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DRAFT COMPOSITE SCHEME OF ARRANGEMENT

UNDER SECTIONS 230 TO 232

OF THE COMPANIES AGT, 2013

BETWEEN

SEKSARIA INDUSTRIES PRIVATE LIMITED. ....DEMERGED COMPANY
NO.1

AND

SEKSARIA AGRITECH PRIVATE LIMITED,... RESULTING COMPANY

lqr2\. =
:'

1

AND

ISHWARSHAKTI HOLDINGS & TRADERS LIMITED.

COMPANY NO.2

_ DEMERG

SEKSARIA FINANCE LIMITED ....,....RESULTING COMPANY NO. 2

AND THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

IN RESPECT OF SUGAR UNDERTAKING OF DEMERGED COMPANY N

AND DEMERGED COMPANY NO. 2

A. PREAMBLE:- This composite Scheme of Arrangement ("Scheme")

presented under Sections 230-232 and other applicable provisions of the

Companies Act, 2013, rules and regulations thereunder, for:-

a. Demerger on a going concern basis of Seksaria lndustries Pri

Limited ("Demerged Company No. 1"/ "S|PL") into Seksaria ngritiiED.

Private Limited ("Resulting Company No. 1'I'SAPL) as stateS

hereinafter.

Demerger of lshwarshakti Holdings &Traders Limited (Demerged

Company No. 2f' 'lshwarshakti") into Seksaria Finance Ltmited

("Resulting Company No.2"/ "SFL") as stated hereinafter.

B. RATIONAL FOR THE SCHEME,-

a. lshwarshakti Holdings & Traders Limited ("Demerged Company No. 2' or

"lshwarshakti") has two distinct business segments:

(i) Seksaria lndustries Private Limited ("SIPU Demerged Company

No. 1") is doing sugar business through its shareholding, i.e. 49.90%

i.e. 11,734,530 fully paid up equity shares of The Seksaria Biswan

Sugar Factory Limited ("Seksaria Biswan") held by SIPL and 31'50%
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WITH NEW RATIONAL AMENDED CLAUSE NO. 24
WITH ALL AMENDMENTS INCLUDING 5.2. 5.10. 14.2AND 14.12

DRAFT COMPOSITE SCHEME or ARRANGEMENT
\‘ O‘ 5 1->1!
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or THE COMPANIES ACT, 2013
BETWEEN

SEKSARIA INDUSTRIES PRIVATE LIMITED. ....DEMERGED COMPANY

N0.1

AND
SEKSARIA AGRITECH PRIVATE LlMITED.... RESULTING COMPANY __jl

ISHWARSHAKTI HOLDINGS 3. TRADERS LIMITED. - DEMERG , ,,, ,
COMPANY no. 2 \\""
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SEKSARIA FINANCE LIMITED ....... ..RESULTlNG COMPANY NO. 2
mo THEIR RESPECTIVE SHAREHOLDERS mo CREDITORS
IN RESPECT or SUGAR UNDERTAKING or DEMERGED COMPANY NlQ,.§1£E-“firs
AND DEMERGED COMPANY no. 2 fl Tl?
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A. PREAMBLE:- This composite Scheme of Arrangement ("Scheme") If

a

T .‘$0 A Q},

S M llliqyi *
- mbi" 3 Thane ia-
\ Dist ’5,

99 N0 3054 Q]

Em /A

"'-'-l-111-

I

presented under Sections 230-232 and other applicable provisions of the
Companies Act, 2013, rules and regulations thereunder, for:-

7__j.-iii;-7%/31'.-'/’<:.?‘i»Demerger on a going concern basis of Seksaria Industries Priyére
Limited (“Demerged Company No. 1"! "SlPL") into Seksaria Agriteécli
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Private Limited (“Resulting Company No. 1"l“SAPL") as stated '
hereinafter.

Demerger of lshwarshakti Holdings &Traders Limited (Demerged
Company No. 2!" lshwarshakti') into Seksaria Finance Limited
("Resulting Company No.2"! "SFL") as stated hereinafter.

B. RATIONAL FOR THE SCHEME-
a. lshwarshakti Holdings & Traders Limited (“Demerged Company No. 2" or

“lshwarshakti") has two distinct business segments:
(i) Seksaria Industries Private Limited (“SIPIJ Demerged Company

N0. 1") is doing sugar business through its shareholding, i.e. 49.90%
i.e. 11,734,530 fully paid up equity shares of The Seksaria Biswan
Sugar Factory Limited ("Seksaria Biswan") held by SIPL and 31 .50° 
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i.e. 4,725 fully paid up equity shares and 100% i.e. 0.01:/" #;8'00
Non-cumulative compulsory convertible preference shares of U.p.

National lndustrial Corporation Private Limited (,Up NIC) held by

SIPL. Under Part ll of the proposed Scheme, the said sugar

business will be demerged and transferred to Seksaria Agritech

Private Limited ("Resulting Company No. 1" or 'SAPL"). Sugar

Business segment carried on by lshwarshakti through its

shareholding in SAPL after Part ll of the Scheme becomes effective,

and carried on by SAPL through its shareholding in UP NIC and

Seksaria Biswan, and also carried on throug

shareholding in Seksaria Biswan and UP NIC;

and

(ii) Non-sugar Business segment which comprises of real estate, o

confectionaries and financial services, being carried out through

direcV indirect shareholding of lshwarshakti in other group

companies.

required to be handled and managed is not similar to that of the Non-Su
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)(\Business and the segregation would restrlt in simplification of the gr l..t

structu re.

c.Eachofthebusinessescarriedoutbylshwarshaklihavesignificant
potentialforgrowthandprofitabilityandcanattlactdifferentSetofinvestors,

strategic partners, lenders, etc. Therefore, as these businesses approach

their next phase of growth, it would be strategically apt to seg

Sugar and the Non-Sugar Business'

d. The segregation shall enable them to move forward independe with

t,

greater focus and specialization, building on their respective capabilities

and their strong brand presence' lt will also help to efficiently channelize

resources required for all the businesses to focus on the growing

businesses, attracting right talent and providing enhanced growth

opportunities to existing talent in line with a sharper strategic focus on each

business segment under separate entities

The Scheme will also enable lshwarshakti and

('Resulting Company No' 2" or "SFL") to focus

by streamtining operations and its management

better and more efficient management control'

Seksaria Finance Limited

and enhance its business

structure therebY ensuring
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b. The nature of risk, competition, challenges, opportunities, and business

methods for the Sugar Business is separate and distinct from the Non-

Sugar Business. Further, the manner in which the Sugar Business is
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i.e. 4,725 fully paid up equity shares and 100% i.e. 0.01‘;/§i‘lii*=i’e’B:t30'
Non--cumulative compulsory convertible preference shares of U.P.
National Industrial Corporation Private Limited (“UP NIC") held by
SIPL. Under Part ll of the proposed Scheme, the said sugar
business will be demerged and transferred to Seksaria Agritech
Private Limited (“Resulting Company No. 1" or “SAPL"). Sugar
Business segment carried on by Ishwarshakti through its
shareholding in SAPL after Part ll of the Scheme becomes effective.
and carried on by SAPL through its shareholding in UP NIC and
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shareholding in Seksaria Biswan and UP NlC' 31-:75 1
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Seksaria Biswan, and also carried on through Ishwarshakti‘ //f1'ir'ectli
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confectionaries and financial services, being carried out through
direct! indirect shareholding of Ishwarshakti in other group
companies. y

b. The nature of risk, competition, challenges, opportunities, and business

methods for the Sugar Business is separate and distinct from the Non-
Sugar Business. Further, the manner in which the Sugar Business is K7
required to be handled and managed is not similar to that of the Non-Su 7
Business and the segregation would result in simplification of the gr /0015s7,7 '\

structure. gr;-,;~,~_

Each of the businesses carried out by Ishwarshakti have significant
potential for growth and profitability and can attract different set of investors.
strategic partners. lenders, etc. Therefore, as these businesses approach
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The segregation shall enable them to move forward independently. with
greater focus and specialization building on their respective capabilities

d their strong brand presence lt will also help to efficiently channelize8l'l '
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f. Bifurcation of these businesses will enable unlocking value of each v

thereby pavlng way for focused growth with a view to create sign

stakeholder value and at the same time allow investors to allocate their

portfolio into separale entities, focused on the distinct entities. Further, it

will enable independent and distinct capital allocation approach and

balance sheet management based on the distinct needs of each business

g. Thus, the demerger of lshwarshakti would help in achieving the desired

operating structure and shall inter alia have following benefits:

i. Create sector focused companies;

ii. Streamline the management structure;

iii. Unlock value for shareholders:

iv. Ring-fence businesses from each other: and

v. Better risk management.

PARTS OF T E SCHEME:

This Scheme is divided into following parts

a. PART l: deals with Definitions and share capital

)
dU

)

?VT
tr)

d. PART lV: deals with general terms and conditions'

PART I DEFINI IONS & SHAR CAPITA

1) DEFINITIONS: ln this Scheme, unless repugnant to the meaning or con

thereof, title following expressions shall have the following meaning

b. PART ll: deals with demerger of Demerged Undertaking No

into Resulting ComPanY No. 1.

a)

b)

1 of SIPL

"Acf' means the Companies Act, 2013, all rules and regulations

thereunder and any statutory modification or re-enactment thereof'

"Appolnted Date" means the 1st day of April' 2021 or such other

date as may be fixed by the Hon'ble National Company Law Tribunal at

Mumbai or the Board of Dilectors or by such other authority having

jurisdiction under lav,'.

