SCHEME OF ARRANGEMENT
BETWEEN
DYANAMIC POWERTECH PRIVATE LIMITED

(AS THE TRANSFEROR COMPANY)

AND
MANGAL ELECTRICAL INDUSTRIES PRIVATE LIMITED
(Formerly known as Mangal Electrical Industries)

(AS THE TRANSFEREE COMPANY)

AND
THEIR RESPECTIVE SHAREHOLDERS AND ALL CONCERNED

UNDER SECTIONS 230 TO 232 AND OTHER APPLICABLE PROVISIONS OF THE

COMPANIES ACT, 2013 AND RULES FRAMED THEREUNDER

1

Preamble

This Scheme of Arrangement (Scheme) is presented under Sections 230 to 232 and
other applicable provisions of the Companies Act, 2013 (Act) and the rules and
regulations made thereunder, for the amalgamation of Dynamic Powertech Private
Limited (DPPL) (Transferor Company) with and into Mangal Electrical Industries Private
Limited (MEIPL) (Transferee Company), the consequent dissolution of the Transferor
Company without winding up and matters incidental thereto.

Parts of the Scheme
This Scheme is divided into the following parts:

Part | - Which deals with preliminary matters, definitions of the terms used in the
Scheme and sets out the objects, share capital, of the Transferor Company
and the Transferee Company and rationale for the Scheme;

Partll - Which deals with the amalgamation of the Transferor Company with and
into the Transferee Company; and

Partlll - Which deals with the general terms and conditions applicable to this
Scheme.

PART | - PRELIMINARY, DEFINITIONS AND INTERPRETATIONS
PRELIMINARY

The Transferor Company was incorporated on April 09, 2009 as Dynamic Powertech

Private Limited under the Companies Act, 1956. The Transferor Company's Corporate
Identification Number is U31102RJ2009PTC028629 and its registered office is situated at
Plot No. PA-011-008B, Mahindra World City Jaipur Ltd (Engineering Zone) SEZ, Ajmer
Road, Kalawada Jaipur-302037, Rajasthan, India.

The Transferee Company' was incorporated on April 01, 2008 as Mangal Electrical
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Corporate Identification Number is U31909RJ2008PTC026255 and its registered office is
situated at C-61 (A), Road No. 1-C, V.K.l. Area, Jaipur-302013 Rajasthan, India.

The main objects of the Transferor Company as set out in its memorandum of association
are as under:

“The main objects to be pursued by the Company on its incorporation are:

To carry on in India or abroad the business as producer, manufacturer, processor,
assem- bler, wirer, supplier, distributor, wholesaler, retailer, buyer, seller, reseller,
stockist, agent, consultant, broker, turnkey contractors, jobwork, contractors, or otherwise
as dealer in all types of power and control cable, ACSR/ACC conductor, power and
distribution trans- formers, CRGO electrical steel stamping/lamination/transformer core,
core assembly and copper wire, electrical overhead transmission and distribution line
material, conductors, PCC and joist polls, steel stractures, insulators, testing equipments,
isolator switch, horn gap fuses, transformers but not limited to, transformers, panel
boards, circuits, gadgets and other allied products and things and to carry on the
business of manufacturing, trading, marketing, dealing, importing, exporting, fabricating,
assembling, chemically, treating, refining, extruding, synthesising, processing, insulating
and repairing of all kindS of metallic and non-metallic wires and cable, panel board,
CRGO electrical transformer, lamination, DPC/SEM, AC/C 4 wires, AL/C 4 coils,
paper/Board insulation, insulating material, electrical motors, motor control centres,
process control centres, starters, circuit breakers, control panels, switch-gearn of all kinds
for generating and distribution of electricity supply, relays, capacitors, dry cells, storage
batteries, electric bulbs, flourescent tube lights sodium and mercury vabour discharger,
lamps, electric supply meters. electric insulation material. voltage stabilizers. electrical
fittings, transmission structures, transformer parts, transformer oil, refined lube oil, used
oil, lubricants, all kinds of electro chemical items, DPC copper/aluminium wire and strips
of all sorts of parts, accessories, spares and fittings thereof and to conduct and carry on
the business of manufacturing, buying, selling, reselling, altering, importing, exporting,
improving, assembling, distributing, hiring on hire purchase system or otherwise dealing
in all types of power measuring, converting, regulating or controlling equipments, devices
and machineries, insulators, printed circuit board, electrical items, accessories, peripheral
parts, electronic panels boards, motor control centres, process control centres, starters,
circuit breakers, control panels, single sided or double sided circuits, fixable circulars,
multilayer circulars , flush circulars, FBP based panel boards and other present or their
parts, components, raw materials, ingredients, consumables and systems.

The main objects of the Transferee Company as set out in its memorandum of
association are as under:

“The main objects to be pursued by the Company on its incorporation are:

To carry on operation of Law under Part IX of Companies Act, 1956 the existing business

of partnership firm now being carried on under the name and style of M/S Mangal

Electrical Industries, as going concern including all its asserts, movable and immovable

rights, debts and liabilities in connection therewith.

