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" WITH NEW RATIONAL AMENDED CLAUSE NO. 24

WITH ALL AMENDMENTS INCLUDING 5.2, 5.10, 14.2AND 14.12 \

A 8
DRAFT COMPOSITE SCHEME OF ARRANGEMENT |© =  +|
UNDER SECTIONS 230 TO 232 O i
OF THE COMPANIES ACT, 2013 _—
BETWEEN
SEKSARIA INDUSTRIES PRIVATE LIMITED.  ...DEMERGED COMPANY
NO.1
AND |

AND
ISHWARSHAKTI HOLDINGS & TRADERS LIMITED.
COMPANY NO. 2
SEKSARIA FINANCE LIMITED ......... RESULTING COMPANY NO, 2

AND THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS \

—_ |

IN RESPECT OF SUGAR UNDERTAKING OF DEMERGED COMPANY NO.-4° 3
AND DEMERGED COMPANY NO. 2 (<]

A. PREAMBLE:- This composite Scheme of Arrangement ("Schame”)
presented under Sections 230-232 and other applicable provisions of the
Companies Act, 2013, rules and regulations thereunder, for-

Ao 2T
a. Demerger on a going concemn basis of Seksaria Industnes Prluﬁﬁ' 18 Y
Limited ("Demerged Company No. 1% "SIPL") into Seksaria .ﬂ-.gri:,éliﬁ] \
Private Limited ("Resulting Company No. 1'FSAPL") as stated ‘-;'.

hereinafter. II

e
1

Demerger of Ishwarshakti Holdings &Traders Limited (Demerged ‘E\ir‘g

Company No. 2" “lshwarshakii”) into Seksaria Finance Limited s

("Resulting Company No.2"/ "SFL") as slaled hereinaftar.

B. RATIONAL FOR THE SCHEME -
a. Ishwarshakti Holdings & Traders Limited ("Demerged Company No. 2° o

“Ishwarshakli") has two distinct business segments:

(i) Seksaria Industries Private Limited (*SIPL/ Demerged Company
No. 1" is doing sugar business through its shareholding, 1.e. 48.80%
l.e. 11,734,530 fully paid up equity shares of The Seksana Biswan

Sugar Factory Limited ("Seksaria Biswan") held by SIFL and 31 50*&.’%’/ _



- - i.e. 4,725 fully paid up equity shares and 100% ie. B.E]1-;’:I{;' ‘E%"—,Eﬁﬂ ,5I|-I
Non-cumulative compulsory convertible preference shares of U.P H
National Industrial Corporation Private Limited ("UP NIC") held by H
SIPL. Under Part Il of the proposed Scheme, the said sugar 4
business will be demerged and wransferred to Seksaria Agritech i
Private Limited ("Resulting Company No. 1" or "SAPL"). Sugar
Business segment carded on by Ishwarshakti through its
shareholding in SAPL after Par 1l of the Scheme becomes effective,
and carried on by SAPL through its shareholding in UP NIC and

J

(if

confectionaries and financial services, being carried out through
direct/ indirect shareholding of Ishwarshakti in other group .'sQ,r
companies, ",u."

b. The nature of risk, competition, challenges. opporunities. and business ".1
methods for the Sugar Business is separate and distinct from the Non- |
Sugar Business. Further, the manner in which the Sugar Business is i\
required to be handied and managed is not similar to that of the Non-Su j}j‘._-_'--'.ﬂ_

Business and the segregation would result in simplification of the gr j-" {‘I-’:

structure. o 4

c. Each of the businesses caried out by Ishwarshakli have significant
potential for growth and profitability and can attract different set of investors,
sirategic pariners, lenders, etc. Therefore, as these businesses approach
their next phase of growth, it would be strategically apt to segr
Sugar and the Non-Sugar Business. ; \

d. The segregation shall enable them to move forward independe wrth J%&\_
greater focus and specialization, buillding on thelr respective :apabu!m.:;s
and their strong brand presence. It will also help to efficiently nhannelge
resourcas required for all the businesses to focus on the growing

businesses, aftracting right talent and providing enhanced growth
W opportunities to existing talent in line with a sharper strategic focus on gach

I: business segment under separate entities

ishwarshakti and Seksaria Finance Limited
“SFL") to focus and anhance its busingss
nt structure thereby ansuring

~ { The Scheme will also enable
I ("Resulting Company No. 2" or
by streamiining operations and s manageme

batter and more efficient management control %
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f. Bifurcation of these businesses will enable unlocking value of esch verticdl | ]
. thereby paving way for focused growth with a view to create mgnlﬂca)g?: ; ’,:;
stakeholder value and at the same time allow investors to allocate their
portfolio into separate entities, focused on the distinct entities. Further, it ,jr
will enable independent and distinct capital allocation approach and .
balance sheet management based on the distinct needs of each business ‘}',
g
g. Thus, the demerger of Ishwarshakli would help in achieving the desired o

operating structure and shall inter alia have following benefits:
i. Create sector focused companies;

i, Streamline the management structure, J
iii. Unlock value for shareholders,

iv. Ring-fence businesses from each other; and hie *“':]III
v. Befter risk management, (‘Z SN
- i
C. PARTS OF THE SCHEME: - -*{-\
This Scheme s divided into following paris \\,,

a. PART | deals with Definitions and share capital

b. PART II: deals with demerger of Demerged Undertaking No. 1 of SIFL %
into Resulting Company No. 1.

c. PART Il deals with demerger of Demarged Underaking No. £,
Ishwarshakti into Resulting Company No. 2.

d. PART IV: deals with general terms and conditions.

PART| DEFINITIONS & SHARE CAPITAL é"' R

bt {
1) DEFINITIONS: In this Scheme, unless repugnant to the meaning or mntﬂ;l
thereof, title following expressions shall have the following meaning : \)

al “Act® means the Companies Act, 2013, all rules and regulations
thereunder and any statutory modification or re-enactment thereof. \_,

“appointed Date” means the 1st day of April, 2021 or such othes
date as may be fixed by the Hon'ble National Company Law Tribunal al
Mumbai or the Board of Direclors of by such other authorty having

jurisdiction under law.

“Appropriate Authority” means any applicable Central, State or local
government, legisiative body, regulatory. administrative or statutory
authority, agency of commission of department of public or judicial body
or autharity, including, but not limited to Securities and Exchange Board

W




of India, Stock Exchanges, Regional Director, Registrar of Companies,
Official Liquidator. High Court, National Company Law Tribunal and 1
Reserve Bank of India; 1

d} "“Board of Directors” in relation to each of the Company involved in !
the present Scheme shall mean the Board of Directors of such
company and unless repugnant to the subject, context or meaning
thersof, shall deemed 1o include every committee (including any
commitiee of directors) or any parson authorised by the Board or by any
such committee.

e} “Demerged Company No. 1" or “SIPL" means Seksaria Indus
Private Limited.. (CIN No. U17120MH1848PTCO0G225) a private I:m&!éd: ‘f
company incorporated under Companies Act, 1856 and having ifs J
registered office at Seksaria Chambers, 5" Floor, 139, Nagindas Master
Road, Fort, Mumbai 400001.

fi "“Demerged Company No. 2" or “Ishwarshakti" shal mean—=%
Ishwarshakti Holdings &  Traders  Limited, (CIN  No
L51100MH1883PLC030782) a public limited company incorporated
under the Companies Act, 1956 listed with Bombay Stock Exchange

and having its registered office at Seksaria Chambers, 5™ Floor ?ﬂn‘:“
Nagindas Master Road, Fort, Mumbai - 400001. & 31

" ,

Wl h
Wb, ¥
g) “Demerged Undertaking No. 1" means the Sugar buslnesﬁ‘*;_’_uf;_' _J \
SIPL/Demerged Company Ne. 1. carmed on by Demerged Company 4
MNo. 1 directly through its shareholding, |.e. 49.90% ie. 11,734,530 fully C

paid up equity shares of The Seksaria Biswan Sugar Factory Limited
(*Seksaria Biswan”) held by Demerged Company No. 1 and , 31.50%

ie. 4,725 fully paid up equity shares and 100% i.e. 0.01% 27 800 Non- :E'::EE}?;*‘:
cumulative compulsory convertible preference shares of ULF. Natio 15.!.’ J " -
industrial Corperation Private Limited ("UP NIC") held by Demergad 5,"1
Company. No. 1, on a going concern basis, including the manufactuning ™

and/or allied aclivities being carried oul al ther factories/ units, and all

assels (movable/ immovable) and liabilities which relate therelo or
necessary therefore as on Appointed Date and including (wathout \\J.'

limitation):-

all assels, litles, properties wherever situated. whather movable or
immovable, leasehold or freshold, tangible or intangibla, lenancy
rights, including all plant and machinery, buildings, offices.
installations, capital work-in-progress, vehicles, furniture, fixtures.
office equipment, appliances. computer installations, electrical,
appliances, accessories, investments, receivables, loans

P
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advances, and rights, including rights arising under ::unl‘rar:ts.k'ﬂ
operations and activibes relating to Demerged Undertaking No. 1

__ balances with banks, all contracts, rights and benefits pertaining 1o
or reiatable to the Sugar Business (collectively referred to as
“Assets of Demerged Company No.1"),

i
o
&
4
l_"
r
kT
""""l-"

ifj all deabts, labilities, guarantess, assurances, obligations,
commitments, present and future of all nature or description and
the specific contingent liabilities pertaining to or relatable 10 the
Demerged Undertaking No. 1 (collectively referred to as
“Liabilities of Demerged Company. No. 1");

Understandings, arrangements, undertakings, whether writteli=or
otherwise, deeds, bonds, schemes, arrangements, sales arders:

iy Al contracts, agreements, licenses, |eases, Memﬂrandmz_r

purchase orders or olher insiruments of whalsoever nalture to
which Demerged Company MNo. 1 is a party exclusively relating to

the Demerged Undertaking Mo 1, business, activibes and;‘#r_
operations perlaining to the Demerged Undertaking Moo 1 or .\\.J
otherwise identified 1o be for the exclusive benefit of the same
including but not limited to the relevant licenses, water sup g
envirgnment approvals, and all other rnights and ap,.rqé?

electricity permilts, telephone connections, building and p
rights, pending applications for consents or extension,
incentives, tax bensfits, deferrals, subsidies, concessions, e
benefits, grants, rights, claims, liberties, special status and
privileges enjoyed or conferred upon or held or avalled of by
Demerged Company No.1 in relation to its Demerged Undertaking
No. 1, permils, quotas. consenis, registrations, lease, tenancy { ;.'|
rights in relation to offices and residential properties, permissions, 4
incentives, if any, in relation to its Demerged Undertaking No. 1, [',_

and all other rights, title, interests, privileges and benefits of euer\f"’q‘l
kind in relation to Demerged Undertaking No 1 and held by

Demerged Company No. 1,

iv) all rights and licences, all assignments and granis thereof, all
permits, registrations, quota rights, impart quotas, nghts {including
rights under any agreement, contracts, applications, letters of
intent, or any other contracts)subsidies, granis. tax credits
incentives or schemes of CentralfState Governments guality
certifications and approvals, approvals (both Indian and foreign)
product registrations (both Indian and foreign), regulatory
approvals, entitlerments, industrial and other licences, municipal

permissions, goodwill, consents, tenancies, it any, in relation ;}/’/
g




vi)

wit)

will)
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the office andlor residential properies for the Emplﬂyeaé{'
investments and/or interest (whether vested, contingent o
otherwise) in projects underlaken by the Demerged Underaking
No. 1, either solely or jointly with other parties, cash balances
bank balances. bank accounts, deposits, advances, recoverables

(_f ot e

receivables, easements, advantages, financial assels. hie
purchase and lease amrangements, the benefits of bank
guarantees issued by Demerged Company No. 1 in relation to the
Demerged Undertaking Mo. 1. funds belonging 1o or proposed 1o
be utilised for the Demerged Undertaking No. 1. privileges,
other claims, rights and benefits, powers and faciliies of evéry/ | -
kind, nature and description whatsoever, rights to use and avail !‘

telephones, telexes, facsimile connections and installations,
utilities, electricity, water and other services, provisions, funds,

benefits of all agreements, contracts and arrangements and alls

other interests in connection with or relating to the Demerged A\
Undertaking No. 1, \

all permanent employees exclusively engaged in the DEmerg,Eq \;1
Undertaking Mo, 1 and those permaneni employses In ;gra q\“.
determined by the Board of Directors of Demerged Comp anﬁHpJ
to be substantially engaged in or in relation to the Demer .
Undertaking No. 1; o

all deposits and balances with Government, Semi-Govermnment.-
local and other authorities and bodies. customers and qtﬁé

_'T_‘"“mﬂ
o

persons, earnest moneys and/or security deposits paid or rer:e,lued ™
by Demerged Company No. 1 directly or indirectly in connection : /}J
with or in relation to the Demerged Undertaking No. 1.
all books, records, files, papers, specifications and process, )i\
information. records of standard operating procedures, compuler \._.r"
programmes along with their license, manuals and backup copies,
drawings, other manuals, data catalogues, quotations, sales and
advertising materials, lists of present and former customears and
suppliers, customer credi information, customer  pricing
information, and other recards whether in physical or glectronic

form, directly or indirectly in connection with or relating to the

Demerged Undartaking No. 1

all wrademarks, tradenamas, brands, samvice marks. patents and
domain names, copyrights, industrial designs, applications made
for trademarks, trade names, service marks, trade secrets, product
registrations and other intellectual property and all other interesis



exclusively relating to the goods or services being dealt with by

the Demerged Undertaking No. 1, 4

- i

- ix) Any other asset/ liability which is deemed to be pertaining to the Ui
Demerged Undertaking MNo. 1 by the Board of Demerged o
Company No. 1 \ g

Any question that may arise as to whether a specific assel or liability
pertained to or does not pertain to Demerged Underaking No. 1 or
whether it arises out of the activities or operations of Demerg
Underaking Mo. 1 shall be decided by the Board of Directory| o

| e
Demerged Company No. 1. lif".': .."
& LN

h} “Demerged Undertaking No.2" shall mean the Sugar busingss of
Ishwarshakté Demerged Company No. 2, carried on by Demerge
Company Mo, 2 through its shareholding I.e. 50% La, 4.80.000 pad up
equity share capital of Resulting Company No. 1 after Part |l becomes
effective, and carried on by Resulting Company Mo, linfer aiia through |
its shareholding in Seksaria Biswan and UP NIC,

convertible preference shares of UP NIC held by Resulting Caompany NS
No. 1, as also through ifs shareholdings in Seksaria Biswan, ig 4 EEIW
i 11,72.800 fully paid up equity shares of Seksana Biswan and inj T.#-"
NIC i.e. 50% ie., 7.500 fully paid up equity shares of UF NIC hE.ﬂ oy
Demerged Company No. 2 on a going concern basis, including the