"Appropriate Authority" means any applicable Central' State or local

gove rnment, legislative body, regulatory' administrative or statutory

authoritY, agency or commission or department or public o r judicial bodY

3
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c)

or authority, including, but not limited to Securities and Exchange Board

\

c. PART lll: deals with demerger of Demerged Undertaking No'

lshwarshakti into Resulting Company No. 2.
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Bifurcation of these businesses will enable unlocking value of each V~8Fll7(l3f§l7|. 7,1‘
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stakeholder value and at the same time allow investors to allocate their‘.
portfolio into separate entities, focused on the distinct entities. Further, it
will enable independent and distinct capital allocation approach and J
balance sheet management based on the distinct needs of each business ‘S
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Thus, the demerger of Ishwarshakti would help in achieving the desired
operating structure and shall inter alia have following benefits:
i. Create sector focused companies;
ii. Streamline the management structure; J‘ '
iii. Unlock value for shareholders; ,_
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iv. Ring-fence businesses from each other; and
v. Better risk management. -._ - ii I I _
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. PARTS OF THE SCHEME:

This Scheme is divided into following parts l

thereof, title following expressions shall have the following meaning :

“Po
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DEFINITIONS: In this Scheme, unless repugnant to the meaning or conl,’7e?_t 7

a) "Act" means the Companies Act, 2013, all rules and regulations

. ~ ii ~ ' 1 IOCC) eAppropr,ate Authflflty means any applicable Centra e e Of

a. PART l: deals with Definitions and share capital.
"I

b. PART ll: deals with demerger of Demerged Undertaking No. 1 of SIPL “*7
into Resulting Company No. 1. xi
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1 Ic. PART Ill: deals with demerger of Demerged Undertaking No. l&I_of 77
. - - "- 1",.‘-:7/'4Ishwarshakti into Resulting Company No. 2. I. \\¢__

d. PART IV: deals with general terms and conditions.
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thereunder and any statutory modification or re-enactment thereof. I

"APPointed Date" means the 15’! day Pf AP"il- 2021 0' Such other
= - ' I t

date as may be fixed by the Hon ble National Company Law Trlbi-WIB7 8
Mumbai or the Board of Directors or by such other authority having
jurisdiction under law.
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of lndia, Stock Exchanges, Regional Di rector, Registrar of Comp

Official Liquidator, High Court, National Company Law Tribunat and

Reserve Bank of lndia;

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

thereof, shall deemed to include every committee (including any

committee of directors) or any person authorised by the Board or by any

such committee.

e) "Demerged Company No. 1" or "SIPL" means Seksaria lndus

Private Limited., (ClN No. U17120MH1948PIC006225) a private lim

company incorporated under Companies Act, 1956 and having

registered office at Seksaria Chambers, sth Floor, 139, Nagindas Master

Road, Fort, Mumbai 400001.

0 "Demerged Company No. 2" or "lshwarshakti" shall mean

lshwarshakti Holdings & Traders Limited, (ClN No

L51100MH1983P1C030782) a public limited company incorporated

under the Companies Act, 1956 listed with Bombay Stock Exchange

and having its registered otfice at Seksaria Chambers,Sth Floor,

Nagindas Master Road, Fort, Mumbai - 400001.
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S) "Demerged Undertaking No. 1" means the Sugar busines

SlPUDemerged Company No. 1, carried on by Demerged Company

No. 'l directly through its shareholding, i.e. 49.90% i.e. 11,734,530 fully

paid up equity shares of The Seksaria Biswan Sugar Factory Limited

("Seksaria Biswan") held by Demerged Company No, 'l and , 31 .SAYo

i.e. 4,725 fully paid up equity shares and 100% i.e. 0.01% 27,800 N

cumulative compulsory convertible preference shares of U.P. Natio

lndustrial Corporation Private Limited ("UP NIC) held by Demerg

Company. No. 1, on a going concern basis. including the manufacturi

and/or allied aclivities being carried out at their factories/ units, and all

assets (movable/ immovable) and liabilities which relate thereto or

necessary therefore as on Appointed Date and including (without

limitation):-

I,
J

{
J

on-
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i) all assets, titles, properties wherever situated, whether movable or

immovable, leasehold or freehold, tangible or intangible, tenancy

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

“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
thereof, shall deemed to include every committee (including any
committee of directors) or any person authorised by the Board or by any
such committee. ___,‘_

“Demerged Company No. 1” or “SlPL" means Seksaria Indus ,
it-1»;
. .1.-Private Limited., (cm No. U17120MH1948PTC006225) a private iimiieti

‘Ti-t_ 7'"

company incorporated under Companies Act, 1956 and having its‘
registered office at Seksaria Chambers, 5"‘ Floor, 139, Nagindas Master
Road, Fort, Mumbai 400001.

“Demerged Company No. 2” or “Ishwarshakti” shall mean
Ishwarshakti Holdings 8. Traders Limited, (CIN No.
L51100MH1983PLC030782) a public limited company incorporated
under the Companies Act, 1956 listed with Bombay Stock Exchange
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ID __;,:,;;;_\and having its registered office at Seksaria Chambers, 5 Floor, 177,77_77;,., ,,7,,77,~f77
Nagindas Master Road, Fort, Mumbai - 400001. 713:’
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“Demerged Undertaking No. 1" means the Sugar buSiness“i‘-101°,’
SlPLlDemerged Company No. 1, carried on by Demerged Company
No. 1 directly through its shareholding, i.e. 49.90% i.e. 11,734,530 fully
paid up equity shares of The Seksaria Biswan Sugar Factory Limited
("Seksaria Biswan") held by Demerged Company No. 1 and , 31.50%

cumulative compulsory convertible preference shares of U.P. Nation=16
Industrial Corporation Private Limited (UP NIC) held by Demer
Company. No. 1, on a going concern basis, including the manufacturin

i.e. 4,725 fully paid up equity shares and 100% i.e. 0.01% 27,800 Non-

9
and/or allied activities being carried out at their factories! units, and all
assets (movable! immovable) and liabilities which relate thereto or
necessary therefore as on Appointed Dale and including (without
limitation):-

I) all assets, titles, properties wherever situated, whether movable or
immovable, leasehold or freehold, tangible or intangible. tenancy
rights, including all plant and machinery, buildings, offices.

glut* installations, capital work-in-progress, vehicles, furniture. fixtures.
,3 hm S office equipment, appliances. computer installations, electrical.

appliances, accessories. investments, receivables. loans
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Understandings, arrangements, undertakings, whether writte

Q:

advances, and rights, including rights arising under contracts.

operations and activities relating to Demerged Undertaking No. 1 .

balances with banks, all contracts, rights and benefits pertaining to

or relatable to the Sugar Business (collectively referred to as

"Assets of Demerged Company No.1");

ii) all debts, liabllities, guarantees, assurances, obligations,

commitmenls, present and future of all nature or description and

the specific contingent liabilities pertaining to or relatable to the

Demerged Undertaking No. t (collectively referred to as

"Llabilities of Demerged Company. No. ',|");

iii) All contracts, agreements, licenses, leases, Memorandu

J
{
J
I
\

U

PY

t

otheMise, deeds, bonds, schemes, arrangements, sales orders,

purchase orders or other instruments of whatsoever nature to

which Demerged Company No. 1 is a party exclusively relating to

the Demerged Undertaking No. 1, business, activities and

operations pertaining to the Demerged Undertaking No. 1 or

otherwise identified to be for the exclusive benefit of the same.

including but not limited to the relevant licenses, water sup

environment approvals, and all other rights and app

electricity permits, telephone connections, building and p

rights, pending applications for consents or extension.

incentives, tax benefits, deferrals, subsidies, concesslons

benefits, grants, rights, claims, liberties, special status and

privileges enjoyed or conferred upon or held or availed of by

Demerged Company No.1 in relation to its Demerged Undertaking

No. 't, permits, quotas, consents, registrations, lease, tenancy

rights in relation to offices and residential properties, permissions,

incentives, if any, in relation to its Demerged Undertaking No 1,

and all other rights, title, interests, privileges and benefits of every

kind in r€lation to Demerged Undertaking No. 1 and held by

Demerged CompanY No. 1.

all rights and licences, all assignments and grants thereof all

permits, registrations, quota rights, import quotas, rights (including

rights under any agreement' contracts, applications' letters of

intent, or any other contracts),subsidies, grants' tax credits'

incentives or schemes of Central/State Governments quality

certifications and approvals, approvals (both lndian and foreignl'

product registrations (both lndian and foreign)' regulatory

approvals, entitlements.' industrial and other licences' municipal

-k

iv)

5

permissions, goodwill, consents, tenancies' if any' in relatton to
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advances. and rights, including rights arising under contracts.&eili
operations and activities relating to Demerged Undertaking No. 1.
balances with banks, all contracts, rights and benefits pertaining to
or relatable to the Sugar Business (collectively referred to as
“Assets of Demerged Company No.1");

all debts, liabilities, guarantees, assurances, obligations,
commitments, present and future of all nature or description and
the specific contingent liabilities pertaining to or relatable to the
Demerged Undertaking No. 1 (collectively referred to as
“Liabilities of Demerged Company. No. 1”);

Understandings, arrangements, undertakings, whether writtelljgor
\ -' '|l‘ ;-

otherwise, deeds, bonds, schemes, arrangements, sales ordrii-1';-ir'if_s,i‘
purchase orders or other instruments of whatsoever nature to
which Demerged Company No. 1 is a party exclusively relating to
the Demerged Undertaking No. 1, business, activities and i
operations pertaining to the Demerged Undertaking No. 1 or
otherwise identified to be for the exclusive benefit of the same.
including but not limited to the relevant licenses, water sup
environment approvals, and all other rights and appr 7336.

.7777”
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rights, pending applications for consents or extension, “sie-
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incentives, tax benefits, deferrals, subsidies, concessions.
benefits, grants, rights, claims, liberties, special status and
privileges enjoyed or conferred upon or held or availed of by
Demerged Company No.1 in relation to its Demerged Undertaking
No. 1, permits, quotas, consents, registrations, lease, tenancy

incentives, if any, in relation to its Demerged Undertaking No. 1.
and all other rights, title, interests, privileges and benefits of every
kind in relation to Demerged Undertaking No. 1 and held by
Demerged Company No. 1.

all rights and licences, all assignments and grants thereof, all
permits, registrations, quota rights, import quotas, rights (including
rights under any agreement, contracts, applications, letters of
intent, or any other contracts),subsidies, grants, tax credits.
incentives or schemes of Central/State Governments. quality
certifications and approvals. approvals (both Indian and foreign).
product registrations (both Indian and forei9I'II~ "P9u'ai°'Y
approvals, entitlements.’ industrial and other licences, municipal

- - ' ' ‘f n in relation topermissions, goodwill, consents, tenancies, l a y- %7/
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the office and/or residential properties for lhe employees:'

investrnents and/or interest (whether vested, contingent or

otheMise) in proiects undertaken by the Demerged Undertaking

No. '1, either solely or jointly with other parties, cash balances.

bank balances, bank accounts, deposits, advances, recoverables,

receivables, easements, advantages, financial assets, hire

purchase and lease arrangements, the benefits of bank

guarantees issued by Demerged Company No. 1 in relation to the

Demerged Undertaking No. 1 . funds belonging to or proposed

be utilised for the Demerged Undertaking No. 1, privileges.

