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Dear SirfMadam,

Subject: Order of the Hon'ble Bombay High Court approving the Scheme of
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09.11.2016 on the aforesaid subject, please find attached authenticated copy of the
order received from the Hon'ble Bombay High Court.
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HIGH COURT, BOMBAY 529

IN THE HIGH COURT OF JUDICATURE AT BOMBAY

OEDINARY ORIGINAL CIVIL JURISDICTION COMPANY

COMPANY SCHEME PETITION NO. 720 OF 2015 o
CONNECTED WITH A
COMPANY SUMMONS FOR DIRECTION NO, 399 OF 2015 < .
Pudumjee Pulp & Paper Mills Limited ES A _

.. Petitioner Companijrlah_sferd:};jﬁ'rnpan}r

AND o

COMPANY SCHEME PETITION Ng 5'21 ‘OF 2015
CONNECTED WITH\\
COMPANY SUMMONS F-::rR D;REcnoﬂ NO. 400 OF 2015

Pudumjee Industries Limited * \
. Petitioner Company/Transferee Company

"
P AND
commm SEHEME PETITION NO. 722 OF 2015
- CONNECTED WITH
cohxpw SUMMONS FOR DIRECTION NO. 401 OF 2015

S

Pudumjt‘.ﬂ H}rgreﬁe Products Limited

\/\. o ... Petitioner Company/ Transferee Company
-~ Lo AND
P SN
‘;, ; COMPANY SCHEME PETITION NG, 723 OF 2015
4 CONNECTED WITH

COMPANY SUMMONS FOR DIRECTION NO. 402 OF 2015

Pudumjee Paper Products Limited
.. Petitioner Company/Transferee Company

‘DisclinerQmsehentcated oopy ienote GerifedCo
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In the matter of the Companies Act, 1956
(1 of 1956}

ey

AND

In the matter of Sections 391 to 394 ﬂf tﬁe

Companies Act, 1956; ¢

AND

In the matter of the Scheme 6t1hrra';1giement
and Reconstruction [Demergé;i_".betwe:n
Pudumjee Pulp “Pa[ﬁé'i‘ Mills Limited and
Pudumjee lndua&r' hrmted and Pudumjee
Hygiene Ptndudts‘\ le tcd and Pudumjee

Paper ths\ L:l[?_!téd and their respective
shaft oy creditors.

£
Ms. Soriam Mhatre wuthmﬂnnﬂ F‘unjabl i/b Dhaval Vussonji & Associates
T ™
Advocates for the F'chtmnéra - 4
D. R, Shah Ub Aul ﬁ.nsan fur Regional Director in all Petitions.
'\\ L -I-'/.-
__..':..;""\_ \\/
T CORAM: K.R. SHRIRAM J.

DATE ' -: 8% January, 2016
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f /Heard learned Counsel for parties. No objector has come before the
“\,— " Court to oppose the Scheme and nor has any party controverted any

averments made in the Petitions.

2. The sanction of this Court is sought under Sections 391 to 394 of the
Companies Act, 1956 to a Scheme of Arrangement & Demerger of
Pudumjee Pulp & Paper Mills Limited and Pudumijee Industries

‘DisclaimerSfase:Aamenicaled.o




HIGH COUR1;, BOMBAY 523313

Limited and Pudumjee Hygiene Products Limited and Pudumjee
Paper Products Limited and their respective shareholders and
creditors,

3. The learned Counsel for the Petitioner Companies states that-the,
First and Second Demerged / Transferor Companies are |:u-~‘35t:ntl3r
engaged in the business of manufacturing variaus’)ﬁﬁ‘dsi’huf pﬁﬁers
and realiy and investment and generation of um:-cL pow and the
Third Demerged / Transferor Company is engaged li’l-»the busmess of
trading in various kinds of tissue, non- Ussue s_nd allied products and
the Transferee Company is engaged h ﬂ'ie busmess of merger of
undertaking of transferor companies- furl‘n.ks;ness of manufacturing
and selling, pulp &paper &hygléne @s\al\;ueﬁl -products on sanction of
the scheme of composite schéme, i

('\J’ e
S

4, The proposed scheme of aFr;@emem & demerger of the Demerged

_ Undcrtakmgs with /Transferee Company will enable the Transferor

N Campames and - ﬂae Transferee Company, which has been
mmrp:-rated as a Spﬁcla] Purpose Vehicle for this Scheme, to

~';_'__" o .s:reamhna ﬂ:u:u:, usmess activities as the companies are presently
carnung\ﬂn ljJiTerent kind of businesses, each of which evinces
mt:rest frgm a separate class of investors and involves risks which
éim{ra/ﬁiratc and distinct from each other and all the manufacturing
Rt ag.yts and liabilities related to paper and hygi=ne related business
_ ’-.\'- . 'mll ke housed under one entity i.e. the Transferee Company which
i;_“ \:“"'“',wlll enable the Transferee Company to improve {ts business efficiency

™~ \4/ and all the Transferor companies will be able to focus on their
- \\“ remaining Businesses and would help in achieving and sustaining
competifiveness and development of long term internal and core

competencies,

5. The Petitioner Companies have approved the Scheme of Arrangement
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& Demerger by passing Board Resolutions which are annexed to the
respective Company Scheme Petitions.

6. The Learned Advocate for the Petitioners further states that the
Petitioner Companies have complied with all the directions passed i,
Company Summons for Directions and that the Company Schemé. .
Petitions have been filed in consonance with the Order§ passed m
Company Summons for Direction and seeks sanction tu{tl‘:a_e prﬂﬁg;.st;&
Scheme. Ny

7. The Learned Advocate appearing on be i ;_f--.\the Petitioner
Companies has stated that the Petiticne;r..é?:m \-ues have complied
with all requirements as per diret&f@“p,s qf\tﬁjshepurt and they have
filed necessary affidavit of mmpﬁgﬁm?{%‘tl;éﬁouﬂ Moreover, the
Petitioner Companies thrnugi;.\th‘_‘_é’jr“ﬁiﬁﬁjcaté undertake to comply
with all statutory requiremcnﬁs,l‘if any, as required under the

E Companies Act, 1956}%‘{013 and the Rules made thereunder

e nd

- ' whichever is applicah{g.--:i*_h;{ said undertaking is accepted.
3 The = Regional x ,m!ﬁ‘ﬁ has filed an  Affidavit on 17
D«ecemhe_r_,-.%d;l-ﬂ%};_ﬁﬁﬁg therein that save and except as stated in
para E{ﬁlﬁté\@lflﬁf appears that the scheme is not prejudicial to the
interest.of shareholders and public. In the light of aforesaid facts the
Hi_:;(’:li\;coﬂrt may pass such order as may be deemed fit and proper,

F
i,

#
£
by

s~

e, Fara 6 of the said Affidavit, it is stated that:
N4
{a) Clause No. 5.5.1.1, 6.5.1.1 and 7.5.1.1 of the Scheme stafes that the
Transferee Company shall record the assets and labilities of the
Demerged Undertaking vested in them pursuant to this Scheme, at their
respective book values, as appearing in the books of the Transferor
Companies at its closure on the day immediately preceding the
Appointed Date or at fair values as decided by the Board of Directors of

Discaimer Qe Aienicalod opyPTEECr IO o
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the Transferee Company. In this regard, it is submitted that said
clauses are not in compliance with the provisions of Section 2(19AA) of
the Income Tax Act, 1961, as per which the assets and liabilities of the
Transferor Company shall be recorded on book value basis only and ;tat
on fair value basis. It is also pertinent to note that, as per ciduse No.
5.5.2.1, 6.5.2.1 and 7.5.2.1, the Transferor Companies shaHrEduoethe
book value of assets and Labilities perfammgf ;o,the respectwe
Demerged Undertakings transferred to the Trﬂ.nsferee Campany
Therefore, on the same line of Accounting Tr‘ea!'ment/ it shall be
recorded on book value in the books of the Transfeme Company instead
of recording it on fair value basis. At rdmg!y, the Advocate for the
Petitioner companies vide para “A” oﬁﬂs Iet\vBr dated 30/ 11/2015 has
undertaken that the Resuitmg}’/ﬂﬁnsfgme Company will record the
assets and labilities at bouk mtﬂq mgi@ Copy of the said letter is
annexed hereto and ﬁmn‘ced as thihl! E. Hence, the Petitfoner
, Companies may be dtrec:ed\“w amend the Scheme accordingly and
ensure mrru:rfinncgﬁ?f the aforesaid provisions of the Income Tax Act,
1961. &

S
i

(b) C?aysa I-'a.“g a. I;é‘ 6.5.1.2 and7.5.1.2 of the Scheme states that the
' 'ere;r Efo:npany shall credit 1o the Share Capital Account, the
aggre dte ! ﬂiae value of shares issued and allotted by it pursuant to
Blause*’s 4.1 of the Scheme and credit to Securities Premium Account,
hg éxcess of the aggregate value of the shares over their face value, In

! !this regard, it is submitted that the difference befween the face value
a and fair value of shares issued by the Transferee Company shall not be
recorded as Securities Premium Account of Transferee Company as the
Transferee Company is not receiving any cash or cash equivalent by
issuing those shares. Hence, the creation of creation of Securities
Premium Account iz against the provision of Section 52 of the
Companies Act, 2013, which recognizes creation of Securities Premium
Account, if cash or cash equivalent is received by the Transferee

Company while issuing shares. Accordingly, the Advocate for the

*‘Dlsclalmwﬁlwsmrﬁmﬂhentmated £ OMIS-CC

HM]WWM!CTPR;GFMM DEM.
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Petitioner companies vide para “B” of its letter dated 30/11/2015 has
undertaken that the Transferee Company will credit the difference
between the aggregate values of shares issued over their face value to p
capital Reserve Account. Copy of the said letter is annexed hereto and
marked as Exhibit E. In view of the above, it is also submitted thatthe
words, “at a premium of Rs. 19/- each per equity share” qppeanng\m
Clatse 5.4.1, 6.4.1 and 7.4.1 be deleted. Consequent{y,‘jﬁé fi'ui'!aué@
words, “and credit to Securities Premium Account, r}fg i‘;g.-,v«:m:::;--s_s'; u_'f'rfw
aggregate value of the shares over their face Vulue.“-&gﬁéd}iﬁg in
Clause 5.5.1.2, 6.51.2 and 7.5.1.2 deietgd _Hence, the Petitioner
Companies may be directed to do necéqsary amendment to the
Scheme/ Petition accordingly. .\‘ N ",

{c) Clause no. 5.6.1 and 6.6.1 crf thé Scfm.r?rle ptjm_gdes Jor transferring the
unissued authorized si‘mnér cqpitﬂl uf Ftrst Transferor/ Demerged
Company and Secord Transfe \)‘{ Demerged Company to the extent of
Rs. 1,80,00, 000/- and Rs 21,00,00,000/ - respectively to the authorized
share capital of ngsfefeeﬂ?esuinng company without payment of any
reg!stmn{:rnfeesf ;iamp au.ty by the Transferee Company for increasing
its aurhﬂnzed cup-tiu! "o that extent. Carceiling the authorized shore
coapital of ' .:-'té :FE&pet.‘m?E Demerged/ Transferor Company and
thereqﬁar\trw}sfémmg the same to the authorized share capital of the
RESH!' / mensfenee Company is unknown fo law and henee, that

. g?q\g@ > Scheme shall be deleted. Accordingly, the Advocate for the

., . Petifioner companies vide para “C" of its letter dated 30/11/2015 has

M whidertaken that the Transferor compuny 1 and Transferee company 2

s will not transfer their unissued authorized share capital to the

Transferee company under the Scheme. Copy of the said lefter is

annexed hereto and marked as Exhibit E.In this regard, it is submitted

that the Feﬁt.ianar Companies may be directed to make suitable

Corrections in the Scheme/Petition by deleting entire Clause No. 5.6

and 6.6 of the Scheme.

Disclamer Sl Auten e Ry S RC SR UMY, ™
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{d} Clause no. 5.4.1, 6.4.1 and 7.4.1 of the Scheme provides for issue of
shares upon coming into effect of this Scheme, The aurhorized.shure'
capital of Transferee/ Resulting Company may not be sufficient to issue
further shares as provided in said clauses. In this regard, it is
suggested that the Transferee/ Resulting Company may, if ne?-egsa@
and to the extent required, increase its Authorized Share. éﬂ_ﬁ_ﬁﬂ!.:tﬂ
facilitate issue and allotment of Shares under LM&SCHEM&J’H this
connection, the Transferce/ Resulting C‘ampanyin‘:tqy bedtrected to
comply with provision of section 61/64 of Compaies Act, 2013
corresponding to section 94/ 97 of Cumpumeg\ Act, 1956, in respect of
filing of necessary forms with the Registrar: q,l" Companies after payment
of necessary filing fee and stamp du;;pas plicable on the said forms.

T

(e} It is respectfully submitted f.jm: ghé mx_l.ssue if any, arising out of the
Scheme is subject to final. dewsm*n of Tncome Tax Authorities, The
approval of the Scheme Eﬁfhts !'}Orl ‘ble may not deter the Income Tax
Authority to scrutinfze the tax return filed by the Transferor/Demerged
Companies andﬂansjereefﬁ'esumng Company after giving effect to the
Scheme. The demswn\of the Income Tax Authority is binding on the

Petitioner C'Iomgqrgtes _____

:' i ""‘-.LH\‘.." ...-/..

{f! Gﬂaus@\}’ﬂ af the Scheme provided for Modification and Amendments to
Scheme wherein the Board of Directors of Transferor/Demerged
o, l:‘oﬂwameg and Transferee/Resulting Company have been authorized
L K m ‘make any amendments o Scheme, if necessary, after the Scheme is
L o appmued by the Hon'ble High Court, Such liberty shall not be exercised
- by Board of Directors without obtaining prior approval from the Hon'ble
High Court. The Petifioner Companies may be directed to undertake to

this effect,

9.  With respect to Para 6(a) of the Affidavit of the Regional Director, the
Learned Counsel for the Petitioner Companies state that the
Transferee Company undertakes to record the assets and liabilities of

"Disclaimer@graseAuthenticated copy-ifnoteGerifie s owasco

ioBE OF THE GAIGINAL SIGNED
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the Demerged Undertakings vested in them pursuant to this Scheme,
at their respective book values, as appearing in the books of the
Transferor Companies at its closure on the day immediately
preceding the Appointed Date. The Transferee / Resulting Company ~
will record the assets and liabilities at book value in order to ensure™,
compliance of the aforesaid provisions of the Income Tax Act, 1961 S
The Petitioner Companies undertake to delete the wcnrds “oF at fa:r ,-
values as decided by the Board of Directors of the T‘mnsferee
company thereof on the basis of significant accounting p-:III:L_EEI-DI‘ the
Transferee Company” as appearing in clause nos.5.5.1.1, 6.5.1.1 and
7.5.1.1 of the Scheme, and the Schem eflia:ll\ stand amended
accordingly. A N g
RN
10. With respect to Para 6(b) of the ﬂﬂidawt uf‘the Bﬁgmmﬂ Director, the
Petitioner Companies thmugf; thcl.r }..&arncd Counsel state that the
Transferee Company undertakes’ tt;r ciedit the difference between the
aggregate values of shares issuﬂ:{\ over their face value to capital
reserve account, The Péﬁ%‘:pner Companies undertale to delete the
words "ot a anul,;m of R&I.’W each per equity share”™ appearing in
Clause 5.4, l.fEu} I ahd 7.4.1 and seeks leave to add the foltowing
words mto hrach:F al‘ter the words equity shares appearing in the
sixth llhﬁ ini q\a.-;h of the aforesaid clauses:
“foj’the (mr value of Rs.20/- as determined in the Valuation Report
. l,sS:Lgd E;_; 'SSPA & Co., Chartered Accountants)”.
e The. Petitioner Companies further undertake through their Advocate
. ~,that the words “and credit to Securities Premium Account, the excess of
) 'x""\.,:: /'the aggregate value of the shares over their face Value” appearing in
* Clause 5.5.1.2, 6.5.1.2 and 7.5.1.2 will be deleted and replaced by
the words “and credit to Capital Reserve Account, the excess of the
aggregate value of the shares owver their face Value™ appearing in
Clauze 5.5.1.2, 6.5.1.2 and 7.5.1.2. The Scheme shall stand amended
accordingly. Further wherever the words “Securities Premium” are
appearing in the Scheme will be replaced by the words “Capital

“D|sda|rrruwﬁlausw=ﬁ¢ﬁhentlcated c%imﬂiﬁm ows.ce
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reserve”,

11. With respect to Paras 6{c) and 6(d) of the Affidavit of the Regional
Director, the Learned Counsel for the Petitioner Comparﬁea
undertakes that the First Transferor Company/Demerged Cumpau:.r' ;
and Second Transferor Company/Demerged Qgglp_;my .I:futh'.
undertake to not transfer their unissued authorizgi:ifﬂh‘é};péﬁiﬁj to
the Transferee  Company under the EchEMc The
Resulting/Transferee Company undertakes to pa:.'r"thb".neceasaw
stamp duty and registration fees for increase-in its authorized share
capital to accommodate the new shar;& m:g,out of the Scheme.
The Resulting/Transferee Conl{:anf'ﬁuh akes to increase the
authorized share capital bcfm@she\ul‘ shan.-s arizsing out of the
Scheme. The Pentmnr.r Cc-mgamr.s furﬂther undertake that the
Transferee Company will cumpﬁf.r with the provisions of section 61 /64
of the companies Act, 2013, corresponding to Section 94/97 of

. Companies Act 195{5 in respect of filing necessary forms with the
Registrar of Cnmpameta after payment of necessary filing fee and
stamp dut}' ag apphcahle on the said forms.

hae f q ar”
e F
."

o Y

12, With \fm.ﬁne;::f _/t}o Pa:a 6{e) of the Affidavit of the Regional Director, the
P‘EtlthQE{ ’Eompamr:s are bound to comply with all applicable
pru\u@mns of the Income Tax Act, and all tax issues arising out of

x_l\'g.bheme will be met and answered in accordance with law.