'_,.rrh-—-;l
_a-';-:l--.-‘I

manufacturing and/or alled activities being carried out at their factories/
units, and all assets (movable/ immovakble) and liabilities which relate ‘{T‘-.
thereto or necessary therefore as on Appointed Date and including '\_,-

(without limitation).-

i) all assets, titles, properties wherever situated, whether movable or
immovable, leasehald or freehold, tangible or intangible, including
all plant and machinery, buiidings, offices, installations, captal
work-in-progress, vehicles, furniture, fixtures office eguipment
appliances, computer installations. electrical  applances
accessories, invesiments, recervables, loans advances, and
rights, including rights arising under contracts, all operations and
activities relating to Demerged Undertaking No. 2, balances with
banks, all contracts, rights and benefits pertaining to or relatable 1o
the Sugar Business (collectively referred to as “Assels of

Demerged Company. No.2°),
=h
M
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i) all debts, liabilties, guarantees, assurances, abligations,
commitments present and future of all nature or description and
. the specific contingent liabilities pertaining to or relatable to the
Demerged Underaking MNo. 2 (collectively roferred to as
“Liabilities of Demerged Company. No. 2");

Fa e

[ s

iy Al contracts, agreements, licenses, leases, Memorandum of
Understandings, amangements, undertakings. whether written or “J

g 3

otherwise, deeds bonds, schemes, arangements, sales orders,
purchase orders or other instruments of whatsoever nature 1::-_. =N
which Demerged Company No. 2, and Resulting Eamp,&n# ! "
No. 1are party, exclusively relating 1o the Demerged Underla#_upg _ i "It
No. 2, business, activities and operations periaining fo the
Demerged Undertaking No. 2 or otherwise identified to be for the Y
exclusive benefit of the same, including but not imited o the | r".I
relevant licenses, water supply/ envirgnment approvals, and all

other nghts and approvals, electricity pemits, telephone
connections, building and parking rights, pending applications for

consents or exiension, all incentives, tax benefits, deferrals i
subsidies, concessions, benefits, grants, nights, claims, Dengs.— . A
special stalus and pnvileges enjoyed or conferred upon or h_ﬂld £t :;'?‘
availed of by Demerged Company Neo.2 and Resulting l:urhﬁany !!
No. 1 in relation to its Demerged Underaking No. 2, paﬁ‘m!s.l"* '-'fr"

quolas, consents, registrations, lease, tenancy nighls m refation 1o e
offices and residentlial properties. permissions, Incentives, if any, .

in relation to its Demerged Undertaking No. 2, and all other ngngw Lh fm
litke, interests, privileges and benefits of every kind in relanun t ¢ }

Demerged Undertaking No. 2;

s

iv) all nghts and licences, all assignments and grants thereof. all
permits, registrations, quota rights, import quotas, rights (including ‘{\:
rights under any agreement contracls, applications, letters of
intent, or any other contracts)subsidies, grants, tax credits,
incentives or schemes/ of Central/State Gowvernments, quality
certifications and approvals, approvals (both Indian and foreign),
product registrations (both Indian and foreign) regulatory
approvals, entitiements, industrial and other licencas, municipal
permissions, goodwill, consents, tenancies, if any, in relation to
the office andlor residential properties for the employees.
investmenis andfor interest (whether wvested, conbingent of
otherwise) in projects undernaken by the Demerged Undertaking
No. 2 either solely or jointly with other parties, cash balances,

bank balances, bank accounts, deposits, advances, recoverabie,
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¢
receivables, easemenis, advantages. financial assets, hi‘re I:
1 purchase and lease arrangements, the bensefits of bank \
e guaraniees issued by Demerged Company No. 2 and Resulling -

Company No. 1 in relation to the Demerged Underaking Mo. 2, ;
funds belonging to or proposed 1o be utilised for the Demerged \
Undertaking No. 2, privileges, all other claims, rights and benefits,. ™~
powers and faciliies of every Rind, nature and description
whatsoever, rights to use and avail of telephones, telexes,
facsimile connections and installations. utilities, electricity, wate T,

and other services, provisions, funds, benefits of all agreemenis, \
contracts and arrangements and all other interests In ::unnﬂr:tk:ih 5; :
with or relating to the Demenged Undertaking No. 2.

v} all permanent employees exclusively engaged in the Demergedjis(
Undertaking No. 2 and those permanent employees thal are x\J
determined by the Board of Directors of Demerged Company No
2 to be substantially engaged in or in relation to the Demergs

Undertaking No. 2: e E

|_ : 1l

L

vi) all deposits and balances with Government, Sem'r-Gmernrﬁq\i'ﬂi- -::
local and other authorities and bodies, customers and other . ‘-I

persons, earnest moneys andior securily deposits paid or received
by Demerged Company No. 2 or by Resultng Company No oy -L-'-f w"\
directly or indirectly in connection with or in relation (o [la¢ |

I
f
Demerged Undertaking No. 2; Y i _ ‘

vi) all books, records, files, papers, specifications and process,
information, records of standard operating procedures, computer
programmes along with their license, manuals and backup copies A‘&\
drawings, other manuals, data calalogues, quolations, sales and N,/
advertising materials. lists of present and former customers and
suppliers, customer credit information, customer pricing
information, and other records whather in physical or elecironic
form, directly or indirectly in connection with or relating to the
Demerged Undertaking No. 2,

viii) all trademarks, tradenames, brands, service marks, patents and
domain names, copyrights, industrial designs, applications made
for trademarks, trade names, service marks, trade secrets, product
registrations and other intellectua! property and all other interests
exclusively relating 1o the goods or services being deall with by

the Demerged Undertaking No. 2;




ix} Any other assel/ liability which s deemed to be pertaining 1c:111:1"|'3
Demerged Undertaking No. 2 by the Board of Demerged [

= Company No. 2 and Resulting Company No. 1 \\
Any guestion that may arise as to whether a specific asset or h;

lability pertained to or does not pertain to Demerged Underiaking %

No. 2 or whether it arises out of the activities or operations of g

S

Demerged Undertaking No. 2 shall be decided by the Beard of
Directors of Demerged Company No. 2.

)  “Effective Date" means last of the dates on which the certified copie§ /™
of the orders of NCLT sanctioning the Scheme s filed by HE‘ELIIIEIEIQ f
Company No. 1 and Resulting Company No. 2, with the Registrar of
Companies, Maharashlra. References in this Scheme to the date of
‘coming into effect of this Scheme” or “effectiveness of the Scheme™ |

shall mean the Effective Date. ’\ﬂ‘
1) "National Company Law Tribunal” or “Tribunal" or "NCLT" means /

the National Company Law Tribunal as constituted and authorized as

Y

per the provisions of the Companies Act. 2013 for approving any-——-
Scheme of Arrangement, Compromise or Reconstruction of Eﬂmpar'r[Es
under Sections 230 — 232 of the Companies Act, 2013 0%

e S S

e

ki “"Resulting Company No. 1" or “SAPL" shall mean Seksaria Agritech o
Private Limited, (CIN No. U15400MH2021PTC358800) a private limitad |
company incorporated under the Companies Act, 2013 and having its
registered office at Seksaria Chambers, 5th Floor, 139, Nagindas I"-,
Master Road, Fort, Mumbai 400001 "

& n I%-_ """7/’ s

I}  “Resulting Company No. 2" or “SFL" shall mean Seksaria Finance
Limited, (CIN No, US7110MH2021PLC358689) a public limided
company incorporated under the Compames Act, 2013 and hawng(

Master Road, Fort, Mumbai 400001, \%?awaj‘*’

m) “Record Date No. 1" means date ta be fixed by Board of Diractors of
Resulting Company No. 1 in consultation with SIPL for the purpose of
determining the equity shareholders of SIPL for issue of shares o
shareholders of SIPL pursuant to this Scheme.

“Record Date No. 2" means date 10 be fixed by the Board of Directors
of Resulting Company No. 2 in consultalion with Ishwarshakl for the
purpose of determining the equity shareholders of Ishwarshakti for
issue of shares to shareholders of Ishwarshakli pursuant to this

S A
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f"
o) “Remaining Business of Demerged Company No. 1" means all A3
: other businesses, dmwisions., assets and labllities of Demerged J
- Company MNo. 1 including real estate, oplical, confectonaries and !

finances being carried out directly and/ or through shareholding of
Demerged Company No, 1in other group companies other than the \
Demerged Undertaking No 1 as defined in sub Clause 1{g)

pl  "Remaining Business of Demerged Company No. 2" means all
other business, divisions, assats and liabilittes of Demerged Eﬂlnpan}_
No. 2 including financial services, real estate, optical, mnle-cln::naﬂ'é! -
and finances being carried out directly and/ or through shareholding of ?
Demerged Company Mo. 2 in other group compares other than
Demerged Undertaking No. 2 as defined in Clause 1(h) gk.

|
g) “Scheme of Arrangement! Demerger” or “this Scheme" or “the \\«
Scheme™ means this Scheme of Arrangement in its present form or T

-

fiwt g ]

with any modifications made under Clause 23 of the Scheme 1”

r) “Seksaria Biswan" means the The Seksaria Biswan Sugar Faclofy .
Limited, (CIN No. U40102MH1839PLC002892) a public limited "
company incorporated under Companies Act 1856 and having s "J
registeraed office at Seksaria Chambers, 5" Floor, 138, Nagindas Master
Road, Fort, Mumbai 400001,

s) “UP NIC" means U.P. National Industrial Corporation Private Limited.  {
(CIN Mo. - U92111UP1947PTCOD1681) a private limited company ,I_,I
incorporated under Companies Act, 1956 and having its office at |

Mumbai 400001,

NOTE: All terms and words not defined in this Scheme shall unIE"s-E-"
repugnant to or contrary to the context or meaning thereof, have the
same meaning ascribed to them under the Act and other applicable
laws, rules, regulations, bye-laws, as the case may be or any slalulory
modification or re-enactment thereof frem time to time

2) DATE OF COMING INTO EFFECT

A. The Scheme shall come into legal operations from the Appointed Date,
though it shall be effective from the Effecuve Date.

v 4#‘
SH. H Nagyi\ * |

{a) Firstly, Part |l of the Scheme {relaling fo demerger of Demerged
Undertaking No. 1 of SIPL inte Resulting Company No. 1) shall



12

b)

€)

be deemed to have taken effect prior 1o Part |l of the Scheme,

and

{b) Thereafter, Part Il of the Scheme (relating to demsarger of
Demerged Undertaking Mo. 2 of Ishwarshakti into Resulting

-5
2313 Y AAAD

[
|

{"g - & _.‘__..-l‘-'lr

Company No. 2) shall be deemed to have taken effect afier Part

I

E 45

| i e

SHARE CAPITAL:The authorised, issued, subscribed and paid-up-
capital of Demerged Company Mo 1 as on 31" March, 2021 5 as
follows:

Particulars

Authorised Capital 1,10,000 Equity shares of Rs
100/-each

Issued, subscribed and paid up capital 98,000
Equity share of Rs. 100/- each

As of date the authorized, issued, subscribed and paid up capital of —

SIPL remains lthe same.

The authorised, issued, subscribed and paid up capital of Resuling

Company No. 1 as on date is as follows:

o
1.10.00.000 J‘fL
| \J
— i
8800000 |7 V)
~ 4
o
sy

Pariculars

Authonsed Capital 10000 Equity shares of
Rs.10/- each

i. T
| Amount (RS} 1: :J.,'
I

Issued, subscriped and paid up capital 10000
Equity share of Rs.10/- each

1,00, 000y-

The authonsed, issued, subscribed and paid-up

capital of Demergad

Company Mo. 2 as on 31* March, 2021 is as follows;

— = ==

Particulars

Authorised Capital = 20,00,000 Equity shares of
Rs.10/- each

Issued, subscribed and paid up capital 14.40,.000
Equity share of Rs. 10/- each

. — — _—— ——— =}

Amotint (Rs]

2.00.00, 000/

| 1,44 i

—

As of date the authorized, issued. subscribed and paid up capital of

Ishwarshakti remains the sama

:;,?JV////
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' @) The authorised, issued, subscribed and paid up capital of Hesulhng |

1 Company No. 2 as on date is as follows: 3
- e — !
: Particulars mount (Rs) .
Authorised Capital 50.000 Eguity shares of | 5.00.000/- | ‘5:
| Rs.10/- each | -

Issued, subscribed and paid up capital 50,000 | 5,00.000/-

Equity share of Rs.10/- each Ao BT

3 §
P

f)  This Scheme has been drawn up to comply with the conditions relating

to "Demerger” as specified under Section 2{189AA4) of the Income THx Ju, :?
Act, 18961, If any terms or provisions of the Scheme are found or - LIJ
interpreted to be inconsistent with the said provisions at a later date  _§
including resulting from an amendment of law or for any other reason ,1

whatsoever, the provisions of the said section of the Income Tax Act,
1681 shall prevail and the Scheme shall stand maodified to the axtant

S

determined necessary 1o comply with Section 2(1944) of the Incoma e

Tax Act, 1961 Such modification will however not affect other parts. gf
the Scheme. b

PART Il N

DEMERGER OF DEMERGED UNDERTAKING NO. 1 OF SIPL ‘_H!j E |

|| =

4. TRANSFER OF DEMERGED UNDERTAKINGNO. 1. Y, '

4.1. Upon coming into effect of this Scheme and with effect from the |
Appointed Date and in accordance with provisions of Sechon 2{19A4) "&J'
of the Income Tax Act 1961 and subject to the provisions of the
Scheme, the whole of the Demerged Underaking No. 1 of Demerged
Company No. 1 as defined in Clause 1(g) shall, pursuant to the order of

Hon'ble NCLT and pursuant to provisions of Sections 230 to 232 of the

Act and other applicable prowvisions of the Act and without further act,
instrument or deed, but subject to the charges affecting the same, be

vested and/or deemed 1o be vested in Resulting Company No 1 on a

going concern basis so0 as to become the assets of Resulting Company

Mo. 1

2. Al assels acquired in the Demerged Undenaking Mo ‘lafier the
Appointed Date and prior to the Effective Date for operation of the
Demerged Undertaking No. 1or peraining to the Demerged
Undertaking No. 1, shall also stand transferred to and vesisd 10

S

=
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Resulting Company No. Tupon the coming into effect of the Scheme, at
their book value.

pa— e WY

In respect of such of the assets of the Demerged Undertaking No.1 as 4
are movable in nature or are otherwise capable of transfer by manual
delivery, by paying over or by endorsement and delivery, the same may
be so delivered, paid over, or endorsed and delivered, by Demerged
Company No. 1and ghall become the property of Resulting Company
No. 1 as an integral pan of the Demerged Undertaking No. 'Itrans#ef}éfj
to it Such delivery shall be made on a date mutually agreed upon ».I. i,é:'--,
between the Board of Directors of Demerged Company No 7 and the |
Board of Directors of Resulting Company Mo, Twithin thirty days from qul
the Effective Date. \

In respect of such of the assels of the Demerged Underaking No. -
1other than those referred fo in Clause 4.3 above, the same shall as U
more particularly provided in Clause 4.1 above, without any further agl

instrument or deed. be transferred to and vesled in andior be deam
to be transferred to and vested in Resulting Company Mo. 1 on t
Appointed Date pursuant to the order of Hon'ble NCLT and pursuant to
the provisions of Section 230 to 232 of the Act or other provisions of law
as applicable.