other claims, rights and benefits, powers and facilities of ev

kind, nature and description whatsoever, rights to use and avall

telephones, telexes, facsimile connections and installations,

utilities, electricity, water and other services, provislons, funds

benelits of all agreements, contracts and arrangements and al

other interests in connection with or relating to the Demerged

Undertaking No. 1:

v) all permanent employees exclus;vely engaged in the Demer

3+l

vi) all deposits and balances with Government, Semi-G

local and other authorities and bodies, customers

persons, earnest moneys and/or security deposits paid

by Demerged Company No. 1 directly or indirectly in

with or in relation to the Demerged Undertaking No' 1,

q

ll
VT

{
\

to

\1\.,)

I

Undertaking No. l and those permanent employees thqt..Y"

determined by the Board of Directors of Demerged Compan

to be substantially engaged in or in relation to the Demer

Undertaking No. 1;
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vii) all books, records, files' papers, specifications and process'

information.recordsofstandardoperatingprocedures'computer

programmes along with their license, manuals and backup copies'

drawings, other manuals, data catalogues' quotations' sales and

advertising materials, lists of present and former customers and

suppliers, customer credit information' customer pricing

information,andotherrecordswhetherinphysicalorelectronic

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

Demerged Undertaking No 1;

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 intellectual property and all other tnterestry 
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the office and/or residential properties for the employeesi‘
investments and/or interest (whether vested, contingent or
otherwise) in projects undertaken by the Demerged Undertaking
No. 1, either solely or jointly with other parties. cash balances.
bank balances. bank accounts, deposits, advances. recoverables.
receivables, easements, advantages, financial assets, hire
purchase and lease arrangements. the benefits of bank
guarantees issued by Demerged Company No. 1 in relation to the
Demerged Undertaking No. 1. funds belonging to or proposed to
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be utilised for the Demerged Undertaking No. 1, privileges. Zt@_\f.‘":?--**-"_-'"'I§fs:~
other claims. rights and benefits, powers and facilities of ev 5
kind, nature and description whatsoever, rights to use and avail\§fs
telephones, telexes, facsimile connections and installations.“
utilities, electricity, water and other services, provisions, funds.
benefits of all agreements, contracts and arrangements and all.;;,i*
other interests in connection with or relating to the Demerged
Undertaking No. 1;

all permanent employees exclusively engaged in the D€lTt€rg6_§f",f,‘;;-
Undertaking No. 1 and those permanent employees
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to be substantially engaged in or in relation to the D
Undertaking No. 1'
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determined by the Board of Directors of Demerged Compa1¢tfi 

all deposits and balances with Government, Semi-Governmenp;.=-we4’?-5':
local and other authorities and bodies. customers and o,ti)e‘ri'ir'__" _'

persons, earnest moneys and/or security deposits paid or rece._i_ve:d|- .

by Demerged Company No. 1 directly or indirectly in connection
with or in relation to the Demerged Undertaking No. 1;

all books, records. files, papers, specifications and process.
information. records of standard operating procedures. computer
programmes along with their license, manuals and backup copies.
drawings. other manuals, data catalogues. quotations. sales and
advertising materials. lists of present and former customers and
suppliers. customer credit information. customer pricing
information, and other records whether in physical or electronic
form, directly or indirectly in connection with or relating to the
Demerged Undertaking No. 1;

all trademarks, tradenames. brands. service marks. patents and
domain names. copyrights. industrial designs. apD|l0aii0"$ made
for trademarks, trade names. service marks, trade secrets, product
registrations and other intellectual property and all other interests
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exclusively relating to the goods or services being dealt with by

the Demerged Undertaking No. 1;

ix) Any other asseV liability which is deemed to be pertaining to the

Demerged Undertaking No. 1by the Board of Demerged

Company No. 1

Any question that may arise as to whether a specific asset or liability

pertained to or does not pertain to Demerged Undertaking No. 1 or

whether it arises out of the activities or operations of Demerg e

+
)
'C

I

)

i
j
1

Undertaking No. 1 shall be decided by the Board of Directo

Demerged Company No. 1.

\
h) "Demerged Undertaking No.2" shall mean the Sugar business ol

lshwarshakti/ Demerged Company No.2. carried on by Demerge

Company No. 2 through its shareholding i.e. 50% i.e. 4,90,000 paid up

equity share capital of Resulting Company No. 1 after Part ll becomes

effective, and carried on by Resulting Company No. l rnler a/la through

its shareholding in Seksaria Biswan and UP NlC, being 49.9

i.e.'l '1,734,530 of fully paid up equity shares of Seksaria Biswan he

Resulting Company No. 1 and 31.50% i.e. 4,725 lully paid up e

shares and 100% i.e. 0.01% 27,800 Non- cumulative compulso

convertible preference shares of UP NIC held by Resulting Company

No. 1, as also through its shareholdings in Seksaria Biswan, i e 4.9 I
i.e. 1 1,72,800 fully paid up equity shares of Seksaria Biswan and i

NIC i.e. 50o/o i.e., 7,500 fully paid up equity shares of UP NIC he

I

\

e

Demerged Company No.2 on a going concern basis, including the

manufacturing and/or allied activities being carried out at their factories/

units, and all assets (movable/ immovable) and liabilities which relate

thereto or necessary therefore as on Appointed Date and including

(without limitation):-

i) all assets, titles, properties wherever situated, whether movable or

immovable, leasehold or freehold, tangible or intangible. 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 advances, and

rights, including rights arising under contracts, all operations and

aclivities relating to Demerged Undertaking No.2, balances with

banks, all contracts, rights and benefits pertaining to or relatable to

the Sugar Business (collectively referred to as "Assets of

Demerged Company. No.2");
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exclusively relating to the goods or services being dealt with by i. A
the Demerged Undertaking No. 1; .i_

- 1
ix) Any other asset! liability which is deemed to be pertaining to the ‘is

Demerged Undertaking No. 1 by the Board of Demerged sf
Company No. 1 ti,\,r

Any question that may arise as to whether a specific asset or liability
pertained to or does not pertain to Demerged Undertaking No. 1 or
whether it arises out of the activities or operations of Deme§?gf:;;~_U

I
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Undertaking No. 1 shall be decided by the Board of Director __
Demerged Company No. 1. L,»#“'__
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“Demerged Undertaking No.2" shall mean the Sugar business of
Ishwarshakti! Demerged Company No. 2. carried on by Demerge
Company No. 2 through its shareholding i.e. 50% i.e. 4.90.000 paid up i
equity share capital of Resulting Company No. 1 after Part ll becomes -.
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effective, and carried on by Resulting Company No. tinter alia through
its shareholding in Seksaria Biswan and UP NIC, being 49.90?’,, _,.s‘*~-,---
i.e.11,734,530 of fully paid up equity shares of Seksaria Biswan hel i
Resulting Company No. 1 and 31.50% i.e. 4,725 fully paid up e ‘Ely , _
shares and 100% i.e. 0.01% 27,800 Non- cumulative compulsok-15”“ 5
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convertible preference shares of UP NIC held by Resulting Company. \./i
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trNIC i.e. 50% i.e., 7.500 fully paid up equity shares of UP NIC helc‘iFby_ A -. _
. a

i.e. 11,72,800 fully paid up equity shares of Seksaria Biswan and in;’I_;;J[§' D

Demerged Company No. 2 on a going concern basis. including the
manufacturing and/or allied activities being carried out at their factories!
units, and all assets (movable! immovable) and liabilities which relate '"'\%
thereto or necessary therefore as on Appointed Date and including
(without limitation):-

i) all assets. titles. properties wherever situated, whether movable or
immovable, leasehold or freehold, tangible or intangible. 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 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 to
the Sugar Business (collectively referred to as “Assets of
Demerged Company. No.2");
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ii) all debts, liabilities, guarantees, assu.ances, obligations,

commitments presenl and future of all nature or description and

the specific contingent liabilities pertaining to or relatabte to the

Demerged Undertaking No.2 (collectively referred to as

"Liabllitles of Demergod Company. No. 2");

iii)

i

i

!-'

All contracts, agreements, licenses, leases, Memorandum of

Understandings, arrangements, undertakings, whether written or

otheMise, deeds, bonds, schemes, arrangements, sales orders.

purchase orders o. other instruments of whatsoever nature t.o,r-{;

which Demerged Company No. 2, and Resulting Comny'if , .'
No. lare party, exclusively relating to the Demerged Undertalirns f 

:

No.2, business, activities and operations pertaining to the ,)
Demerged Undertaking No. 2 or otherwise identified to be for the l

exclusive benefit of the same, including but not limited to the

relevant licenses, water supply/ environment approvals, and all

other rights and approvals, electricity permits, telephone

connections, building and parking rights, pending applications for

consents or extension, all incentives, tax benefits, deferrals, I
subsidies, concessions, benefits, grants, rights, claims, libertrgs,.

special status and priviteges enjoyed or conferred upon or hftd or

availed of by Demerged Company No.2 and Resulting Co

No. I in relation to its Demerged Undertaking No.2. p

quotas, consents, registrations, lease, tenancy rights in relation to

ofiices and residential properties. permissions, incentives, if any,

in relation to its Demerged Undertaking No. 2, and all other rig

title, interests, privileges and benefits of every kind in relatioh

)

Demerged Undertaking No. 2;

iv) all rights and licences, all assignments and grants thereof, all

permits, registrations, quota rights, import quotas, rights (including

rights under any agreement, contracts, applications, letters of

intent, or any other conkacts),subsidies, grants, tax credits,

incentives or schemes/ of Central/State Governments, quality

certifications and approvals, approvals (both lndian and foreign),

product registrations (both lndian and foreign). regulatory

approvals, entitlements, industrial and other licences, municipal

permissions, goodwill, consents, tenancies, if any, in relation to

the office andlor residential properties for the employees,

investments and/or interest (whether vested, contingent or

otherwise) in proiects undertaken by the Demerged Undertaking

No. 2, either solely or jointly with other pafiies. cash balances

bank balances, bank accounts, deposits, advances, recoverable,
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all debts, liabilities, guarantees, assurances, obligations.
commitments present and future of all nature or description and

.q--II-uthe specific contingent liabilities pertaining to or relatable to the
Demerged Undertaking No. 2 (collectively referred to as
"Liabilities of Demerged Company. No. 2“); C'-...-..ls

'1'/‘\¢',..l.._All contracts. agreements. licenses, leases. Memorandum of
fr

Understandings, arrangements, undertakings, whether written or \,.
otherwise, deeds. bonds, schemes. arrangements, sales orders.
purchase orders or other instruments of whatsoever nature to
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which Demerged Company No.2, and Resulting Comp/afiiiii-'*',",'*~}§‘?~._
No. 1are party. exclusively relating to the Demerged Undenaiiiifrfg
No. 2, business. activities and operations pertaining to the " ?
Demerged Undertaking No. 2 or otherwise identified to be for the in
exclusive benefit of the same, including but not limited to the
relevant licenses, water supply! environment approvals, and all
other rights and approvals, electricity permits. telephone
connections. building and parking rights. pending applicatiors for

E.
consents or extension, all incentives, tax benefits, deferrals, _l,

$-I

subsidies. concessions. benefits, grants, rights, claims, :ii-D€.'1llf3S,--:';;..\ I
special status and privileges enjoyed or conferred upon or n€ai1ai*@r
availed of by Demerged Company No.2 and Resulting Company
No. 1 in relation to its Demerged Undertaking No. 2.
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quotas, consents, registrations, lease. tenancy rights in relation to \J
offices and residential properties. permissions. incentives. "f an'y}_.,._-_-.ts..-_,

L i ifin relation to its Demerged Undertaking No. 2. and all other riggfgn _;§3~ 3 *~
rr -..: _'

title, interests, privileges and benefits of every kind in relatfoiiiito 7
-.,.» I

- I .__ |.