. l""-._,-—'.

113. With respect to Para 6{f) of the Affidavit of the Regional Director, the

- Learned Counsel for the Petitioner Companies states that the
Petitioner Companies undertake that the Board of Directors will not
amend the scheme without taking prior approval from this Hon'ble
High Court.

14. The Learned Advocate for the Petitioner submits that they are bound

“Dlmlalm%g’mhenhcated cgggxmmﬁ
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15. The Learned Counsel on instructions of Mr. Chandana Muthu, Jmﬁt"--
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to comply with all the above objections and prays for amendment as
suggested. Hence, leave to amend granted to be carried out within

two weeks from the date of order.

Director, Legal in the office of the Regional Director, Mlmstrg,r of‘:_ -

Corporate Affairs, Western Region, Mumbai states t}na.t tﬁey are ':

satisfied with the undertakings given by the ﬁdwmcate far. the
Petitioner Companies. The undertakings given on behalf =of the

Petitioner Companies are accepted. -
-

W .,
1

It

16. From the material on record, the Schemt ap) \m‘s' to be fair and

reasonable and is not violative of an;,' prmrISJuns of law and is not
contrary to public policy. <“.‘J M, _\‘ "r;l-_-'j ’

-,

7. Since all the requisite statutory. compliances have been fuliilled,

Company Scheme Petitiuﬂs Moz, 720 of 2015 to 723 of 2015 be made
ahsolute in terms *Eri pmyer clanses {a) to (¢) and (i in the
abovementioned Epmpanjf Scheme Petitions.

., | nr

T

18. The Fetiti&iﬁér: Cmtp_amcﬂ to file a copy of this Order and the Scheme

.f“--

duly amh&hfﬂ;até& by the Company Registrar, High Court (0.8.),
Bomhay,\ with the concerned Superintendeni of Stamps for the
E;,_lrpds.e of adjudication of stamp duty payable, if any, on the same,
h.rnthin sixty days from the date of the Order.

-"~‘_‘1§.f".The Petitioner Companies are directed to file a copy of this Order

alongwith a copy of the Scheme and Form of Minutes duly
authenticated by the Company Registrar, High Court, Bombay with
the concerned Replstrar of Companies, electronically, alongwith E-
Form INC 28 in addition to the physical copy, as per the relevant
provisions of the Companies Act 1956/ 2013, whichever is applicable,

“Disclaimﬁ'ﬁlﬂﬁ&&”%enﬁca

D TO BE THUE AND
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20, The Petitioner Companies to pay costs of Rs.10,000/- each to
Regional Director, Western Region, Mumbai. Costs to be paid within
four weeks from the date of the order. e
A

21. Filing and issuance of the drawn up order is dispensed with. ™

22, All concerned regulatory authorities to act on a l:aﬁj._r of ‘this. l't::rrir.lnzr

alongwith Scheme, duly authenticated by the Cﬂmpany kﬂgstrar
High Court {0.5.), Bombay.

< {; (K.R. SHRIRAM J.)

_\‘\\ . '
[ L % -
AR ber~—"57],)15. 161116
ST (K. K. TRIVEDI) pecion 0T oo
. COMPANY REGISTRAR  yon Couet, 07
. HiGH COURT {0.5.) GBSy
’ BOMEBAY

Disclaimer@ipysafahionicaiod copy oot Cortfemorpy o



1. PREAMBLE

SCHEME OF ARRANGEMENT AND RECONSTRUCTION (DEMERGER)
BETWEEN
PUDUMIEE PULP & PAPER MILLS LIMITED
AND
PUDUMJEE INDUSTRIES LIMITED
AND
PUDUMJEE HYGIENE PRODUCTS LIMITED
AND
PUDUMJEE PAPER PRODUCTS LIMITED
AND
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS
{Under sections 391 to 394 of Companies Act, 1956)

>

This Scheme of Arrangement and Reconstruction (Demerger) is presented under
Sections 391 10 394 and other applicable provisions of the Companies Act, 1956 for
the demerger of the ‘Demerged Undertakingl® {defined herein below) of Pudumjes
Pulp & Paper Mills Limited and *‘Demerged Undertaking2’ (defined herein below) of
Pudumjee Industries Limited and *Demerged Undertaking 3" (defined herein below) of
Pudumjes Hygiene Products Limited into Pudumijee Paper Products Limited.

The Scheme is divided into the following parts:

(i} Part A= Dealing with definitions and share capital;

{ii} Part B— Dealing with demerger of the ‘Demerged Undertaking 1° (defined
herein below) of Pudumjes Pulp & Paper Mills Limited (hereinafier referred to as

“the First Transferor Company™) imo Pudumjee Paper Produets Limited
{herelnafter referred to as “the Transferee Company'™);

Fage } af 37



{iii} Part C - Dealing with demerger of the ‘Demerged Undertaking2’ (defined
herein below) of Pudumjee Industries Limited (hereinafler referred to as “the
Second Transferor Company™) into the Transferes Company;

(iv) Part D - Dealing with demerger of the “Demerged Undertaking 3 {defined
herein below) of Pudumjee Hygiene Products Limited {hereinafter referred 1o as
*the Third Transferor Company”) into the Transferee Company;

{v) Part E-Dealing with provisions commen to the Transferor Companies;

.8

{vi) Part F- Dealing with geneval clausss, terms and wnditi;:lns..

1. INTRODUCTION, RATIONALE FOR THE SCHEME OF ARRANGEMENT
AND RECONSTRUCTION (DEMERGER)

2.1 Introduction .

211

212

2.1.3

Pudumjes Pulp & Paper Mills Limitéd (hercinafter referred to as “the First
Transferor Company”; i5 a public limited zompany incorporated on
19'"November, 19564 under the provisions of the Companies Act, 1956 and
huving it registered office at Thergaon, Chinchwad, Pune ~ 411 033, The
equity shares of the First Transferor Company arc listed on DBSE
Limited, PSE Limited and NSE Limited;

Pudurnjee Industries Limited (hersinafier referred o as “the Secomd
Transferor Company”} is a public limiled company incorporated on 31*
December, 1965 under the Companies -Acl, 1956 and having its registered
office at Thergaon, Chinchwad, Pune - 411033, The equity shares of the
Second Transferar Company are lisied on BSE Limited and NSE Limited.

Pudumjee Hygiens Producis Limited {hereinafter referred to as “the Third
Transferor Company”) & a public lmited company incorporated
onl5™Tuly, 2004 under the Companies Act, 1956 and having its registered
office at Thergaon, Chinchwad Pune = 411033, It is currently a whally
owned subsidiary of the Second Transfercr Company,

Pudumjez Paper Products Limited (hercinafier referred 1o as “the
Transferee Company™) is a public limited company incorporated on 14%

Page 2ol 57




January 201 Sunder the Companies Act, 2013 and having its registered office
at Thergnon, Pune- 411033, Tt is currently a subsidiary of the First Transferor
Company.

The Scheme provides for the demerger of the ‘Demerged Underaking 1°
{defined herein below) of Pudumjee Pulp & Paper Mills Limited, ‘Demerged
Undertaking 2" (defined herein below) of Pudumjee Industries Limited and
Demergéd Underteking 3 (defined herein below) of Pudumjee Hygiene Products
Limited into Pudumjes Paper Products Limited, In accordence with the terms of
this Scheme and pursuant to the provislons of sections 391 and 394 of the
Companies Act, 1956 and other relevant provisions of the Act.

2.2 Rationale and Benefits of the Scheme:

2.2.1 This Scheme will enable the Transferor companies as well as the Transferee
Company, which has been incorporated as Special Purpoee Vshicle for this
Scheme, 1o streamline their business activities as the companies are all
presently cartying on different kind of businesses, each of which evinces
interest from a aeparste class of investors and involves rlsks which are
separate and distinet from each other:

222 The demerger of the Demerged Undertakings Into the Transferce Company
will help the Transferse Company to shift its operations from Pune
manufacturing 4lte to & manufacturing site in the Industrial area of Mahad,
Maharashtra State admeasuring 75 acres or thereabout and thereby expand its
eperations;

"223 Al the manufacfuring assets and liabilities related to paper and hygiene
related business will be housed under one entity i.¢. the Transferee Company
which will enable the Transferee Company to improve its business efficiency
and all the Trensferor companies will be able fo focus on their remaining
Businesses;

2.2.4 This will help in achieving and sustaining competitiveness and deveiopment
of bong term internal and core competencics.

PART A
Definiti { Share Canital

3. DEFINITIONS: In this Scheme, unless repugnant to the comtext, the following
expressions shall have the following meaning:
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“Act” or “the Act” means the Companies Act, 1956and shall include any statutory

modifications, re-ensetment or amendment thereof;

“Agreement” means all agreements, coniracts, arrangements, understanding,
bonds, engagements, deeds and Instruments including hire purchase agreements,
lease agreements, equipment purchase agréements, Bgresments with - suppliers,
agreements with clients/purchasers relating to the said manufacturing unit, if any

and all right, title, interest, claim and benefits thereunder.

“All the companies” collectively mean and include Pudumjee Pulp and Paper
Mills Limited, Pudumjee Industries Limited, Pudumjee Hygiene Products

Limited and Pudumjee Paper Products Limited,

“Appointed Date” means the 1® April, 2014 or such other date as may be fixed or

approved by the High Court of Judicature at Bombay;

“Board of Directors” or *Board” in relation to the Tranaferor Companies and the
Transferee Company, a5 the case may be, means the board of directors of such
company, and shall include a committee duly, constituted and authorized for the
purposes of matters pertaining to this Scheme andfor any other matter velating

thmlu;

“BSE" means the BSE Limited formerly known as Bombay Stock Exchange

Limuted;

“Data” means all records, files, papers, manuals, data, catalogues, quotations,
sabes and advertising matecials, engineering and process information, software
licenses, drawings, lists of present and former suppliers, and other records,
whether in physical form or elecironic form in relation to the aforesaid

manufactiring unit;

“Demerged Undertaking!™ means the manufacturing business activity of the
First Transferor Compeny mantfacturing variows kinds of papers, pulp, steam
and o'lied products which shall be exclusively and legally owned by snd vested
i thee Transferee Company (except for Land and Building situared at Thergaon,
Chinchwad, Pune — 411 033 which shall be transferred on leave and leense to
the Transferse Company as more particuacly stated hereinafter and Mumbai
office sitwated at 60 Jatia Chambers, Dr. V.B.Gandhi Marg Mumbai-400041)
alongwith all rights, titles, interests and ownerships therein, as a going

concern and specifically without limitation consists of the following:
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3.8.1.1  All that piece and parce] of land known as Plot.no,K-§ in the Mahad

Industrial Area, within the village limits of Kalinj and outside the
limits of Municipal Council in rural ares, Taluka and registration sub-
distrivt Mahad District and registration district Reigad admenasuring
281,411 square meters or thereabouts alongwith built-up area
admeasuring 35,515.194 square meters or thereabouts and bounded on
or towards the North by MIDC land, on -or towards the South by
MIDC land, on or towards the East by Estate road and on or towards
the west by private road;

3812 All that plece and parcel of land known as Plot no.R-25 in the

382

183

residential zone of Mahed Indusirial Area, within the village limis of
Nadgeon and outside the fimits of Municipa] Counsil, Taluka and
registration sub-disiriet Mahad District and registration district Raigad
admeasuring 24970 square meters or thereabouts slong with built-up
sroa admensuring 4408.738 sguare meters or thereabouts and bounded
on or townrds the North East by MIDC boundary, on or towards the
South West by Estate Road, on or towards the South East by Estate
road gnd MIDC boundary and on or towards the North West by MIDC
boundary.

A token license to use all that plece and parcel of land admensuring 29 acresor
thereabout beating Survey nos. 25,30 (in parts) situate, bying and belng at
Thergaon, Chinchwad, Pune- 411033together with the stucture standing
thereon for a period of five (3) years commencing from Effective Date on
such conditions as may be finally detzrmined by the Board of Directors of
the First Transferor Company end the Transferee Company so as to permit
the Transferee Company to carry on its business from the said Premises. The
license period may be extended further for such period and on such terms
and conditions as may be mutually agreed between the Board of Directors of
the First Transferor Company and the Transferse Company,

Movable Assets: All movable assets and properties whether real or personal,
in possession or reversion, corporeal or incorporesl, present, future or
contingent, tangible or intangible, of whatsoever nature and wherever
situated pertaining to the aforesaid manufacturing unit including investments
{other than non-gurrent investments), plant and machinery, vehicles, offices,
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other fixed assets, installations, boller, pipes, tools, power lines, water
pipelines, capital work-in-progress, rolling stock, loans & advances, current
assets including inventories, debtors, stocks and stores, fumiture, fixtures,
office equipment, appliances, accessories, belonging to or in the possession
of or granted in favor of and/ or enjoyed by the First Transferor Company
pertaining to or in relation to the aforesaid menufactusing unit;

384 Employees: All employees of the First Transferor Company smployed in and
{ or all persons that have been engaged for the purposes of carrying out the
manufacturing activities of the aforesaid menufscturing wnit or o whom
payments are being made by the First Transferor Company for performing
any services of any namre whatsoever relatable to the aforesaid
manufacraring unit a2 on the Effective Date;

145 Peomits and Consents: Bemefit of all approvals, suthorizations, consents,
permlits, rights, entitlements, allotments, authorities, municipal and other
statutory permissions, licenses, registrations, powers and facilities of every
kind, nature and description whatsoever including the rights to use and-aveil §

lines, electricity and other services, provisions, funds, benefits of all
agreements, grants, speciel incentive schemes and any other incentive .':\\L
schemes formulated by Central or State Government or Local Bodies, other

records, insurance policies and all other interest, subsidies, concessions,

exemplions, remissions, tax dedugled at source, tax deferrals in connection

with or relating to the aforesaid manufacturing unit;

186 [ntellectual Property: All patents, trademarks, copyrights, trade name,
designs and drawings, domein names, and utility models. inventions,
computer programs, brand names which are possessed and/or owned by the
First Transferor Company in relation to the Demerged Undertaking |
including the right to use brand names which are possessed andfor owned by
the First Transferor Company in relation to the Demerged Undertaking 1
including the right to use the “Pudumjee™ brand name and any similar rights
and the bepefit of any of the foregoing (in each case whether registered
or unregistered and Including applications for the grant of any of the foregoing
and the right 1o apply for any of the foregoing in any part of the world) and
any other intelleciual property rights of any nature whatsoever and licenses

- for intellectual property rights pertaining to the aforesaid manufacture of
papers, pulp, steam and allied products;
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387 All  agreements, contracts, arrangements, understanding, bonds,
stigagements, deeds and instruments including hire purchase sgreements,
lease agreements, purchese order and sales orders equipment purchase
agreements, agreements with suppliers, agreements with clients/purchasers
relating to the said manufecturing unit, if any and all right, title, interest,
claim and benefits thereunder,

388 Data: All records, files, papers, manuals, data, catalogues, quotations, sales
and advertising materials, engineering and process information, software
licenses, drawings, lists of present and former suppliers, and other records,
whether in physical form or electronic form in relation to the aforesald
manufacturing unit;

3.8.9 Liabilities: For the purpose of this Scheme, the liabilities pertaining to the
aforesaid menufacturing unit means and inclodes:

1890 AN lisbikities (including contingent limbilities) to the extent
outstanding as on the Appointed Date arising out of the activities or
aperations of the aforesaid manufecturing unit including public fixed
deposits and deferred sales tax liability, and

3892  All loans. advances, debts, and borowings (whether secured or
unsecured), if any, raised, incurved and/ or utilized solely for the
activities or operations of the aforesaid manufacturing unit;

us on the Appointed Date of the Scheme,

After the Effective Date, any question that may arise as to whether an asset
or llability pertaing or does not pertaln to the Rémaining Undertaking and, or
the Demerged Undertaking] shall be as mutually decided by the Board of
Directors of the Firat Transferor Company and the Transferee Company.