It is hereby clarified that the rest of the assets and liabilities (other than

those forming part of the Demerged Undertaking No. 1 or otherwise _ -\J|L

in accordance with the provisions of relevant laws, consents,
permissions, licences, certificates, authorities (including for the
operations of bank accounts), powers of attormeys given by, issued 1o or
executed in favour of the Demerged Company No. 1, and the nghts and
benefits under the same shall, in so far as they relate to the Demerged
Undertaking MNo. 1and all quality cerdifications and approvals.
trademarks, patents and domain names, copyrights, Industrial designs,
trade secrets, product regisirations and other intellectual property and
all other interests relating to the goods or services being dealt with by
the Demerged Undertaking No. 1. be transferred to and vesled In
Resulting Company No. 1.Insofar as th2 various incentives, tax deferral
benefits, subsidies (including applications for subsidies) rehabilitation
schemes, grants, special status and other benefits of privileges
enjoyed, granted by any Govemment body, local authority or by any
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other persons, or availed of by Demerged Company MNo. 1.'-43

concemned, the same shall, without any further act or dead, in so far as ¥

: they relate to the Demerged Underaking Mo, 1, vest with and be 3
available to Hesulting Company MNo. 1 on the same lerms and ,\3
conditions.

47. All Demerged Undertaking No:1's Liabilities including debis, liatiities
contingent liabilties, dulies and obligations, secured or unsecured,
whether provided for or not in the books of account or disclosed in 9,:9’1
balance sheets of Demerged Company No. ishall stand vesied m ®
Resulting Company No, 1 and shall upon the Scheme trem:mng Y _'3 4
effective be deemed to be the debts, labilities. contingent liabilities - '
duties and obligations of Resulting Company MNo. 1, and HEE”:‘““E-_‘T;TE,
Company shall, and undertake to meet, discharge and sabsly the same I'\‘d-
in terms of their respective terms and conditions, if any. It 15 hereby
clarified that it shall not be necessary to obtain the consent of any third

|
i
i
party or other person who is a party (o any contract or arrangemen}-n}'i_;j:,“
virtue of which such debts, liabilites. duties end obligations have El_'ilfr.E-EE'l il

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

4.8. It is clarified that upon the coming into effect of the Schems, the  © 1'
following liabilities and cbligations of Demerged Company No 1as on .
the Appointed Date and being a part of the Demerged Undertaking N-:}.‘Jﬁ?
1ghall without any further act, instrument or deed be and shall st#ﬂ- T'*;-
transferred to Resulting Company No. 1, and all nghts, powers, auties Y o
and obligations in relation thereto shall ba and stand transferred to and : *",:
vested in and shall be exercised by or against Resulting Company No A{L
1as if it had entered into such loans or incurred such borrowings and \

Resulting Company No. 1 undertakes 1o meet, discharge and satisfy the
same;

a The liabilities which directly and specifically arose out of the
activities or operations of the Demerged Undertaking No. 1

b  Specific loans or borowings raised, if any, and Incurred and
utilized solely for the activities or operations of the Demerged
Undertaking No. 1,

c In cases other than those referred to in sub-clause (a) and (b)

above, proportionate part of the general or mullipurpose
Mumbai & Thans borrowings and liabilities of Demerged Company No 1 allocable to
the Demerged Undertaking No. 1in the same proporton in which
the value of the assets transferred under this Scheme bears to the
total value of the assets of Demerged Company No. T immediataly

%/

Dist.

15
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before the demerger. It is hereby clarified thal upon the coming %
into effect of this Scheme, where any regulatory approvals are
required for the purposes of apportioning the general or ,,.I
mullipurpose borrowings as provided herein, the same shall be
oblained by Demergad Company No. 1and/or Resulting Company

No. 1by way of specific applications in this behalf

4.9. Where any of the liabiliies and obligations of the Demerged Comy y_‘};"‘
No. 1relating to Demerged Undertaking No. 1 as on the Appointeg (a
deemed 1o be transferred to the Resulting Company Ne 1 have\been % i

discharged by Demerged Company No. 1 after the Appointed Date'and -~
prior to the Effective Date, such discharge shall be deemed 10 have ﬁ\][;\.
Y "

ates | el
[ -

been for and on account of the Resulting Company No. 1, and all loans
raised and used and all liabiliies and obligations incurred by the
Demerged Company No. 1 for the operations of the Demerged
Undertaking No. 1 after the Appointed Date and prior to the EffEr:]':n_ra_;. -
Date shall be deemed to have been raised, used or incurrad for anfl.i"nn
behalf of the Resulting Company No 1 and to the extent they "ﬁl‘& -.'_'.
outstanding on the Effective Date, shall also without any further actor
deed be and stand transferred to Resulting Company No. 1 and shall
become its liabilities and cbligations.

|
4.10.Upon the coming into effect of this Scheme, the balances as on dbe “1.
Appointed Date of general or mullipurpose bomowings shall be ‘;I'
transferred to and assumed by Demerged Company No. 1 and J'
Resulting Company No. 1 in the proportion provided in Clause 4 Etfl—‘c{!—‘

!

above. "..\U'.'
Thus, the primary obligation to redeem or repay such transfered

liabilities shall be that of Resulting Company No. 1. However, without

prejudice to such transfer of proportionate hability amount, where
considerad necessary for the sake of convenience and lowards
facilitating single point creditor discharge, Resulting Company No 1

may discharga such lability (including accretions thereto) by making
payments on the respective due dater to Demerged Company No 1

which in turn shall make payments o the respective creditors.

.Upon the coming Into effect of this Scheme, insofar as the sacurnty in
respect of the liabilties of Demerged Company Noo 1 as on the
Appointed Date is concerned, it is hereby clarified that Demerged
Company MNo. 1 and Resulting Company Mo 1ishall, subject to
confirmation by the concerned creditor(s), mutually agree upon and
arrange for such security as may be considered necessary o secure

e
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¥ 5 such liabilities, and obtain such consents under law as may ﬂr&
prescribed.

- 4.12. All taxes payable by or refundable to the Demerged Undertaking No 1
of Demerged Company No.1, including all or any refunds or claims shall
be treated as the tax liability or refundsiclaims, as the case may be. of
Resulting Company Mo:1, and any tax incentives, advantages

1'_"'..,-' e T

privileges, exemptions, credits, holidays, remissions, reductions, efc. as
would have been available to Demerged Undertaking No1 of

Demerged Company Mo 1, shall pursuant to this Scheme be::nmiaﬁ {_ra\;‘mk
effective. be available to Resulting Company No.1. R ._ *3 I.
\ -

Ry
413 All the Licenses of Demerged Undertaking No. 1 including approvals, i L

consents, exemptions, registrations, no-objection cerificates, permits. s

i

guotas, rights, entitlements. licenses (including the licénses granted by
any Govemnmental, statutory or regulatory bodies for the purpose of ||
carrying on its business or in connection therawith), and certificates of \

every kind and description whatsoever in relation to the Demerged ,;l‘::

A L,

Undertaking No. 1or to the benefit of which the Demerged Underaking /',

No. 1 of Demerged Company No. 1 may be eligible/entitied, and whic Il;:-:'..

are subsisting or having effect immediately before the Effectve Date, \i’?t_:__,
shall by endorsement, delivery or by operation of law pursuant o the ‘I'i_
vesting order of NCLT sanctioning the Scheme, and its filing with the "i'

Registrar of Companies concerned, shall be deemed 1o be approvals L8
consents, exemplions, registrations, no-chjection certificates, permits,
quotas, rights, entilements, licenses (including the licenses granted by o

- (]

any Governmental, statulory or regulatory bodies for the purpose m!f H.j
carrying on its business or in connection therewith), and certificates of ) 1
every kind and description of whatsoever nature of Resulting Company Q '
No. 1, and shall be in full force and effect in favour of Resulting
Company No. 1 and may be enforced as fully and effectually as if. o
instead of Demerged Company No. 1. Resulting Company No. 1 had Y,
been a party or beneficiary or obligor therelo. Such of the other permits,

licenses, consenis, approvals, authonzabons guotas,  nghis
entittements,  allotments, concessions, exemptions,  liberies,
advantages, no-objection cerificates, cerifications, easements,
tenancies, privileges and similar rights, and any waiver of the foregoing,

as are held at present by Demerged Company No. 1, buf relate to or
benefiting Demarged Underaking No. 1 , shall be deemed to conshilute

separale permits, licenses, consents, approvals, authonzations, guotas,

rights, entitlements, aliotments. concessions, exemptions, liberlies
advantages, no-objection cerificates, cerifications, easements,

tenancies, privileges and similar rights, and any waiver of the foregoing

@r//
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T and the necessary substitution’endorsement shall be made El"ré .&uly _.';
recorded in the name of Resulting Company No. 1, respactivaly, by the |
. relevant authorities pursuant to the sanction of this Scheme by NCLT. I d
is hereby clarified that if the consent of any third party or authornty &
required lo give effect to the provisions of this Clause, the said third
party or authority shall take on record the order of NCLT sanctioning (he
Scheme on its file and make and duly record the necessary substiution
or endorsement in the name of Resulting Company No. 1 as successor
in interest, pursuant to the sanction of this Scheme by NCLT. and upon
this Scheme becoming effective in accordance with the terms herecf
For this purpose, Resulting Company Mo, 1 shall file certifiad coples ¢
guch sanction order, and if required file appropriate applications. fofris
or documents with relevant authorities concerned lor Elaiustlﬁéh: J
information and record purposes only, and there shall be no break in
the validity and enforceability of approvels, consenis, examptions,
registrations, no-objection certificates, pemmits, guotas, nghts,
entittements, licenses (including the licenses granted by any ‘_"":"‘
Governmental, statutory or regulatory bodies for the purpose of carrying L
on its business or in connection therewith), and cerificates of every king =4
and description of whatsoever nature. A
\
4 14, For avoidance of doubt and without prejudice fo the generality ol the |
applicable provisions of the Scheme, i is clarified that with effect fram Fe
the Effective Date and till such time that the name of the bank accounts % bl
of Demerged Company No. 1, in relation 1o or in connection with the =
Demerged Undertaking No. 1, have been replaced with that of = "
Resuiting Company Mo. 1, Resulting Company MNo. 1 shall be entitled -t_c;
operate the bank accounts of Demerged Company No. 1, in relation (o

or in connection with the Demerged Undertaking No. 1, In the name of ¢
|

Demerged Company No. 1 in so far as may be necassary. All cheques |
and other negotisble instruments, payment orders received or ~f
presented for encashment which are in the name of Demerged A
Company No. 1, in relation to or in connection with the Demerged
Undertaking No. 1, after the Effective Date shall be accepted by the
bankers of Resulting Company No. 1 and credited to the account of
Resulting Company Mo.1, if presented by Resulting Company No. 1
Resulting Company No. 1 shall be allowed to maintain bank accounts in
the name of Demerged Company No. 1 for such time as may De
determined fo be necessary by Resulting Company No. 1 fof
presentation and deposition of cheques and pay orders that have been
igsued in the name of Demerged Company No. 1, in relation to of in

connection with the Demerged Undertaking No. 1. 11 is hereby expressly

4 clarified that any legal proceedings by or against Demerged Cﬂmﬂﬂﬁ%/
18




=34

T No. 1, in relation 10 or in connection with the Demerged Undearaking
MNo. 1, in relation to the cheques and other negotiable instruments, B
payment orders received or presented for encashment which are in the o
name of Demerged Company No. 1 snall be instituted, ar as the case \
maybe, continued by or against Resulting Company Neo. 1 after coming .
into effect of the Scheme

4.15.The provisions of this Clause insofar as they relate to the vansfer of
iabilities to Resuling Company No. 1 shall operate notwithstanding
anything to the contrary contained in any deed or writing or the terms of

sanction or issue or any security document, all of which instruments, TVT A

———

shall stand modified and/or superseded by the foregoing provisions P =
t .

4.18.1t is hereby clarified that all assets and liabilives of the Demerged

1
L

Undertaking No. 1shall be transferred at values appearing in the bocks
of account of the Demerged Company Mo. 1 as on the Appaointed Date '
which are set forth in the closing balance sheet of Demerged Company _, |}

Mo.1 as of the close of business hours on the date immediately {"1
g

preceding the Appointed Date
5. CONSIDERATION ”ut
W ¥
5.1. Upon the Scheme becoming effective and upon the demerger of the
Demerged Undertaking No. 1 into Resulting Company Mo, 10 terms of r:,
this Scheme, Resulting Company Mo, 1 shall. without any further ~

application or deed, issue and allot shares to the shareholdars of B
Demerged Company No1 whose name appears in the register nj*{ ’:”
members of Demerged Company No. 1 as on the Record Date 1 a’ﬂ: | i-.
may be stipulated by the Board of Directors of Demerged Company -\;F
No.1 or to such of their heirs, exescutors, administralors or the

successors in title, as the case may be as may be recognized by the .
R : . o T\
Board of Directors, in the following proportion viZ:

10{Ten) fully paid up Equity Shares of Rs.10/ each of Resulting
Company No. 1 shall be issued and allotted as fully paid up for
every 1 (one ) Equity Share of Rs, 100/- each fully paid up heid in
Demerged Company No. 1

2. In case any equity shareholder's holding in Demerged Company 1.
is such that the shareholder becomes entitled to a fraction of
equity share of Resulting Company No.1, Resulting Company No.l
shall not iszue fractional share to such shareholder but shall
consolidate such fractions and issue and allot the consolidated
shares directly to a person nominated by the Board of Resulting

Company No.1 on behalf of such shareholders, who shall sell suc%
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- 4 shares in the market at such price or prices within a period of 90
days from the date of allotment of shares, on such time or times as
the Board may in its sole discretion decide and on such sale, he

- L

shall pay to Resulting Company No. 1, the net sale proceeds (after L

|

L]

ud
]

L1
deduction of applicable taxes and other expenses incurred), A

whereupon Resulting Company No.1 shall, subject to withholding
tax, if any, distribute such sale proceeds to the concerned
shareholders of Demerged Company No.1 in proportion to their
respective fractional entitlemants

53. Resulting Company No.1 shall take necessary steps to increase or alter :
or reclassify. if necessary, its authorized share capital suitably to ena!EIIE .
it to issue and allot the shares required to be issued and aliotied hy."it -
under this Scheme Presently the Authorised Share Capilal of the
Resulting Company No. 1is Rs.1,00,000 (Rupees One Lakhs only) (1e 4
10,000 equity Shares of Rs 10/~ each) As a part of the Schame and 1o \\)

L]

issue shares 1o the shareholders of the Demerged Company No.% as

per clause 5.1, the Resulling Company No. 1 shall mcrease 0s
authorised Share Capital to Rs.88,00,000/- (Rupees Ninety Eight Lakns

only) {8,80,000 equity Shares of Rs.10/- each and the Memarandum of = r
Association of Resulting Company No. 1 be amended accordingly. K&~ ¥, )

] -
(1

i

T

clarified that approval of shareholders of Resulting Company No 1 to ol
[
this Scheme shall be deemed to be their consent fapproval for o

"-..__.l

amendment/alteration of Memorandum of Association of the Resulting
Company No, 1 as may be required under the Ac goe LIt

54 The shares lo be issued and aliotted as above shall be subject to andin 5
1
accordance with the Memorandum and Adicles of Associaton of '*1

[ ] _.II.