Demerged Undertaking No. 2; ' 1 ‘J » V’

all rights and licences. all assignments and grants thereof. all
permits. registrations. quota rights. import quotas. rights (including 'k%).\j
rights under any agreement. contracts, applications. letters of
intent. or any other contracts).subsidies. grants, tax credits.
incentives or schemes! of Central/State Governments. quality
certifications and approvals. approvals (both Indian and foreign).
product registrations (both Indian and foreign). regulatory
approvals. entitlements.- industrial and other licences. municipal
permissions. goodwill, consents. tenancies. if any, in relation to
the office and/or residential properties for the employees.
investments and/or interest (whether vested. contingent or
otherwise) in projects undertaken by the Demerged Undertaking
No. 2, either solely or jointly with other parties. cash balances.
bank balances. bank accounts. deposits, advances. recoverable.
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receivables, easements, advantages, financial assets, hlre

purchase and lease arrangements, the benefits of bank

guarantees issued by Demerged Company No.2 and Resulting

Company No. 'l in relation to the Demerged Undertaking No. 2.

funds belonging to or proposed to be utilised for the Demerged

Undertaking No. 2, privileges, all other claims, rights and benefits,

powers and facilities of every kind, nature and description

whatsoever, rights to use and avail of telephones, telexes.

facsimile connections and installations, utrlities, electricity, wate

z.-\

v

t
\v

and other services, provisions, funds, benefits of all agreeme

contracts and arrangements and all other interests in conne

Undertaking No 2;

with or relating to the Demerged Undertaking No. 2.

v) all permanent employees exclusively engaged in the Demerged

Undertaking No.2 and those permanent employees that are

determined by the Board of Dlrectors of Demerged Company No

2 to be substantially engaged in or in relation to the Demer

t

vi) all deposits and balances with Government, Semi-Govern

local and other authorities and bodies, customers and other

persons, earnest moneys and/or security deposits paid or received

by Demerged Company No. 2 or by Resulting Company No

directly or indirectly in connection with or in relation to

Demerged Undertaking No. 2;

\J

vii) all books, records, files, papers, specifications and process,

information, records of standard operating procedures, computer

programmes along with their license, manuals and backup copies,

drawings, other manuals, data catalogues, quolations, sales and

advertising materials, lists of present and former customers and

suppliers, customer credit information, customer pricing

information, and other records whether in physical or electronrc

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

Demerged Undertaking No. 2;

viii) all kademarks, tradenames, brands, service marks, patents and

domain names, copyrights, industrial designs, applications made

for trademarks, trade names, service marks, trade secrets, produci

registrations and other intellectual property and all other inlerests

exclusively relating to the goods or services being dealt with by

the Demerged Undertaking No. 2;

9

31q ffi>
ff-": 

;.

1

-v

\

-I‘

I-

‘\-

s°.T4i’ 4’).
‘I'M-Na - It
m°‘i' '5 4

/5
,{,s‘=‘-"°9

'9.
Dist.
"is so
~r 0*

9

5y‘?

v)

vi)

vii)

viii

,.»--,"_'..'I-'-*7-3K‘I'.;-t.
:*,=-"|,.,__ i._ 1 T I“ \

/"1-'* Y . r - ~isq * " " i1_{ ,_ +
'_r’~l§~» _
iC‘,_.
ii*'- -

J
\ _-u

‘ ,_...,r-w-""‘_'H

.,,.‘\.r::.~"—''*-P"

receivables. easements. advantages, financial assets. hire’
purchase and lease arrangements. the benefits of bank _
guarantees issued by Demerged Company No. 2 and Resulting
Company No. 1 in relation to the Demerged Undertaking No. 2.
funds belonging to or proposed -to be utilised for the Demerged

1

Undertaking No. 2. privileges, all other claims. rights and benefits, \J
powers and facilities of every kind, nature and description
whatsoever. rights to use and avail of telephones. telexes.
facsimile connections and installations. utilities. electricity. wa jg_k

./‘.=. ' 15and other services. provisions. funds, benefits of all agreemer1?.e§;'§ ,3 -. "
i
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contracts and arrangements and all other interests in connectrpiij it
.___
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with or relating to the Demerged Undertaking No. 2; .‘ 1

all permanent employees exclusively engaged in the Demerged
Undertaking No. 2 and those permanent employees that are
determined by the Board of Directors of Demerged Company No. ».
2 to be substantially engaged in or in relation to the Demer .,,.,___ _1l'

Undertaking No. 2; \i&':'i‘
G .r"*___| ,

-t\ ,, _1 . ' .- |
r ,- ,-. . . if ._lall deposits and balances With Government, Semi-Govern

"h\__ - ' I

local and other authorities and bodies. customers and other _\j)
persons. earnest moneys and/or security deposits paid or received ___:_____‘_
by Demerged Company No. 2 or by Resulting Company No.

eff? l .idirectly or indirectly in connection with or in relation lo its
I".--,_ 1" r if.1‘ E _._ _ E

Demerged Undertaking No. 2; -i~,§,- 1 1 j"
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all books. records, files. papers. specifications and process.
information, records of standard operating procedures. computer I
programmes along with their license. manuals and backup copies.
drawings, other manuals. data catalogues. quotations, sales and
advertising materials. lists of present and former customers and
suppliers, customer credit information, customer pricing
information, and other records whether in physical or electronic
form. directly or indirectly in connection with or relating to the
Demerged Undertaking No. 2;

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 to the goods or services being dealt with by
the Demerged Undertaking No. 2;

W
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ix) Any other asseU liability which is deemed to be pertaining to\ttie

Demerged Undertaking No.2 by the Board of Demerged

Company No. 2 and Resulting Company No. 1

Any question that may arise as to whether a specific assel or

liability pertained to or does not pertain to Demerged Undertaking

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

Demerged Undertaking No. 2 shall be decided by the Board of

Directors of Demerged Company No. 2.

"EffEctive Date" means last of the dates on which the certified copi.efi
J:.

of the orders of NCLT sanctioning the Scheme is filed by Resulting

Company No. 1 and Resulting Company No. 2, with the Registrar of

Companies, Maharashtra. References in this Scheme to the date of

'coming into effect of this Scheme" or "effectiveness of the Scheme"

shall mean the Effective Date.

j) "National Company Law Tribunal" or "Tribunal" or "NCLT" means

the National Company Law Tribunal as constituted and authorized as

per the provisions of the Companies Act, 2013 for approving aly..:
Scheme of Arrangement, Compromise or Reconstruction of companieg'

under Sections 230 - 232 of the Companies Act, 201 3,

k) "Resulting Company No. 1" or shall mean Seksaria Agritech

Private Limited, (ClN No. U15490MH2021PTC358800) a private limited

company incorporated under the Companies Act, 2013 and having its

registered office at Seksaria Chambers, 5th Floor, 139, Nagindas

Master Road, Fort, Mumbai 400001.

l) "Resulting Company No. 2" or "SFL" shall mean Seksaria Finance

Limited, (ClN No. U67110MH2021P1C358689) a public Iimite

company incorporated under the Companies Act, 2013 and having

registered office at Seksaria Chambers, 5th Floor, 139, Nagin :)

.,Q

i)

{

{
(

J

{
b

U

'..,i

I.)
'tt;

d

Master Road, Fort, Mumbai 400001.

m) "Record Date No. 1" means date to be fixed by Board of Directors of

Resulting Company No. 1 in consultation with SIPL for the purpose of

determining the equity shareholders of SIPL for issue of shares to

shareholders of SIPL pursuant lo this Scheme.

) "Record Date No. 2" means date to be fixed by the Board of Directors

of Resulting Company No.2 in consultation with lshwarshakti for the

purPose of determining the equity shareholders of lshwarshakti for

issue of shares to shareholders of lshwarshakti pursuant to this

'/Scheme.
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ix) Any other asset! liability which is deemed to be pertaining toiltlie
Demerged Undertaking No. 2 by the Board of Demerged
Company No. 2 and Resulting Company No. 1

Any question that may arise as to whether a specific asset or
liability pertained to or does not pertain to Demerged Undertaking
No. 2 or whether it arises out of the activities or operations of
Demerged Undertaking No. 2 shall be decided by the Board of
Directors of Demerged Company No. 2.

“Effective Date" means last of the dates on which the certified copi.et-fa it --is
I -I

of the orders of NCLT sanctioning the Scheme is filed by Resulting
Company No. 1 and Resulting Company No. 2, with the Registrar of

I J \

Companies, Maharashtra. References in this Scheme to the date of
‘coming into effect of this Scheme" or “effectiveness of the Scheme"
shall mean the Effective Date.