To carry on in India or elsewhere the business.to manufacture, produce, prepare,

extrude, roll, mould, reroll,/draw, Ienq, cost, insulate, manipulate, pack, repack, grade,
VA
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import, export, buy, sale, resale, and to act as agent, broker, contractor, job worker,
supplier, provider, collaborator, consignor, consultant, stockiest, distributor, trade, C and
F agent, del credre agent, or to deal in all kind of cables (including XLPE AB cable, XLPE
insulated PVC Sheathed cable, PVC insulated and PVC Sheathed cables) Conductors
(including AAAC and ACSR conductors), Aluminum wire(including SE / DPC aluminum
wire), Copper wire (including SE/DPC Copper wire), CRGO Electrical Laminations,
CRGO Electrical Torrodial Cere, Singhal-three phase wound core, transformers and
goods, articles and things, their raw materials, intermediates, substances and
consumables such as granuals (PVC/XLPE) copper aluminum, aluminium alloy steel,
varnish, craft paper, GE wire, Gl strips, PVC tape, CRGO Electrical Steel
Sheets/Coils/Strips, old and used electrical transformers without oils and other materials
and machinery, tools, dies, fixtures,equipment and gauges.

To carry on the business of e-commerce, online trading, online gaming. Payment through
online, development of software & hardware. Home delivery as exporters, importers,
buyers, purchasers, seller, traders, distributors, stockiest, franchise, commission agents
and all type of marketing and services, brockers, C and F agents, education, jewellery
items, agency business industrial and consumer goods, provisions and food stuffs,
ceramic and ceramic items, glass, china wares, porcelain wares, crockery wares, pottery,
tableware, hotel wares, glass wares, sanitary wares, sanitary systems, decorative wares,
garden ware, earth ware, cement glaze, ceramic glaze tiles, FMCG, dry fruits,
pharmaceutical, stationary, gift items, handicraft, hand made paper and paper products,
paintings, computers, ceramics, sanitary items, medicine, books, optical items,
readymade garments, woollen Suits, men and women wear, kids wear, textiles,fabrics,
hosiery goods, handicrafts, cotton, scarves, sarees, woolen Items, pillow cover, bed
cover, fibers of textile material whether agriculture or animal, or natural products of
manmade and other synthetic fibers and filaments and all kinds of, textile machines,
textile substances, handloom and powerloom products, carpet, floor covering, furnishings,
fabrics, durries all kinds of precious and semi-precious stones, marbles, granites, glass,
plywood, furniture, wood and wooden items, cement, steel, pipes, gem and jewellery,
curious, plastic and plastic products, toys, leather and leather goods,’ rice and other food
grains and processed and preserved food, fresh food, plant seed, dry fruits, eatable, all
kinds .of edible and non-edible oils, oil seeds and their products, vegetables, vegetables
products, dairy products, brewer, horticultural products, flowers, marine products and sea
foods, tea, tobacco and tobacco products, all kinds of electrical and electronic products,
wire and cables, goods and appliances, engineering goods, auto parts and machinery
parts, software, hardware, all kinds of cosmetic and toiletries items, all kinds of shoe
chhapal, ladies sandal, foot wears, all kinds iron, scalp salts and chemicals.

The Transferor Company is primarily engaged in the business of manufacturing,
marketing, distribution and/or sales of power and control cables, ACER/ACC conductor,
power and distribution transformers CRGO electrical steel stamping/lamination/
transformer core, core assembly and copper wire, electrical overhead transmission and
distribution line material conductors, PCC and joist polls, steel structures, insulators,
testing equipments, isolator switch, horn gap fuses, transformers and other allied
products and things and all kinds of metallic and non-metallic wires and cable, panel
board, CRGO electrical transformer, lamination, DPC/SEM, AC/C 4 wires, AL/C coils,
paper/Board insulation, Insulating material, electric motors, motor control centres,
process control centres, etc.

The Transferee Company is primarily engaged in the business of producing,
manufacturing, marketing, distribution and/or sales of all kind of cables, conductors,

aluminum wires, copper Wires, RGO Electrical Laminations, CRGO Electrical Torrodial
Priva Ite @ etrical Industries Private Limited
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Core, Singhal-three phase wound core, transformers and goods, articles and things, their
raw materials, intermediates, substances and consumables such as granuals copper,
aluminum, aluminum alloy steel, varnish, craft paper, GE wire, Gl Strips, PVC Tapes,
CRGO Electrical Sheets/Coils/Strips, old and used electrical transformers without oils and
other materials and machinery, tools, dies, fixtures, equipment and gauges.