3.9 ‘Demerged Undertaking2” means the manufacturing business activity of the
Second Transferor Company manufacturing various kinds of papers, pulp and
allied products which shall be exclusively and legally owned by and vested in
the Transferee Compony (except Land and Bullding sitwated at Thergaon,
Chinchwad, Pune = 411 033 which shall be transferred on leave and license as
more particularly stated hereinafter) along with all rights, titles, interests and
ownerships thersin, a8 4 going concern specifically withaut limitation consists of
the following:
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Immaveable Asset: A token license to wse all that picce and parcel of land
admeasuring 4.63 acres or thereabouts bearing Survey mos. 25, 26 (in
parts)situste, lying and being at Thergaon, Chichwad, Pune- 411033 together
with the structure standing thereon for a perled of five (5) years commencing
from Effective date on such conditions 23 may be finally determined by the
boards of the Second Transferor Company and the Transferee Company so
a5 to permit the Transferee Company to carry on its business from the said
Premises. The leense period may be extended further for such period and on
such terms and conditions as may be mutually agreed betwean the Boards of
the First Transferor Company and the Transferes Compary,

Movable Assets: All movable assets and properties whether real or personal,
in possession or reversion, corporeal or incorporeal, present, future or
contingent, tangible or intangible, of whatsoever nature and wherever
situated pertaining to the aforesaid manufacturing unit including plant and
machinery, vehicles,offices, other fixed assets, installations pipes, tools,
power lines, water pipelines, capital work-in-progress, rolling stock, loans &
advances, current assets including inventories; debiors.stocks and stores,
furniture, fixtures, office equipment, appliances, accessories, belonging to or
in the pessession of or granted in favor of and’ or enjoyed by the Second
Transferor Company pertaining to or in relation to the aforesaid
manufacturing unit;

Emplovees: All employees of Second Transferor Company employed in and /
-t afl persons that have been engaged for the purpases of caerying out the
....... facturing activities or to whom payments are being made by the Second
‘Iransferor Company for performing any services of any nature whatsoever

. relatable to the aforesaid manufecturing unit as on the Effective Dare;

Permits and Consents: Benefit of all spprovals, authorisations, consents,
permits, rights, ent{tiements, allotments, authorities, municipal and other
stagulory permissions, licenses, régistrations, powers and facilities of every
kind, nature and description whatsoever including the rights to use and avail
of telephone, telexes, facsimile ¢onnection and installations, utilities, powsr
lines, electricity and other services, provisions, funds, bencfits of all
agreemenis, grants, special incentive schemes and any other incentive
schemes formulated by Central or State Govermment, other records,
insurance policies and all other interest, subsidies, concessions, exemptions,
remissions, tax deducted at souece, tax deferrals m connection with or
celating to the aforesaid manufacturing unit;
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395 |ntellectys| Property: Al patents, software application, trademarks,
copyrights, trade name, designs and drawings, domain names, and utilicy
models, inventions, computer programs and brand names which are possessed
and/or owned by the Second Transferor Company in relation to the
Demerged Undertaking 2 including the right to use the “Pudumjes” brand
name and any similar rights and the benefit of any of the foregoing (in each
case whether registered or unregistered and including applications for the
grant of any of the foregoing and the right to apply for any of the foregoing
in any part of the world) and any other intellectual property rights of any
rature whatsoever and licenses for inteflectual property rights pertaining 1o
the aforesaid manufacture of papers, pulp and allied products;

39.6 All  apgreements, contracts, arrangements, understanding,  bonds,
engagements, deeds and instruments Including hire purchase agreements,
lenge agreements, purchase orders and sales orders equipment purchase
agreements, agreements with suppliers, agreements with clienta/purchasers
relating to the said menufacturing unit, if any and all right, title, interest,
claim and benefits thereunder,

39.7 Data: All records, files, papers, manuals, data, catalogues, quotations, sales
and advertising materials, engineering and process information, software—
licenses, drawings, lists of present and former suppliers, and other records,
whether in physical form or electronic form in relation to the aforesaid
manufactering unit;

3.9.8 Liabilities: For the purpose of this Scheme, the liabilities pertaining to the
eforesaid manufatturing unit means and includes:

1981 ANl FHabilities (including contingent liabilities) to the extent
outstanding as on the Appointed Date arising out of the activities or
operations of the aforesaid manufacturing unit;

3982 Al loans, sdvances, debts, and borrowings (whether secured or
unsecured), il any, caised, incurred and/ or utilized solely for the
activities or operations of the aforesaid manufacturing unit;

as on the Appointed Date of the Scheme,

After the Effective Date, any question that may arise as to whether an asset
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or figbility pertains or does not pertain to the Remaining Undertaking and, or
the Demerged Undertaking 2 shall be as mutually decided by the Board of
Directors of the Second Transferor Company and the Transferee Company

310 "Demerged Undertaking3” means the trading business activity of the Third
Transferor Company trading in verious kinds of tissue, non-tissue and allied
products which shall be exclusively and legally owned by and vested in the
Transferee Company along with all rights, titles, interests and ownerships therein,
a9 & going concern and specifically without limitetion consists of the following:

3.10.1 Movable Assets: All movable assets and properties whether real or personal,
in possession or reversion, corporeal or incorporeal, present, future or
contingent, wngible or umangible, of whetsoever nature and wherever
situated pertaining to the aforesaid wading unit including, offices, other fixed
asgets, installations, pipes, tools, power lines, water pipelines, capital work-
in-progress, rolling stock, current assets Including inventories, debtors,
stocks and stores, furniture, fixtures, office equipment, appliances, .
accessories, belonging to or in the possession of or granted in favor of andfor
enjoyed by the Third Transferor Company pertaining tc or in relation to the
aforesaid trading unit cxxcept its plant and machinery;

3.10.2 Emplovees: All employees of Third Transferor Company employed in and /
or all persons that have been cngaged for the purposes of carrying out the
trading activitief or te whom paymemis are being made by the
Thusd Transferor Company for performing any services of any nature
whatsoever relatable 1o the aforesaid trading unit as on the Effective Date;

3.103 Permiis and Consents: Benefit of all approvals, authorizations, consents,
permils, rights, entitiements, allotments, suthorities, municipal and other
statutory permissions, licenses, registrations, powers and facilities of every
kind, nature and description whatsoever including the rights to use and avail
of telephone, telexes, fecsimile connection and installations, wiilities, power
lines, electricity and other services, provisions, funds, benefits of all
agreements, granis, special incentive schemes and any other incentive
schemes formulated by Central or Stale Government, other records,
insurance policies and all ather interest, subsidies, concessions, exemptions,
remissions, tax deducted at source, tax deferrals jn connection with or
relating to the aforesaid rading unit;

3104 lntellectual _Property; All patents, software application, trademarks,
copyrights, trade name, designs and drawings, domain names and wtility
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models, nventions, computer programs and brand names which are possessed
andfor owned by the Third Transferor Company In relation to the Demerged
Underaking 3 ineluding the right to use the "Pudumjee” brand name and any
similar rights and the benefit of any of the foregoing (in each case whether
registered or unregistered and including applications for the grant of any of
the foregoing and the right to apply for any of the foregoing in any part of
the world) and eny other intellectual property rights of any nature whatsoever
and licenses for intellectual property rights pertaining to the aforesaid trade
of tissue and non-tistue 2nd allied products;

3.10.5 All  agreements, conirscts, arrangements, understanding, bonds,
engagements, deeds and instruments including hire purchase agreements,
leage agreements, purchase orders and sales orders, equipment purchase
agreements, agreements with suppliers, agreements with clienta/purchasers
relating to the said trading unit, if any and all right, title, interest, claim and
benefits thereunder.

3.10.6 Data: All records, files, papers, manuals, data, catalogues, quotations, sales
and advertising materials, engineering and process information, software
licenses, drawings, lists of present and former suppliers, and other records,
whether in physical form or electronic form in relation tn the aforesald
trading unit;

3.10,7 Liabilities: For the purpose of this Scheme, the liabilifies pertaining 1o the
aforesaid trading nit means and includes:

31071 Al liabilities (including contingent liabilities) 1o the extent
outstanding as on the Appointed Date arising out of the activities or
operations of the aforesaid trading unit;

3.10.,7.2 Al losns, advances, debts, and borrowings {whether secured or
unsecured), if any, raised, incurred and! or wtilized solely for the
activities or operations of the aforesaid trading unit;

as on the Appointed Date of the Scheme,
After the Effective Date, any question that may arise as to whether an asset or
liability pertaing or does not pentain to the Remalning Undertaking and,

or the Demerged Undertaking3 shall be as mutually decided by the Board of
Directors of Third Transferor Company and the Transferee Company
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311 Demerged Undertakings collectively mean and include Demerged Undertakingl,
Demerged Undertaking? and Demerged Undertaking 3 and Demerged
Undertaking mesns any one of themy

3.12 “Effective Date" means the last of the dates on which the authenticated/certified
true copies of the orders of the Hon'ble High Court of the Judicature ar Bombay,
Mumbal, sanctioning the Scheme are filed with the Regisirar of Companies,
Pune, by all the three companies, who are a party to this Scheme. References in
this Scheme ta the date of "coming into effect of this Scheme" or "effectivencss
of this Scheme” shall mean the Effective Date.

3.13 “Employees™ means all the permanent employees of the Transferor Companies
who are on the payroll of the Transferor Companies as on the Effective date.

314 “Encumbrance” means any mortgage, pledge, equitable interest, assignment by - #.7
way of security, conditional sales contract, hypothecation, right of other persons, §
claim, security interest, encumbrance, title defect, tifle retention agreement,
voling trust agreement, interest, option, lken, charge, commitment, resteiction or
limitation of any nature whatsaever, including restriction on use, voting rights,
transfer, seceipt of income of exercise of any other attrfbure of ownership, right
of set off, any amangement (for the purpose of, or which has the effect of
gramiing security), or any other security interast of any kind whatsoever, or any
sgreement, whether conditiona! or otherwise 1o create any of the same and the
term “Encumbered” shall be construed accordingly;

3.15 “Hon'ble High Court” or “High Count™ means the Hon'ble High Court of
Judicature at Bombay, Mumbal, having jurisdiction over all the three companies,
who are a party to this Scheme, and the expression shall include all the powers
of the High Court under Chapter ¥ of the Act belng vested in the National Law
Tribunel constituted under Section L0FB of the Act, the Mational Company Law
Board and the provisions of the Act as applicable to the Scheme shall be
construed accordingly.

316 “"Income-tax Act™ means the [ncome-tax Act, 1961, end shall include any
stanutory modifications, re-enactment or amendment thereof.

317 “MSE Limited™ means the Mational Stock Exchange of India Limited.

3118 “PSE" means the Pune Siock Exchange Limited.
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3.19 “Registrar of Companies™ means the Registrar of Companies Pung, Maharashtre;

320 “Remeining Undertakingl" of First Teansferor Company means all the
undertakings, business, activities and operations of the First Transferor Company
other than the Demerped Undertaking 1 as defined in Clause 3 Shereinabove.

3.21 “Remaining Undertaking 2" of Second Transferor Company means all the
undertakings, business, activities and operations of the Second Transferor
Company other than the Demerged Undenaking 2 defincd in Cliuse 1.9
heteinabove.

322 “Remaining Undertaking3” of Third Transferor Company means all the
undertakings, business, sctivities and operations of the Third Tranaferor Company
other than the Demerped Undertaking 3 as defined in Clause 3.10
herginabove.

323 “Remaining Undertakings™ collectively mean and inclede Remaining
Undertaking |, Remaining Undertaking 2 and Remaining Undertaking 3 and
Remaining Undertaking means any one of them;

‘3,24 "Record Date" means the date as approved by the Boardcf Directors of all the
Companies being the date as on which persons who ave the shareholders of the
Transferor Companies will be gllotted the shares of the Transferee Company
I terms of Clauses5.4, 6.4 and 7.4hercunder,

325 "Scheme" or "the Scheme" or "this Scheme" means this Scheme of Artangement
and Reconstruction (Demerger) in its present form submitted to the High Caurt
for sanctions with or without any modification(s) made under Clause 19 of this
Scheme or a5 may be approved or imposed or directed by the High Court;

3.26 “SEBI Circulars™ mean Circular NO. CIR/CFIVDIL/4/2013 dated 4™ February,
2013 end Circular NO. CIRACFD/DIL/A201I dated 21% May, 2013, each issued
by the SEBI;

3127 “Stock Exchanges” means each of the BSE Limited, PSE and the NSE Limited;

3.28 TransferorCompaniescallectively mean and include Pudumnjee Pulp and Paper
Mills Limited, Pudumjee Industries Limited and Pudumjee Hygiene Products
Limited;

4. SHARE CAPITAL:
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4.1  Ason 31" March 2014, the Share Capital of the First Transferor Company is as
uicher: ; .

Authorizsed capital

4.75,00,000 Equity Shares of Rs,2/-cach 950

50,000 14% Redeemable Cumulative Preference
Shares of Rs.100¢- gach 50

Total 1900

Issued, Subscribed and Paid-up Share Capital

4,10,00,000 Equity Shares of Rs.2/- cach 820

Total 820

The equity shares of the First Transferor Company are listed on BSE Limited, PSE and
WMSE Limited. On or after 31® March, 2014 there has been no change in the issued,
subscribed and paid-up share capital of the First Transferor Company.

4,2 As on 31" March, 2014the Share Capital of the Second Transferor Company is
as under:
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Authorised capital

12,50,00,000 Equity Shares of Rs, 2/-cach 2500

Total 2500

Issued, Subscribed and Pald-up Share Capltal

1,80,00,000 Equity Shares of Ra. 2/ each 360

Total 360

The equity shares of the Second Transferor Compeny are listed on BSE Limited and
WNSE Limited. On or after 31™ March, 2014 there hes besn no change in the issued,
subscribed and paid-up share capital of the Second Transferor Company,

43  Ason 31" March 2014, the Share Caﬁkm! of the Third Transferor Company is as
under:

Authorized capital

1,50,00,000 Equity Shares of Rs.10-each 1500

Taotal 1500

Issued, Subscribed and Paid-up Share Capital

1,50,00,000Equity Shares of Rs. 10/- each ' 1500
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Total 1500

The entire share cepital of the Third Transferor Company is currently held by the
Second Transferor Company. The swthorized, [ssued, subscribed and paid-up equity
share capital of the Third Transferor Company has beeti increased to Rs, 3000 lacs in the
month of January 2015, Therefore the share capital of the Third Transferor Company as
on 14® January, 2015 is es under:

Authorised capital

3,000,00,00 Equity Shares of Rs. 10/- each 3000

EE— Total 3000

Issued, Subscribed and Paid-up Share Capiral

3.000,00,00 Egquity Shares of Rs. 10/- each ©3C00

Total 3080

After 14% January 2015 there hes been o change in the issued, subseribed and paid-up
share capital of the Third Trensferor Company.

4.4  Ason 16 January 201 5the Shars Capital of the Transferee Company is as under:

Poge 16 of 47



Authorised capital

5,00,000 Equity Shares of Re. 1/-each 5

Total 5

Issued, Subscribed and Paid-up Share

Capital

5,00,000 Equity Sheres of Re. 1/~ each i)

Taotal L]

L

Upon issue of shares by the Transferee Company in terms of clauses 5.4, 6.4 and 74
herein under, the shares of the Transferee Company will be listed in due course on BSE
Limited and NSE Limited. After 16™ January 2015 there has been no change in the lssued,
subscribed and paid-up sharé capital of the Trans{eree Company.