"National Company Law Tribunal" or “Tribunal” or "NCLT" means
the National Company Law Tribunal as constituted and authorized as
per the provisions of the Companies Act, 2013 for approving any,-<:§j;;§j¢;§~..
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Scheme of Arrangement, Compromise or Reconstruction of companies
I I‘

I ' I

under Sections 230 - 232 of the Companies Act. 2013; i,_~:_. ,
._,

“Resulting Company No. 1" or “SAPL” shall mean Seksaria Agritech
Private Limited, (CIN No. U15490MH2021PTC358800) a private limited
company incorporated under the Companies Act, 2013 and having its
registered office at Seksaria Chambers, 5th Floor, 139. Nagindas
Master Road, Fort, Mumbai 400001.

“Resulting Company No. 2" or "SFL" shall mean Seksaria Finance
Limited, (ClN No. U67110MH2021PLC358689) a public limited
company incorporated under the Companies Act, 2013 and having _ s

J’ .
. \.,._

registered office at Seksaria Chambers, 5th Floor. 130, Nagin'_ ‘ _;;4_'
Master Road, Fort, Mumbai 400001.

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

“Record Date No. 2" means date to be fixed by the Board of Directors
of Resulting Company No. 2 in consultation with lshwarshakti for the
purpose of determining the equity shareholders of Ishwarshakti for
issue of shares to shareholders of Ishwarshakti pursuant to this
Scheme.
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o) "Remaining Business of Demerged Gompany No. 1" means all

other businesses, divisions, assets and liabilities of Demerged

Company No. 1 including real estate, optical, confectionaries 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)

p) "Remaining Business of Demerged Company No.2" means all

No.2 including financial services, real estate, optical, confectiona

m

tt,l

4
l
t
r
d

other business, divisions, assets and liabilities of Demerged Compan

and finances being carried out directly and/ or through shareholdin$ of

Demerged Company No.2 in other group companies other than

Demerged Undertaking No. 2 as defined in Clause 1(h)

q) "scheme of ArrangemenU Demerger" or "this Scheme" or "the

Scheme" means this Scheme of Arrangement in its present for

with any modifications made under Clause 23 of the Scheme.

r) "seksaria Biswan" means the The Seksaria Biswan Sugar Factary

Limited, (ClN No. U40102MH1939P1C002892) a public limited

company incorporated under Companies Act, 1956 and having its

registered office at Seksaria Chambers, sth Floor, 139, Nagindas Master

Road, Fort, Mumbai 400001.

s) "UP NlC" means U.P. National lndustrial Corporation Private Limited'

(ClN No. - U921 11UP1947PTC001681) a private limited company

incorporated under Companies Act, 1956 and having its office at

Seksaria Chambers

Mumbai 400001.

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, byeJaws, as the case may be or any statutory

modification or re-enactment thereof frcm time to time.

2l DATE OF COMING INTO EFFECT

A. The Scheme shall come into legal operations from the Appointed Date,

though it shall be effective from the Effecrive Date.

. The various part of the Scheme shatl be deemed to have taken effect in

the following sequence:

Firstly, Part ll of the Scheme (relating to demerger of Demerged

Undertaking No. 1 of SIPL into Resulting Company No' 1) shall
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“Remaining Business of Demerged Company No. 1" means all
other businesses. divisions. assets and liabilities of Demerged
Company No. 1 including real estate. optical, confectionaries 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)

“Remaining Business of Demerged Company No. 2" means alt

1“
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other business. divisions. assets and liabilities of Demerged Compan _,;_~__~;
. . . . . . -I}<I‘> I""'"¥i* <’\No. 2 tI1C|LldtI'lg financial services. real estate, Op’tlC8l, confectronaré

and finances being carried out directly and! or through shareholding of
Demerged Company No. 2 in other group companies other than
Demerged Undertaking No. 2 as defined in Clause 1(h)

“Scheme of Arrangement! Demerger“ or “this Scheme“ or “the \J

-. -‘- ’ it l- i

_r =:rTr_}__]/_-t‘
. .r'I ._ Jr"

_r

‘ ..-
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'1-1-F

" f nt f I‘?-\ -Scheme means this Scheme o Arrangement in its prese orm
/..

with any modifications made under Clause 23 of the Scheme.
_=; nu.

I". I .
'\ ' '

“Seksaria Biswan" means the The Seksaria Biswan Sugar Factoryi
Limited, (CIN No. U40102MH1939PLC002892) a public limited
company incorporated under Companies Act, 1956 and having its
registered office at Seksaria Chambers. 5“‘ Floor, 139. Nagindas Master
Road. Fort. Mumbai 400001.

“UP NIC" means U.P. National lndustrial Corporation Private Limited.
(ClN No. - U92111UP1947PTC001681) a private limited company

incorporated under Companies Act. 1956 and having its office at
Seksaria Chambers, 5"‘ Floor, 139. Nagindas Master Road.
Mumbai 400001. )II|lI-qt‘

NOTE: All terms and words not defined in this Scheme shall. unlessf‘
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 statutory
modification or re-enactment thereof frcm time to time.

E OF COMING INTO EFFECTDAT

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

. The various part of the Scheme shall be deemed to have taken effect in

1“ Reg pg 30 5 (a) Firstly. Part ll of the Scheme (relating to demerger of Demerged

“Eur 0
Undertaking No. 1 of SIPL into Resulting Company No. 1) shaltW
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be deemed to have taken effect prior to Part lll of the Scherire.

and

(o) Thereafier, Part lll of the Scheme (relating to demerger of

Demerged Undertaking No.2 of lshwarshakti into Resulting

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

il.

b) SHARE CAPITAL:The authorised , issued, subscribed and paid-up.' .,

4

\
+
\

II,"

capital of Demerged Company No. 1 as on 31sr March, 2021 ig .qs

fonows: i 
-"

Amount (Rs)

Authorised Capital 1,10,000 Equity shares of Rs

1oo/-each

1 .10,00.000

,.\

i
l-t

irrr

As of date the authorized, issued, subscribed and paid up capital of - \\JSIPL remains the same.

c) The authorised, issued, subscribed and paid up capital of Resul

Company No. 1 as on date is as follows:

lssued, subscribed and paid up capital 10000

Equity share of Rs. 10t each

1,00.000/-

d) The authorised, issued, subscribed and paid-up capital of Demerged

Company No. 2 as on 3'ls March, 2021 is as follows:

Amount (Rs)

2.00.00.000/-

{
lssued, subscribed and paid up capital 14.40,000 1,44,00-000/-o fuurnoar c ' ,:e Equity share of Rs.10/- eachDrst

o T
t

o s.fi,il taqv

9. rro. 305|

*

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

lshwarshakti remains the same.

lssued, subsoibed and paid up capital 98,000

Equity share of Rs. 1001 each

Amount (Ri)Particulars

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

Particulars

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

Re

NT

12

Particulars

l
98.00,000

1.00.000/-

95'
__.. ~ -.

n'=ii_-.
I-.

11.“;-_

be deemed to have taken effect prior to Part Ill of the Scheme.
i and

;_;'"*1:;-¢'-er‘-r*"‘L\'

I-

‘ (b) Thereafter, Part Ill of the Scheme (relating to demerger of
Demerged Undertaking No. 2 of Ishwarshakti into Resuitirig \j
Company No. 2) shall be deemed to have taken effect afier Part
ll.

b) SHARE CAPlTAL:The authorised, issued, subscribed and paid-up-.2-_"‘:r:..
r E r '

I z

capital of Demerged Company No. 1 as on 315‘ March, 2021 isjas £
_..'._

.__‘*-...,,.....*-‘_, 2g\'.. 1"-\__,.,..|-""":l"i

l |- - |
__ .- |- |follows: g I

Particulars Am.Q,un,t,(R.$_1 { '

Authorised Capital 1,10,000 Equity shares of Rs. i 1.10,00,000 i i \/
100/ each i ; i

Issued. subscribed and Paid up caPital 98,000 ' .9_8i.QQa9..Q..Q
Equity share of Rs. 1001- each 1

. ';:-'
u. - 1.-

As of date the authorized, issued, subscribed and paid up capitalof *2“
SIPL remains the same. \J

c) The authorised, issued, subscribed and paid up capital of Resulting
Company No. 1 as on date is as follows: ..<->i'“‘;ii.i""'i'°"‘I-"i‘*“*=.~.t

i Particulars _ _ _   g
.. ‘1'-"""——i

l i l l i. il l i. l l ii

ll

il

i

il ll‘ 1:l ‘. i it i,.

--411
‘lit‘ l ll

ll|

iiii I
.-I-_

.__.._.____._....l;___,._..*_.-.....4

.,.-.2‘_-.,

|\‘ "",_fl'rI \-
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._uh.___,.-
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if.»-

,Authorised Capital 10,000 Equity shares of , 1,00,000/- T
I Rs.1 01- each,,,,g .2-.- __wMfl,WH , .- --22_m,.. . .wi .2,--22u--

i ' \..»'llssued, subscribed and paid up capital 10000 f 1,00,000/- ;
l E ui share of Rs.10/- each iq W

d) The authorised, issued. subscribed and paid-up capital of Demerged
Company No. 2 as on 315‘ March, 2021 is as follows:

.1-777 7 V Wrlrjfi V V ' ' 77———’ " 7 I T . . _ . __ .
il

 Estlieym   - _ -.-l-.Am@wfi(RS
QQ TA ,9 ,Authorised Capital - 20,00,000 Equity shares of i _2,00,0.0,0.00/,-

* ,i- ,_Rs.10/- each
s_M‘~ , .

Mumo I ~_ai_q"" t Issued, subscribed and paid up capital 14,40,000 1,44,0_0,,00QZ; ia ,_ .
& DI; 3 ‘Q Equity share of Rs.10/- each y i

'94, ' 0?. As of date the authorized, issued. subscribed and paid up capital of
{EMT 0 Ishwarshakti remains the same.
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e) The authorised, issued, subscribed and paid up capital of Result

Company No. 2 as on date is as follows:

5.00,000/-

5,00.000/-

fl This Scheme has been drawn up to comply with the conditions rel

to "Demerger" as specified under Section 2(19AA) of the lncome Tax

Act, 1961. lf any terms or provisions of the Scheme are found or

interpreted to be inconsistent with the said provisions at a later date

including resulting from an amendment of law or for any other reason

whatsoever, the provisions of the said section of the lncome Tax Act,

1961 shall prevail and the Scheme shall stand modified to the extent

determined necessary to comply with Section 2(19AA) of the lnco

Tax Act, 1961 .Such modification will however not affect other partsl

the Scheme.

