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PART- |

1. DEFINITIONS

In this Scheme unless repugnant to the meaning or context thereof, the
following expressions shall have the meaning as mentioned herein below:

a. ‘Act’ means the Companies Act, 1956 or Companies Act, 2013, as the case
may be, the rules and regulations made thereunder and will include any
statutory modifications, re-enactments and/or amendments thereof from time
totime;

b. 'Appointed Date’ means 01%' April, 2019 or such other date as may be
approved by the National Company Law Tribunal (NCLT) or such other
appropriateauthority;

c. ‘Award’ shall collectively referred to as Awards.
d. ‘Board’ or ‘Board of Directors’ means Board of Directors of theCompany;
e. ‘BSE’ shall mean BSELimited;

f. Company’ means Cerebra Integrated Technologies Limited, a company
incorporated under the provisions of the Companies Act, 1956 and having its
Registered Office at S5, Off 3rd Cross, Peenya Indl. Area, Peenya | Stage
Bangalore 560 058.

g. ‘DSE’ or 'Designated Stock Exchange' means a Stock Exchange which is
chosen by the Company in accordance with SEBI Circular
CFD/DIL3/CIR/2017/21 dated March 10, 2017 and amendments thereafand
Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015, as amended from time to time, and for the purpose of the
Scheme, BSE Limited is the DSE;

h. ‘Listing Regulations’ shall mean Securities and Exchange Board of India
(Listing Obligations and Disclosure Requirements) Regulations, 2015, as
amended from time to time;

i. ‘Listing Agreement’ shall mean an agreement that is entered into between a
recognized Stock Exchange and an entity, on the application of that en:ity to
the recognised Stock Exchange, undertaking to comply with conditions for
listing of designated securities as per the provisions of the ListingRegulations;

j. ‘Accumulated Losses’ means the losses that have been carried forward from T
previous years and the amount shown in the audited Balance Sheet )af/,
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theCompany;
k. ‘“NSE’ shall mean the National Stock Exchange of IndiaLimited:
I. ‘¥ shall mean the lawful currency of India, that is, IndianRupees;
m. ‘SEBI' shall mean the Securities and Exchange Board ofindia:
n. ‘Stock Exchanges’ shall mean BSE and NSEcollectively;

o. ‘The Court’ shall mean “High Court” or Hon'ble National Company Law Tribunal
(NCLT), Bengaluru Bench or such tribunal or any other appropriate forum or
authority having jurisdiction to approve the Scheme as per the law for the time
being in force;

p. ‘The Effective Date' for the Scheme shall mean the date on which certified
copies of the order of the NCLT under Sections 66 of the Companies Act, 2013,
if applicable and as the case may be, and other applicable provisions of the Act,
if any, will be filed with the Registrar of Companies, Bangalore and if the certified
copies are filed on different dates, the last of such dates:

g. ‘This Scheme or The Scheme or Scheme’ means this Scheme of reduction of
Capital between the Company and its Shareholders in its present form or with
such alterations/ modifications as may be approved by the Hon'ble NCLT or any
regulatory authority under the applicable law:;

r. The words ‘Shareholder' and member are used to denote the same meaning
and are used interchangeably.

All terms and words not defined in the Scheme shall, unless repugnant or contrary to the
context or meaning thereof, have the same meaning ascribed to them under the Act,
Securities Contract Regulation Act, 1956, Securities and Exchange Board of India Act,
1992, Depositories Act, 1996 and Securities and Exchange Board of India (Depositories
and Participants) Regulations, 2018, Listing Regulations, Listing Agreement ard other
applicable laws, rules, regulations, bye laws, as the case may be or any statutory
modifications or re- enactment thereof from time to time.
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1. DESCRIPTION OF THECOMPANY

A. Incorporation of the Company

"CEREBRA INTEGRATED TECHNOLOGIES LIMITED"

CEREBRA INTEGRATED TECHNOLOGIES LIMITED incorporateduncder the
Companies Act, 1956,on 31% December, 1993 in the State of Karnataka vide CIN
L85110KA1883PLC015091. The Company is a public limited company listed with
NSE and BSE.