Resulting Company No 1 |
]
3
5.5, The equity shares issued and allotted by Resulting Company No. 1 in H \
terms of this Scheme shall rank pari-passu in all respects with the e

existing equity shares of Resulting Company No. 1

56. The approval of this Scheme by the shareholders of Resulting
Company No. 1shall be deemed o be due compliance of the provisions
of Sections 42. 62 of the Act and all the other relevant and applicabla
provisions of the Act for the issue and allotment of shares by Resulting
Company No.1 to the shareholders of Demerged Company Mo 1, as
provided in this Scheme.

J {7 The consideration in the form of equity shares shall be issusd and
aliotted by Resulting Company No. 1in dematerialized form o all the
shareholders of Demerged Company Mo 1 holding such shares o

g
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4 damaterialized form and In physical form to all those shareholioers .{:J

Demerged Company No.1 holding such shares in physical form. A

. 58. In the event of there being any pending and valid share transfer
whether lodged or oulstanding of any shareholders of Demerged Z
Company No.1, the Board of Directors of Demerged Company Mo 1
shall be empowered even subsequent to Record Date 1 or the Effective
Date, as the case may be, to effectuate such a transfer in Demerged
Company No.1 as if such changes in the registersd holder were
operative on Record Date 1, in order to remaove any difficulties ansing 46 *

>
=

Demerged Company No. 1 or Resulting Company Ne 1

|
.f.

5.89. Resulting Company No. 1shall, if and fo the extent required to, apply fd&ﬁ_}__. ~
L

e Ok

and obtain any approvals from the concerned regulatory authoriies
including the Reserve Bank of India, for the issue and allotment of
equity shares by Resulting Company No.1 to the non-resident/ fareign J{H
citizen equity shareholders of Demerged Company No. 1. Resulting L
Company No. 1 shall comply with the relevant and applicable rules and
regulations including the provisions of Foreign Exchange Management |
Act, 1999, if any. to enable Resulting Company No. 110 issue and allot J.
equity shares to the non-resident/ foreign citizen equity shareholdets of :
Demerged Company No.1, . ] 2 :.t
5.10. The Board of Directors of Resulting Company No. 1 shall, if and Eu’:e ’
extent required, apply for and obtain any approvals from concemngd. 5

Governmentregulatory  authorittes and underiake  necessary

1
compliance for the issue and allctment of equity shares to the meambers ‘] !
of Demerged Company No. 1 pursuant to Clause 5.1 of the Scheme \n

i

5.11.1. Simultaneously with the issuance and allotment of equity shares by |
the Resulting Company No.1 in accordance with paragraph 5.1 above,
the initial issued and paid up equity share capital of the Resulting
Company No. 1 comprising of 10000 Equity share of Rs 104 each
aggregating to Rs.1.00000~ as held by the existing Equity
Shareholders of the Resulting Company No. 1 shall be canceled at
face value of such shares. The share cerificates held by the ewsting
Equity Shareholders representing the equity shares in the Resulting
Company No. 1 shall be deemed to be cancelled

5.11.2 Pursuant to the demerger, every sharehoider of Demerged

Company NO. 1 will become shareholder of the Resulting
Company No. 1 in the same rtion as sh Id by such
shareh in Demerged Compan . 1. Further, there will be

Rey. El::tlﬂﬁd not be any change in the shareholding pattern of Demerged

Company No. 1 as sharehelding pattern of the Resulling
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effect would be same as that of the Demerged Company No. 1
and every shareholder in the Resulting Company No. 1 would
be same as of Demerged Company No.1 and hold equity shares \

in the same proportion as held by it in the Demerged Company
No. 1.

5.11.3 Such reduction of share capital of the Resulting Company No.1 as
provided in paragraph 5.11.1 above, shall be effecied as a part of the
Scheme on the Effective Date. upon which the share capital of the
Resulting Company No 1 shall be deemed to be reduced and the
order of the NCLT sanctioning the Schame shall also be desmed o
be an order under Section 65 aof the Act confirming such fEﬂU':tfiﬂ;i".C-f =)
share capital of the Resulting Company No.1 A

5.11.4 The reduction would not involve a diminution of Imbllilg;-" i 'Tli
respect of the unpaid share capital or payment of paid-up share
capital and the Resulting Company No. 1shall not be required 1o ﬁ‘-
add the words *And Reduced” as suffix to its name 1\ .

5.11.5 The Resulting Company Mo. 1 shall only obtain necessary |
approvals from its Equity Shareholders for this Scheme pursuani
to Section 230 and 232 read with Section 66 of the Act anc ng
separate approval shall be required for the purpose of the .
aforesaid capital reduction \

5.12 The Board of Directors of Resulting Company No. 1 shall, if and to the
extent required, apply for and obtain any approvals from concemed
Government/regulatory authorities and undertake necessary compliance
for the issue and allotment of equity shares to the members of Demengad
Company No.1 pursuant 1o Clause 5.1 of the Scheme W

ACCOUNTING TREATMENT FOR PART Il i |

& 1 Upon the Scheme becoming effective, Resulting Company No. 1 and “' L
Demerged Company No. 1 shall account for demerger under Part Il
of the Scheme of the Demerged Undertaking No. 1 in their books of
accounts with effect from the Appointed Date in accordance with
applicable accounting principles prescribed under India Accounting
Standard (Ind AS) or such other accounting principles as may be
applicable or prescribed under the Act.

TAX TREATMENT FOR PART Il
7.1The Scheme is in compliance with the conditions relating 1o &
"demerger’ as specified under section 2 (19AA) of the Income-tax
Act 1861 (“IT Act’). If any provision of the Scheme Is inconsistent
with the provisions of section 2 (18AA) of the IT Act then ihe
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{1
A , provisions of section 2 (12AA) shall prevail and the Scheme shall
y stand modified 10 that extent. q
- 7.2Any tax liabilities under the IT Act, Wealth Tax Act. 1957, Customs !
2 Act, 1862, Central Excise Act, 1844, Maharashtra Value Added Tax | ]
Act, 2002, Central Sales Tax Act, 1956, any other state sales tax, ";
value added tax ("VAT") laws, GST Laws compnsing (i) Central \_J

Goods and Services Tax Act, 2017, (i) State Goods and Services

Tax Act, 2017 as notified by respective States, (i) Union Terrtory

Goods and Services Tax Act, 2017, (v) Integrated Goods and
Services Tax Act. 2017, (v) Goods and Services Tax (Compensation_- x,h
to States) Act, 2017 and (v} Rules. Motifications. Amandmems g J
Circulars issued under the respective ol
Acts, service tax laws comprising of chapter V of the Finance A -*4}
1004 and Rules, Notifications, Amendments and Circulars ssued

thereunder, stamp laws or other applicable law/ reguiations ﬁlﬁ
s \\

(collectively, the “Tax Laws®) dealing with taxes/duties/evie
allocable or related to the Demerged Underaking No. 1 of the
Demerged Company No. 1 to the extent not provided for or coversd
by tax prowision in the accounts made as on the date immadately-. |
preceding the Appointed Date related to the Demerged Llrb:le-_rt_ﬁiérﬁ;';'*'j'lfi

No. 1 shall be vested with the Resulting Company No 1 LD
7.3All tax related compliances made and taxes (including Incﬂﬁﬁi' <.}

L

e

weaflth tax, sales lax, excise duty, customs duty, . VAT, etc) paid or
payable by the Demerged Company MNo. 1 in respect of tria J_
operations and/or the profits of Demerged Undertaking No. 1 on and I".
from the Appeointed Date, shall be on account of the Resulting H'i
Company MNo. 1 and, in so far a5 il relales to the tax payment .|\
(including without limitation income-tax, wealth lax, sales tax Excme—%\-j
duty, customs duty, GST, VAT, etc.), whether by way of deduction at

source, advance tax or otherwise howsoever, by the Demerged
Company Mo. 1 in respect of the profits or actvities or operation of
Demerged Underalking Mo. 1 on and from the Appointed Date. the

same shall be deemed to be the corresponding item paid by the
Resulting Company No. 1 and shall in all proceedings De dealt with
accordingly. The provisions of the GST Laws wilth respect to the
transfer of Demerged Undertaking No. 1 and transfer of input credit
consequent to the Scheme shall be adhered 1o

Mumbai & Thmi

Dist. 7.4Any surplus in the taxation/dutiesfevies account including but not
limited to advance income-tax and tax deducted at source ('TDS')
and any tax credit entitements under any Tax Laws of the Union and
State Governmenis of India as well as any fareign jurisdiction refating
to the Demerged Underdaking No. 1 as on the date immediately

23
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t preceding the Appointed Date shall aiso be transferred lo ‘.rhe J|
Resulting Company No.1. Any tax deducted al source by the

: Demerged Company No. 1 and/or the Resulting Company Na. 7 on
transactions (if any) with the Resulting Company No. 1 andior the

il

o,

Demerged Company No. 1 (ss the case may be) between the =
Appointed Date and the Effective Date shall be deemec 1o be
advance lax paid by the Resuling Company No. 1 and shall, in all
proceedings, be dealt with accordingly.

7.50n and from the Appointed Date; (a) any cerlificate for TDS or any
other tax credit certificate relating to the Demerged Undertaking Na. 1 r,II : ‘,Ii
is received in the name of the Demerged Company No 1, it shall.be ¥
deemed 1o have been received by the Resulting Company No. 1. |
which alone shall be entitied to claim credit for such tax deducted or | |
paid: and (b} the benefit of all balances relating to input tax credh,’f‘"
CENVAT, service tax or VAT, being balances perainng 1o ne o
Demerged Underlaking No. 1 of the Demerged Company Mo 1.
any, shall stand vested in the Resulting Company No 1 as {ihe
transaction giving rise to the said balance or credit was a transaction
carried out by the Resulting Company No 1.

7.8Any refund under the Tax Laws due 1o the Demergad C-nmpanﬁ," 1= e Y
in relation to the Demerged Undertaking Mo. 1 consegusnt 19
assessments made on the Demerged Company No. 1 and for which

no credit is taken in the accounts as on the date |mmedia_ﬁfi.;;'¢;i}l

preceding the Appointed Date shall also belong to and be received oy el

the Resulting Company No. 1

|

7.7Without prejudice to the generality of the above. all exemptions I'
deductions, set-cffs, refunds, benefits, losses. entitiements AY\H.H

incentives, drawbacks, licenses and credits (including but not limited N

o MAT credil, taxes withheld/paid in foreign country etc ) under the

income-tax, sales tax, custom duty, excise duty, GST, VAT, any

Central Government! State Government incentive schemes etc., in

relation to the Demergad Undertaking No. 1 to which the Demerged

Company No. 1 iswould be entitied to in terms of the applicable Tax

Laws of the Union and State Governments of Indma as well as any

foreign jurisdiction, shall be availab'e to and vest in the Resulting

Company No. 1

7.8Each of the permissions, approvals, consents. Sanchions, rEMISSIONS,
special reservalions. service tax exemptions, INCentives, CONCESSIONS
and other autharizations of the Demerged Company No. 1 pertaining
to the Demerged Undertaking No. 1 shall stand transferred o the

; ol
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Resulting Company MNo. 1 pursuant to the order of the NCLT Tﬁa &
L J

Resulting Company No. 1 shall file the relevant intimations. for the _}"

record of the statutory authorities whe shall take them on file, |

pursuant to the order of the NCLT.

7.9 The cbligation for deduction of tax at source on any payment made
by or to be made by the Demerged Company MNo. 1 in relation to the
Demerged Undertaking No. 1 shall be made or deemed 1o have been
made and duly complied with by the Resulting Company No. 1. Ths
Resulting Company No. 1 shall be responsible for collecting sales tax
forms and any other forms as may be applicable under the ralevant
Tax Laws (including without limitation the GST Laws} cutstanding as
on the Appointed Date from the customers of the Uemai_gau
Undertaking No. 1 with effect from the Effective Date :

|, e S

7.10 The Demerged Company MNo. 1 and Resulting Company No. 1 are
expressly permitted to filefrevise its income-tax, wealth tax service
tax, vat, GST, excise, CENVAT/MODVAT and other stalutory relurns/
forms under the relevant Tax Laws, consequent to this Scheme
becoming effective, notwithstanding that the period for filingirevising =,
such returns may have lapsed The Resulting Company No/ % 5
expressly permitled to amend TODS/TCS and other statutory
certificates and shall have the nghi to claim refunds, advanv::é"-tﬁi St
creditz, set offs and adjustments relating o their respective incomas’
transactions from the Appointad Date. It is specifically declared thal
all the taxes/duties paid by the Demerged Company No. 1 in relation )
to the Demerged Undertaking Mo, 1 shall be deemed (o l:el.l_]!'gré )
taxes/duties paid by the Resulting Company No 1, and the Hestl;ﬂinﬂ !
Company MNo. 1 shall be entitled to claim credit for such faxes

deducted/paid against its tax/duty liabilities notwithstanding that the !_1

—

.

certificates/challans or other documents for payment of such
taxes/duties are in the name of the Demerged Company No. 1.