EMERGER DEMERGED ERTAKING NO. 1 OF SIPL I

4. TRANSFER OF DEMERGED UNDERTAKINGNO. 1.

{. I Upon coming into effect of this Scheme and with effect from the

Appointed Date and in accordance wilh provisions of Section 2(19AA)

of the Income Tax Act, 1961 and subject to the provisions of the

Scheme, the whole of the Demerged Undertaking 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 provisions of the Act and without further act.

instrument or deed, but subject to the charges affecting the same, be

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

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

No. 1.

4.2. All assets acquired in the Demerged Undertaking No l after the

Appointed Date and prior to the Effective Date for operation of the

Demerged Undertaking No. 1or pertaining to the Demerged

Undertaking No. 1, shall also stand transferred to and vested to

I
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of

U

\

Authorised Capital 50,000 Equity shares of

Rs.10/- each

Particulars

lssued, subscribed and paid up capital 50,000

Equity share of Rs.10/- each

11

ze

Amount (Rs)

PART II

x
,iRESULTING COMPANY NO. 1. SAPL ,;

\

*
MumDai 6 ll. ?:le

Oisi
lh.

w

The authorised, issued, subscribed and paid up capital of Resulting
-if

Q

J; .--

.1’ Tl"
-Tl

3 7*" 8
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Company No. 2 as on date is as follows:

2.é
__.-vi.--._‘

_ ‘ -q,-
-1-

-: - \__ .

I I \

Jr-t
1— -1- {

It

‘ A .Ea|'ti<=__Lfl.a.§ , Amount (Rs.1 E

Authorised Capital 50,000 Equity shares of 5,00,000/- ,
Q Rs.10/- each I
+~~—— ..-- ~--- --"2"" _ ._... _ » _ _ _

Issued, subscribed and paid up capital 50.000 , 5,00,000/- i

i

Equity share of Rs.10/- each ,.~."'.‘
I

- ' rs-""**"'—":" K. . . - *":~ _v:~.<—---------—-— -- 1» ~ I r ~~~ ~~ ‘ ;, .' , ' t-__

I 'f'w~" on. 1.

This Scheme has been drawn u to com I with the conditions rela,t_in'
x ' -

i Y,’
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to "Demerger“ as specified under Section 2(19AA) of the Income Tax so?’
Act, 1961. If any terms or provisions of the Scheme are found or
interpreted to be inconsistent with the said provisions at a later date
including resulting from an amendment of law or for any other reason
whatsoever, the provisions of the said section of the income Tax Act.

_ .-"I.

t-.
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1961 shall prevail and the Scheme shall stand modified to the extent ___:___ §
_/’.

determined necessary to comply with Section 2(19AA) of the |lTCOl}fi’(é'.%'.=rb1' 5-‘T’ V \
Tax Act. 1961.Such modification will however not affect other pansief

.\. --,1 ‘t

the Scheme.

PART ll
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RESULTING COMPANY N0. 1, SAPL ,;i;..a.-1} 2
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Upon coming into effect of this Scheme and with effect from the
Appointed Date and in accordance with provisions of Section 2(19AA)
of the Income Tax Act, 1961 and subject to the provisions of the
Scheme, the whole of the Demerged Undertaking 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 provisions of the Act and without further act.
instrument or deed, but subject to the charges affecting the same. be
vested and/or deemed to be vested in Resulting Company No. 1 on a
going concern basis so as to become the assets of Resulting Company
No. 1.

All assets acquired in the Demerged Undertaking No. lafter the
Appointed Date and prior to the Effective Date for operation of the
Demerged Undertaking No. tor pertaining to the Demerged
Undertaking No. 1. shall also stand transferred to and vested to
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Resulting Company No. lupon the coming into effect of the Scheme)-'dt

their book value.

4.3. ln respect of such of the assets of the Demerged Undertaking No.1 as

are movable in nature or are otheMise 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. l and shall become the property of Resulting Comp_ar1y '

No. 1 as an integral part of the Demerged Undertaking No. l transfepdd

ct

lr. \
tV

l\,

to it. Such delivery shall be made on a date mutually agreed upon.

between the Board of Directors of Demerged Company No 1 and the

Board of Directors of Resulting Company No. lwithin thirty days fronr

the Effective Date.

i

4.4. ln respect of such of the assets of the Demerged Undertaking No. r,

lother than those refened to in Clause 4.3 above, the same shall, as t

more particularly provided in Clause 4.1 above, without any further a

instrument or deed, be fansferred to and vested in and/or be deem

to be transferred to and vested in Resulting Company No. 1 on t

Appointed Date pursuant to the order of Hon'ble NCLT and pursuant to

the provisions of Section 230 lo 232 of the Act or other provisions of law

as applicable.

4.5. lt is hereby clarified that the rest of the assets and liabilities (other than

those forming part of the Demerged iJndertaking No. 1 or otheruise

specified in this Scheme), if any, of Demerged Company

continue to vest in Demerged Company No.1.

4.6. For the avoidance of doubt and without prejudice to the generality of t

foregoing, it is clarified that upon the coming into effect of this Scheme.

in accordance with the provisions of relevant laws, consents,

permissions, licences, certificates, authorities (including for the

operations of bank accounts), powers of attorneys given by, issued to or

executed in favour of the Demerged Company No. 1, and the rights and

benefits under the same shall, in so far as they relate to the Demerged

Undertaking No. land all quality certifications and approvals,

trademarks, patents and domain names, copyrights, industrial designs

trade secrets, product registrations 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 vested in

Resulting Company No. l.lnsofar as the various incentrves. tax deferral

benefits, subsidies (including applications for subsidies) rehabilitation

schemes, grants, special status and other benefits of privileges

enjoyed, granted by any Government body, local authority or by any

No. 1 shall
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Resulting Company No. tupon the coming into effect of the Scheme:"at
their book value.

In respect of such of the assets of the Demerged Undertaking No.1 as
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 shall become the property of Resulting Company

1 .I I..-
I _ '=

No. 1 as an integral part of the Demerged Undertaking No. ttrarisferrfeftl
1 ' .

I

to it. Such delivery shall be made on a date mutually agreed upon
between the Board of Directors of Demerged Company No. 1 and the
Board of Directors of Resulting Company No. 1within thirty days fron
the Effective Date.

In respect of such of the assets of the Demerged Undertaking No.
1other than those referred to in Clause 4.3 above, the same shall, as
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more particularly provided in Clause 4.1 above, without any further act _;‘,i.,_._€,,,J:r__\
. . '- \*‘instrument or deed, be transferred to and vested in and/or be deem y’ is

bl j

-Eto be transferred to and vested in Resulting Company No. 1 on t ¢:,\_______.i,>
'-tilfl‘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.

lt is hereby clarified that the rest of the assets and liabilities (other than
those forming part of the Demerged Undertaking No. 1 or otherwise ,lI\
specified in this Scheme), if any, of Demerged Company No. 1 shall

F-For the avoidance of doubt and without prejudice to the generality of t ,&§_='_,_,;,i._ X,
S“/ij .foregoing, it is clarified that upon the coming into effect of this Scheme.

in accordance with the provisions of relevant laws, consents.
permissions, licences, certificates, authorities (including for the
operations of bank accounts), powers of attorneys given by, issued to or
executed in favour of the Demerged Company No. 1, and the rights and
benefits under the same shall, in so far as they relate to the Demerged

Undertaking No. iand all quality certifications and approvals.
trademarks, patents and domain names, copyrights, industrial designs.
trade secrets, product registrations 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 vested in
Resulting Company No. 1.lnsofar as the various incentives. tax deferrai
benefits, subsidies (including applications for subsidies) rehabilitation
schemes, grants, special status and other benefits of privileges
enjoyed, granted by any Government body, local authority or by any
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other persons, or availed of by Demerged Company No. 1 '\ r$
concerned, the same shall, without any further act or deed, in so far as

they relate to the Demerged Undertaking No. 1, vest with and be

available to Resulting Company No. 1on the same terms and

conditions.

4.7. All Demerged Undertaking No.1's Liabilities including debts, liaqilities

contingent liabilities, duties and obligations, secured or unsecured,

whether p rovided for or not in the boo!<s of account or disclosed in t

balance sheets of Demerged Company No. l shall stand vesteq i,;r

Resulting Company No. l and shall upon the Scheme beconiing

effective be deemed to be the debts, liabilities, contingent liabilities

duties and obligations of Resulting Company No. 1, and Resulting

Company shall, and undertake to meet, discharge and satisfy the same

in terms of their respective terms and conditions, if any. lt is hereby

clarified that it shall not be necessary to obtain the consent of any third

party or other person who is a party to any contract or arrang emen
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virtue of which such debts, liabilities, duties and obligations have

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

4.8. lt is clarified that upon the coming into effect of the Scheme, the

following liabilities and obligations of Demerged Company No 1as on

the Appointed Date and being a part of the Denterged Undertaking

lshall without any further act, instrument or deed be and shall st

transferred to Resulting Company No. 1 , and all rights, powers, dutibs

and obligations in relation thereto shall be and stand transferred to and.':

vested in and shall be exercised by or against Resulting Company No

1as if it had entered into such loans or incurred such borrowings and

Resulting Company No. 1 underlakes to meet, discharge and satisfy the

same;

The liabilities which directly and specifically arose out of the

activities or operations of the Demerged Undertaking No. 1 ;

Specific loans or borowings raised, if any, and incurred and

utilized solely for the activities or operations of the Demerged

Undertaking No. 1;

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

above, proportionate part of the general or multipurpose

borrowings and liabilities of Demerged Company No.1 allocable to

the Demerged Undertaking No. 1in the same proportion in which

the value of the assets transferred under this Scheme bears to the

total value of the assets of Demerged Company No l immediately

a

b

c
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other persons, or availed of by Demerged Company No. 1
concerned, the same shall, without any further act or deed, in so far as
they relate to the Demerged Undertaking No. 1, vest with and be
available to Resulting Company No. 1 on the same terms and
conditions.