B. Main Objects of theCompany

1. To carry on the business of manufacturers, assemblers, fabricators, importers,
exporters, buyers, sellers, distributors or otherwise dealers in computers like micro,
mini and/or personal computers and their components, accessories and peripherals.

2. To carry on the business as manufacturers, dealers, exporters, buyers anc sellers
or otherwise users in any manner of the raw materials, stores, components etc.,
used for the manufacture of electronic goods including computers like micro, mini
and/or personal computers and their components, accessories and peripherails.

3. To manufacture, develop, import, export, buy, sell (on installments, hire purchase or
other basis), distribute, repair, convert, alter, let on hire and otherwise deal in all
kinds of electronic data products including calculators, micro computer, mini
computer and other similar articles, products, devices and their accessories, spares,
parts, components and assemblers and all kinds of instruments, apparatuses,
appliances and gadgets used for or in connection with any of the aforesaid items.

4. To manufacture, develop, import, export, buy sell (on installments, hire purchase or
other basis), distribute, repair, convert, alter, let on hire and otherwise deal in
electronic, electrical, electro-mechanical and other similar equipment, used in the
fields of communication, office equipment, instrumentation and process control
products and devices and their accessories, stores, spares, parts, components,
assemblies and all kinds of instruments, apparatuses, appliances and gadgets used
for or in connection with any of the aforesaid items.

5. To carry on the business as buyers, sellers, let on hire, repair, job order work of
electronic goods, machinery, components, parts, accessories and fittings of all kinds
for electronic goods including micro, mini and personal computers and articles and
things of being used in connection with manufacture, maintaining and working
therewith and to buy and/or acquire any proprietorship, partnership or ary body
corporate which is doing similar business. T




6. To advise and render consultancy and other services of professional and t=chnical
nature to industries, Firms, Associations, Enterprises, Institutions, Bodies Corporate
and all type of Concerns.

7. To acquire and hold one or more membership either as main broker or sub-broker in
stock/security like National Stock Exchange, Over the counter Exchange of India
including any regional stock exchange, trade association, commodity exchanges,
clearing houses or associations or otherwise in India or any part of the world, to
secure membership privilege there from and to acquire and hold membershio in any
association of bankers, merchant bankers, insurance companies, brokers, security
dealers or commodity dealers or any other associations, membership of which will
or is likely in any way to facilitate the conduct of the company's business.

8. To undertake the designing and development of systems and application software
either for its own use or for sale in India or for export outside and to design and
develop such systems and application software for or on behalf of manufzcturers,
owners and users of computer systems and digital/electronic equipment in India or
elsewhere.

9. To set up a project to cater to Medical Transcription service to the overseas
hospitals, and to develop all kinds of required software need of health care industry
like medical coding, insurance billing and insurance claims settlement, also to offer
transcription services to other areas like legal and other business fraternity.

10.To collect all kinds of electronic waste items which would include completely dead
electronic items, can be repaired, can be partly salvaged or can be fully salvaged
items. Electronic items would cover the entire gamut of products which has some
electronic circuit in them like TVs, phones, computers, remotes, control panels of
kitchen appliances or anything which has a printed circuit board in them and to
setup a line which would assess the electronic waste and categorize the waste into
the various categories as described above.

11.To setup a repair process/centre which would repair/refurbish all electronic items
and would be repackaged for re-sale as refurbished products, a process and plant
to extract and refine copper, tin and other non-precious metals from these elictronic
waste items and convert it into its pure form for resale and reuse, a process and
plant to extract Precious Group Metals like Gold, Palladium Beryllium etc., and
convert it into its pure form for resale and reuse, a process and plant to ensure that
all data that is stored on the Storage media of computers and other information
devices are fully destroyed and are not extractable, a process/plant and go down to
be able to trade in all types of metal, non-metal and other raw materials which are
generated out of this electronic wastes, plastic recovery process and plant which
would recover plastics and these would be sold again as refurbished plastic to
Plastic Moulding companies. As a part of this process other bio-grade products
would be processed and would then be refined for use as fuel/oil or as a direct raw---:
material for generating power”. - &y