PART B
Tranaferse Company,
5. TRANSFERAND VESTING OF DEMERGED UNDERTAKING1
5.1  Transfer of Assets

5.1.1  Upen coming into effect of this Scheme and with effect from the Appointed
Date, the Demerged Undentaking 1 of the First Transferor Company shall,
subject to the provisions of this Scheme and pursuant to the provisions of
Sections 391 to 394, and all other applicable provisions of the Act, and
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pursuaiit to the orders of the High Court or any other appropriate authority

_ sanctioning the Scheme and without any further act, instrument, deed,

registration, matter or thing, be and stand transferred to and vested in and’ or
be deemed 1o be transfarred (0 and vested in the Transferee Company, as a
golng concem in accordance with Section 2{19AA) of the Income-tax Act,
s0 a8 to become the business, assets, properiies and liabilities of the
Transferee Company, slong with the securities, morigages, charges,
encumbrances or liens, if any, existing az on the Effective Date, as set out
more specifically in this Scheme;

In respect of such movable assets comprised in the Demerged Undertaking 1,
that are capable of transfer by manual delivery or by paying over or by
endorsement and delivery, or transfer by vesting and recorded pursuent fo
this Scheme, the same shall be so transferred, delivered or endorsed and
delivered, as the case may be, to the Transferee Company to the end and
intent that the same shall stand transferred and vested in the Transferes
Company, on such delivery or endorsement and delivery without requiring
any-deed-or-instrument of conveyance for the same and shall become the
property of the Transferee Company. Such delivery and transfer shall be
made on a date mutually agreed upon between the Board of Directors of the
First Transferor Company and the Transferee Company;

In respect of any maovable asscls comprising-or pertaining o ihe Demerged
Undertaking 1 othes than those mentioned in Clause 5.1.2 above, if so
required by the Transferee Company and if deemed fit and necessary by the
Transferee Company in its'their sole discretion, which discretion shall be
reasonably exercised, the First Transferor Company shall jssue notices

. stating that pursuant to the High Court having sanctioned this Scheme under

Section 394 of the Act, the relevant movable asset pertaining to the

Undertaking 1 stands teansferred and vested in the Transferee
Company. All the investments (other than noncurrent investments) made by
the First Transferor Company in relation to the Demerged Undertaking 1
shall, pursuant to the provisions of this Scheme, without any further act or
deed, be ransfarred 10 and vested in or be deemed to have been transferred to
and vested in the Transferes Company;

The immovable assets comprised in the Demerged Undertakingl, shall, to
the extent set aut in 3.8.1 hereinabove, stand legally transferred to and vested
in the Transferee Company with effect from the Appointed Drate under and
pursuant to order of the High Court approving this Scheme, without
requiring the execution or registration of any other deed or document of
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5.1.5

5.1.6

5.1.7

instrument of conveyance, and the order of the High Coun shall for all
purposes be treated as the instrument conveying such properties and assets to
Transferee Company.

The immovable assets comprised in the Demerged Undenaking 1, shall, to
the extent s2t out in 3.8.2 hereinabove, stand legally transferred to the
Transferee Compeny on leave and license basis In the manner provided
therein with effect from the Appointed Date under and pursuant to order of
the High Court approving this Scheme, without requiring the execution or
registration of any other deed or document or instrument of conveyance, and
the order of the High Court shail for al] purposes be treated as the instrument
conveyling such properties and assets to Transferee Company.

All approvals, authorizations, memberships, subscriptions, consents, permits,
rights, entitlements, allotments, authorities, municipal and other statutory
permissions, licenses, registrations, powers and facilities of every kind,
nature and description whatsoever, or the benefits thereof, as the case maybe,
including but not limited to the rights to use and avall of telephone, telexes,
facsimile connection and Installations, utilitles, power lines (including but
not limited to 22KV -power- feeder(s) from Maharashtra State Electricity
Distribution Company Limited), electricity and other services, provisions,
funds, benefits of all agreements, grants, special incentive schemes and any
other incentive schemes formulated by Central or State Government or Losal
Bodies, other records, insurance policies and all other interest, subsidies,
concessions, exerpptions, remissions, tax deducted at source, tax deferrals in
connegtion with oc relating to Demerged Undertaking | shall be transferred to
and vested in the Transferee Company while all other approvals and permits
obtained and in the name of the First Transferor Company pertaining to the
Remaining Undertaking | shall confinue to be retained, vested, held and
owned by the First Transferor Company.

All approvals and permits common and applicable to both the Demerged
Undertaking 1 and Remaining Undermaking 1 shall be deemed to be vested
and owned jointly for the benefit of the First Transferor Company snd the
Transferee Company, The originels of such approvals shall be held jointly in
escrow with a mutuslly appointed escrow agent. Without prejudice to the
aforesaid, the notarized copies of the approvals held by the Transferee
Company shall for all practical purposes deemed to be the original approvals
and shall be given effect to accordingly by all government and other
authorities. It Is clarified that the Demerged Undertaking 1 is being
transferred to and vested in the Transferee Company as going concerns
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without eny break or interruption in operations thersof and that certain
approvals, permits and consents are appliceble, pertsin to and are commaon to
both the Remaining Undertaking | and the Demerged Undertaking 1, the
Demerged Undertaking 1 shall be entitled to the benefit of all such licenses,
permissions, approvals, consents, registrations and no-objections to the
limited extent 2 may be required by the Transferee Company to carry on and
continue the operations of the Demerged Undertaking 1 on the basis of the
same, upen this Scheme being effective and the Transferce Compamy
undertakes to comply with each of the terms and conditions of such
approvals, permits and consents, authorizations, etc.

5.1.8 All data, patents, petent rights applications, trademarks, trade names,
knowhow, content, software, manuvals, copyrights, brand name and other
intellectual properties and rights of any natore whetsoever and licenses,
assignments, grants in respect thereof, granted to the First Transferor
Company specifically for the Demerged Undertaking 1 shall stand o
transferred to and vested in andfor be deemed to be and stand transferred to
and vested in Transferee Company subject to the provisions of this Scheme, -
and ln aceardance with the provisions of the relevant laws from the Effective

Date, ' :

5.1.9  All existing and Future incentives, unavailed credits and exemptions and other
statutory benefits including income tax benefits (including MAT credit),
cxcise (including MODVAT/ CENVAT credir), customs, VAT, sales tax,
service tex, privileges, fikerties, sasements, contract advaniages, benefits,
quota rights, incentives, incentive schemes and policies, tax deferrals,
subsidles, concessions including sales tax concessions, grants, rights, cleims,
leases, tenancy rights, liberties and special status benefits granted to the First
Transferor Company of whetsoever mature and where-so-ever situated
belonging to or in the ownership, power or possession and in the control of or
vested in or granted in favour of or enjoyed by First Transferor Company
and relatable to the Demerged Undertaking |, shall stand wansferred to and
vesied in and/or be deemed to be ransferred to and vested in the Transferee
Company pursuant to the provisions of Section 394 of the Act and subject to
the provisions of this Scheme, and in accordance with the provisions of the
relevant laws, The aforesald benefits to which the First Transferor Company
are entitied 1o and which pertain to the Demerged Undertaking | whether
granted to it prior to or after the Effective Date, shall be transferred and
claimed by the Transferse Company and these shall relate back 1o the
Appointed Date and as if the Transferee Company was otiglnally entitled to
all benefits under such incentives schemes andior policies, subject to
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continued compliance by the Transferee Company of all the terms and
conditions subject to which the benefits under the incentive schemes were
made available to the First Transferor Company. It is clarified that where
applications have been made by the First Transferor Company seeking any
concession or exemption from any person or party whatsoever including any
government or other authority relating to the Demerged Undertaking 1, then
such applications shall remain alive as on the Effective Date for the benefit
of the Transferee Company and shall be considered by such persons (to
whom applications are made) as though the same were made by the
Transferce Company.

The intellectual property contained in the word “Pudumjes” and all registered
trade-marks and copy rights in relation thereto shell be continued to be used by
the First Transferor Company together with the Transferee Company till such time
as the Transferee Company uses the premises in Pune belonging to the First
Transferor Company for the purposes of carrying on its business.

3.2 Trensfer of Liabilities:

521

Upon the eoming into effect of this Schems and with effect from the
Appointed Date all detts and lisbilities of the First Transferor Company
specifically for the Demerged Undertaking 1 including all secured and
unsecured debts (In whatsoever currency), Habilities (including contingent
liahilities), duties and obligations of every kind, nature and description
whatsoever whether present or future, and howsoever arlsing, along with any
charge, encumbrance, lien or security therson (herein referred to as the
“Liabilities™ shall, pursuant 10 the sanction of thiz Scheme by the High
Court and under ihe provisions of Sectionz 391 to 394 of the Act and other
applicable-provisions, if any, of the Aet, without any further act, instrument,
deed, matter or thing, be and stand transferred to and vested in and be
deemed to have been transferred 1o and vested in the Transferee Company, to
the extent they are outstanding on the Effective date so as to become as and
from the Appointed Date the Lisbilities of the Transferee Company on the
same terms and conditlons as were applicable to the First Transferor
Company, and the Transferee Company shall meet, discharge and satisfy the
same and further it shall not be necessary tv obtain th: consent of any third
party or other persan who is & party to any contract of arrangement by virtue
of which such Liabilities have arisen In order to give efftet 1o the provisions
of thiz Clause 5.2.
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5.2.2

323

Where any such debts, liebilities, duties and obligations of the First
Transferor Company as on the Appointed date have been discharged by such
First Transferor Company on or after the Appointed Date and prior to the
Effective Date, such discharge shall be deemed to be for and on account of
the Transferee Company upon the coming into effect of this Scheme.

AlY boans raised and utilized and all tiabilities, duties and obligations incurred
or undertaken by the First Transferor Company specifically for Demerged
Undertaking 1 to or after the Appointed Date and prior to the Effective Date
shall be deemed to have been raised, used, incurred or undertaken for and on
behalf of the Tranzferee Company and to the extent they are outstanding on
the effective date, shall, upon the coming into effect of this Scheme and under
the provisions of Sections 391 to 394 of the Act, without any further
act, instrument or deed be and stand transferred to and vested in and be

deemed to have been transferred to and vested in the Transferee Company . o
and shall become the loans and liabilities, duties and obligations of the i~

Transferes Compeny which shall meet, discharge and satisfy the same.

Loans, advances and other obligations {including any guarantees, letters of
credit, letters of comfort or any other instrument or arrangement which may
give rise to a contingent liability in whatcver form), if any, due or wiich may
at any iime from the Appointed Date to the Effective Date become due
between the First: Transforor Company and the Transferse Company shall,
ipso facto, stand dlschurged and come to an end and there shall be no Tisbility
in that behalf on any party and the appropriate effect shall be given in the
books of accounts and records of the Transferee Company.

53 Encumbrances

5.3

The transfer and wvesting of the assets comprised in the Demerged
Undertaking 1 to the Transferes Company under Clause 5.1of this Scheme
shall be subject to the Encumbrances, if any, affecting the same as
hereinafter provided.

All Encumbrances, if any, existing prior to the Effective Date solely aver the
assets of the Demerged Undertaking | shall, after the Effective Date, without
any further act, instrument or decd, continee to relate and attach to such
as5ets or any pant thereof to which they are related or attached prior to the
Effective Date, provided that if any of the assets of the Demerged
Undertaking | have not been Encumbered, such assets shall remain
unencumbered and the existing Encumbrance referred to above shall not be
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533

534

535

extended to and shall not operate over such assets. Further, such
Encumbrances shall not relate or attach to any of the other assets of the
Transferee Company. The absence of any formal amendment which may be
required by a lender or trustee or third party shall not affect the operation of
the above,

[n respect of any encumbrance in respect of the loans, borrowings, debts and
liabilities of the First Transferor Company which in part is connected with the
Demerged Undertaking | (“Transferred Liabilities™), upon the coming into
effect of this Scheme and with effect from the Appointed Date subject to the
approvals of those lenders in 1erms of detailed mgresments to be executed
with such lenders, such encumbrance shall, in terms of the undarstanding be
extended to and shall operste only over the mssets comprised in the
Demerged Undertaking | which mey have been encumbered in respect of the
Transferred Liabilities as transferred 1o the Transferse Company pursuant to
this Scheme. For the avoidance of doubt, it is hereby clarified that in so far as
the assets comprising the Remsining Underteking are concerned, the
encumbrance, If any, over such assets relating to the Transferred Linbillties,
as and from the Appointed Date and in terms of the ngreement with the

lenders, such assets be released and discharged from the obligations and

encumbrances relating to the same. Further, In so far as the assets comprised
in the Demerged Undertaking | are concemed, the eacumbrance over such
assets relating to any loans, borrowings or other debts which are not
transferred to the Transferee Company pursuent to this Scheme and which
shall continue with the Remaining Uadértaking 1 shall without any further act
aor deed be released from such encumbrance and shall no longer be available
as séeurity in relation to such liabilities with effect from the Appointed Date
and upon the coming into effect of this Scheme.

Provided always that this Scheme shall not operate to enlarge the security
from any loan, deposit or facility created by the First Transferor in relation to
the Demerged Business by wirtwe of this Scheme and the Transferee
Company shall not be obliped o create any further or additional security
therefore after the Scheme has become operative unless otherwise agreed by
and between the First Transferor Company and the lenders.,

Upon the effectivencss of the Scheme, the First Transferor and the
Transteree Company shall in terms of the agreement with the said lenders,
execute any instrument or docament andfor do all such acts or deeds as may
be required, including filing of necessary particulars and/or madification of
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the cherge, if any, with the respective Registrar of Companfes to give formal
effect to the provisions of this Clause.

536 The existing Encumbrances over the other assets and properties of the
Transferee Company or any part thereof which relate to the Liabilities of the
Transferee Company prior to the Effective Date shall continue to relate o
such assets and properties and shall not extend or atiech to any of the assets
and properties of the Demerged Undertaking | transferred to and vested in
the Transferee Company by virtue of this Scheme.

53.7 Any reference in any security documents or arrangements {to which the First
Transferar Company s a party) to the Demerged Undertaking 1 and their
respective assets and properties shall be construed as a reference to the
Transferee Company by virtue of this Schems, Without prejudice to the
furegoing provisions, the Transferee Company may executs any instruments
or documents or do all the acts and deeds as may be considered appropriate, |
including the filing of necessary particulars andfor modification(s) of charge,)
with the Registrar of Companies to give formal effect w0 the sbovel

~provisions, if required.

5.3.8 Upen the coming into effect of this Scheme, the Transferce Company shall
be liable to perform all obligations in respect of the Liabilities, which have
been traneferred to it in terms of this Scheme,

5385 Tt is expressly provided that, save as herein provided, no other term or
condition of the Liabilities wansferred to the Transferee Company is
amended by virtue of this Scheme except to the extent that such amendment
is required statutorily.

5.3.10 The provisions of this clause 5.3 shall operate notwithstanding anything to
the contrary contained in any instrument, deed or writing or the terms of
sanction or izsue or any security document; all of which instruments, deeds
or writings or the terms of sanction or issue or any security document shall
stand modified andfor superseded by the foregoing provisions.

54  Consideration
541 Upon the coming into effect of this Scheme and in consideration of the

transfer and vesting of the Demerged Undertaking | in the Transferec
Company in terms of thiz Scheme, the Transferee Company shall, without
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5.4.2

4.3

any further application, act, instrument or deed, issue and aliot on
proportionate basis equity shares to members of the First Transferor Company,
in the Transferee Company, in the ratic of 37 (Thirty Seven) equity shares (of
the fair value of Rs.20/- as determined in the Valuation Report issued by SSPA
& Co., Chartered Accountants) of the face value of Re. 1/- (Rupee One Only)
each (credited as fully paid up) of the Transferee Company for every 20
(Twenty) equity shares of the face value of Rs. 2/ (Rupee Two Only) each
{credited as fullcﬂ paid-up) held by such member in the First Transferor
Company on record date. In case any member's sharcholding in the First
Transferor Company is such that such member becomes entitled to a fraction
of one equity share of the Transferee Company, the Transferee Company will
not issue fractional share certificate to such member and will consolidate such
fracticna and issue the consolidated shares to a trustee nominated by the Board
of the First Transferor Company in that behalf, who will sell such shares and
distribute the net sale proceeds (after deduction of the expenses incurred) to
such members in proportion to their respective fractional entitlements. During
consolidation of the fractional shares, if the sum of such fractional shares is
not & whole integer, the Transferee Compeny will issue such additional
fractional share to the trustes, such that the total shares so issued shall be
rounded off to the next whole integer.