All Demerged Undertaking No.1's Liabilities including debts. liabilities.

contingent liabilities, duties and obligations, secured or unsecured,
"' irwhether provided for or not in the books of account or disclosed in mi’: \

i '4"

balance sheets of Demerged Company No. lshall stand vestecjin -
Resulting Company No. 1 and shall upon the Scheme becoming
effective be deemed to be the debts, liabilities. contingent liabilities.
duties and obligations of Resulting Company No. 1, and Resulting
Company shall, and undertake to meet, discharge and satisfy the same
in terms of their respective terms and conditions, if any. It is hereby
clarified that it shall not be necessary to obtain the consent of any third

t h "Ir:party or o her person w o is a party to any contract or 8Ff8fig8fl1EflFL-.rD_yri-. i..-- i
fl! -:‘_' -

{,-

virtue of which such debts, liabilities. duties and obligations have a’ifi;ein \i... i
in order to give effect to the provisions of this Clause.
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It is clarified that upon the coming into effect of the Scheme, the
following liabilities and obligations of Demerged Company No. 1as on

/’ \%.s-#1’

the Appointed Date and being a part of the Demerged Undertaking N9-.»-:;£*‘%"'f"‘
"Hui J \ %

1shall without any further act, instrument or deed be and shall sta"rldi""
transferred to Resulting Company No. 1, and all rights. powers, duties

1
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and obligations in relation thereto shall be and stand transferred to and‘ L \is
vested in and shall be exercised by or against Resulting Company No
1as if it had entered into such loans or incurred such borrowings and

Resulting Company No. 1 undertakes to 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 borrowings raised, if any. and incurred and
utilized solely for the activities or operations of the Demerged
Undertaking No. 1;

'1. 0 In cases other than those referred to in sub-clause (a) and (b)

Al
S M N Naqiri above, proportionate part of the general or multipurpose

O Mumbai 8 Thane __ borrowings and liabilities of Demerged Company No.1 allocable to

/NO<9 Reg N0 305 the Demerged Undertaking No. tin the same proportion in which
./ Q the value of the assets transferred under this Scheme bears to the
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-~.._EN total value of the assets of Demerged Company No. 1 immediately- %/
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before the demerger. lt is hereby clarified that upon the comilig

into effect of this Scheme, where any regulatory approvals are

required for the purposes of apportiontng the general or

multipurpose borrowings as provided herein, the same shall be

obtained by Demerged Company No. l and/or Resulting Company

No. 1by way of specific applications in this behalf .

4.9. Where any of the liabilities and obligations of the Demerged Com

No. l relating to Demerged Undertaking No. 1 as on the Appoint

deemed to be transfened to the Resulting Company No. t have been

discharged by Demerged Company No. 1 after the Appointed Date in{ ',

prior to the Effective Date, such discharge shall be deemed to have

been for and on account of the Resulting Company No. 1, and all loans

outstanding on the Effective Date, shall also without any f trrther actoi.

deed be and stand transferred to Resulting Company No. 1 and shall

become its liabilities and obligations.

'', '.:

4.1 0. Upon the coming into effect of this Scheme, the balances as on ,i[r't].

Appointed Date of general or mullipurpose borrowrngs shall be

transferred to and assumed by Demerged Company No. 1 and

Resulting Company No. 1 in the proportion provided in Clause 4.8(c)

above.

Thus, the primary obligation to redeem or repay such transferred

liabilities shall be that of Resulting Company No. 1. However, wrthout

prejudice to such transfer of proportionate liability amount, where

considered necessary for the sake of convenience and towards

facilitating single point creditor discharge, Resulting Company No 1

may discharge such liability (including accretions thereto) by making

payments on the respeclive due dates to Demerged Company No 1.

which in turn shall make payments to the respective creditors.

4.1 1 . Upon the coming into effect of this Scheme. insofar as the security in

respect of the liabilities of Demerged Company No 1 as on the

Appointed Date is concerned, it is hereby clarified that Demerged

Company No. 1 and Resulting Company No. l shall, subject to

confirmation by the concerned credito(s), mutually agree upon and

arrange for such security as may be considered necessary to secure

raised and used and all liabilities and obligations incurred by the 
\

Demerged Company No. 1 for the operations of the Demerg"l,,,-;

Undertaking No. 'l after the Appointed Date and prior to the efecflei - - \'
Date shall be deemed to have been raised, used or incurred for an{Un I
behalf of the Resulting Company No. 1 and to the extent theyVd {
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before the demerger. lt is hereby clarified that upon the coniii'iig.r--C}
into effect of this Scheme, where any regulatory approvals are
required for the purposes of apportioning the general or
multipurpose borrowings as provided herein, the same shall be
obtained by Demerged Company No. iand/or Resulting Company
No. 1by way of specific applications in this behalf.

Where any of the liabilities and obligations of the Demerged Compafiyésn
_' K .

No. 1relating to Demerged Undertaking No. 1 as on the Appointefpfir:-ite'
If-l

deemed to be transferred to the Resulting Company No. 1 havetibeen
discharged by Demerged Company No. 1 after the Appointed Date"and,1.gl.-
prior to the Effective Date. such discharge shall be deemed to have
been for and on account of the Resulting Company No. 1, and all loans
raised and used and all liabilities and obligations incurred by the

I‘ ' lr

Undertaking No- 1 after the Appointed Date and prior to the Efieckive .1;
it oDate shall be deemed to have been raised, used or incurred for and.'dn

1'i i.
behalf of the Resulting Company No. 1 and to the extent they ‘a_fe1. rr’

deed be and stand transferred to Resulting Company No. 1 and shall
become its liabilities and obligations.

1 r .'
. i,____

4.10. Upon the coming into effect of this Scheme. the balances as 0H_ii-titer
Appointed Date of general or multipurpose borrowings shall be

transferred to and assumed by Demerged Company No. 1 and
Resulting Company No. 1 in the proportion provided in Clause 4.8(c)
above.

Thus, the primary obligation to redeem or repay such transferred

liabilities shall be that of Resulting Company No. 1. However, without
prejudice to such transfer of proportionate liability amount, where
considered necessary for the sake of convenience and towards
facilitating single point creditor discharge, Resulting Company No. 1
may discharge such liability (including accretions thereto) by making
payments on the respective due dates to Demerged Company No. 1.
which in turn shall make payments to the respective creditors.

Upon the coming into effect of this Scheme, insofar as the security in
respect of the liabilities of Demerged Company No. 1 as on the
Appointed Date is concerned, it is hereby clarified that Demerged
Company No. 1 and Resulting Company No. ishall, subject to
confirmation by the concerned creditor(s), mutually agree upon and
arrange for such security as may be considered necessary to secure

%/

(':o—-—\*w-*

..- _J

‘I -fi. __

M -11- _,"'I'-_,_ 3-*1‘-"'I_. =.-1-‘*~c-
_-/ :__|__ , In .- 21‘ H‘.

J.
IC.-

'.\
.-_

1:,‘..-
.-I

at'Q\‘""'
\/I

-5..

i.

i\\j

Demerged Company No. 1 for the operations of the Demerged
'l
'l

.-Z

outstanding on the Effective Date, shall also without any further actor \

‘~75-

. -r
-\ - J ~.*_

i till ‘I J." T:

il ' A|,f
,'L-;.

.r-F1 iii
.*

.'>- ‘F
_ _,-.
.‘,
J"

~-
vi

I
‘H.

19'-5.4"

Q

\.

-|.

1.
.. 1,

\/

‘ti

J



3o
38 2-

such liabilities, and obtain such consents under law as may

prescribed.

4.12. All taxes payable by or refundable to tne Demerged Undertaking No. 1

of Demerged Company No.1, including all or any refunds or claims shall

be treated as the tax liability or refunds/claims, as the case may be, of

Resulting Company No.1, and any tax incentives, advantages,

privileges, exemptions, credits, holidays, remissions, reductions, etc, as

would have been available to Demerged Undertaking No 1 of

Demerged Company No.1 , shall pursuant to this Scheme beco

,'l

I

I
.)

rnrnS ?

)/

effective, be available to Resulting Company No.1

4.13.A11 the Licenses of Demerged Undertaking No. 1 including approvals,-

consents, exemptions, registrations, no-objection certificates. permits

quotas, rights, entitlements, licenses (including the licenses granted by

any Governmental, statutory or regulatory bodies for the purpose of

canying on its business or in connection therewith), and certificates of

every kind and description whatsoever in relation to the Demerged

Undertaking No. 1or to the benefit of which the Demerged Undertakin

No. 'l of Demerged Company No. 1 may be eligible/entitled, and whic

are subsisting or having effect immediately before the Effective Date,

shall by endorsement, delivery or by operation of law pursuant to the

vesting order of NCLT sanctioning the Scheme, and its filing with the

Registrar of Companies concerned, shall be deemed to be approvals.

consents, exemptions, registrations, no-objection certificates, permits,

quotas, rights, entitlements, licenses (including the licenses granted by

any Governmental, statutory or regulatory bodies for tne purpose {
carrying on its business or in connection lherewith), and certificatesr of

every kind and description of whatsoever nature of Resulting Compariy

No. 1, and shall be in full force and effect in favour of Resulting

Company No. l and may be enforced as fully and effectually as if,

instead of Demerged Company No. 1, Resulting Company No. t had

been a party or beneficiary or obligor thereto. Such of the other permits,

licenses, consents, approvals, authorizations. quotas, rights

entitlements, allotments, concessions, exemplions, liberties,

advantages, no-objection certificates, certifications, easements

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

as are held at present by Demerged Company No. 1, but relate to or

benefiting Demerged Undertaking No. 1 , shall be deemed to constitute

separate permits, licenses, consents, approvals, authorizations, quolas,

rights, entitlements, allotments. concessions, exemptions liberties'

advantages, no-objection certificates, ce(ifications, easements,

tenancies, priviteges and similar rights, and any waiver of the foregoing
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such liabilities, and obtain such consents under law as may
In

prescribed.