C. Capital Structure of the Company as on31%' March, 2019

Share Capital ] Amount in 2 |
Authorised: .
12?5{]?[;][]5. 3{]0 For Equity Shares:
Equity Shares of ¥ 10/-each ¥ 1,26,00,00,000/-
Issued: For Equity Shares:
1,21,20,67,82 Egl.;lg!Shares of ¥ 10/- 2 1.21.20,67 820/-
Forfeited %1,01,500/- being forfeited

(20,300 Equity Shares, % 5 paid on
each Share) i
Paid-up:
12,11,86,482 Equity Shares of 2 10/- | 1:21,19,66,320/-
each

The entire Equity Shares i.e 12,11,86,482 Equity Shares being paid up Shares of
the Company are Enlisted on Bombay Stock Exchange Limited (BSE) and MNational
Stock Exchange of India Limited (NSE).

D. Compliance with TaxLaws

This Scheme has been drawn up to comply also with the provisions cof the
Income-Tax Act, 1961. If any terms or provisions of the Scheme are found or
interpreted tobe inconsistent with the provisions of the said Section at a later date
including resulting from a retrospective amendment of law or for any other reason
whatsoever, till the time
theSchemebecomeseffective theprovisionsofthesaidsectionofthelncome-TaxAct,
1961 shall prevail and the Scheme shall stand modified to the extent determined
necessary to comply with the provisions of the Income-tax Act, 1961.
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SCHEME FOR REDUCTION OF SHARE CAPITAL

1. Current paid- up capital of the Company is ¥ 1,21,19,66,320/- comprising
12,11,86,482 Equity Shares of  10/- each as on 30" June, 2019.

The Board, in its Meeting held on 30" May, 2019, has, after careful consideration
of various documents, circumstances and facts, took on record the Award
granted by Justice V. Jagannathan, Former Judge, High Court of Karnataka Sole
Arbitrator in the matters of Arbitration Disputes:

(i) Between Cerebra Integrated Technologies Limited (Claimant) and Cimelia
Resources Recovery Pte. Ltd (Respondent), Singapore for 23,002,000
(Twenty Three Lakhs) Equity Shares

(ii) Between Cerebra Integrated Technologies Limited (Claimant) and Leytron
Resources Technologies Pte. Ltd (Respondent), Singapore for 33,00,000
(Thirty Three Lakhs) Equity Shares

(i) ~ Between Cerebra Integrated Technologies Limited (Claimant) and Leytron
Restorer Corp Pte. Ltd (Respondent), Singapore for 36,00,000 (Thirty Six
Lakhs)Equity Shares

The above Shares were allotted at a premium of Rs. 7.50 per share.

Details of said Arbitration have been exhibited elsewhere in the Scheme. In
pursuance of the same, the Board has formed a Committee of Directcrs to
consider, approve and recommend the proposal reduction of the Paid up Share
Capital of the Company from Rs. 1,21,19,66,320/- (Rupees One Hundred Twenty
One Crores Nineteen Lakhs Sixty Six Thousand Three Hundred Twenty only)
divided into 12,11,86,482 Equity Shares of Rs. 10/-(Rupees Ten only) each to Rs.
1,11,99,66,320/- (Rupees One Hundred Eleven Crores Ninety Nine Lakhs Sixty
Six Thousand Three Hundred Twenty only) divided into 11,19,86,482 Equity
Shares of Rs. 10/- (Rupees Ten only) each fully paid up, by cancelling and
extinguishing Paid-up Equity Share Capital of Rs. 9,20,00,000/- (Rupees Nine
Crores Twenty Lakhs only) divided into 92,00,000 (Ninety Two Lakhs) Equity
Shares of Rs. 10/-(Rupees Ten only) each fully paid up, pursuant to the Awards
passed by the Hon'ble Arbitral Tribunal in the matter of Arbitration Dispute under
the Arbitration and Conciliation Act, 1996 dated 22" March, 2019 withou: any
payout for the Shares being cancelled.

The Shares issued are unrepresented by corresponding available assets as the
Company has made provision for the entire assets acquired out of the said
allotment in its Profit and Loss statement for the year ended 31%*March, 2019

The Paid up Share Capital of the Company shall stand reduced to the extent t}f
the face value of the Shares so extinguished.
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