Upon this Scheme becoming effective, the issusd, subseribed and paid-up
share capital of the Transferee Company shall stand suitably increased
consequent upon the issuance of pew equity shares in accordance with
Clause 5.4.1 above, Tt is clarified that no special resolution under Section
62(1)c) of the Companies -Act, 2013 shall be required to be passed by the
Transferee Company separateiy in a general meeting for issue of shares to
the members of the Demerged Undertaking | under this Scheme and on the
shareholders of the Transferee Company approving this Scheme, it shall be
deemed that they have given their consent to the issue of equity shares of the
Transferee Company to the members of the First Transferor Company in
accordance with Clause 5.4.1 above,

The equity shares issned and allotted by the Transferee Company in terms of
this Scheme shall be subject to the provisions of the Memorandum and
Articles of Association of the Transferee Company and shall rank pari passu
inter-s¢ in all respects including dividends declared, voting and other rights.
The issue and allotment of equity shares of Transferee Company in terms of
this Scheme shall be deemed to have been carried out as if the procedure laid
down under section 82(1%¢) of the Companies Act, 2013 and any ather
applicable provisions of the Act have been complied with,
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544

5.4.5

346

5.4.7

The shares issued to the members of the First Transferor Company by the
Transferee Company pursuant to Clause 5.4.1 above shall be credited to the
depository account of the members, unless otherwise notified in writing by
any member of any of the First Transferor Company to the Transferee
Company oa or before such date as may be determined by the Board of

- Directors of the Transferce Company or a committee thereof, In the event

that such notice has not been received by the Transferee Company in respect
of any of the members of any First Transferor Compaty, the shares shall be
credited to the depository account of the members provided that the members
of the First Transferor Company shall be required tc have an sccount with a
depositary participant and shall be required to provide deteils thereof and
such other confirmations as may be required. It is culy thereupon that the
Transferee Company shall issue and direetly credit to the account of such
member the relevant shares of the Transferee Company. [n the event that the
Transferee Company has received notice from any member that shares are to
be issued in cenificate form of if any member has not provided the requisite
details relating to his'herfits account with a depository participant or other -
confirmations as may be required, then the Transferee Company shall issue
shares in certifizate fortm to such member,

In the event of there being any pending share tronsfers, whether ledged or
outstanding, of any mermber of any of the First Transferor Company, the
Board of Directors of the Transferee Company shall be empowered in
mppropriate cases, puor o or even subsequent to the Record date, o
effectuate such a transfer 88 if such changes in registered holder were
operative as on the Record Date, in order to remove any difficulties arising
the transferor / transferee of the shares in the First Transferor Company and in
relation to the shares issued by the Transferee Company afier the
effectiveness of this Scheme. The Board of Directors of the Transferee
Company shall be empowered to remove such difficulties s may arise in the
goursz of implementation of this Scheme and registration of new
shareholders in the Transferee Company,

The equity shares issued and allotted by the Transferee Company in terms of
this Scheme shall rank pari pasu in all respects with the then existing equity
shares of the Transferee Company.

The equity shares of the Transferee Company will be listed and / or admitted

to trading on the BSE Limited and NSE Limited. Accordingly, the Transferes
Company shall take steps for |isting simultaneously on BSE Limited and NSE
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Limited within a reasonable period from the Effective Date. The Transferee
Company undertakes that there shall be no change in the shareholding
pattern or control in the Transferee Company between the Record Date and
the listing which may affect the status of the approvals granted by the Mational
Stock Exchange and the Bombey Stock Exchange.

54.8 The shares allotted pursuant to this Scheme shall remein frozen in the
depositories system till relevant directions in relation to listing / trading are
given by the Stock Exchanges.

5.5 Accounting Tremtment:
5.5.1 In the books of the Transferse Company:

5.5.1.1

55112

5513

is5l4

The Transferee Company shall, upon the Scheme becoming effective,
racord the sssets and liabilities of the Demerged Undertaking | vested
in it pucsuant to this Scheme, at their respective book values, as
appearing in the books of the First Transferor Company at its closure on
the day immediately preceding the Appointed Dete,

The Transferee Company shall credit to the share capital account, the
aggregate face value of Shares [ssued and allotted by it pursuamt fo
Clause 5.4.1 of the Scheme and credit to Capital Reserve accourt, the
excess of the aggregate value of the shares aver their face value.

The difference being the excess of the net asset value (difference of
book value or a3 the case may be fair value of assets over liabilities) of
the Demerged Undertaking 1 transferred to the Teansferee Company
over the aggregate face value of Shares allotted as per Clause 5.4.1and
capital reserve account, after adjusting all the costs and expenses
incurred as per Clause 22 of the Scheme as well as the other costs
incidental with the finalization of this Scheme ard to put it into
operation Including expenses in connestion with advisory fees, stamp
duty charges, mesting expenses, professional fees, consuitant fees and
any other expenses or charges attributable to the implementation of the
Scheme would be credited directly to Capital Reserve, Shorfall, if any,
shall be debited to the Goodwill aceount.

If considered appropriate for the purpose of spplication of uniform
accaunting metheds and policies between the First Transferor Company
and the Transferee Company, the Transferee Company may make
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. suitable adjustments and adjust the effect thereof in the capital

reserve account or as the case may be, to the goodwill Account of the
Transferee Company.

552 Inthe books of the First Transferor Company:

3521

55322

5523

Upon the Scheme becoming effective, the First Transferer Company
shall reduce the book value of assets and lisbilities pertaining to the
respective Demerged Undertaking 1 wansferred to the Transferze
Company.

The excess of the book value of agsets fransferred over the book value
of liabilities transferred as on the Appointed Date shall be adjusted in
the capital reserve account, other reservesand balance, if any, 10 the

eredit balance of Proflt & loss account of the First Transferor Company i

as may be decided by its Board of Directorwith effect from the
Appainted Date,

In case of excess of the book value of lisbilities ransferred over the
book value of assets transferred as on the Appointed Date shall be
directly credited to the Capital reserve account of the First Transferor
Company. -

6.1.1 Upon coming into effect of this Scheme and with effect from the Appointed
Date, the Demerged Undertaking 2 of Second Transferor Company shall,
subject to the provisions of this Scheme and pursuant to the provisions of
Sections 3%1 to 394, and all other applicable provisions of the Act, and
pursuant to the orders of the High Court or any other appropriate authority
sanctioning the Scheme and without any further act, instrument, deed,
registration, matter or thing, be and stand transferred to and vested in and/ or
be deemed to be transferred to and vested in the Transferee Company, as a
going concern in accordance with Section 2{194A) of the Income-tax Act,
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6.1.2

6.1.3

6.1.4

s0 &8 to become the business, assets, properties and liabilities of the Transferee
Compeny, along with the securities, momgages, charges, encumbrances or
liens, if any, existing as on the Effective Date, as set out more specifically in
this Scheme;

In respect of such movable assets comprised in the Demerged Undertaking 2,
that are capable of transfer by manual delivery or by paying over or by
endorsement and delivery, or transfer by vesting and recorded pursuant to
this Scheme, the same shall be so transferred, delivered or endorsed and
delivered, as the case may be, to the Transferse Company to the end and
intent thet the same shall stand transferred and vested in the Transferee
Company, on such delivery or endorsement and delivery without requiring
eny deed or instrument of conveyance for the same and shall become the
property of the Transferee Company, Such dellvery and transfer shall be
made on & date mutually egreed upon between the Board of Direstors of the
Second Transferor Company and the Transferee Company;

In respect of any movable assets comprising or pertaining to the Demerged
Undertaking 2 other then those mentioned in Clause 6.1.2 above, if so
required by the Transferse Company and if deemed fit and necessary by the
Transferee Companies in its/their sole discretion, which diseretion shall be
reasonably exercised, the Second Transferor Company shall issue notices
stating that pursuant to the High Court having sanctioned this Scheme under
Section 394 of the Ast, the relevant movable assct pertaining to the
Demerged Undertaking 2 stands transferred and vested in the Transferee
Company. All the investments ( other than noncurrent investments) made by
the Second Transferor Company in relation to the Demerged Undertaking 2
shall, pursuant to the provisions of this Scheme, without any further act or
deed, be transferred 1o and vested in or be deemed to have been transferred to
and vested in the Transferee Company;

The immovable assets comprised in the Demerged Undertaking 2, shall, to
the extent set out in 3.9.1 hereinsbove, stand legally transferred to the
Transferee Company on leave and license basis in the menter provided
therein with effect from the Appointed Date under and pursuant to order of the
High Court approving this Scheme, without requiring the execution or
reglstration of any other deed or document or instrument of conveyance, and
the order of the High Court shall for all purposes be treated as the instrument
conveying such prlaperties and azsets 1o Teansferee Company.
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6.1.5

6.1.7

All approvals, authorizations, memberships, subseriptions,consents, permits,
rights, entitlements, allotments, authoritiesmunicipal and other statutory
permissions, licenses, registrations, powers and facilities of every kind,
nature and description whatsoever or the benefits thersof, as the case maybe,
including but not limited to the rights to use and aveil of telephone, telexes,
facsimile connection and installations, utilities, power lines (including but
not limited to 22KV power feeden(s) from Meharashira State Electricity
Distribution Company Limited), electricity and other services, provisions,
funds, benefits of all agreements, grants, special intentive schemes and any
other incentive schemes formulated by Central or State Governmerit or Local
Bodies, other records, insurance policies and all other interest, subsidies,
concessions, exemptions, remissions, tax deducted at source, tax deferrals in
connection with arrelating to Demerged Undertaking 2 shall be transferred 1o
and vested in the Transferee Company while all other approvals and permits
obtained and in the name of the Second Transfercr Company pertaining to
the Remaining Undertaking 2 shall continue to be retained, vested, held md
owned by the Second Transferor Company.

All approvals and permits common and applicable to both the Demerged -
Undertaking 2 and Remaining Undertaking 2shall be deemed to be vested
and owned jointly for the benefit of the Second Transferor Company and the
Transferee Company. The originals of such approvals shall be held jolnily in
escrow with a mutually appointed escrow agent. Without prejudice 1o the
aforesaid, the notarized copies of the approvals held by the Transferce
Company shail for all practical purposes deewed 1o be the origina! epprovals
and shall be given effcct to accordingly by all government and other
authorities. It is clerified that the Demerged Undertaking 2 are being
transferred to and vested in the Transferee Company as going concerns
without any break or interruption in operations thereof and that certain
approvals, permits and consents are applicable, pertain to and are common to
both the Remaining Undertaking 2 and the Demerged Undertaking 2, the
Demerged Underiaking 2 shall be entitled to the benefit of all such licenses,
permissions, approvals, consents, registratlons and no-objections to the
limited extent as may be required by the Transferes Coampany to carry on and
continue the operations of the Demerged Undertaking 2 on the basis of the
same, upon this Scheme belng effective and the Transferee Company
undertakes to comply with each of the terms and conditions of such
approvals, consents, authorizations, permits, etc.

AN data, patenis, patent rights applications, trademarks, trade names,
knowhow, content, software, manuals, copyrights, brand name and other
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6.1.8

intellectual properties and rights of any nature whatsoever and licenses,
assignments, grants in respect thersof, granted to the Second Transferor
Company specifically for the Demerged Undertaking 2 shall stand transferred
to and vested in and/or be deemed to be and stand transferred to and vested in
Trensferee Company subject to the provisions of this Scheme, and in
secordance with the provisions of the relevant laws from the Effective Date.

All existing end future [neentives, unavailed credits and exemptions and
other statutory benefits including income tax benefits(including MAT credit),
excise (including MODVAT/ CENVAT credit), customs, VAT, sales tax,
service tax, privileges, liberties, easements, contract advantages, benefits,
quota rights, incentives, incentive schemes and policies, tax deferrals,
subsidies, concessions including sales tax concessions, grants, rights, claims,
leases, tenency rights, liberties and special status benmefits granted to the
Second Transferor Company of whatsoever nature and where-so-ever
situated belonging to or in the ownership, power or possession and in the
control of or vested in or granted in favour of or enjoyed by Second
Transfetor Company and relatable 1o the Demerged Undertaking 2, shall
stand transferred to and vesied in andior be deemed to be transferred to and
vested in the Transferee Company pursuant to the provisions of Section 394
of the Act and subject to the provisions of this Scheme, and in accordance
with the provisions of the relevant laws, The aforesaid bencfits to which the
Second Transferor Company are entitled to and which pertain to the
Demerged Underiaking 2 whether granted te it prior to or after the Effective
Dxte, shall be ransferred and claimed by the Transferse Company and these
shalf relate back ta the Appointed Date and as if the Transferee Company
was orlginally entitled to all benefits under such Incentives schemes and/er
policies, subject to continued compliance by the Transferee Company of all
the terms and conditions subject to which the benefits under the incentive
schemes were made available 1o the Second Transferor Compsny. It is
clarified that where applications have been made by the Second Transferor
Company seeking any concession or exemption from any person or party
whatsoever including any government or other awthority relating to the
Demerged Undertaking 2, then such applications shall remain alive as on the
Effective Date for the bencfit of the Transferee Company and shall be
considered by such persons (to whom applications are made) as though the
same were made by the Transferee Company.

The intellectual property contained in the word “Pudumjee” and all registered
tradernarks and copy rights in relation thersto shall be continued to be used by
the Second Transferor Company together with the Transferee Company till such
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time as the Transferee Company uses the premises in Pune belonging to the
Second Transferor Companyfor the purposes of carrying on its business,

6.2 Transfer of Liabilities:

621

6.22

623

Upen the coming into effect of this Scheme and with effect from the
Appointed Date all debis and liabilities of the Second Transferor Company
specifically for the Demerged Undertsking -2 including all secured and
unsecured debis (in whatseever currency), liabilities (including contingent
liabilities), duties and obligations of every kind, neture and description
whatsoever whether present or future, and howsoever arising, along with any
charge, encumbrance, lien or security thereon (herein referred to as the
“Liabilities™) shall, pursuant to the sanction of this Scheme by the High
Court and under the provisions of Sections 391 to 394 of the Act and other
applicable provisions, iF any, of the Act, withowt any further act, instrument,
deed, matter or thing, be and stand transferred to and vested in and be
deemed to have been transferred to and vested in the Transferee Company, to
the extent they are ourstanding on the Effective date so a5 to become as and
from the Appointed Date the Liabitities of the Transferee Company on the
same terms and conditions as were applicable to the Transferor Companies,
and the Transferec Company shall meet, discharge and satisfy the same and
further it shall not be necessary to obtain the consent of any third party or
other person who s & party (o any contract or arrangement by virtus of which
such Liabilities have arisen in order to give offect to the provisions of this
Clause 6.2, .

Where any such debts, liabilities, duties and obligations of the Second
Transferor Company as on the Appointed date have been discharged by such
Secono Teansferor Company on or after the Appointed Dwate and prior to the
Effective Date, such discharge shall be deemed to be for and on acoount of the
Transferee Company upon the coming into effect of this Scheme.

All loans raised and utilized and all liabilities, dutics and obligations incurred
or undertaken by the Transferor Companies specifically for Demerged
Undertaking 2 to or after the Appointed Date and prior to the Effective Date
shall be deemed to have been raised, used, incurred or undertaken for and on
behalf of the Transferee Company and to the extent they are outstanding on
the effective date, shall, upon the coming into effect of this Scheme and
under the provisions of Sections 391 to 394 of the Act, fvithout any further act,
instrument or deed be and stand transferred to and vested in and be
deemed to have been transferred to and vested in the Transferee Company
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6.2.4

and shall become the loans and lisbilities, duties and obligations of the
Transferee Company which shall meet, discharge and satisfy the same,

Loans, advances and other obligations (including any guarantees, letters of
credit, letters of comfort or any other instrument or arrangement which may
glve rise to a contingent liability in whatever form), if any, due or which may
at any time from the Appointed Dete to the Effective Date become due
between the Second Transferor Company and the Transfaree Company shall,
ipso facto, stand discharged and come to &n end and there shall be no liabikity
in that behalf on any party and the appropriate effect shall be given in the
books of accounts and records of the Transferee Company,

6.3 Encumbrances

63.1

632

613

The transfer and wvesting of the assets comprised in the Demerged
Undertaking 2 to the Transferee Company under Clause 6.1 of this Scheme
shall be subject to the Encumbrances, If any, affecting the same as
hereinafter provided.