DEFINITIONS

In this Scheme, unless inconsistent with the subject or context, the following expressions
shall have the meanings as set-out hereunder:

Act means the Companies Act, 2013 and the rules made thereunder;

Applicable Law(s) means central, state, provincial, local or municipal law, common law,
ordinance, rule, regulation, order, writ, injunction, directive, judgment, decree, or policy or
guideline having the force of law for the time being in the Republic of India;

Appointed Date means 01% April 2023 or such other date as the Board of Directors of
the Transferor Company or the Transferee Company may determine or the Tribunal(s)
may direct;

Appropriate Authority means any applicable central, state or local government,
legislative body, regulatory, administrative or statutory authority, agency or commission or
department or public or judicial body or authority, including, but not limited, to the
Department for Promotion of Industry and Internal Trade, Registrar of Companies,
Competition Commission of India, National Company Law Tribunal, Insurance Regulatory
and Development Authority of India, Reserve Bank of India and the High Courts;

Board of Directors or Board means the board of directors of the Transferee Company
or the Transferor Company, as the case may be, and unless repugnant to the subject,
context or meaning thereof, shall be deemed to include every committee (including any
commiittee of directors) or any person authorized by the board of directors or by any such
committee;

CCI means the Competition Commission of India, as established under the Competition
Act, 2002; |

Effective Date or coming into effect of this Scheme or upon the Scheme becoming
effective or effectiveness of the Scheme means the date on which the certified copy of
the order of the Tribunal(s) under Sections 230 to 232 of the Act sanctioning the Scheme
is filed with the relevant Registrar of Companies. In case the certified copy of the order of
the Tribunal(s) are filed with the relevant Registrar of Companies on different dates, then
the later of such date of filing(s) will be the Effective Date;

Encumbrance or Encumbered means: (i) any mortgage, charge (whether fixed or
floating), pledge, lien, hypothecation, deposit by way of security, bill of sale, claims, right
to acquire, assignment, deed of trust, title, retention, security interest or other
encumbrance or interest of any kind securing, or conferring any priority of payment in
respect of any obligation of any person, including any right granted by any transaction
which, in legal terms, is not the granting of security but which has an economic or
financial effect similar to the granting of security under Applicable Law; (ii) a contract to
give or refrain from giving any of the foregoing; (iii) any voting agreement, interest, option,
right of pre-emption, right of first offer, refusal or transfer restriction in favour of any
person; and (iv) any adverse claim as to title, possession or use;
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Record Date means the date to be fixed by the respective Board of Directors of the
Transferor Company and the Transferee Company in mutual consultation with each
other, to determine the shareholders of the Transferor Company to whom equity shares
of the Transferee Company will be issued pursuant to this Scheme;

Registrar of Companies means the relevant Registrar of Companies having jurisdiction
over the Transferor Company and the Transferee Company;

Scheme means this Scheme of Arrangment in its present form or with any modification(s)
and amendments made under Clause 21 of this Scheme from time to time and with
appropriate approvals and sanctions as imposed or directed by the Tribunal(s) or such
other competent authority, as may be required under the Act, as applicable, and under all
other Applicable Law;

Transferee Company means “Mangal Electricals Industries Private Limited” (MEIPL), a
Private Limited Company incorporated under the Companies Act, 1956 and having its
registered office at C-61 (A), Road No. 1-C, V.K.l. Area, Jaipur-302013 Rajasthan, India.

Transferor Company means “Dyanamic Powertech Private Limited” (DPPL), a Private
limited Company incorporate under the Companies Act 1956 and having its registered
office at Plot No. PA-011-008B, Mahindra World City Jaipur Ltd (Engineering Zone) SEZ,
Ajmer Road, Kalawada Jaipur-302037, Rajasthan, India

Transition Period means the period starting from the date immediately after the
Appointed Date and ending on the Effective Date; and

Tribunal(s)means the relevant bench of National Company Law Tribunal having
jurisdiction over the Transferor Company and the Transferee Company.

Undertaking shall mean and include:

(A) All the assets (including tangible and intangible), properties and the entire business of
DPPL as on the Appointed Date, (hereinafter referred to as “the said assets”).

(B) All the debts, liabilities, contingent liabilities, duties, obligations and guarantees of
DPPL as on the Appointed Date, (hereinafter referred to as “the said liabilities”).

(C) Without prejudice to the generality of sub clause (a) and (b), the Undertakings of
DPPL include all DPPL'’s reserves, movable and the immovable properties, all other
assets including investment in shares, debentures, bonds, other securities, claims,
loans and advances, deposits, ownership rights, lease hold rights, tenancy rights,
occupancy rights, time shares, lending contracts, revisions, powers, permits,
authorizations, quota rights, registrations, import/export licenses, bids, tenders, letter
of intent, connections for water, electricity, and drainage, sanctions, consents,
allotments, approvals, electrical installations and equipment, furniture and fittings,
software packages, vehicles, interest, benefits, allocations, exemptions, concessions,
subsidies, telephones, facsimile, website, e-mail connections, network facilities, and
other communication facilities and equipment, investment rights and benefits of all
agreements and all other interests, right and power of every kind, nature and
description whatsoever, privileges, liberties, easements, advantages, benefits and
approvals and all necessary records, files, papers, process information, and all books
of account, documents and records relating thereof.

(D) Without prejudice to the generality of the above, all benefits including Income Tax,
Excise (including cenvat), sales tax, GST etc. to which the transferor company entitied
toin terms of appllca ax\aws of the union and state governments.
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