8 CONTRACTS AND DEEDS.

8 1Upon the coming into effect of this Scheme and subject lo other
provisions of this Scheme, all contracts, deeds. bonds, agreements.
schemes, arrangements and other instruments of whatsoever nature
in refation to the Demerged Undertaking Mo. 1 to which Demerged
Company No. 1 iz a party or to the benefit of which Demerged
Company No. 1 may be eligible. and which are subsisting or having
effect immediately before the effective Date, shall be in full force and
effect on or against or in favour, as the case may be Resulting

Company No. 1 and may be enforced as fully and effectually ¥

. ﬁ/,/
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. instead of Demerged Company No. 1, Resulting Company No 1 h‘iﬂ- o
g been a party or beneficiary or oblige thereto ll?
. !
~ 8.2 Without prejudice 1o other provisions of the Scheme and T
notwithstanding that vesting of the Demerged Underaking No. Twith 1
b

Resulting Company No. 1 occurs by virtue of this Scheme itself
Resulting Company No. 1 may, at any time after the coming into
effect of this Scheme in accordance with the provisions hereot, if so
required under any law or if il Is otherwise conskdered necessary or
expedient, execute deeds, confimations or other wiitings or npartile ".':}m
arrangements with any party to any contract or arrangemant ta which J :
Demerged Company No. 1 is a party or any wiitings as may D8 | = /s
necessary to be executed merely in order to give formal effect 1o the li

above provisions. Demerged Company No. Twill, f necessary, also
be a party to the above. _TH

\\
9 LEGAL PROCEEDINGS g

L

—

9.1Upon the coming into effect of the Scheme, all legal or other

proceedings (inciuding before any statutory or quasi-judicial authority !
4

'.‘I.\_
i1_£
)

or tribunal) by or against Demerged Company No. 1 under apy—-
statute, whether pending on the Appointed Dale, or which maﬁhe
instituted any time in the future and in each case relating 1 \?‘glqhe cj’
Demerged Undertaking No. 1 shall ke continued and enforced bw
against Resulting Company No. 1 after the Effective Date In the
event that the legal proceedings referred lo herein require Demerged
Company No. 1 and Resulting Company Mo. 1 to be jointly treated as -
parties thereto, Resulting Company No. 1 shall be added as parT_,rf'i;:é J
such proceadings and shall prosecute or defend such prumedmﬁh'in _"-.
co-operation with Demerged Company No. 1. In the event of any )
difference or difficulty in determining whether any specific legal of l\_
other proceeding relates 1o the Den.erged Underiaking No. Tor not —\I\_H J
the decision of the Board of Directors of Demerged Company No 1

as to whether such proceeding relates to the Demerged Undenaking

No. 1or not, shall be conclusive evidence of the relationship with

Demerged Underaking No. 1.

8.2 Resulting Company No. 1 undertakes to have all legal proceedings
initiated by or against Demerged Company Mol referred o i
Clause 8.1 above transferred into its name and to have the same
continued, prosecuted and enforced by or against Resuling
Company No. 1 to the exclusion of Demerged Company Mo 1 Both

companies shall make relevant apphcations in that behall. 9//’

5 o
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9.3 Motwithstanding the above, in case the proceadings referred o i
Clause 9.2 above cannot be transferred for any reason, Demerged

.*'_l“'_h.

Company No. 1 shall defend the same in accordance wilh the advice

F
ml] e

of Resulting Company and at the cost of Resuling Company No. 1
and Resulting Company Mo. 1 ghall reimburse, indemnify and hoid &
harmless Demerged Company Mo 1 against all Habilities and
obligations incurred by Demerged Company No. 1 in respect thereof.

10 STAFF, WORKMEN & EMPLOYEES

P e N

101 All the parmanent employses of Demerged Company No 4
engaged in or in relation to the Demerged Undertaking Ne. ‘!': a':hf j
Demerged Company No. 1, who are in service on the date "-1
immediately preceding the Effective Date shall. on and from 1h\E'.'~'..L£'_ -
Efiective Date become and be engaged as the employees of
Resulting Company No. 1, without any break or interruption in snvice — .
as a result of the transfer and on terms and conditions nol less ‘TL
favourable than those on which they are engaged by Demergec
Company No. 1immediately preceding the Effective Date -

r.

10.2 Services of the employees of Demerged Company Nb! 1
pertaining to the Demerged Undertaking No. 1 shall be Eakeﬁﬁf\h} -
account from the date of their respective appointment with Demergad

I

S\ N

Company No. 1 for the purposes cf all retirement benefits and al "

other entitlements for which they may be eligible. Resulting Company 3
No. 1 further agrees that for the purpose of payment o aHEi'J
retrenchment compensation, if any such past services With .",
Demerged Company No. 1 shall a'so be taken into account. The )
services of such employees shall not be treated as having been o
broken or interrupted for the purpose of Provident Fund ar Gratuity or \
Superannuation or other stalutory purposes and for all purposes will \y
be reckoned from the date of ther respective appointments with

Demerged Company No 1

103 It is provided that as far as the Provident Fund, Gratuity Fund
and Pension and! or Superannuation Fund or any other special fund
created or existing for the benefit of the staff. workmen and other
employees of Demerged Company No. 1 pertaining to the Demerged
Undertaking No. 1 are concerned, upon the Schems becoming
effective, Resulting Company No, 1 shall stand substituted for
Demerged Company No. 1in respect of the employees transferred

S.MN, Nagvi
¢ Myme:s § "hana
2\
et with the Demerged Undertaking Mo. 1 for all purposes whatsoever
relating to the administration or operation of such Funds or Trusts or

in relation to the obligation to make contribution to the said Funds u%

7
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0 Trusts in accofdance with the provisions of such Funds or Trustsigs. = &

provided in the respective Trust Deeds or other documents. It is he 1’"
aim and the intent of the Scheme thal all the rights, duties, powers _'*
and cbligations of the Demerged Undertaking No. 1 of Demerged
Company No. 1 in relation to such Funds or Trusts shall become \
those of Resulling Company No. 1. The Trustees including the Board

of Directors of Demerged Company No. 1 and Resulting Company

No. 1 or through any committee/ person duly authorized by the Board

of Directors in this regard shall be entitled to adopt such course of

action in this regard as may be advised provided however thal theteT
shall be no discontinuation or breakage in the services r:rrl@f'.:
B
104 With effect from the date of filing of this Scheme with 1“-I'L‘:L.'I;""§5

and up to and including the Effective Date, Demerged Company No.

e
1 shall not vary or modify the terms and conditions of employment of T

E FilL

employees of Demerged Company No. 1

any of its employees engaged in or in relation to the Demerged h‘k ]
Undertaking of Demerged Company No. 1, except wilh wrtten
consent of Resulting Company No. 1

10.5 Resulting Company No. fundertakes to engage such of the o
permanent employees of Demerged Company No. 1 as arme !
determined under Clause 10.1 of this Scheme of Arrangement, as- |
baing substantially engaged in the Demerged Undertaking Mo 1 ahn"d"’#"-"
who are in the employment of Demergad Company No 1 as on the '-5_1
Effactive Date, on terms and conditions not less favourable than
those on which they are engaged by Demerged Lompany Mo _1, )
withaut any interruption of service as a result of transfer of Demer B\
Underlaking No 1o Resulting Company No.1 Ftesu@{: \J
CompanyNo.lundertakes to continug 19 abide by 5:15'_ I'
agreement/settiement enterad into by Demerged Company No. 1 in_ JVb
respect of the Demerged Undertaking No. 1. Resulting Company J\xx_
Mo.1 agrees that for the purpose of paymant of any compensation \\_H"
gratuity and other terminal berefits, the past services of such
employees with Demerged Company Mo. 1 shall also be taken Intg
account, and agrees and undertakes 1o pay the same as and when

payable.

11 CONDUCT OF BUSINESS UNTIL THE EFFECTIVE DATE

111 With effect from the Appointed Da'e and up 1o and including the

Effective Date:

el
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o {a)Demerged Company No.1 shall carry on and be deemed E'Il:lé'm - j
cammied on the business and activities in refation lo Demerged ¥
Undertaking No. 1 and shall stand possessed of their properties and ;
assels relating to Demerged Undertaking No. 1 for and in trust for ;
Resulting Company No. 1 and all the profits/ losses accruing on \/
account of the Demerged Underiaking MNo. 1 shall for all purposes be
treated as profits/ losses of Resulting Company MNo. 1

{b)Demerged Company No. 1 shall not utilize the profits or income, if
any, relating to the Demerged Undertaking No. 1 for the purpose of
declaring or paying any dividend or for any other purpose in respeclt'. Pl
of the period falling on and after the Appointed Date, without the prigr L ol
written consent of the Board of Directors of Resulting Company ‘Na‘& by /f
1 el

(c)Demerged Company No. 1 shall not without the prior wrillen consant '-'T‘.r
of the Board of Directors of Resulting Company No. 1 or pursuant (o \
any pre-existing obligation, sell ransfer or otherwise alenals
charge, morgage or encumber or otherwise deal with or disposs of
the undertaking relating 1o Demerged Underiaking No. 1 or any pan
thereof except in the ordinary course of s business. |

{d¢)Demerged Company No 1 shall not vary the existing terr‘:"'ﬂi.:g'ﬁci
conditions of service of fts permanent employees refating 10
Demerged Undertaking No. 1 except in the ordinary course of 15 \
business or without prior consent of Resulting Company No. 1 or

i

r=

pursuant fo any pre-existing obligation underiaken by Demerged

Company No. 1 as the case may be, prior to Effective Date {;ﬂ_ : ‘,
I.-'\' H
|15 y

11.2 Resulting Company No. 1 shall be entitled, pending "'-IJHE \
sanction of the Scheme, to apply to the Central/Siate Government 'H,'J
and all other agencies, departments and authorities concerned as are
necessary under any law or rules, for such consents, approvals and
sanctions, which Resulting CompanyNo.1 may require pursuant 1o
this Scheme.

12 SAVING OF CONCLUDED TRANSACTIONS

Transfer and vesting of the assets, liabilities and obligations of the Demerged
Undertaking No. 1 and continuance of the proceedings by of agams
Resulting Company No.1 shall not in any mannes affect any transaction of
proceedings already completed by Demerged Company Mo 1 {in respect of
the Demerged Undertaking No.1} on of before the appointed Date 1o the end
and intent that Resulting Company No.1 accepts all such acts, deeds and

things done and executed by andior on behalf of Demerged Company Mo |
-



95" f'--;': H& X

as acts, deeds and things done and executed by and on behalf of Resulting

Company No. 1.
!
- FART I -:I
‘-
E!EHEEH EF EEE REE HHEHT.&KIHE MNO. 2 OF ISHWARSHAKT! AND \ﬂu
RESULTING COMPANY NO, 2 SFL -
41
13 TRANSFER OF DEMERGED UNDERTAKING NO. 2. o

131 Upon coming Into effect of this Scheme and with effect from
the Appointed Dale and in accordance with provisions of Section
2(19AA) of the Income Tax Act, 1961, upon vesting of Demergegl——.
Undertaking No. 1 of Demerged Company No1 in H&su}ﬂ?ﬁg' T \“
Company MNo. 1, and subject to the prowisions of the Ecneme; the
entire Sugar business and whole of the Demerged Undertaking No. 2
of Demerged Company No. 2 as defined in Clause 1(h) E.nal--
pursuant to the order of Hon'ble NCLT and pursuant to provisions of
Sections 230 1o 232 of the Act and other applicable provisions of the | |
Act and without further act, instrument or deed, but subject 10 the "'-.,1 ,,/I
charges affecting the same be vested and/or deemed to be vested in E
Resulting Company No. 2 on a going concem basis so as 10 Decamie -
the assets of Resulting Company No. 2. s b j\i

i

132 All assets acquired in the Demerged Undertaking No. 2«.@54’_!

the Appointed Date and prior 1o the Effective Date for operation of the

% il -IT-"_‘-'—-

™

u
—

Demerged Undertaking No. 2 or peraining 10 the Demerged .

Undertaking No. 2, shall also stand transferred lo and vested 10

Resulting Company Mo. 2 upon the coming into effect of the Scheme, |

at their book value. ﬁ{
A

13.3 In respect of such of the assets of the Demerged Undera ki:[ﬁ;f \
No.2 as ara movable in nature or are otherwise capable of transfer by
manual delivery, by paying over or by endorsament and delivery, ihe—{l
same may be so deliverad, paid over, or endorsed and delivered. by
Demerged Company Mo. 2 and shall become the property of
Resulting Company No 2 as an imtegral parl of the Demerged
Undertaking Mo. 2 transferred to it Such delivery shall be made on a
date mutually agreed upon between the Board of Directors of
Demerged Company No. 2 and the Board of Directors of Resulting
Company No. 2 within thirty gays from the Effective bats.

13.4 In respect of such of the asséls of the Demerged Undertaking
No. 2 other than those referred to in Clause 13.3 above, the same
shall, as more particularly provided in Clause 13.1 above, withoul any

A
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further act, instrument or deed, be transferred to and vested in ahdlor
be deemed to be transferred to and vested in Resulling Company No !
2 on the Appointed Dale pursuant to the order of Hon'ble NCLT and
pursuant to the provisions of Section 230 to 232 of the Act or other Y
provisions of law as applicable

13.5 It is hereby clarfied that the rest of the assets and liablives
(other than those forming part of the Demerged Undertaking Mo 2 or
otherwise specified in this Scheme), if any, of Demerged Compar

136 For the avoidance of doubt and without prejudice to tf
generality of the foregeing. it is clarified that upon the ceming into
effect of this Scheme, in accordance with the provisions of relevant
laws, consents, permissions, liconces. cerificates. authonties
{including Tor the operations of bank accounts), powers of attorneys 11
given by, issued to or executed in favour of the Demerged Company Il‘x
No, 2, and the nights and benefits under the same shall, in so far as
they relate to the Demerged Undertaking No. 2 and all guaily
certifications and approvals, irademarks, patents and domain names |

g
L=

copyrights, industnial designs, trade secrets, product registrations and s
other intellectual property and all other interests refating 1o the gn:éﬂs !n
or services being dealt with by the Cemergad Undertaking No 1 be :
iransferred to and vested in Resulting Company No. 2 Insofar asdhe 7
various incentives, tax deferral benefits, subsidies (including !
applications for subsdies) rehabilitation schemes, grants, sped J,_‘.‘.‘-

L

etatus and other benefits of privileges enjoyed. granted by 1- \
Government body, local authority of by any other persons, or avaied e
of by Demerged Company No. 2 are concermned, the same sﬁan x'
without any further act or deed. in so far as they refate o the J\i

