d under Sectrcn 133 of the Companies Act, 2013, as amended from tnme%ﬁi‘
A é»‘*"—“"
élL‘s‘@nd dissolved without being ﬁo\u;!d’tjp,
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18.

18.1

18.2

18.3

Scheme in the books of WPL. : ; _ = i aﬁ :
REORGANISATION AND COMBINATION OF Aumom'ssp-sHAR;meidp_ch

Upon the coming iita effect of this Scheme, the authorised share capital of WPL 25 on the Effe
will be combined with the authorised equity share capital of CWL and accordingly the autken
capital of CWL shall stand reclassified, altered and increased without any further act, inst

on the part of CWL Including payment of stamp duty and feestoRoC..

: o e el ; g\ ThE
The memorandum of association and articles of assoclation of CWL (relating to the au 1&frzed shiare .2,
capital) shall, without any further act, instrument or deed, be and stand reclassified, altered, "°"~ d ﬁ)';’a

amended, and-the approval of the Tribunal to the Scheme shall be deemed to be consent/ appro :
members of CWL 2lso for the purposes of effecting this amendment, and no further resolution(s) under
the applicable provisions of the Act would be required to be separately passed, as the case may be, for
amendment of the Memorandum and Articles of Association of CWL and for this purpose the stamp duty
and fees paid on the authorized capital of WPL shall be utilized and applied to the increased authorized
share capital of CWL. ! : ' : 5 S ;

The existing capital clause contained in the Memorandum of Association of CWL shall without any act,
instrument or deed be and stand’-;eclassiﬁed, altered, modified and 2amended pursuant to Sections 13, 61
and &4 of the Act and Section 232 and other applicable provisions of the Act, as set out below: -

“The Authorised Share Copital of the Compony is INR 140,00,00,000 {Rupees One Hundred and Forty
Crores) divided into 28,00,00,000 {Twenty Eight Crore} equity shores of INR 5/- (Rupees Five) each with
power to increase and reduce the capital of the Company or to divide the shares in the capitel for the time -
being into several classes and to attach thereto respectively ony preferential, deferred, qualified or special
rights, privileges or condition as may be determined by or in accordance with the Articles of‘f:l'gé Company .
ond to very, modify or obrogote any such rights, privileges or conditions in such manner os may be for the
time being provided by the Articles of the Company ond the legisiotive provisions for the time being in
force” i} :

For the avoidance of doubt, it is clarified that in case the authorised share capital of WPL and/or CWL
undergoes any change, either as a consequence of any corparate actions or otherwise, then Clause 18.3
shell automaticzlly stand modified / adjusted to take into account the effect of such change.

Itis clarified that the approval of the Tribunal to the Scheme shall be deemed to be consent/ approval of
the members of CWL also 1o the alteration of the memorandum and articles of association of CWL as may

be required under the Act.
DISSOLUTION OF WPL

Upon the effectiveness of Part Ill of this Scheme, WPL shall stand dissolved without winding up and the
Board and any committees thereof of WPL shall without any further act, instrument or deed be and stanid
discharged. On and from the Effective Date, the name of WPL shall be struck off from the records of the
concerned RoC.

SAVING OF CONCLUDED TRANSACTIONS:

Hothing in this Scheme shall affect any transaction or Proceedings already concluded or liabilities incurred
by WPL, until the Appointed Date, to the end and intent that CWL, shall accept and adopt 2l acts, deeds
end things done and executed by WPL in respect thereto as done and executed on behalf of CWL. Upon
this Scheme coming into effect, the resolutions/ power of attarneys/ letter of authority(ies) executed by
WPL and that are valid 2nd subsisting on the Effective Date, shall continue to be valid and subsisting and
be considered zs resclutions, power of attorney and letter of authority(ies) passed/ executed by CWLand
i any such resolutions have any monetary limits approved under the provisions of the Act or any other
appiiceble statutory provisions, then such limits shail be added to the limits, if any, under like resolutions
passed by CWLand shall constitute the new aggregate limits foreach of the subject matters covered under
such resolutions for the purpose of CWL. g - : o




i 21. DIVIDENDS

21.1  The Parties shall be entitled to declare and pay dividends to their rﬁpective'sharehdldérs"i
course of business, whether interim or finai. :

21.2  Itisclarified that the aforesaid provisions in respect of declaration of dividends [whether interin
are enabling provisions only and shall not be deemed to confer any right on any shareholder of any of the
Parties, as the case may be, te demand or claim or be entitled to any dividends which, subject to the
provisions of the Act, shall be entirely at the discretion of the Board of respective Parties, and subject to
approval, if required, of the shareholders of the respective Parties. _ :