All Encumbrances, if any, existing prior to the Effective Date solely over the
assets of the Demerged Underaking2 shall, after the Effective Date, without
any further act, instrument or deed, sontinue to relate and atach to such
assets of any pad thereaf to which they are related or attached prior to the
Effective Date, provided that if any of the assets of the Demerged
Undertaking? have not been Encumbered, such assets shall remain
unencumbered and the existing Encumbrance referred to above shall not be
extended to and shall nof operate over such assets.  Further, such
Encumbrances shall not relate or atiach to any of the other assets of the
Transferee Company. The absence of any formal amendment which may be
required by a lender or trustee or thizd party shall not affect the operation of
the above,

In respeet of any encumbrance in respect of the loans, bormowings, debts and
liabilities of the Second Transferor Company which in part is connected with
the Demerged Undertaking 2(*Cransferred Liabilities™), upon the coming
inta effect of this Scherme and with effect from the Appointed Date subject to
the approvals of those lenders in tetms of detailed agreemenits to be executed
with such lenders, such encumbrance shall, In terms of the understanding be
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6.3.3

6.3.6

extended to and shall operate only over the assets comprised in the
Demerged Undertaking 2which may have been encumbered in respect of the
Transferred Liabilities as transferred to the Transferee Company pursuant to
this Scheme, For the avoidance of doubt, it is hereby clarified that In so faras
the assets comprising the Remaining Underiaking are concemed, the
encumbrance, if any, over such assets relating to the Transferred Liabilities,
es and from the Appointed Date and in terms of the agreement with the
lenders, such assets be released and discharged from the obligations and
encumbrances relating to the same. Further, in so fir 25 the assets comprised
in the Demerged Undertaking 2are concerned, the encumbrance aver such
assets relating to sny loans, borrowings or other debts which are not
transferred to the Transferee Company pursuant to this Scheme and which
shall continue with the Remaining Undertaking 2 shall withour any firther act
or deed be released from such encumbrance and shall no longer be available
as security in relation to such liabilities with effect from the Appointed Date
and upon the coming into effect of this Scheme.

Provided always that this Scheme shall not operate to enlarge the security
from any loan, deposit or facility ereated by the Second Transferor In relation
to the Demerged Business by virtue of this Scheme and the Transforee
Company shall not be obliged 1o create any further or additional security
therefore afier the Scheme has become operative unless otherwise agreed by
and between the S&cond Transferor Company and the lenders. .

Upon the effectiveness of the Scheme, the Second Transferor and the
Transferee Cormpany shall in terms of the agreement with the said lenders,
execute any instrument or document and/or do all such acts or deeds as may
be required, including filing of necessary particulars andfor modification of
the charge, if any, with the respective Registrar of Companies to give formal
effect to the provisions of this Clause.

The existing Encumbrances over the other assets and properties of the
Transferee Company or any part thereof which relate to the Liabilities of the
Transferee Company prior to the Effective Date shall continue to relate 1o
such assets and properties and shall not extend or sttach (o any of the assets
and properties of the Demerged Undertaking 2 transferred to and vested in
the Trensferee Company by virtue of this Scheme,

Any reference in any security documents or arrangements (to which the
Transferor Company is a party) to the Demerged Undentaking 2 and their

Page 24 ol 57




638

639

6.3.10

6.4.1

respective assets and properties shall be construed as a reference to the
Transferee Company by virtue of this Scheme. Without prejudice to the
foregoing provisions, the Transferee Company may execite any instruments
or documents or do all the acts and deeds as may be considered appropriate,
including the filing of necessary particulars and/or modification(s) of charge,
with the Registrar of Companies to give formal effect to the above
provisions, if required.

Upon the coming into effect of this Scheme, the Transferse Company shal)
be liable to perform all obligations in respect of the Liabilities, which have
been transferred to It in terms of this Scheme,

It is expressly provided that, save as herein provided, no other term or
condition of the Liabilities transferred to the Transferce Company is
amended by virtue of this Scheme except to the extent that such amendment
is required statutorily.

The pravisions of this clause 6.3 shall operate notwithstanding anything to the
codtrary contained in any instrument, deed or writing or the terms of sanction
or lssue or any security document; all of which instruments, deeds or
writings or the terms of sanction or issue or amy security document shall
stand modified andfor superseded by the foregoing provisions.

Upon the coming into effect of this Scheme and in consideration of the
transfer and vesting of the Demerged Undertaking 2 in the Transferee
Company in terms of this Scheme, the Transferee Company shell, without
any further application, act, instrument or deed, issue and allot on
proportionate basie equity shares to members of the Second Transferor
Company, in the Transferes Company, in the tatio of 9 (Nine Only) equity
shares (of the fair velue of Rs.20/- as determined in the Valuation Repont
issued by 85PA & Co., Chartered Accountants) of the face value of Re 1/-
{(Rupee Cne Only) each (credited as fully paid up) of the Transferee Company
for every 20 (Twenty Only) equity shares of the face value of Rs.2/- (Rupees
Twa Only) each {credited as fully paid up) held by such member in the Second
Transferor Company on record date. In case any member's shareholding in the
Demerged Company is such that such member becomes entitled to a fraction

of one equity share of the Transferse Company, the Transferee Company will
not issue fractional share cerfificate to such member and will consalidate such
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6.4.2

6.4.3

G644 .

fractions and issue the consolidated shares to a trustee nominated by the Board
of the Demerged Company in that behalf, who will sell such shares and
distribute the net sale proceeds (after dedustion of the expenses incurred) to
such members in proportion to their respective fractional entitlements. During
consolidation of the fractional shares, if the sum of such fractional shares is
not & whole integer, the Transferce Company will issue such additional
fractional share to the trustee, such that the total shares 50 issued shall be
rounded off to the next whole integer.

Upon this Scheme becoming effective, the issued, subscribed and paid-up
share capitel of the Transferse Company shail stand suitsbly increased
consequent upon the issuance of new equity shares in accordance with
Clause 6.4.1above. It is clarifled that no special resolution under Section
62(1){c) of the Companies Act, 2013 shall be required to be passed by the
Transferee Company separately in a general meeting for issue of shares to
the members of the Demerged Undertaking 2 under this Scheme and on the
sharcholders of the Transferee Company approving this Schemeft-shall be
dezmed that they have given their consent to the issue of equity shares of the
Transferee Company to the members of the Second Transferor Compeny in
accordance with Clause 6.4.labove.

The equity shares issued and allotted by the Transferse Company in terms of
this Scheme shall be subject to the provisions of the Memorandum and
Articles of Association of the Transferee Company and siall rank pari passu
inter-se in all respects including dividends dectared, voting and other rights.
The issue and allotment of equity shaces of Trensferee Company in terms of
this Scheme shall be deemed to have been carried out as if the procedure laid
down under section 62{1){c) of the Companies Act, 2013 and any other
applicable provisions of the Act have been complied with.

The shares issued to the members of the Second Transferor Company by the
Transferse Company pursuant to Clause 6.4 above shall be credited to the
depository account of the members, unless otherwlse notified in writing by
any member of any of the Second Transferor Company to the Transferee
Company on or before such date as may be determined by the Board of
Ditectors of the Transferee Company or @ commiitee thereof. In the event
that such notice has not been received by the Transferse Company in respect
of any of the members of any Second Transferor Compary, the shares shall
be credited 1o the depository account of the members provided that the
members of the Second Transferor Company shall be required 10 have an
gccount with a depositary participant and shall be required to provide details
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thereof and such other conflmmations as may be roguived. It is only
thereupon that the Transferée Company shall issue and directly credit to the
account of such member the relevant shares of the Transferee Company. In
the event that the Transferee Company has received notice from any member
that shares are to be issued in certificate form or if any member hes not
provided the requisite detalls relating to histher/its account with a depository
participant or other confirmations as may be required, then the Transferee
Company shall issue shares in certificate form to such member,

64.5 In the event of there being any pending share transfers, whether lodged or
outstanding, of any member of any of the Second Transferor Company, the
Board of Directors of the Transferee Company shall be empowered in
appropriate cases, prior to or even subsequent to the Record date, to
effectuate such = transfer as if such changes in registered holder were
operative as on the Record Date, in order to remove any difficulties arising to
the tansferor / transferee of the shares in the Second Transferor Company
and in relation to the shares issued by the Transferee Company after the
effectiveness of this Scheme. The Board of Divectors of the Transferee
Company shell be empowered to remove such difficulties as may arise Inthe
course of implemenwtion of this Scheme and registration of new
shareholders in the Transferee Company.

€46 The equity shares issued and allotted by the Transferes Company in terms of
this Scheme shall rank pari pasu [n all respects with the then existing equity
shares of the Transferee Company.

6.4.7 The equity shares of the Transferee Company will be listed and / or admitted
to trading on the NSE Limited and BSE Limited. Accordingly, the
Transferee Company shall take steps For listing simultaneously on BSE
Limited & NSE Limited within a reasonable period from the Effactive Date.
The Transferee Company undertakes that there shall be no change in the
shereholding pattern or coatrol In the Transferee Compeny between the
Record Date and the listing which may affect the status of the approvals
granted by the NSE Limited and the BSE Limited.

6.4.8 The shares allotted pursuant to this Scheme shzll remain frozen in the
depositories gystem Lill relevant directions in relatfon to listing / trading are
given by the Stock Exchanges.

6.5  Accounting Treatment:
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6.5.1 Inthe books of the Transferee Company:

§.5.1.1

6.5.1.2

6.3.1.3

6.5.14

The Transferee Company shall, upon the Scheme becoming effective,
record the assets and liabilities of the Demerged Undertaking 2 vested
in it pursuant to this Scheme, at their respective book values, as
appearing in the books of the Second Transferor Company at its
closure on the day immediately preceding the Appointed Date.

The Transteree Compeny shall credit to the share capital sccomnt, the
agpregate face value of Shares issusd and allotted by it pursuant to
Clausetd.] of the Scheme and credit to Capital Reserve account, the
cxncess of the aggregate value of the shares aver their face value.

The differsnce being the excess of the net asset value (difference of
book value or as the case may be fair value of asicts over liabilities) of
the Demerged Undertaking 2 wansferred To The Transferee Company
over the aggregate face value of Shares-allotted as par Clause 6.4.1 and; -
Capital Reserve afier adjusting all the costs and expenses incurred as
per Clause 22 of the Scheme as well as the other costs incidental with
the finalization of this Scheme and to put it into operation including
expenses in connection with advisory fees, stamp duty charges, meeting
expenses, professional fees, consubtant fees and amy other expenses or
charges anributable 10 the implementation of the Scheme would be
credited directly to Capital Reserve, Shortfall, if any, shall be debited to
the Goodwill aceount.

¥ considersd appropriate for the purpose of application of uniform
accounting methads and policies between the Second Trensferos
Company and the Transferee Company, the Transferes Company may
make suitable adjustments and adjust the effect thereof in the capital
reserve account of as the case may be, to the goodwill Account of the
Transferee Company.

6.5.2 Inthe books of the Second Transferor Company:

6.5.2.1

Upon the Scheme becoming effective, the Second Transferor
Company shall reduce the book wvalue of assets and liabilities
pertaining to the respective Demerged Undertaking 2 transferred to the
Transferee Company.
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6.5.2.2  The excess of the book value of assets transferred over the book value

of lishilities transfarred as on the Appolnted Date shall be adjusted in
the capital reserve account and other reserves and balance if any, to the
credit balance of the Profit & Loss account of the Second Transferor
Company as may be decided by its Board of Dirsetor with effect from
the Appointed Date.

6.52.3 In case of excess of the book value of liabilitics transferred over the

T.LI

T.1.2

book value of mssets transferred as on the Appointed Date shall be
credited to the Capital reserve account of the Second Transferor
Company.

Upon coming into effect of this Scheme and with effect from the Appointed
Date, the Demerged Undertaking 3 of the Third Transferor Company shall,
cubject to the provisions of thizs Scheme and pursuant to the provisions of
Sections 391 to 394, and all other applicable provisions of the Act, and
pucsuant to the orders of the High Court or any other appropriste authority
sanctioning the Scheme end withowt any further act, instrument, deed,
registration, matter or thing, be and stand transferred to and vested in and/ or
be deemed to be transferred to and vested in the Transferee Company, as a
going concern in accordance with Section 2(19AA) of the Income-tax Act,
so as to become the business, assets, properties and liabilities of the
Transferee Company, along with the securities, mortgages, charges,
encumbrances o liens, if any, existing as on the Effective Date, as sct out
more specifically in thls Scheme;

In respect of such movable assets comprised in the Demerged Undertaking 3,
that are capeble of transfer by manual delivery or by paying over or by
endoraement and delivery, or transfer by vesting and recorded pursuent to
this Scheme, the seme shall be so tansforred, delivered or endorsed and
delivered, as the ease may be, to the Transferes Company to the end and
intent that the same shall stand transferred and vested in the Transferse
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Company, on such delivery or endorsement and delivery without requiring
any deed or instrument of conveyance for the same and shall become the
property of the Transferee Company. Such delivery and transfer shall be
masde on 8 date mutually agreed upon between the Board of Directors of the
Third Teansferor Company and the Transferee Company;

In respect of any movable assets comprising or pertaining to the Demerged
Undertaking 3 other than those mentioned in Clause 7.12 sbove, if so
required by the Transferec Company and if deemed fit and necessary by the
Transferee Company in iistheir sole discretion, which discretion shall be
reasonably exercised, the Third Transferor Company shell fssue notices
stating that pursuant to the High Court having sanctioned this Scheme under
Section 394 of the Aect, the relevant movable asset pertaining to the
Demerged Undertaking 3 stands transferred and vested in the Transferee
Company. All the investments{other than noncurrentymade by the Third
Transferor Company in relation to the Demerged Undertaking 3 shall,
pursuant to the provisions of this Scheme, without any further act or deed, be
transferred to and vested in or be deemed to have been transferred to and
wvested in the Transferee Company;

All approvals, authorizations, memberships, subscripions , consents,
permits, rights, entitlements, allotments, authorities ,municipal and other
statutory permissions, licenses, registrations, powers and facilitics of every -
kind, nature and description whatsoever or the Lenefits thereof, as the case
maybe, including but nat limited to the dghis to use and avail of telephone,
telexes, facsimile connection and installations, utilities, power lines,
elesiricity and other services, provisions, funds, benefits of all agreements,
grants, special incentive schemes and any other incentive schemes
formulated by Central or Stste Government or Local Bodies, other records,
insurance policies and all other interest, subsidies, concessions, exemptions,
remissions, tex deducted at source, tax deferrals in connection with or
relating to Demerged Undertaking 3 shall be wansferred to and vested in the
Transferee Company while zli other approvals and permits obtained and in
the name of the Third Transferor Company perlaining to the Remaining

" Undertaking 3 shall continue to be retained, vested, held apd owned by the

Third Transferor Company.

All approvals and permitz common and applicable o both the Demerged
Undertaking 3 and Remaining Undertaking 3 shall be deemed to be vested
and owned jointly for the benefit of the Third Transferor Company and the
Transferee Company. The originals of such approvals shall be held jointly in
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escrow with a mutuelly appolnted escrow agent. Withowt prejudice to the
aforesaid, the notsrized copies of the approvals held by the Transferee
Company shall for all practical purposes deemed to be the original approvals
and shall be given effect to accordingly by all government and other
authorities. It is clarified that the Demerged Undedtaking 3 is being
transferred to and vested in the Transferee Company as going concerns
without any break or interruption in operations thereof and that certain
approvals, permits and consents are appliceble, pertain to and are common to
both the Remaining Undertaking 3 and the Demerged Undertaking 3, the
Demerged Undertaking 3 shall be entitled to the benefit of all such licenses,
permissions, approvals, consents, registrations and no-ohjections to the
limited extent as may be required by the Transferee Company to carry on and
continue the operations of the Demerged Undertaking 3 on the basis of the
same, wpon this Scheme being effective and the Transferee Company
undertakes to comply with each of the terms and comditions of such
approvals, consents, authorizations, permits, ete.