Demerged Undertaking No. 2, vest with and be available to Resulling \_ﬁ |

Company No. 2 on the same terms and conditions LW

13.7 All Demerged Undertaking No.2's Liabilities including debts,
iabilities, contingent liabilities, duties and obligations, secured of
unsecured. whether provided for or not in the DOOKS of account or
disciosed in the balance sheets of Demerged Company No 2 shall
stand vested in Resulting Company No. 2 and shall upon the Scheme
becoming effeclive ba deemed (o be the debts, liabilities, conlngent
fiabilities, duties and obligations of Resulting Company MNo. £, and
Resulting Company No.2 shall, and undertake to meet, discharge and
satisfy the same in terms of ther respective terms and canditions, if
any. It is hereby clarified that it shall not be necessary 1o obtain the |

consent of any third parly of other person who 15 a pary o any ﬁ .
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- contract or arrangement by wirtua of which such debts, I}aﬁw_ea. .5’-‘%
duties and obligations have arisen in order fo give effect to the Ty
; provisions of this Clause
13.8 It is clarified that upon the coming Into effect of the Scheme '-1. i

the following liabilities and obligations of Demerged Company No. 2

as on the Appointed Dale and being a part of the Demerged

Undertaking No. 2 shall without any further act, instrument or deed be

and shall stand transferred to Resulting Company No. 2, and &l

rights, powers, duties and cbligations in relation therete shall be and

stand transferred to and vested in and shall be exercised by or

against Resulting Company No. 2 as if it had entered into such Icans

or Incurred such borrowings and Resulting Company No. 2

undertakes to meet, discharge and satisfy the same, {

(a) The liabilities which directly and specifically arose oul of the
activities or operations of the Demerged Undertaking No. 2

(b) Specific loans or borrowings raised, if any, and incurred and
utilized sclely for the activities or operations of the Demerged
Undertaking No. 2,

(c) In cases other than those referred 10 i sub-clause (a) and (b}

B ]

above, proportionate part of the general of rultipurpose
borrowings and liabilities of Demerged Company No. 2 allocable -,

to the Demerged Undertaking No. 2 in the same proportion’in oy
which the value of the assets transferred under this Scherme i
bears to the total value of the assets of Demerged Company No: 5

2 immediately before the demerger. It Is hereby clanfied that o
upon the coming into effect of this Scheme, where any regulatopy;
approvals are reguired for the purposes of appuﬂinninq‘@_’i‘ie

general or multipurpose borrowings as provided herein, the sar
shall be obtained by Demerged Company No. 2 and/or Resulfing

J
Company No 2 by way of specific applications in this behall “
%
13.9 Where any of the liabllites and obhgations of the Demerged
Company No. Zrelating to Demerged Undertaking Mo 2 as on the J

Appointed Date deemed 1o be transferred 1o the Resulting Company
No. 2 have been discharged by Demerged Company No 2 after the
Appointed Date and prior to the Effective Date, such discharge shall
be desmed to have been for and on account of the Resulting
Company No. 2, and al loans raised and used and all liabilities and
obligations incurred by the Demerged Company Mo 2 for the
operations of the Demerged Undertaking No. 2 after the Appointed
Date and prior to the Effective Dale shall ba deemed 10 have been
raised, used or incurred for and on behalf of the Resuiting Compan:

g
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. No 2 and to the extent they are oulstanding on the Effective Date.
shall also without any further actor deed be and stand transfamred 1o

Resulting Company No. 2 and shall become s Labilities and
obligations.

1 - |;'|'-.'\—
o S

13.10 Upon the coming into effect of this Scheme. the balances as |
on the Appointed Date of ganeral or multipurpese borrowings shall ba
transfemmed to and assumed by Demerged Company No.o 2 and
Resulting Company No. 2 in the proportion provided in Clause 13.8(c)
above

Thus, the primary obligation to redeem or repay such transferret: =
liabilities shall be that of Resulting Company No. 2. However, withou! 1 W
prejudice to such transfer of proportionate liability amount, where }
considered necessary for the sake of convenience and lowards
facilitating single point creditor discharge, Resulting Company No, 2
may discharge such liability {including accretions thereto) by making .
payments on the respective due dates to Demerged Company No 2. ||
which in turn shall make paymenis to the respective creditors ' I"*. f
13.11 Upon the coming into effect of this Scheme, insofar as the
security in respect of the liabilities of Demerged Company No. 2 as
on the Appointed Date is concerned, it is hereby clarified that |
Demerged Company No. 2 and Resulting Company No. 2 sﬁ,{ail
subject to confirmation by the concerned creditor(s), miutuatly pgiee
upon and arrange for such security as may be considerad necessary 3
to secure such liabiliies, and obtain such consents under law s may .
be prescribed

13.12 All taxes payable by or refundable to the Dnerner_gﬂ-tl,
Undertaking No.2 of Demerged Company No.2 | including all nr'any
refunds or claims shall be treated as the tax liability or refu nds!clam
as the case may be, of Resuling Company No.2 . and any 1ax ¢

remissions, reductions, etc, as would have been available to
Demerged Underaking No.2 of Demerged Company No.Z =hall
pursuant to this Scheme becoming effective, be available to Resulting

incentives, advantages, privileges, exemphions, credits, holidays ‘

Company No.2,

13.13 All the Licenses of Demerged Undertaking No. 2 including
approvals, consents, examptions, registrations no-objection
certificates, permits, quotas, rights, enlitlements, licenses (including
the licensas granied by any Governmental, statutory or regulatory

bodies for the purpose of carrying on its business or in connection

ey
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therewith), and ceriificates of every kind and description whatsmﬁﬁ'-‘ T 4

in relation to the Demerged Underaking Mo. 2 of Demerged - -

Company No. 2, or to the benefit of which the Demerged Undartaking l

No. 2 of Demerged Company No. 2 may be eligiblefentitied and .

which are subsisting or having effect immediately before the Effective ¥

Date, shall by endorsement, delivery or by operation of law pursuant % '{1

to the vesting order of NCLT sanctioning the Scheme, and its filing
with the Registrar of Companies concerned, shall be deemed 10 be
approvals, consents, exemptions, registrations, no-objection
certificates, permits, quolas, rights, entitlements, licenses (including
the licenses granted by any Governmental, statutory or regulatory

bodies for the purpose of carrying on its business or in connectiop”

therewith), and certificates of every kind and description It | 3 -'1;?":,\
| f I E: |: "

whatsoever nature of Resulting Company No. 2, and shall be in filf. |©= )

force and effect in favour of Resuling Company No. 2 and may be=F D4

enforced as fully and effectually as if, instead of Demerged Company
No. 2, Resulting Company No. 2 had been a party or beneficiary o ‘J?f‘,t
1

obligor thereto. Such of the other permils, licenses, consenis !
approvals, authorizations, gquotas. nghts, entittements, allotments
concessions, exemplions, liberties, advantages, no-cbjection
certificates, cedifications, easements, tsnancies, privileges and
similar rights, and any waiver of the foregoing, as are held at present
by Demerged Company No. 2, but relate to or benefiting Derrg.;{_t@yéd N
Undertaking No, 2, shall be deemed to caonstitute separate piﬂ;\:s 'f-‘-l.u'
licenses, consents, approvals, authorizations, gquotas. "r;' - _1
entilements, allolments, concessions,  exemplions liberties, ‘
advantages, no-objection certificates, certifications, easements, ‘o
tenancies, privieges and similar righls, and any walver of the
foregoing, and the necessary substitution/endorsement shall be mace
and duly recorded in the name of Resulting Company No. ﬁfﬁ“ﬁ
respectively, by the relevant autharities pursuant 1o ihe sanmsn;;ig]% J
this Scheme by NCLT It is hereby clarified that if the consent of !E'ﬁ} \
third party or authority is required to give effect to the provisicns of
this Clause, the said third party or autharity shall take on record the
order of NCLT sanctioning the Seheme on its file and make and guly %
\

record the necessary substitution or endorsement in the name of

: \h Resulting Company No. 2 85 SUCCESSOr in interest, pursuant to the E\._,;"
"’- sanction of this Scheme by NCLT, and upon this Scheme becoming
effective in accordance with the terms hereof For this purpose.
Resulting Company No. 2 shall file cerified coples of such sanclion
order, and if required fil2 appropriate  applications, forms  of
documents with relevant authorities concerned  for slatistical

S
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¥y information and record purpeses only, and there shall be no break L:q
the validity and enforceability of approvals, consenls, exemplons,
registrations, no-objection cerfificates, permits, gquotas, nghis
entittements, licenses (Including lhe licenses granted by any
Governmental, statutory or regulatory bodies for the purpose of
carrying on its business or in connection therewith), and cerfificates of |
every kKind and description of whatscever nature.

S el

—a

13.14 For avoidance of doubt and without prejudice to the generality
of the applicable provisions of the Scheme, it is clarified that with
effect from the Effective Date and till such time that the name of the
bank accounts of Demerged Company Mo 2, in refalion (o or in
connection with the Demerged Underaking No. 2, have beef
replaced with that of Resulting Company No. 2, Resulting Eumpéﬁr
No. 2 shall be entitled to operate the bank accounts of Demergvaﬁ -:' 4
Company No. 2, in relation to of in connection with the Demerged L

ot
1
]

Undertaking No. 2, in the name of Demerged Company No. 2 in 50
far as may be necessary. All cheques and other ruegmu.ablrz_ﬂL
instruments, payment orders recaived or presented for encashment ! "-__
which are in the name of Demerged Company No. 2, in relation toor A/
in connection with the Demerged Undertaking No. 2. after the
Effective Dale shall be accepted by the bankers of Resuling |
Company Mo, 2 and credited to the account of Resulting Eﬂmpﬁﬁﬁj:_':#‘
Mo, 2, if presented by Resulting Company No. 2. Resulting Enm:{ﬁnv ‘
No. 2 shall be allowed to maintain bank accounis in the narr"nﬁ;wt;i.
Demerged Company No. 2 for such time as may be determined to be T
necessary by Resulting Company No. 2 for presentalion and -
deposition of cheques and pay orders that have been issued in the

name of Demerged Company No. 2, in relation to @f in manﬁn -
wilh the Demerged Undertaking No. 2. It is hereby expressly :Iar'rﬁad

that any legal preceedings by or against Demerged Company No.Z. |

in relation to or in connection with the Demerged Underiaking MNo 2 1'J

in relation to the cheques and other negotiable instruments, paymant |
orders received or presented for encashment which are in the rranm_"';";

of Demerged Company Mo. 2 shall be instituted, or as the case u,f
maybe. continued by or against Resulting Company Mo, 2 after

coming into effect of the Scheme

13.15 The provisions of ths Clause insofar as they relate 1o the
transfer of liabilities to Resulting Company No, 2 shall operate
notwithstanding anything to the contrary contained in any deed or
writing or the terms of sanction or SSUe OF any security document. all

SA
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of which instruments shall stand modified andi/or superseded I:J}r.'ﬂ'i;la-_, f.
foregoing provisions ﬁ ks

|

13.18 It is hereby clarified that all assels and liabiliies of the '\'I'J
Demerged Undertaking No. 2 shall be transferred at values appeanng TE.,

in the books of account of Demerged Company Mo 2 as on the \J
Appointed Date which are set forth in the closing balance sheet of
Demerged Company No. 2 as of the close of business hours on the

date immediately preceding the Appointed Date

14 CONSIDERATION

16

141 Upon the Scheme becoming effective and upon the demerger
of the Demerged Undertaking No. 2 inte | Resulting Company Ncr.'.;'E
in terms of this Scheme, Resulting Company Na. 2 shall, w».f.!ilrhu:m’cia'.r}.hI
further application or deed, issue and allot shares to the sharehuldgrs [y
of Demerged Company No.2 whose name appears in the ru'z«,;us;’aarrkE:TI"‘ﬂJI
members of Demerged Company No. 2 as on the Record Date 2 as le
may be stipulated by the Board of Directors of Demerged Company
No.2 or 1o such of their heirs, executors, administrators or the —'tt"*
sucecessors in title, as the case may be as may be recognized by the | \/

Board of Directors. in the following proportion viz:

7 (Seven)fully paid up Equity Shares of Rs. 10 each of Rasui:igig""' l“ \
Company No. 2 shall be issued and allotted as fully paid up for | .}
every 1 (One) Equity Shares of Rs.10 gach fully paid up held }"-—-L._J:"
Demerged Company No. 2 _

|

14.2 In case any equity shareholder's holding in Demerged
Company 2, is such that the shareholder becomes entilled 1o &

fraction of equity share of Resulting Company No. 2, Rasull

Company No. 2 shall not issue fractional share 1o such sharahal%

but shall consolidate such fractions and held by the trust, nominatéd 3

by the Board in that behalf, who shall sell such shares in the market

at such price, within a period of 80 days from the date of allotment of
shares, as per the scheme. The Trust shall distribute the net sa!e‘%x J
proceeds (after deduction of applicable taxes and other expenses L
incurred), 1o the concemed shareholders of Demerged Company No

2 in proportion to their respective fractional entiliements The
Demerged Company NO. 2 shall submit 1o ihe Bombay Slock
Exchange a report from its Audil Committee and the Independent
Directors certifying that the listed entity has cornpensated the eligibie
gharenolders. Both the repons shall be submitted within 7 days of

compensating the sharehoiders ‘gﬂl
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14.3 Resulting Company No. 2 shall take necessary steps (o .:If
increase or alter or reclassily, if necessary, its authorized share {
capital suitably to enable it to issue and allo! the shares required 1o \'1
be issued and allotted by it under this Scheme. Presently the #;
Authorised Share Capital of the Resutting Company MNo. 2 s i

Rs.5,00,000/- (Rupees Five Lakhs only) (i.e. 50,000 equity Shares of
Rs.10/- each) As a part of the Scheme and to issue shares to the
shareholders of the Demerged Company No2 as per clause 141
the Resulting Company No. 2 shall increase its authonsed Share
Capital to Rs.10,10,00,000/- (Rupees Ten Crores Ten Lakhs anly) {
1,01,00,000 equity Shares of Rs 10/- each and the Memorandumaal: - 1
Association of Resulting Company No. 2 be amended ar.c-:rdmglly It
is clarified that approval of shareholders of Resulting Company No g 1
to this Scheme shall be deemed to be their consent /approval for "I
amendement/alteration of Memorandum of Association of the |

Resulting Company No. 2 as may be required under the Act \
]
144 The shares to be issued and allotted as above shall E-EW\

subject to and in accordance with the Memorandum and Articles of

Association of Resulting Company No.2

14.5 The equity shares issued and allotied by Resulting Company |
No. 7 in terms of this Scheme shall rank pari-passu in all respects -
with the existing equity shares of Resulling Company No. 2 "

146 The approval of this Scheme by the sharenolders of Resulting f’
Company No. 2shall be deemed to be due compliance of the
provisions of Section 42, 62 of the Act and all the other relevant and
applicable provisions of the Act for the lgsue and allotment of shares :
by Resuling Company Ne. 2 lo the shareholders of Demer% ‘,17;-%..