22, BUSINESS UNTIL EFFECTIVE DATE

22.1  With effect from the date of approval of the Scheme by the respective Boards of the Parties and up to and
including the Effective Dats: : '

2211 WPL shall carry on its business with reasonable diligence and business prudence aﬁd in the
same manner as it has been hitherto conducting; and : '

22.1.2  CCPPL and/or CWL, as the case may be, shall be entitled, pending the sanction of the Scheme,
to apply to the Appropriate Authorities concerned as necessary under Applicable Law for such
consents, approvals and sanctions which CCPPL and/or CWL, as the case may be, may require
to cerry on the business of WPL and to give effect to the Scheme;

222 WPL with effect from the Appointéd Date and up to and including the Effective Date:

22.2.1  shzll be deemed to have been carrying on and shall carry on their businesses and activities and
shall hold and stand possessed ofth_eirassets forand on account of, and in trust for CCPPLand/or

CWHL, as the case may be;

2222  aliprofits or income arising or accruing to WPL and all Taxes paid / credits thereon (incloding but
not limited to advance tax, tax deducted at source, dividend distribution tax, securities
transaction tax, Taxes withheld / paid in a foreign country, income-tax, sales tax, excise duty,
custom duty, service tax, value added tax, goods and services tax, etc.) by WPL in respect of the
profits or activities or operation of the business or losses arising or incurred by WPL shall, be
trezted as and deemed to be the profits or income, taxes or losses or corresponding items zs
mentioned above of CCPPL and/or CWL, as the case may be, and shall, in all proceedings, be
dezlt with accordingly; and

2223  all loans raised and all liabilities and cobligations undertaken by WPL after the Appointed Date
and prior to the Effective Date, shall, subject to the terms of this Scheme, be deemed to have
been raised, used or incurred for and on behalf of CCPPL and/or CWL, as the case may be, in
which it shall vest in terms of this Scheme and to the extent theyare outstanding on the Effective
Date, shall also, without any further act, instrument or deed be and be deemed to become the
debts, lizbilities, duties and obligations of CCPPL and/or CWL, as the case may be.

223 For the purpose of giving effect to the order passed under Sections 230 to 232 and other applicable
provisions of the Act in respect of this Scheme by the Tribunal, CCPPL / WPL shall, at any time pursuant to
the orders approving this Scheme, be entitled to get the recordal of the change in the legal right{s} upon
demerger of the Demerged Undertaking and amalgamation of WPL, as the case mayhe, in accordance
with the provisions of Sections 230 to 232 of the Act. CCPPL and CWL shall always be deemed to have
been authorized to execute any pleadings, applications, forms, etc,, as may be required to remove any
difficulties and facilitate and carry out any formalities or compliances as are necessary for the
implementation of this Scheme. For the purpose of giving effect to the vesting order passed under Section
232 of the Act in respect of this Scheme, CCPPL and CWL shall be entitled to exercise all rights and
privileges, and be lizble te pay all texes and charges and fulfil all its obligations, in relation to or zpplicable
to all immovable properties, including mutation and/or substitution of the ownership or the title to, or
interest in the immovable properties which shall be made and duly recorded by the Appfopriate
Authority{ies) In favour of CCPPL and CWL, &s the case maybe, pursuant te the sanction of the Scheme by
the Tribunal and upan the effectiveness of this Scheme in accordance with the terms hereof, without any
further act or deed t done or executed by CCPPL ang t is clarified that CCPPL z2nd CWL shall be

respondence and makgs{icki seqtations, 8s may be necessa e,
BRI,
£ —'--,__\:, o
Blicion )




FACILITATION PRO\IISiUNS
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. immediately upon the Scheme bemg effective, the ouncemed Pames shall enterinto agree
be necessary, inter aliain relation to use by the Parties of office spa:e,mfrastwcture fac'lmes,
technology services, security ‘persannel, trademarks and other- mtellectual property - rights;” legal,
administrative and other’ semces, etc. on such erms and condrbons that may be mutually .agreecl

between them.
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It is clarified that all guarentees pmvnded byWPL in respect of the Demerged Undertakmg and /orin
respect of Remaining Business of WPL, if any, shall e valid and subsisting till adequate’ arrangements /
guarantees have been provided in respect of the sme by CCPPL and/ or CWL, as the case ma'yhe