All deta, patents, patent rights applications, trademarks, trade names,
knowhow, content, software, manuals, copyrights, brand mame and other
intellectual properties and rights of any nature whatsoever and licenses,
assignments, gramts In respect thereof, pranted to the Third Transferor
Company specifically for the Demerged Undertaking 3 shall stand
wansferred to and vested in and/or be deemed to be and stand transferred to
and vested In Trensferee Company subject to the pravisions of this Scheme,
and in pecordance with the provisions of the relevant laws from the Effective
Date.

All existing and future incentives, unavailed credits and exempiions and
other statutory benefits including income tax bemefits, excise (including
MODVAT/ CENVAT credit), customs, VAT, sales tax, serviee tax,
privileges, liberties, casements, contract advantages, benefits, quota rights,
incentives, incentive schemes and policies, tax defervals, subsidies,
concessions including sales tax concessions, grants, rights, claims, leases,
tenancy rights, liberties and special status benefits granted to the Third
Transferor Company of whatsoever nature and where-so-ever situaced
belonging to or in the ownership, power or possession and in the control of
or vested [n or granted in favour of or enjoyed by Third Transferor Company
and relatable to the Demerged Undertaking 3, shall stand transferred 1o and
vested In andfer be deemed 1o be transferred to and vested in the Transferce
Cotmpany pursuant 1o the provisions of Section 394 of the Act and subject to
the provisions of this Scheme, and in accordance with the provisions of the
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relevant laws. The aforesaid benefits to-which the Third Transferor Company
are entitled to and which pertain to the Demerged Undertaking 3 whether
granted to it prior to or after the Effective Date, shall be transferred and
claimed by the Transferee Company and these shall relate back to the
Appointed Date and as if the Transferee Company was originally entitled to
all benefits under such incentlves schemes andfor policies, subject to
coptinued compliance by the Transferee Company of all the tsrms and
conditions subject to which the benefits under the lncentive schemes were

. made available to the Third Transferor Company. It is clarified that where
applications have been made by the Third Transferor Company seeking any
eoncession or exemption from any person or party whatsoever Inciuding any
government oe-other autherity relating to the Demerged Undertaking3, then
such applications shall remain alive as on the Effective Date for the benefit
of the Transferee Company and shall be considered by such persons (to
whom applications “are made) as though the same were made by the -
Transferee Company.

The intellectual property contained in the word “Pedumies’™and all rogistered.
trademarks and copy rights in relation thereto shall be comtinued to be used by the
Third Transferor Company together with the Transferee Company till such
time as the Transferee Company uses the premises in Pune belonging to the First
and Second Transferor Cormpany for the purposes of carrying on its business.

7.2 Transfer of Linbilitics:

7.2.1 Upen the coming into effect of this Scheme and with effect from the
Appointed Date all debts and ltabilities of the Third Transferor Company
specifically for the Demerged Undertakingd including all secured and
unsecured debts (in whatsoever currency), liabilities (incleding contingent
liabilities), duties and obligations of every kind, nature and description
whatsoever whether present or future, and howsoever arising, along with any
charge, encumbrance, lien or security thereon (herein referred to as the
“Linbilities™) shall, pursuant to the sanction of this Scheme by the High
Court and under the provisions of Sections 391 16 394 of the Act and other
applicable provisions, if any, of the Act, without any further act, instrument,
deed, matier or thing, be and stand transferred to and vested in and be
deemned to have been transferred to and vested in the Transferee Company, to
the extent they are outstanding on the Effective date so as to become as and
from the Appointed Date the Liabilities of the Transferee Company on the
same ferms and conditions as were applicable to the Third Transferor
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7.2.2

7.24

Company, and the Transferee Company shall meet, discharge and satisfy the
same and further it shall not be necessary to obtain the consent of any third
party or other person who is a party to any confract or arrangement by virtue
of which such Liabilities have arisen in order to give effect to the provisions
of this Clause 7.2.

Where any such debts, liabilities, duties and obligations of the Third
Transferor Company a5 on the Appointed date have been discharged by such
Third Transferor Company on or after the Appaointed Date and prior to the
Effective Date, such discharge shall be deemed to be for and on account of the
Transferee Company upon the coming into effect of this Scheme,

All foans raised and utilized and all liabilities, duties and obligations incurred
or undertaken by the Third Transferor Company specificaliy for Demerged
Undertaking 3 to or after the Appointed Date and prior to the Effective Dats
shall be deemed to have been raised, used, incurred ot undertaken for and on
behalf of the Transferse Compeny and to the extent they are outstanding on
the effective date, shall, upon the coming inte effect of this Scheme and
under the provigions of Sections 391 to 394 of the Act, without any fusther
act, instrument or deed be and stand traneferred—te-and vested in and be
deemad to have been transferred to and vested in the Transferee Company
and shall become the loans and liabilities, duties and obligations of the
Transferee Company which shall meet, discharge and satisfy the same.

Loans, advances and other obligations (including any guarantees, letrers of
credit, lettees of comfort or any other instrument or arrangement which mey
give rise to a contingent liability in whatever form), if any, due or which may
at any time from the Appointed Date to the Effective Date become due
between the Third Transferor Company and the Transferee Company shall,
ipso facto, stand discharged and come to an end and there shall be no Hability
in that behalf on any party and the appropriste effect shail be given In the
books of accounts and records of the Transferee Company.

7.3 Encumbrances

731

The iransfer and vesting of the assets comprised in the Demerged
Undertaking 3 to the Transferce Company undet Clause 7.1 of this Scheme
shall be subject to the Encumbrances, if any, affecting the same as
hersinafter provided,
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7.3.3

134

133

7316

All Encumbrances, if any, existing prior to the Effective Date over the assels
of the Demerged Undertakingd shall, after the Effective Dete, without any
further act, instrument or deed, continue to relate and attach to such assets or
any part thereof to which they are related or sitached prior to the Effective
Date, pravided that if any of the assets of the Demerged Undertaking3 have
not been Encumbered, such assets shall remain unencumbered and the
existing Encumbrance referred to above thall not be extended to and shall
nol operste over such assets. Further, such Encumbrances shall not relate o
atiach to any of the other assets of the Transferee Company. The absence of
any formal smendment which may be required by » lender or trustee or third
party shall not affect the operatlon of the ahove,

The existing Encumbrances over the other assets and properties of the
Transfere¢ Company or any part thereof which relate 1o the Liabilities of the
Transferee Company prior to the Effective Date shall continue to relate to
such assets and-properties-and-shall not extend or attach to any of the assets -
and properties of the Demerged Undertakingd transferredto-and vested inthe
Transferee Company by virtue of this Scheme, .

Any reference in any security documents or arrangements {to which the Third -
Transferor Company is a party) to the Demerged Underaking3 and their
respective assets tnd properties shall be construcd as & reference to the
Transferse Company by virue of this Scheme. Without prejudice w the
foregaing provistons, the Transferse Company may execute gny instruments
ot documents or do all the acts and deeds as may be considered appropriate,
including the filing of necessary particulars and/er modification(s) of charpe,
with the Registrar of Companies to give formal effect to the above
provisions, if required.

Upen the goming into effect of this Scheme, the Transferee Company shall
be liable to perform all obligations in respect of the Liabilities, which have
been transferred to it in terms of this Scheme.

It is expressly provided tiat, save as herein provided, no other term or
condition of the Liabilities transferred to the Transferee Company is
amended by virue of this Scheme except 1o the extent that such amendment
is required staiutorily.

The provisions of this clause 7.3 shall operate notwithstanding anything to

the contrary contzined in any instrument, deed or writing or the terms of
sanction of issue or any security document; ail of which instruments, deeds
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or writings or the terms of sanction or jssue or any security document shall
stand modified andfor superseded by the foregoing provisions.

7.4 Consideration

714.1

742

Upon the coming into effect of this Scheme and in consideration of the
transfer and wvesting of the Demerged Undertaking 3 in the Transferee
Company In terms of this Scheme, the Transferse Company shall, without
any further application, act, instrumemt or deed, lsspe and allor on
proportionate basiz equity shares to members of the Third Transferor
Company, in the Transferee Company, in the ratio of 7 (Seven Only) equity

shares (of the fair value of Rs.20/- as determined in the Valuation Report

[ssued by SSPA & Co., Chartered Accountants) of the face value of Re, 1/~
{Rupee One Only) each (credited as fully paid up) of the Transferee Company
for every 20 (Twenty Only) equity shares of the face value of Rs, 10/- {Rupees
Ten Only) each (credited as fully paid-up) held by such member in the Third
Transferor Company on record date, [n case any member’s shareholding in the
Demerged Company is such that such member becomes entitled to a fraction
of one equity share of the Transferee Company, the Transferee Company will
not issue fractional share certificate to such member and will consolidate such
fractions and izsue the consolidated shares to & trustee nominated by the Board
of the Demerged Company [n that behalf, who will sell such shares and
distribute the net sale proceeds (after deduction of the expenses incurred) to
such members in proportion to their respective fractional entitlements. During
consolidation of the fractional shares, if the sum of such fracticnsl shares is
not a whole integer, the Transferee Company will issue such additional
fractional share to the trustee, such that the total shares so issued shall be
rounded off to the next whole integer,

Upon this Scheme bacoming effective, the issued, subscribed and paid-up
share capital of the Transferee Compeny shall stand suitably increased
consequent upen the issuance of new equity shares in accordance with
Clause 7.4.1 sbove, 1t is clarified that no special resolution under Section
62(1Hc) of the Companies Act, 2013 shall be required to be passed by the
Transfere¢ Company separately in a general meeting for isswe of shares to
the members of the Demerged Undertaking3 under this Scheme and on the
shargholders of the Transferee Company Rpproving this Scheme, it shell be
deemed that they have given their consent to the issue of equity shares of the
Transferee Company 1o the members of the Third Transferor Company in
accordance with Clause 7.4.1 above.
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T4.5

The equity shares issued and allotted by the Transferse Company in terms of
this Scheme shall be subject to the provisions of the Memorandum and
Articles of Association of the Transferee Company and shall rank pari pessu
inter-se in all respects including dividends declared, voting and other rights.
The issue and allotment of equity shares of Transferee Company In terms of
this Scheme shall be deemed to have been carried out as if the procedure laid
down under section 62(1)(c) of the Companies Act, 2013 and any other
applicable provisions of the Act have been complied with,

The shares issued to the members of the Third Transferor Company by the
Transferee Company pursuant to Clause 7.4,]1 above shall be credited to the
depository account of the members, unless otherwise notified in writing by
any member of any of the Third Transferor Company to the Transferee
Company on or before such date as may be determined by the Board of
Directors of the Transferee Company or a committee thereof. In the event
that su¢h nofice has not been received by the Transferes Company in respect
of any of the members of any Third Transferor Company, the-shares-shall be
credited to the depository account of the members provided that the inembers
of the Third Transferor Company shall be required to have an ascount with a
depositary participant and shall be required to provide details thereof and
such ather confirmations as may be required, It is only thereupon that the
Transferee Company shal] issue and directly credit 1o the account of such
member the relevant shares of the Transferee Company. In the event that the
Transferee Company has received notice from any member that shares are &
be issued in certificate form or if any member has not provided the requisite
details relating to his/her/its account with a depository participant or other
confirmations as may be required, then the Transferee Company shall issue
shares in certificate form to such member.

In the event of there being any pending share transfers, whether lodged or
outstanding, of any member of any of the Third Transferor Company, the
Board of Directors of the Transferee Company shall be empowered In
appropriste cases, prier 1o or even subsequent to the Record date, to
effectuate such a transfer as if such changes in registered holder were
opéerative as on the Record Date, in order w remove any difficulties arising to
the transferor / transferee of the shares in the Third Transferar Company and
in relation to the shares issued by the Transferee Company after the
effectiveness of this Scheme. The Board of Directors of the Transferee
Company shall be empowered to remove such difficulties as may arise in the
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course of implementation of this Scheme and registration of new shareholders
in the Transferee Comnpany.

7.4.6 The equity shares issued and allotted by the Transferee Company in terms of
this Schemne shall rank pari pesu in all respects with the then existing equity
shares of the Transferee Company.

147 The equity shisres of the Transferee Company will be listed and / or admitted
to trading on the BSE Limited and NSE Limited. Accordingly, the Transferee
Company shall take steps for listing simultaneously on BSE Limited and NSE
Limited within a reasonable period from the Effective Date, The Transferee
Company undertakes that there shall be no change in the shareholding
patiern or control in the Transferee Company between the Record Date and
the listing which may affect the status of the approvals granted by the NSE
Limited and the BSE Limited,

748 The shares allofted pursuant to this Scheme shall remain frozen in the

depositories system till relevant directions in relation to listing / trading are
given by the Stock Exchanges,

75.1 Inthe books of the Transferse Company:

7.5.1.1  The Transferee Company shall, upon the Scheme becorning effective,
record the asssts and ltabilities of the Demerged Undertaking 3 vested
in it pursuant to this Scheme, at their respective book walues, as
appearing in the books of the Third Transferor Company at its closure
on the day immediately preceding the Appointed Date.

1.5.1.2  The Transferes Company shall credit to the share capital account, the
aggregate face value of Shares issued and allotted by it pursuant to
Clause 7.4.1 of the Scheme and credit to Capital Reserve account, the
excess of the aggregate value of the shares over their face value.

7.5.1.3  The difference being the excess of the net asset value (difference of

book value or as the case may be fair value of assets over labilities) of

the Demerged Undertakingd transferred to the Transferee Company

over the aggregate face value of Shares allotted as per Clause 7.4.1znd

Caplial Reserve after adjusting all the costs #nd expénses incwred as

“ per Clause 22of the Scheme as well as the other costs incidental with
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the finalization of this Scheme and to put it into operation including
expenses in connection with advisory fees, stamp duty cherges, mesting
expenses, professional fees, consultant fees and sny other expenses or
charges atiributeble to the implementation of the Scheme would be
recorded directly to Capital Reserve. Shortfall, if any, shall be debited
to the Goodwill sccount.

7514 If considered appropriate for the purpose of application of uniform
accounting methods and policiss betwesn the Third Transferor
Company and the Transferes Company, the Transferee Company may
make suitable adiustments and odjust the effect thereof in the capital
reserve Account of the Transferee Company.

752  Inthe books of the Third Transferor Company:

7.52.1  Upon the Scheme becoming effective, the Third Transferor Company
— shall reduce the book value of assets and liabilities pertaining to the
respective Diemerged Undertakingd transferred to the Teansforee

Company. '

7522 The excess of the book value of assets ransferred over the baok value
of liabilities transferred as on the Appointed Date shall be debited to
Goodwill accuunt of the Third Transferor Company.

7523  Tn case of excess of the book value of liabilities transferred over the
book value of assets transferred as on the Appointed Date shall be
credited to the Capital reserve account of the Third Transferor
Cotnpany,

PARTE
Provislons comumon fo the Transferor Companies

8. The excess of the eggregate value of the shares, issued by the Transferee Company
pursuant to Clauses 5.4.1, 6.4.1 and 7.4.1 hereinabove, over their face value credited
1o the capital reserve account will be treated as part of paid-up share capital for the
purposes of Chapter V of the Companies Act, 2013 and Companies {Acceptance of
Deposit) Rules, 2014,

Page dB o 47



9.1

5.2

8.3

9.4

AL

Buginess of th ALR: he Effecti
effect from Appointed Date and up to and including the Effective Date:

The Transferor Companies shall be deemed to have been carrying on and shall
carry on the business and activities relating to the Demerged Undertakings for
and on behalf of Transferce Company with reasonable diligence, business
prudence and shall not, except in the ordinary course of business or without prior
written consent of the Transferee Company, slienate, charge, mortgage,
encumber or otherwise deal with or dispose of Demerged Undertakings or any
part thereaf,

Any of the rights, powers, authorities, privileges related or pertaining 1o the
Demerged Undertakings exercised by the Transferor Companizs shall be deemed
to have been exercised by the Transferor Companies for and on behalf of, and in
trust for and as an agent of the Transferee Company,

All loans raised and used and all debts, dutles, undertakings, fiabilities and
obligations Incurred or undertaken by the Transfieror Companies in relation to or
in connection with and/or insofar as they relate to the operation of the Demerged
Undertakings prior to the Effective Date or Appointed Date shall be deemed to
have been raised, used, incurred or undertaken for and on behalf of the
Transferee Company and, to the extent they are outstanding on the Eifective
Date, shall, upon the coming info effect of the Scheme, pursuant to the
provisions of the Act, without any further act, instrument or deed be and stand
transferred to and vesied in or be deemed 1o have been transferved to and vested
in the Transferee Company and shall become the loans, debt, duties,
undertakings, liabilizies and obligations of the Transferee Company which shall
meet, discharge and satisfy the same.