Company No. 2, as provided in this Scheme fi
=

14.7 The cansidaration in the form of equity shares shall be issued "|

and allotted by Resulting Company No 2 in dematerialized form to all

the shareholders of Demerged Company No. 2 holding such sharas- L.,

in demalerialized form and in physical form to all those sharehotders I'h
of Demerged Company No. 2 holding such shares in physical form e
Further, Resulting Company No. 2 shall ensure tha! the shares 50
allotted pursuant to this Clause are listed on the Stock Exchanges

whare existing shares of Resulting Company Mo, 2 are listed

14.8 in the event of there being any pending and valid share
transfer, whether lodged or outstanding of any shareholders of
Demerged Company No.2 the Board of Directors of Demerged

S
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Date 2 or the Effective Date, as the case may be, to effecluate such a
transfer in Demerged Company No.2 as if such changes in the
registered holder were operative on Record Date 2, in order to
remove any difficulties ansing to Demerged Company MNo. 2 or
Resulting Company No. 2 e

Company MNo. 2 shall be empowered even subseguent to Record ﬂ}
i
|
b
i
%
|

14.9 Resulting Company No 2 shall, if and to the extent required
to, apply for and obtain any approvais from the concerned regulatory
authorities including the Reserve Bank of India, for the ssue ang
allotment of equity shares by Resulting Company Mo 2 t¢ the non-
resident/ foreign citizen equity shareholders of Demerged Company
No. 2. Resulting Company No. 2 shall comply with the relevant and ____
applicable rules and reguiations including the provisions of Furejg]:{i'_._' “:-“
Exchange Management Act, 1989, i any, 1o enable Flﬁ?-uﬁiﬂ;s 8 )
Company No. 2 to issue and allot equity shares to the nun-rasidlﬁiﬁ_
foreign citizen equity shareholders of Demarged Company No. 2. e s i

14.10 The Board of Directors of Resulting Company No. 2 shall, if "i“\
and to the extent required. apply for and obtain any approvals from
concerned Governmentregulatory authoriies and  underake
necessary compliance for the issue and allotment of equity shares to

the members of Demerged Company No. 2 pursuant to Clause 14.1 .Jt
of the Scheme, \
14111 Simultaneously with the issuance and allotment of eqhity }
shares by the Resultng Company No2 in accordance with i
paragraph 14.1 above, the initial issued and paid up equly share \ ;

capital of the Resulting Company No. 2 comprising of 50,000 Equity

share of Re 10/- each, aggregating to INR 5.00,000/~ as held by i '* e

existing Equity Shareholders of the Resulting Company No.2 5ha1ﬂ-§he > Vo

cancelled at face value of such shares. The share certificates helg: by

the existing Equity Shareholders representing the equity shares in

the Resulting Company No. 2 shall be deemed to be cancelled and :Y‘LT

not tradable from and after such cancellation, b
14112 Pursuant to the demerger, every shareholder of
Demerged Company NO. 2 will become shareholder of the
Resulting Company No. 2 in the same proportion as shares held

by such shareholders in Demerged Company No. Z. Further,
there will be not be any change in the shareholding pattern of

Demerged Company No. 2 as shareholding pattern of the
Resulting Company No. 2 pursuant 1o and after the Scheme
coming into effect would be same as that of the Demerged

Company No. 2 and every shareholder in the Resuuin;’r;/;ﬁ_}_

-
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3 |1
. Company No. 2 would be same as of Demerged Company No. 2. 5 ‘Z'I
and hold equity shares in the same proportion as held by it in = ﬁ"'{’
; the Demerged Company No. 2 '
14.11.3  Such reduction of share capital of the Resulling Company
No.2 as provided in paragraph 14.11.1 above. shall be effecled as & {

part of the Scheme on the Effective Date, upon which the share
capital of the Resulting Company MNc.2 shall be deemed o be
reduced and the order of the NCLT sanctioning the Schame shail
glso be deemed to be an order under Section BE of the Acl
confirming such reduction of share capital of the Resulting Company .
No.2. \
14.114 The reduction would not involve a diminution of liability in '
respect of the unpaid share capital or payment of paid-up share J
capital and the Resulting Company No. 2 shall not be required 10 adu:l.
the words “And Reduced” as suffix 1o its name. o

i
A
approvals from its Equity Sharehciders for this Scheme pursuant 1o —11.|J',..

Saction 230 and 232 read with Secticn 88 of the Act and no separale "o d

Ly

14.11.5 The Resulting Company No. 2 shall only obtain necessary

approval shall be required for the purpose of the afcresaid capital
reduction.

14,12 Resulting Company No. 2 shall apply for listing of the equity shards ":
issued pursuant to Clause 14.1 on the Stock Exchanges in terms of tie
SEBI Circutar. The equity shares shall be listed andlor admilted 10 trading
on the Stock Exchanges in India where the equity shares of Demr:rgel-:'i 4
Company Mo, 2 are listed and admitted to trading, as per the Applicable
Law. Resulting Company No. 2 shall enter into such arrangements and -

g

give such confirmations andior undertakings as may be necessary: in
accordance with Applicable Law for complying with the formalities of the
Stock Exchanges. The eguity shares aliotted pursuant 1o this Scheme
shall remain frozen in the deposilones sysiem till relevant directions n
relation to listingfrading are provided by the relevant Stock Exchange
Except as above, there shall be no change in the shareholding pattern of . W
the Resulting Company NO 2 between the record date and the listing

which may affect the status of the approval given by the concernad Stock
Exchange.

.F_r'{_ =
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=15 ACCOUNTING TREATMENT FOR PART Il

y 157 Upon the Scheme becoming effective, Resulting Company No. £ and
' Demerged Company No. 2 chall account for demerger under Fart Il
of the Scheme of the Demerged Underaking No. 2 in their books of
accounts with effect from the Appointed Date in accordance with
IND AS 103 — “Business Combination” and/ or such other applicabie

ik
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L+ ﬂ- .J_..
: IND AS or such other accounting principles as may be applicable or {
prescribed under the Act. Fi R
K 1 .:-'II;:I|l
16 TAX TREATMENT FOR PART Il = 5 4

16.1 The Scheme is in compliance with the conditions relating 10 @~ -
"demerger” as specified under section 2 {18AA) of the IT Act If any
provision of the Scheme is inconsistent with the provisions of section
2 (19AA) of the IT Act then the provisions of section 2 [19AA) shall
prevail and the Scheme shall stand medified to that extent.

16.2 Any tax liabilities under the IT Act, Wealth Tax Act, 1857, Customs
Act 1962, Central Excise Act, 1944, Maharashira Value Added Tax
Act 2002, Central Sales Tax Act, 1956, any other state sales lax,
VAT laws, GST Laws compnsing (i) Central Goods and Services Tax \
Act, 2017, (i) State Goods and Services Tax Act, 2017 as notifisd by f | |
respective States, (iii) Union Territory Goods and Services Tax Act, \‘1 4
2017, (iv) Integrated Goods and Services Tex Act. 2017, (v) Goods ¥
and Services Tax (Compensation 1o States) Act. 2017 and (w) Rules, Iu
Motifications, Amendments and Circulars 1ssued under the respeciive |
Acts. service tax laws comprising of chapter V of the Finance Act '\
1694 and Rules, Notifications, Amendments and Circulars issusd

ra 3
]

thereunder, stamp laws or other applicable law [/ reguislions
(collectively, the “Tax Laws’ dealing with taxesfdutiesilevies, |
allocable or related to the Demerged Undertaking No. 2 of [he
Demerged Company No. 2 to the extent not provided for or cn-.re}'h\'s\l": 5
by tax provision in the accounts made as an the date lmrneuiata1\,7*“'h-"""1
preceding the Appointed Date related to the Demergec Undertaking N J'l
No. 2 shall be vested with the Resulling Company No. 2 -
16.3 Al tax related compliances made and taxes (including income-ta— o
wealth tax, sales tax, excize duty, customs duty. VAT, elc) F-Ell-!r‘.i}'“_i:i:l'::f e
payable by the Demerged Company No. 2 in respect of the operatians \

i
L

andlor the profits of Demerged Undertaking No. 2 on and from the

Appointed Date. shall be on account of the Resulting Company No 2 ;

and, in so far as it relates to the tax payment (inchuding withou
limitation income-tax, wealth tax, sales tax. excise duty. customs duly
GST. VAT, ete.), whether by way of deduction at source advance tax
or otherwise howsoever, by the Demerged Company No 2 inrespect
of the profits or activities o operation of Demerged Undertaking No. 2
on and from the Appointed Date, the same shall be desmed to be the
corresponding item paid by the Resulting Company No. 2 and shall in
all proceedings be dealt with accordingly. The provisions of the GST
Laws with respect to the transfer of Cemerged Underiaking No. 2 and
transfer of input credit consequent to the Scheme shall be adhered o

=2
..-*"';éié'.i"’ |
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. 16.4 Any surplus in the taxation/dutieslevies account mcluding bul not
imited to advance income-tax and TDS and any tax cren:h':
entittements under any Tax Laws of the Union and State
Governments of India as well as any foreign |urisdiction relating to the
Demerged Undertaking No. 2 as on the date immediately preceding | "
the Appointed Date shall alsc be transferred to the Hesuiting e
Company Ne. 2. Any tax deducted at source by the Demergec
Company No. 2 andfor the Resulting Company No. 2 on transactions
(if any) with the Resulting Company Mo. 2 andior the Demerged
Company No. 2 (as the case may be) betwesn the Appoinied Date
and the Effective Date shall be deemed 1o be advance tax paid by e
Resulting Company No. 2 and shall, in all proceedings, be dealf with .|
accordingly. \ JI

16.5 On and from the Appointed Date: (a) any certificate for TDS or any J
other tax credit cerificate ralating to the Demerged Undentaking Mo. 2
is received in the name of the Demerged Company No. 2. it shall bay
deemed 1o have been received by the Resulting Company No 2, | |
which alone shall be entitied to claim credit for such tax deducied or N
paid; and (b) the benefit of all balances relating to input tax credil, A
CENVAT. service tax or VAT being balances peraining o rhe i
Demerged Undertaking No. 2 of the Demerged Company No Z, 'H' . .1
any, shall stand vested in the Resulting Company No. 2 as if the
transaction giving rise to the said balance or credit was a transaéﬁ@r‘;
carried out by the Resulting Company No. 2

16,6 Any refund under the Tax Laws due to the Demerged Company No
2 in relation to the Demerged Undertaking No. 2 consequent 1o
assessments made on the Demerged Company No. 2 and for whﬂh WoE;

-, -

no credit is taken in the accounts as on the date smmedm{ey
preceding the Appointed Date shall aiso belong 10 anc be receved by j.}

the Resulting Company No. 2. \

16.7 Without prejudice to the generality of the above all exemptions "Q\‘
deductions, set-offs, refunds, benefits, losses, entitlemeants I\J.
incentives, drawbacks, licenses and credits {including but not limited

to MAT credit, taxes withheld/paid in foreign country gtc.) under the
income-tax, sales tax, custom duty, excise duty, GST, VAT any

Central Government/ State Government incentive schemes &ic. in

relation to the Demerged Undertaking Ne. 2 19 which the Demerged
Company No. 2 isiwouid be antitied to in terms of the applicable Tax

Laws of the Union and State Govemments of India as well as any

foreign jurisdiction, shall be available to and vest In the Resulting

Company No. 2.
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. 15.8 Each of the permigsions, approvals, consents, sanctions, remlss’{u%a.. : *
special reservations, senvice tax exemptions, incentives, cnn:ess:néﬁa Y F
and other authorizations of the Demerged Company No, 2 pertaining =
to the Demerged Undertaking Mo. 2 shall stand transferred to the
Resulting Company No. 2 pursuant to the order of the NCLT The
Resulting Company No. 2 shall file the relevant intimations. for the
record of the statutory authonties who shall take them on file X
pursuant to the order of the NCLT

LI

16.9 The obligation for deduction of tax at source on any payment made
by or to be made by the Demerged Company No. 2 in relation 1o the
Demerged Undertaking No. 2 shall be made or deemed 10 have been
made and duly complied with by the Resulting Company No. 2 _Ir'[; '
Resulting Company No. 2 shall be responsible for collecting 5aleﬁ' tax
forms and any other forms as may be applicable under the relevant J
Tax Laws ({including without mtation the GST Laws) outstanding as ;
on the Appointed Date from the customers of the Demerged "':;
Undertaking No. 2 with effect from the Effective Date

16.10 The Demerged Company No. 2 and Resulting Company No. £
are expressly permitted to filefrevise its income-tax, weallh lax
service tax, val, GST, excise, CENVAT/MODVAT and other statutory L
retumns/ forms under the relevant Tax Laws, consequent to this 7y

Scheme becoming effective, notwithstanding that the pericd for ~-{|

filing/revising such returns may have lapsed. The Resulting Cﬂmpﬁh}' - "i

=" 8
No. 2 is expressly permitied to amend TDS/TCS and other SIEI'tut::ur'jr r‘
cerlificates and shall have the right to claim refunds. advance tax L

credits, set offs and adjustments relating to their respective incomes/
transactions from the Appointed Date It is specifically declarad lhﬁﬂ.:-!.ﬂ‘ T,

all the taxesiduties paid by the Demerged Company No. 2 in relatﬂn '"':.'

to the Demerged Undenaking No. 2 shall be deemed to De ﬂi‘a |

=

taxes/duties paid by the Resulting Company Mo. 2, and the Re-sulhng "f #
Company MNo. 2 shall be entitled to claim credit for such taxes 'A%Y
deducted/paid against its taxiduty liabilites notwithstanding thal ez |
cerlificates/challans or other documents for payment of such \\_}
taxes/duties are in the name of the Demerged Company No. 2.

'f'“ Rig. b :i'ﬁ'ifﬁ.

17 CONTRACTS AND DEEDS.

17.4 Upon the coming into effect af this Scheme and subject to other
provisions of this Scheme, all contracts, deeds, bonds, agresments.
schemes, arrangements and other instruments of whatsoever natura
in relation to the Demerged Undertaking No. 2 10 which Demeiged

Company No. 2 is a party or 1o the benefit of which Demergad/g&A
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Company No. 2 may be eligible, and which are subsisting ar hav 5
effect immediately before the effective Date, shall be in full force an
affect on or against or in favour, as the case may be Resulling {
Company No. 2 and may be enforcea as fully and effectually if instead
of Demerged Company No. 2, Resulting Company No. 2 had been a 1
party or beneficiary or oblige thereto. N

17.2 Without prejudice o other provisions of the Schemz and
notwithstanding that vesting of the Demerged Undertaking No. £ with
Resulting Company No. 2 occurs by virtue of this Scheme itsell
Resulting Company No. 2 may, at any time after the coming inio
effect of this Scheme in accordance with the provisions heraof i so

required under any faw or if it is oltherwise considered necessary,
expedient, execule deeds, confirmations or other wrilings or trip
arrangements with any party to any contract or arrangement tow
Demerged Company Mo. 2 is a party of any writings as may be
necessary lo be executed merely in order to give formal effect to the
above provisions. Demerged Company No. 2will, if necessary, also be

a party o the above. i 'ﬁ.\

18 LEGAL PROCEEDINGS -

18.1 Upon the coming into effect of the Scheme, ail legal or other
proceedings (including before any stalulory or quasi-judicial authonty
or tribunal) by or against Demerged Company No. 2 under gny LY

1
statute, whether pending on the Appointed Date, or which ma'n,r' he %*
instituted any time in the future and in each case relating to the 'w ‘__
Demerged Undertaking No. 2 shall be continued and enforced by or -

against Resulting Company No. 2 after the Effective Date In the
event that the legal proceedings referred to herein require Demarged

Company No. 2 and Resulting Company No. 2 to be jointly treated a_é' ; J ¥
parties thereto, Resulting Company No. 2 shall be added as ﬂ-EII'i';_ul o A
such proceedings and shall prosecule or defend such proceedings in “,J
co-operation with Demerged Company No. 2 In the event of any &
difference or difficulty in determining whether any specific legal o J“T\,
other proceading relates to the Demergad Undertaking No. 2 or nat \"-.
the decision of the Board of Directors of Demerged Company No. 2

as 1o whether such proceeding relates 10 the Damerged Underaking

No. Zor not, shall be conclusive evidence of the rekationship with

Demerged Undertaking No. 2.