237

233  The Board of CCPPL and CWL shall ‘always be deemed to’ have been authonzed to do 2l the acts, deeds
and things as may be required for and on hehalf the Board of WPL to give effect and lmplement the
provisions of this Scheme, mcludmg executing any pleadings, applications, instruments, forms, policies,

schemes, filing of necessary particulars relzting to mutation and/or substitution of the ownership or the
title to or interest in the immovable properties of WPL forming part of the Demerged Undertaking and
Remaining Business of WPL, as ‘the case may ‘be, and/ or modif'cations of charge, fulﬁll‘ng statutory

obligations, approving, etc.,

23.4  Upon the Scheme becoming effective, all contracts, agreements lindud_ing joint venture agreements,
memcrandum of understandings, consortium agreements), undertakings of whatsoever nature, whether
written or otherwise, deeds, bonds, arrangements, service agreements, or other instruments, executed
by WPL, in relztion to the Demerged Undertaking or WPL, as the case may be, shall stand transferred to
znd vested in CCPPL or CWL, pursuant to the Scheme, ‘and CCPPL or CWL, as the tase may ¢ be, shall be
deemed to be a party to such agreements instead of WPL, and appmvai of shareholders of the Parties to
the Scheme shall be deemed to be their approval as required under Section 188 of the Act and Regulation
23 of the SEBI LODR Regulations znd no separate appraval shall be obtained by the Parties, in this regard.

24. PROPERTY IN TRUST

Notwithstanding anything contained in this Scheme, on or after Effective Date, until any property, asset,
license, approval, permission, contract, agreement and rights and benafits arising therefrom pertaining
to the Demerged Undertaking of WPL, are transferred, vested, recorded, effected and/or perfected, in
the records of any Appropriate Authority, regulatory bodies, any third party, or otherwise, in favour of
CCPPL,CCPPL, will be deemed to be authorized to enjoy the property, asset or the rights and benefits
arising from the license, approval, permission, contract or agreement as if it were the owner of the
property or asset or as if it were the original party to the license, appm@él, permission, contract or
agreement. It is clzrified that till entry is made in the records of the Appropriate Authorities and till such
time as may be mutually agreed by WPL and CCPPL,WPL will continue to hold the property and/or the
asset, license, permission, approval, contract or agreement and rights and benefits arising therefrom, as
the case may be, in trust for and on behalf of CCPPL.. :

25.  APPLICATIONS / PETITIONS TO THE TRIBUNAL

The Parties shall make and file all applications. and petitions under sections 230 to 232 znd other
applicable provisions of the Act before the Tribunal, for sanction of this Scheme under the provisions of
the Act.

CHANGE OF NAME OF CCPPL

Upan this Scheme becoming effective, the name of CCPPL shall stand changed to ‘Wim Plast Limited or
such other name which is available and approved by the RoC, by simply filing the requisite forms with the
Appropriate Authority and no separate consent, approval, act, procedure, instrument, or deed shall b
required to be obtained or followed under the Act. Consequent to the above, upan this Scheme be THPE00
affective, CCPPL shall stand converted from private limited company to public limited company ; /p
mezning of Section 2(71) of the Companies Act, 2013, as may be amended or modified from tim
with all attendant benefits and privileges attached thereta.

by , o < ;
CCPPL shall do all acts to give effect to the Clause 26.1 above and if required, a!so file with RoC an w:th 13 4
necessary forms, the amended memorsndum and zrticle of zssociation, in light of the conversmW

private fimited gsﬂf?ng 1o public limited company withil days of the receipt of th
eu‘henﬂcatedfqﬁféso«f’\w order sanctioning the Scheps€; S0 oA
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27.2

28.1

Cansequently, Clause | of the memurandum nf assadarmn of CCPPL shall wlthout am,r 1.
instrument or deed be and stand altered, modlﬁed and amended, to reﬂect the rews id X
pursuant to Sections 13, 232 and otherappllmble provisions of the Act.’ :

it is hereby clarified that, for the purposes of acts and events as mentioned in this Clause, th
the shareholders of CCPPL to this Scheme shall be deemed to be sufficient for the p’urposes 0
the aforementioned amendment and that no further resolution under Section 13, Section 14 or anyother
applicable provisions of the Act, would be requlred to be separately pased‘ :