With effect from the Appointed Date, al] taxes, duties, cess paid in advance or
payable by the Transferor Companies relating to the Demerged Undertakings and
gll or any advance tax paid including MAT credit, refunds / credit / claims
relating thereto shall be rreated as the liability or refund / credit / claims, as the
case may be, of the Transferee Company. The Transferee Company shall be
entitled to file / revise its tax retumns, TDS certificates, TDS retums and other
statutory returns, if required and shall have the right to claim refund / credits and
{ or set off all amounts paid by the Transferor Companies in relation to the
Demerged Undertakings under the relevant income tax, sales tax, service tax or
any other tax laws. The right to reake such revisions in the tax returns and to
claim refunds / eredits is expressly reserved in favor of the Transferee Company.
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9.5

9.6

10.1

10.2

1L

The Transferor Companies shall not vary the terms and conditions of
employment of any of the employees of the Demerged Undertakings except in
the ordinary course of business or without the prier consent of the Transferse
Company or pursuant o any pre-existing obligation undertaken by the
Transferor Compaties, as the case may be.

The Transferor Companies shall be entitled, pending the sanction of the Scheme,
to apply to the Central / State Govemnment, local end all other agencies,
departments and authoritiss concerned a3 are necessary under any law or rules,
for such consents, approvals, regisiration and sanctions, which the Transferee
Company may require pursuant to this Scheme,

Staff, Workmen & Emplovees:

On the Scheme becoming effective, all staff, workmen and employees on the rolls
of or engaged by the Transferor Companies for the Demerged
Undertakings, in service on the Effective Date, shall be deemed 1o have ceased
to be employees of Transferor Compenies and shall be desmed to have become
staff, workmen and employees of Transferee Company, with effect from the
Appointed Date, without any break in their service and on the basis of continuity
of service, and the terms and conditions of their employment with Transferee
Company shall not be less favourable or on the same terms and conditions than
those applicable to them witk reference to Transferor Companies immediately
preceding the transier.

All benefits including Provident Fund, Gratuity Fund, Superannuation Fund or
any other special fund, if any, crested or existing for the beneflt of such
employees of the Demerged Undertakings, on and from the Effective Date,
Transferse Company shall stand substinied for Transferor Companies as the
case may be for all the purposes of administration or operation of such funds in
accordance with provisicns of such funds, or in relation to the obligation to make
contributions to the sid fund or finds, according to the terms provided in the
respective trust deeds or other documents, if any, to the end and intent thet all
rights, duties, powers and obligations of the Transferer Companies in relation to
such fund or funds shall become those of the Transferee Company. It is clarified
that the services of such employees of the Demerged Undertekings will be
treated as having been continuous and not interrupted for the purposes of such
funds.

Legal Proceedings
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11.1

L2

1.3

114

12.
12.1

All legal proceedings of whatsoever nature, whether pending or threatened, by or
against the Transferor Companies pending at the Appointed Date and or arising
after the Appointed Date or to which the Trensferor Companies isfare a party
whether as a petitioner, applicant, plaintiff or & defendant, respondent and which
relates and pertains to both the Demerged Undertakings and the Remaining
Undertakings, shall be the joint responsibility and liability of both, the
Transferee Company end the Trensferor Companies and shall be jointy
defended by both the Transferce Company and the Transferor Companies and be
enforced by or against Transferee Company and the Transferor Companies in the
manner and to the same extent as would or might have been continued and
enforced by or against Transferor Companies. The Transferor Companies shall
within & period of 180 (One Hundred and Eighty) days from the Effeative Date
undertake and ensure that the Transferse Company is included as a party in each
of the disputes, proceedings, litigations, etc. pertaining to the Demerged
Undertakings and to which the Transferor Companies is a party,

The Transferor Companies shall not be liable or be under any obligation or be
responsible for any legal proceedings of any nature whatsoever in relation to the
Demerged Undertakings and/ or any costs, charges, expenses, fees etc. thereof
after the Effective Date.

Notwithstanding the above, in case the procecdings referred to in Clause 11.]
above cannot be transferred for any reason as a result of any applicable laws, the
Trensferor Companies  shall defend the same, snd  thereupon  the
Trensferee Company shall reimburse, indemnify, and hold harmless the
Transferor Companies sgainst all liabilities and obligations incurred by the
Transferor Companies in tespect thereof,

After the Effective Date, any question that may arise as to whether a specific
litigation pertains or does not pertain to the Demerged Undertakings and’ or the
Remaining Undertakings shall be as mutually decided by the Board of Directors
of the Transferor Companies and the Transferee Company.

Contracts, Deeds, ete.:

Subject to the other provislons of this Scheme, all contracts, agreements,
insurance policies, purchase orders and sales orders and other instruments,
relating solely and specifically to the Demerged Undertakings and to which
Trensferor Companies are a party and subsisting or having effect on the Effective
Drate, shall stand transferved and vested in the Transferee Company and shall be
in full force and effect against or In favour of the Transferse Company, and shall
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be enforeed by or against the Transferee Company as fully and effectually as if,
instead of Transferor Companies, Transferee Company had been a party or
beneficiary or obligee thereto from Inception. All contracts, deeds, bonds,
agreement and other instruments pertaining to the Remaining Undertakings shall
be in the custody and ownership of the Transferor Companies and all such
contracis, deeds, bonds, agreement, insurance policies and other instruments that
are commen and applicable to the Demerged Undertakings and the Remaining
Undertakings shall be owned and vested jointly in and to the benefit of both the
Teznsferor Companies and the Transferse Company and all originals pertaining
to the contracts shall be kept in the custody and ownership of the Transferor
Companies and the notarized copies of the contracts 0 held by the Transferee
Company shall for all practical purposes deemed to be the original contracts and
shall be given effect to accordingly. The Transferar Companies and Transferce
Company underake to comply with and fulfill all obligations under such
contracts applicable to both entities including the obligations to make payments
in mutually agreed proportions. _
12.2 Upon this Scheme being effective, all contracts, work orders, purchase orders
and sales orders insurance policies that are applicabls, pertain o and are -
comron to the Remaining Undertakings and Demerged Underakings, the
Transferor. Companies and the Transferee Company shatl within a reasonable
period of time from the Effective Date modify, revise, amend the existing . |
contracts, execute fresh contracts to remove all entitlements, benefiis and ’
obligations relating 1o and pertaining to the Demerped Underakings, and the
“Transferee Company shall execute separate contracts, deeds, instruments for its
sole use and bemefit. Until such time as the comractz as set out above are
madified, the Transferse Company is entitled to the benefit of such contracis to
the limited extent required to carry on and continue the operations of the
Demerged Undemakings on the basis of the same and the Transferee Company
shall make ali payments necessary and pertaining to the Demerged Undertakings
and reimburse, indemnify, and hald harmless the Transferor Companies against
all liabilities and obligations incuered by the Transferor Companies in respect
thereof.

"

12.3 The Transferee Company may, at any time after coming into cffect of this
Scheme in accordance with the provisions hereof, if so required, under any law or
otherwise, enter inte and/or issue and/or execule deeds, writings or confirmations
or enter into  any arrangements, confirmations or novations, o
other writings or tripartite arrangements with any party o any contracls or
arrangement o which Transferor Companies are a party or any writings as may
be necessary o be executed in order 1o give formal effect to the provisions of
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14.

14.1

142

this Scheme. Transferor Companies will, if necessary, also be a party to the
above as & confirming party, but without any lisbility whatsoever, In order to
enable Trensferse Company to exccute any such deeds, writings or
confirmations on behalf of Transferor Companies and 1o implement or carry out
all formalities required In this Scheme, Transferor Companies and Transferes
Company shall, under the provisions of this Scheme, on a mutual agreement
besis from time to time enter into such documents as may be required. The
Transferor Companies and the Transferee Company will do all acts, deeds,
matters and things and execute all the necessary deeds, documents and writings as
may be required to implement and give effect 1o the provisions of this Scheme
including attend the offices of the concerned Sub-Registrar of Assurances 1o
admit execution and registration of any agreements or other documents that may
be required to be registered and do all necessary acts, deeds and matters and
things as may be necessary for the same,

Saving of Concluded Transactions & Proceedings:

The transfer of and vesting of the assets, liabilities and obligations of the
Demerged Undertaking land/or the Demerged Undertaking 2 and'or Demerged
Undegtaking 3 under this Scheme, shall hot affect any transaction or proceedings
already concluded by the Transteror Cumpanies on or before the Appointed Date
in respect of the Demerged Undertakings, to the end and intent that the
Transferee Company accepts and adopts all acts, deeds and things done and
executed by the Transferor Companies in respect of the Demerged Undertakings
which shall vest in the Transferee Company in terms of this Scheme as acts,
deeds and things made, done and executed by and on behalf of the Transferse
Company.

Dividends:

The Teansferor Companies and the Transferee Company shall be entitled o
declare and pay dividends, whether interim or final, to their respective
shareholders in respect of the accounting pericd to the Effective date as
approved by their Respective Boards,

The shareholders of the Transferor Companies and the Transferse Company
shall, save as expressly provided otherwise in this Scheme, continue to enjoy
their existing rights under their respective Articles of Assoclation including the
right to recelve dividends.
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14.3

14.4

15.1

152

For the aveidance of doubt, it is hereby clarified that nothing in this Scheme
shall prevent Transferee Company from declaring and paying dividends, whether
interim or final, to its equity sharcholders as on the record date for the purpose of
dividend and the shareholders of the Transferer Companies shell not be entitled
te dividends, if any, declared by Transferee Company prior to the Effective dare.

It is clarified that the aforesaid provistons in respect of decleration of dividends
are enabling provisions only and shall not be deemed to confer any right on any
shareholder of the Transferor Companies andfor the Transferse Company to
demand or claim any dividends which, subject to the provisions of the Act, shall
be entirely at the discretion of the respective Boards of Directors of the
Transferor Companies and the Transfaree Company respectively, and subject to
the approval, If required, of the shareholders of the Transferor Companies and the
Transferee Company respectively.

Resolutions:

Upon the coming into effect of this Scheme, the resolutions, if any, of the
Transferor Companies, which are valid and subsisting on  the Effective date,
shall continue to be valid and subsisting and be considered as resolutions of the
Transferee Coropany and if any such resolutions have any monetary limits
approved nnder the -provisions of the act, or any other applicable statutory
provisions, then the sajd limits shall be added to the limits, if any, under like
resolutions passed by the Transferce Company and shall constitme the aggregate
of the said limits in the Transferee Company with effect from Appointed Date

Upan the coming into effect of this Scheme, the bormowing limits of the
T:winferee Company in terms of Section 180 (1) (c) of the Companies Act of
2017 shall be deemed, without any further act or deed, to bave been enhanced by
the aggregate limits of the Transferor Companies which are being transferred to
thie Transferes Company pursuant to the Scheme, such limits being incremental to
the existing limits of the Transferee Company, with effect from the Appointed
Date.

Part F
T it
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- 16.  Conditionality of the Scheme:
16.1 This Scheme s and shall be conditional upon and subject to:

16.1.1 The Scheme is being approved by the respective requisite majorities of the
members and/ or creditors of the Transferor Companies and the Transferee
Company, as may be required under the Act and as may be directed by the
High Court;

16.1.2 The Scheme being sanctioned by the Hen'ble High Court and/ 1:-1‘ any ather
competent authority, as may be appliceble under Sections 391 to 394 of the
Acly

16.1.3 The requisite consent, appraval or permission of the Central Government or
any other statutory or regulatory authority, which by law may be necessary
for implementation of this Scheme;

16.1.4 Receipt of approvals of the relevant Stock Exchange and the SEBI in terms
of the SEBI Circulars, as applicable;

16.1.5 The certified/suthenticated copies of the orders of the Hon'ble High Count
under Sections 391 to 394 of the Act sanctioning the Scheme are filed with
the Registrar of Companies; and

16.1.6 Compliance with such other conditions as may be imposed by the Hon'ble
High Court.

17, Application to Hon'ble High Court:

The Transferee Company and the Trensferor Compenies shall make
application(s) / petitlon(s} or file any other necessary document(s) as may be
required under Sections 391 10 3%4 and other applicable provisions of the Act
to the High Court, or such other compstent autherity, for seeking orders for
dispensing with or convening, holding and conducting of the meetings of
members andior creditors and for sanction of this Scheme with such
modification as may be approved by the High Court and all matiers ancillary or
Incidental thereto,

18, Modification or Amendments to the Scheme:
The Transferee Company and the Transferor Companies by their respective
* Board of Directors, or any person(s) or committee authorised! appainted by
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them, may assent to, or carry out from time to time, any modifications
amendmeats to the Scheme or to any conditions or limitations that the Hon'ble
High Court and! or any other sutherity wnder law may deem fit to direct,
approve or impose and which the Transferor Companies and the Transferee
Company in their discretion sccept such modifications or smendments or
which may otherwize be considered necessary, desirable or appropriate by them
(i.e., the Board of Directors or such person's or such committes) for settling
any question, doubt or difficulty arising under the Scheme or in regard to fts
implementation or in any matter connected therewith (including any question,
doubt or difficulty arising in connectlon with any deceased or insolvent
shareholder of the Transferor Company or the Transferee Company) and do all
acts, deeds and things as may be necessary desirable or expedient for camying
the Scheme into effect, or to review the position relating to the satisfaction of
the conditions to this Scheme and if necessary, to waive any of those for
bringing this Scheme into effect. The Transferee Company and the Transferor
Companies by their respective Board of Dircctors shall be authorised o take all
such steps as may be necessary, desirable or proper o resolve any doubts,
difffculties or qusstions whether by reason of any directive or orders of any
other authorities or otherwise huwsoever arising out of or under or by virtue of
the Scheme and / or any matter concerned or connected therewith,

-+

In the event any of the approvals or conditions enumerated in the Scheme not
being obtained or complied with, or for any other reason, the Scheme cannot be
implemented, the Board of Directors of the Transferee Company and the
Twnsferor Companies shall mutsally waive such conditions as they consider
appropriate to give effect, as far as possible, 1o this Scheme and failing such
mutual agreement, of in case the Scheme is not sanctioned by the Hon'ble High
Court or such other competent authority andfor the order or orders not being
pacsed as aforesaid (or such extended time as may be mutually agreed berween
the Demerged Company end the Transferee Company), the Scheme shall at the

“zole option of the Transferor Company stand revoked, cancelled and be of no

effect {either wholly or partially) become null and void and shall stand revoked,
cancelled and be of no effect. The Transferee Company shall besr and pay all
costs, charges and expenses in connection with the Scheme,

Further, in the casc of non-receipt of approvals to the Scheme, no rights and
liabilities whatsoever shall accrue to or be incurred inter-se by the Transferor
Companies or Transferee Company or their shareholders or creditors or
employees or any other person.
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20.  Compliance with Tax Laws:

This Scheme has been drawn up to comply with the conditions relating to
+ "Demerger” as specified under the tax laws, including Section 2(19AA) and
other relevant seetions of the Income-tax Act, 1961. If any terms or provisions
of this Scheme are found to be or interpreted to be inconsistent with any of the
said provisions at a Jater date, whether as a result of any amendment of law or
any judicial or executive interpretation or for any other reason whatsoever, the
aforesaid provisions of the tax laws shall prevail. The Board of Directors of the
Transferor Companies and the Transferee Company shall exercise their
discretion to modify the Scheme 1o the extent determined necessary to comply
with the said provisions. Such modification will however not affect other parts
of the Scheme.

2l.  Remaining Business:
The remaining business, i.e. the Remaining Undertakings as specifically set out
in this Scheme shall continue to belong to and be vested in and be managed by
the Transferor Companies.

22 Co

All EOGB, charges, taxes mcludmg duties, levies, damages, cluims, liabilities and
all other expenses including but not limited to income tax or any other taxes,
stamp duty or registration charges applicable to the demerger or any actions
pursuant thereto, incurred, imposed, levied, applicable in carrving out and
implementing this Scheme and matters incidental thereto, shall be bomne solely by
the Transferee Company. In no event shall the Transferor Companies be
responsible or liable for any of the cosis or expenses set out above,
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