18.2 Resulting Company No. 2 undertakes to have all legal proceedings
initiated by or against Demerged Company No.2 referred 1o in Clause

%

18.1 above transferred inta its name and to have the same r:c:ntmue;(,;i/
.r"--_
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a prosecuted and enforced by or against Resulting Company Noo 210 'f
the exclusion of Demerged Company No.2 Both companies shall 5
= make relevant applications in thal behaif J‘
| ‘I
9|

L

18.3 Notwithstanding the above, in case the proceedings referred 1o in
Clause 18.2 above cannot be transferred for any reason, Demerged
Company No. 2 shall defend the same in accordance with the advice
of Resulting Company and at the cost of Resulting Company No. £,
and Resulting Company MNo. 2 shall reimburse, indemnify and hold
harmless Demerged Company Mo, 2 against all liabilities and
obligations incurred by Demerged Company No. 2 in respect thereot
19 STAFF, WORKMEN & EMPLOYEES i
19.1 All the permanent employees of Demerged Company No Eﬂngag&:&-_
in or in refation to the Demerged Undertaking Mo. 2 of Demﬁgeé"“ .
Company No. 2, who are in service on the cate immiediately
preceding the Effectiva Date shall, on and from the Effective Uate
become and be engaged as the employees of Resulling L':nmnan-g_\&(
No. 2. without any break or interruption in service as a result of the \'\J
transfer and on terms and conditions not less favourable than those
ol
"

')

on which they are engaged by Demerged Company No. 2immediatety
preceding the Effective Dale. :

r

18.2 Services of the employees of Demerged Company No. 2 peraining— ';
to the Demerged Undertaking No. 2 shall be taken into account from ®
the date of their respective appointment with Demerged Company Mo

2 for the purposes of all retirement benefits and all other entitliements ==
for which they may be eligible. Resuling Company No. 2 1ur-!,ltié}‘.- .
agrees that for the purpose of payment of any retrenchment j
compensation, if any, such past services with Demerged Comoany \

Mo. 2 shall also be taken into account. The services of such l{*

emplayees shall not be treated as having been broken of inerrupted 1}
A

for the purpose of Provident Fund or Gratuity or Superannuation of N

other statutory purposes and for all purposes will be reckoned from
the date of their respective appointments with Demarged Company
No. 2.

19.3 It is provided that as far as the Provident Fund. Graiuily Fund and
Pension and/ or Superannuation Fund or any other special fund
created or existing for the benefit of the staff, workmen and other
employees of Demerged Company No. 2 pertaining to the Demerged
Undertaking No, 2 are concerned, upon the Scheme becoming
affective. Resulting Company No. 2shall siand substituted for

I -
‘:,.-" *
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Demerged Company No. 2 in respect of the employess transferrdd ¢
with the Demerged Undenaking No. 2 for all purposes whatsoever J
relating 1o the administration or operation of such Funds or Trusts or .
in retation to the obligation 1o make contribution to the =aid Funds or ’f
Trusts in accordance with the provisions of such Funds or Trusts as |

provided in the respective Trust Deeds or other documenis. It is the
aim and the intent of the Scheme that all the rights, duties, powers
and obligations of the Demerged Undertaking No. 2 of Demerged
Company No. 2 in relation to such Funds or Trusts shall I:remrne S5O

those of Resulting Company No. 2. The Trustees Including the Etuﬁrﬂ 1"
of Directors of Demerged Company No. 2 and Resulting Compahy { ‘H.:!'F
No. 2 or through any committee/ person duly authorized by the Board i 4

|

of Directors in this regard shall be entitled to adopt such course of |
action in this regard as may be advised provided however that there Y
shall be no discontinuation or breakage in the semnvices of the -
employees of Demerged Company No. 2. _N{\A

\
19.4 With effect from the date of filing of this Scheme with NCLT and up -

to and including the Effective Dale, Demerged Company No. 2 shall
not vary or medify the terms and conditions of employment of any of

e

its employees engaged in or in relation {o the Demerged Undertaking
of Demerged Company Mo 2. escept with written consent of .:T
Resulting Company No. 2. _-|r
19.5 Resulting Company No. 2underiakes o engage such of the t.
permanent employees of Demerged Company No 2 as are
determined under Clause 181 of this Scheme of Arrangemen!, as J
baing substantially engaged in the Demerged Undertaking No. 2 and
who are in the employment of Demerged Company No. 2 as on the T

|
Effective Date, on terms and conditions not less favourable than :Iu:*t-:lft-‘%r

_

on which they are engaged by Demerged Company No. 2. without .
any interruption of service as a result of transfer of Demerged
1 % Underaking No. 2to Resulting Company Mo, 2 Resuling Company
"\ No. 2undertakes to continue to abide by any agreement/setiement

for the purpose of payment of any compensation, gratuty and other
terminal benefits, the past services of such employees with Demergad
Company No. 2 shall also be taken into account. and agrees and
undertakes to pay the same as and when payable.

45
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i 20 CONDUCT OF BUSINESS UNTIL THE EFFECTIVE DATE i

i 201 With effect from the Appointed Date and up to and including the
Effective Date:

20.1.1 Demerged Company No.2 shall carry on and be deemed 1o have
carried on the business and activities in relation to Demerged \
Undertaking No. 2 and shall stand possessed of their properties and
assets relating to Demerged Underaking No. 2 for and in trust for
Resulting Company No. 2 and all the profits/ losses accruing on
account of the Demerged Undertaking No. 2 shall for all purposes be
treated as profits/ losses of Resulting Company No 2

20.1.2 Demerged Company No. 2 shall not utilize the profits or income ’If_ J
any, relating to the Demerged Underaking No. 2 for the purpush- 4:’ :
declaring or paying any dividend or for any other purpose In mspﬁm q
of the period falling on and after the Appointed Date, without the prm* -;
written consent of the Board of Directors of Resulting Company No *'IJ

2. :

20.1.3 Demerged Company No._ 2 shall not without the prior wnitien consent \J
of the Board of Directars of Resulting Company No. 2 or pursuant to l
any pre-existing obligation, sell, transfer or otherwise alenate.
charge, mortgage or encumber of otherwise deal with or mspasa m‘ w4
the undertaking relating to Demerged Undertaking No. 2 or any ﬂﬂl‘t-. __E
thereof except in the ardinary course of its business X -~ '-:35#

20.1.4 Demerged Company Mo. 2 shall not vary the exsling lerms and N
conditions of service of ils permanent employees refating to
Demerged Undertaking Mo. 2 excepl in the ordinary course of ils..
business or without prior consent of Resulting Company No. 2 0r-

e
2]

pursuant to any pre-existing cbligation undertaken by Demerged \I
Company No. 2 as the case may be, prior to Effective Date *{J

S W, 20.1.5 Resulting Company Mo. 2 shall be entitled, pending the sancticn of ,_‘{!L

|

the Scheme, to apply to the Central/State Government, and all othel

! =/5.MN. Naqv
© Mumba; & Thane

e

agencies, depariments and authorities concemed as are necessary
under any law or rules, for such consenis, approvals and sanctions
which Resulting Company No 2 may require pursuam o this
Schame.

21 SAVING OF CONCLUDED TRANSACTIONS

Transfer and vesting of the assets, liabilities and obligations of the Demerged
Undertaking No. 2andcontinuance of the proceedings by or against Resulling

Company No. 2Resulting Company shall mot in any manner affect any gj{
._.___._.___._.--'

-
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i a transaction or proceedings already completed by Demerged Company No 2 j
{in respect of the Demerged Underiaking No. 2)on or before the appointed - ;I

' Date to the end and intent that Resulting Company No. 2 accepls all such i
acts, deeds and things done and execuled by and/or on behalf of Demerged F';l

Company No. 2 as acls, deeds and things done and executed by and on 1

behalf of Resuiting Company No. 2.

PART IV GENERAL TERMS & CONDITIONS

22 APPLICATIONS TO NCLT/OTHER AUTHORITY.

22.1 Demerged Company Mo 1and Demerged Company Mo 2 a
Resulting Company No. 1 and Resulting Company 2 shall, with all
reasonable dispatch, make applications to the Hon'ble NCLT where \_\{K]
the registered offices of Demerged Company No. 1and Demerged
Company No. 2 and Resulting Company No. land Resulting
Company No. 2 are situated or such other authority having Jurisdiction
under law, under Sections230 to 232 and other applicable provisions
of the Act, seeking orders for dispensing with or convening, holding

|
and conducting of the meetings of the respective classes of the

et

members andfor creditors of Demerged Company No  land 1\
: *1\
Demerged Company No.2 and the Resulting Company No Hl.m )
Resulting Company No. 2 as may be directed by the NCLT or qd{{{*i;

other authority having jurisdiction under law. "-
o
22.2 On the Scheme being agreed o by the requisite majorities of Ihe N
classes of the members andior creditors of Demerged Company No

1 and Demerged Company No.2and Resulting Company No. 1 ang
Resulting Company No. 2 as directed by the NCLT or such ::-lr;ne‘r \
authority having jurisdiction under law, Demerged Company No. land %
Demerged Company No. 2 and Resulting Company MNo. 7 and

Resulting Company No. 2 shall, with all reasonable dispatch. apply 1o 4*
the NCLT or such other authority having jurisdiction under law, for N
sanctioning the Scheme under Sections 230 to 232 and other
applicable provisions of the Act. and for such other order or orders, as

the said NCLT or such other authority having jurisdiction under iaw

may deem fit for carrying this Schems into effect

23  MODIFICATION OR CLARIFICATION

231 Demerged Company No. 1andDemerged Company No 2(by ther
Directors or their committes thereof) and Resulting Companyho 1 and
Resulting company No. 2 (by their Directors of their commiliee
thereof) may assent to any medification(s) or amendment(s) in this i
Scheme which the Court andlor any other authorities may deem fit to } !,

a7
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- direct or impose or which may othenvise be considered necessan of < *
desirable for implementing andlor carmrying out the Scheme or which

may be considersed necessary due to any change in law and

Demerged Company No. 1 and Demerged Company No 2 (by their

Directors or their committeg thereol) and Resulting Company No. 1

and Resulling Company No. 2 (by their Directors or their committes

thereof) be and i hereby authorised to take such steps and do all

acls deeds and things as may be necessary, desirable or proper 1o

Lot WY - M _ll.

guestions whether by reason of any orders of the NCLT or of any
directive or orders of any other authorities or othenwse howsoewel |
arising out of, under or by virue of this Scheme andlor any matters |\ Y

give effect to this Scheme and to resolve any doubts, difficulties or J '

conceming or connected therewith '. ol |

;-'.

23.2 Any issue as to whether any asset ur liability or !nr:emi'fesrsuhs'rdilég
eic{more specifically mentioned in Clause 1{g) and Clause 1N e
herecf) pertains to or is relatable to the Demerged Undertaking No. 1
and Demerged Undertaking No. 2 or not shall be solely decided by
the Board of Directors of Demerged Company No. 1 and Demerged

Company No. 2 on the basis of evidence that they may deam relevant L

for the purpose. (including the books or records of Demergad e
Company No. 1 and Demerged Company No. ). l
23.3 If any part of this Scheme is found to be unworkable for any reasbn =
8

whatsoever, the same shall nol, subject to the decision of the
respective Boards of Directors of Demerged Company ko 1
Demerged Company No 2 and Resulting Company No 1 and
Resulting Company No, 2, aflect the adoption or validity .of {
interpretation of the other parts and/or provisions of this Scheme '|

24 CONDITIONALITY OF SCHEME (Amended)
i
24.1 The Scheme is conditional upon and subject to; ‘\‘#
Nt

(a) The Scheme being agreed to by the respective requisile
majorities of the various classes of members and creditors
{where applicable) of Demerged Company MNo. 1 and Demerged
Company No. 2 and Resulting Company No 1 and Resulting
Company Mo, 2 as required uncer the Act approval of
Appropriate Authorities beng obtained and the requisite sanchion
and orders of the NCLT or of such other authornty having
jurisdiction under law, being cbtainad.

(b) It is specified that with respect lo the Part 1ll of the Scheme, ie.

demerger of Demerged Undertaking No. 2 of Ishwarshakli into //%
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Resulting Company No. 2, the scheme is conditional upﬁn =<1
scheme baing approved by the public shareholders of Demearged
Company Mo. 2 through e-voting in terms of Part = | (A)(10)(a) of

SEBI| Master circular No. SERVHO/CFDMIL1ICIRPRZ020/249 F'T-
dated December 22, 2020 and the Scheme shall be acled upon - N
only if vole cast by the public shareholders of Demerged |
Company No. 2 in favour of the proposed Scheme are MCME =,
than the number of votes cast by the public shareholders agamls.f - “ oy \
it and ' il

.
{c )The certified copies of the above orders of the NCLT or of ;
such other authonty hawing jurisdiction under law being filed with ‘# \

the Registrar of Companies. HL-“'

25 COSTS, CHARGES AND EXPENSES

25.1 All pasi, present and future cosis, charges. levies. duties and_ |

expenses (save and except slamp duly payable pursuant to transfec ""Iu
1
of Demerged Undertaking No. 1 and Demerged Undertaking Mo, (2, if L

any, which shall be borne by Resulting Company No. 1 and Eesuli}ngh_,_.w: 4

-

LY

Company No. 2} in relation to or in connection with or incidental to the .
Scheme or the implementation thereof shall be borne by Demerged =5
Company No. 1and Demerged Company No. 2 and all of the above

costs (including stamp duty) shall be treated as cosls relating 1o the
demerger. {f".E 77,

an
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