WIODIFICATION OR AMENDMENTS TO THIS SCHEME

The Board of the Parties acting jointly may make any modifications or amendments to this Scheme at any
time and for any resson whatsoever, ar which may otherwlse be ‘considered necessary, desirable or
approprizate. :

The Boards of the relevant Parties may assent/ consent to any canditions or limitations that the Tribunal
or any other Appropriate Authority may impose or otherwise directs or requires any modification or
zmendment of the Scheme, and such modification or amendment shall not, to the extent it adversely
affects the interests of any of the Parties, be binding on each of the Parties, as the case may be, except
where the prior written ccnsent of the affected Party as the case may be, has been cbtzined for such
modification or amendment. :

For the purposes of giving effect to this Scheme or to any modiﬁa!tion'hefeuf, the Boards of the relevant

Pzriies, acting jointly or individually, as may be relevant, give such dikections including: directions for
settling any question or difficulty that may arise and such directions shall be binding on the Parties as if
the szme were specifically incorporated in this Scheme.

CONDITIONS PRECEDENT

Unless otherwise decided (or waived) by the relevant Parties, the Scheme is condmanai upcm and subject
to the following conditions precedent: -

2811 obtaining no-objection / abservation letter from the Stock Exchanges in relation to the Scheme
under Regulation 37 of the SEBI LODR Regulations;

28.1.2 WPL and CWL complying with other provisions of the SEBI Circular, including seeking approval
of the shareholders through e-voting, as applicable. The Scheme shall be acted upon only if the
votes cast by the public sharehelders of WPL and CWL in favour of the proposal contemplated
herein are more than the number of votes cast by the public shareholders of WPL and CWL
2gainst the proposal contemplated herein, as required under the SEBI Circular. The term
‘public’ shall carry the same meaning as defined under Rule 2 of Securities Contracts
{Regulation) Rules, 1957; ;

28.1.3 approval of the Scheme by the requisite majority of each class of shareholders znd such ather
ciasses of Persons of the Parties, if any, as applicable or as may be required under the Act and
as may be directed by the Tribunal;

1814 the sanctions and orders of the Tribunal, under Sections 220 to 232 of the Act being obtained
by the Parties; and

2815  certified / suthenticated copies of the orders of the Tribunal, sanctioning the Scheme, being
filed with the RoC having jurisdiction over the Parties. .

Without prejudice to Clause 28.1 and subject to the satisfaction or waiver of the conditions mentione
Clzuse 28.1 above, the Scheme shzll be made effective in the order as contemplated below:

28.2.1 Part Il of the Scheme shall be made effective; and
28.2.2 Immedizately upon effectiveness of Part Il of the Scheme, Part lll of the Scheme sha

effective,

out prelud:ce 1o all rights 7=
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On the approval of this Scheme hy the shareholders and such other dlasses i:f Pers_.ons of the said Pa;ﬂ&c,
if any, the shareholders and. classes m“ Persons shal[ atsu be de_g[ﬂé solved’ and acco! aﬂ ks
relevant consents under the Act or otherw Jlatmn to the 5. 2t

e' same extent appﬁcable
amalgamation set outin this Scheme refated matters ahd this Scheme lt.st

WITHDRAWAL OF THIS SCHEME NOH-RECEIPT OF APPROVALS AND SEVERAB]UTY

Parties, acting jointly, shall be at liberty. 1o wru'ndraw the Scheme, any time before the Sch

including due to any condition or aiteratrorl 1rnpased by the Tribuaa! or Appropn'at IM -
otherwise is unacceptable tothem. = - = ¢ ‘ EE_T//

In the event of wnfliﬂrawa[ of the Scherﬁe under Clause 29.1 above, no rln'ghts and lizbilities whatsoaver
shall accrue to or be incurred. mrer se the, Partres or their respectn.re shareholders or: creduors or
employees or any other Person. : ’ i

in the event of any of the requisite sanctions and approvals not bemg obramed on or before such date as
may be agreed to by the relevant Parties, this Scheme or relevant part(s) of this Scheme shall become null
and void and each Party shall bear and pay their respective costs, charges and expenses for and/ or m’
connection with this Scheme. e

COSTS AND EXPENSES

All costs, charges and expenses (lm:ludmg, but not Iumted to, any 1axes and dutues, registration charges,'
etc.) of the Parties, respectively in relation fo carrying out, mp]ernentmg and comp[etmg the terms and-
provisions of this Scheme and/or incidental to the completion of this Scheme shall bear and pay its
respective costs, charges and expenses for and/ or in connection with this Scheme:
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