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 refundslclaims, as the case may be. of
Resulting Company No.1, and any tax incentives, advantages,
privileges, exemptions, credits, holidays, remissions, reductions, etc. as
would have been available to Demerged Undertaking No.1 of
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Demerged Company No.1, shall pursuant to this Scheme becoming; ..
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effective, be available to Resulting Company No.1. I *
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All the Licenses of Demerged Undertaking No. 1 including approvals,
consents, exemptions, registrations, no-objection certificates. permits.
quotas, rights, entitlements, licenses (including the licenses granted by
any Governmental, statutory or regulatory bodies for the purpose of
carrying on its business or in connection therewith), and certificates of
every kind and description whatsoever in relation to the Demerged

..--*’(__,,-¢"'*fi""""'__M

\1
Undertaking No. 1or to the benefit of which the Demerged Undertaking. fir

4,,No. 1 of Demerged Company No. 1 may be eligible/entitled, and whic i ‘~
are subsisting or having effect immediately before the Effective Date. ‘i’i:/
shall by endorsement, delivery or by operation of law pursuant to the
vesting order of NCLT sanctioning the Scheme, and its filing with the -
Registrar of Companies concerned, shall be deemed to be approvals.
consents, exemptions, registrations, no-objection certificates, permits,
quotas, rights, entitlements, licenses (including the licenses granted by ..~‘i

1»1/

I-\“""r*""'“‘
any Governmental, statutory or regulatory bodies for the purpose

I.)-Icarrying on its business or in connection therewith), and cerlificatesfltof
_‘ .

every kind and description of whatsoever nature of Resulting Company
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.
instead of Demerged Company No. 1, Resulting Company No. 1 had
been a party or beneficiary or obligor thereto. Such of the other permits.
licenses, consents, approvals, authorizations. quotas. rights.
entitlements, allotments, concessions, exemptions, liberties.
advantages, no-objection certificates, certifications. easements.
tenancies, privileges and similar rights, and any waiver of the foregoing.
as are held at present by Demerged Company No. 1, but relate to or
benefiting Demerged Undertaking No. 1 , shall be deemed to constitute
separate permits, licenses. consents, approvals, authorizations. quotas.
rights, entitlements, allotments, concessions. exemptions. liberties.
advantages, no-objection certificates, certifications. easements.
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tenancies, privileges and similar rights, and any waiver of the foregoin 
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and the necessary substilutionlendorsement shall be made and.duly

recorded in the name of Resulting Company No. 1, respectively, by the

relevant authorities pursuant to the sanction of this Scheme by NCLT. lt

is hereby clarified that if the consent of any third party or authority is

required to give effect to the provisions of this Clause, the said third

party or authority shall take on record the order of NCLT sanctioning the

Scheme on its file and make and duly record the necessary substitution

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 hereof

For this purpose, Resulting Company No. 1 shall file certified copies 
-of

such sanction order, and if required file appropriate applications. forms

or documents with relevant authorities concerned for statistical . ',

information and record purposes only, and there shall be no break in

the validity and enforceability of approvals, consents, exemptions.

registrations, no-objection cerlificates, permits, quotas, rights,

entitlements, licenses (including the licenses granled by any

Governmental, statutory or regulatory bodies for the purpose of carrying

on its business or in connection therewith), and certificates of every kild;. =-{

{,
4.14.Fot avoidance of doubt and without prejudice to the generality o\thq .Z

applicable provisions of the Scheme, ii is clarified that with effect frori- -- Q

the Effective Date and till such time that the name of the bank accounts

of Demerged Company No. '1, in relation to or in connection with the

Demerged Undertaking No. 1, have been replaced with that .gf'

Resulting Company No. 1, Resulting Company No. 1 shall be entitle$ lo

operate the bank accounts of Demerged Company No. 1 , in relatlon to

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

Demerged Company No. '1 in so far as may be necessary. All cheques

and other negotiable instruments, payment orders received or

presented for encashment which are in the name of Demerged

Company No. 1, in relation to or in connection with the Demerged

Underlaking 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 No.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 be

determined to be necessary by Resulting Company No l for

presentation and deposition of cheques and pay orders that have been

issued in the name of Demerged Company No f . in relation to or in

connection with the Demerged Undertaking No. 1 lt is hereby expressly
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'||.'. . ‘it.-and the necessary substitutionfendorsement shall be made and‘--tduly
recorded in the name of Resulting Company No. 1, respectively, by the
relevant authorities pursuant to the sanction of this Scheme by NCLT. It
is hereby clarified that if the consent of any third party or authority is
required to give effect to the provisions of this Clause. the said third
party or authority shall take on record the order of NCLT sanctioning the
Scheme on its file and make and duly record the necessary substitution
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 hereof.

I -

For this purpose, Resulting Company No. 1 shall file certified copies or
, .
‘I

I - .

such sanction order, and if required file appropriate applications, forms
or documents with relevant authorities concerned for statlstical.'_.,j,--. ’‘II.

"t -.|.

inforrriation and record purposes only, and there shall be no break in
the validity and enforceability of approvals, consents, exemptions.
registrations. no-objection certificates, permits, quotas, rights.
entitlements, licenses (including the licenses granted by any\\/Governmental, statutory or regulatory bodies for the purpose of carrying
on its business or in connection therewith), and certificates of every kind.._.r:,,...
and description of whatsoever nature. 5,1‘

For avoidance of doubt and without prejudice to the generality ol\,'_the
i Mapplicable 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 No. 1, in relation to or in connection with the
Demerged Undertaking No. 1, have been replaced with that

.r _b
| 1

Resulting Company No. 1, Resulting Company No. 1 shall be entitled_.t__o
operate the bank accounts of Demerged Company No. 1, in relation to
or in connection with the Demerged Undertaking No. 1, in the name of
Demerged Company No. 1 in so far as may be necessary. All cheques
and other negotiable instruments, payment orders received or
presented for encashment which are in the name of ‘Demerged
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 No.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 be
detemiined to be necessary by Resulting Company No. 1 for
presentation and deposition of cheques and pay orders that have been
issued in the name of Demerged Company No. 1, in relation to or in
connection with the Demerged Undertaking No. 1. It is hereby expressly
clarified that an le al proceedings by or against Demerged CompanyY 9 gay
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No. f , in relation to or in connection with the Demerged Undertaking

No. 1, in relation to the cheques and other negotiable instruments,

payment orders received or presented for encashment which are in the

name of Demerged Company No. 'l snall be instituted, or as lhe case

maybe, continued by or against Resulting Company No. 1 after coming

into effect of the Scheme

4.15. The provisions of this Clause insofar as they relate to the transfer of

liabililies to Resulting Company No. 1 shall operate notwithstanding

anything to the contrary contained in any deed or writing or the terms of

shall stand modified and/or superseded by the foregoing provtsions

4.16.1t is hereby clarified that all assets and liabilities of the DemergeQ

Undertaking No. lshall be transferred at values appearing in the books

of account of the Demerged Company No. 1 as on the Appointed Date

which are set forth in the closing balance sheet of Demerged Company

No.1 as of the close of business hours on the date immediately

preceding the APPointed Date

CONSIDERATION

5.1. Upon the Scheme becoming effective and upon the demerger of

Demerged Undertaking No. 1 into Resulting Company No. 1 in ternrs of

.l

i
(
q

U

sanclion or issue or any security document, all of which lnstlurne

4,.4

5

t

this Scheme, Resulting Company No. I

application or deed, issue and allot sha

Demerged CompanY No.1 whose name

shall, without anY further

res to the shareholders of

appears in the register

members of Demerged Company No 1 as on the Record Date 1 a$ '

may be stipulated by the Board of Directors of Demerged Cornpaliy''

No.1 or to such of their heirs, executors' administrators or the

successors in title, as the case may be as may be recognized by the

Board of Directors, in the following proportion viz:

10 full idu E ut Shares of Rs.10/- each of Resultin

Companv No. 1 sha// be issued and allo tted as fullv paid up for

eveN 1 (One ) Equi tv Share of Rs.100/- each fullv oald up held in

Demerqed Companv No. 1

ln case any equity shareholder's holding in Demerged Company 'l 
'

is such that the shareholder becomes entitled to 3 fraction of

equity share of Resulting Company No'1, Resulting Company No'1

shall not issue fractional share t<, such shareholder but shall

consolidate such fractions and issue and allot the consolidated

shares directly to a person nominated by the Board of Resulting

\
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5.2.

CompanY No.1 on behalf of such shareholders, who shall sell such
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No. 1, in relation to or in connection with the Demerged Undertaking
No. 1, in relation to the cheques and other negotiable instruments.
payment orders received or presented for encashment which are in the
name of Demerged Company No. 1 snail be instituted, or as the case
maybe, continued by or against Resulting Company No. 1 after coming
into effect of the Scheme.

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

Ir-:1‘ \iq-'..-

shall stand modified and/or superseded by the foregoing provisions. g"*'f;§’-

4.16.lt is hereby clarified that all assets and liabilities of the Demerged.

5.1.

5.2.
I-

_ ii

/~D

Undertaking No. 1shall be transferred at values appearing in the books
of account of the Demerged Company No. 1 as on the Appointed Date
which are set forth in the closing balance sheet of Demerged Company
No.1 as of the close of business hours on the date immediately
preceding the Appointed Date

r_ _.
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if "'_,_ .

Upon the Scheme becoming effective and upon the demerger of they-L
Demerged Undertaking No. 1 into Resulting Company No. 1 in terms of
this Scheme, Resulting Company No. 1 shall, without any further
application or deed, issue and allot shares to the shareholders of
Demerged Company No.1 whose name appears in the register
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members of Demerged Company No. 1 as on the Record Date 1 as \_
may be stipulated by the Board of Directors of Demerged Compan'y‘
No.1 or to such of their heirs, executors, administrators or the
successors in title, as the case may be as may be recognized by the
Board of Directors, in the following proportion viz:

10(Ten) fully paid ug Equity Shares of Rs.‘l0/-_ e_ach_ofResultfng
Comgang No. 1 shall be issued and allotted as fully gaid UQ for
evegg 1 (one 1 Eguity Share of Rs.100/- each fully_pa_id uplielgl in
Demerged Comgariy No. 1

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.1
shall not issue 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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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

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

deduction of applicable taxes and other expenses incurred),

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 entitlements

5.3. Resulting Company No.1 shall take necessary steps to increase or altdi

or reclassify, if necessary, its authorized share capital suitably to 
"n,bE

it to issue and allot the shares required to be issued and allotted by It

under this Scheme. Presently the Authorised Share Capital of the

Resulting Company No. 1 is Rs.1,00,000 (Rupees One Lakhs only) (i.e

10,000 equity Shares of Rs.10/- each) As a part of the Scheme and to

issue shares to the shareholders of the Demerged Company No' 1 as

per clause 5.1, the Resulting Company No. 1 shall increase its

authorised Share Capital to Rs.98'00,0001 (Rupees Ninety Eight Lakhs

onty) (9,80,000 equity Shares of Rs.10/- each and the Memorandu^ 
9{- ,--

Association of Resulting Company No. 1 be amended accordingly ll it - -

clarified that approval of shareholders of Resulting Company No 1 1o

this Scheme shall be deemed to be their consent /approval for

amendmenualteration of Memorandum of Association of the Resulting

Company No. '1 as may be required under the Act

5.4. The shares to be issued and allotted as above shall be subject to and'in

accordance with the Memorandum and Articles of Association of

Resulting ComPanY No. 1.

5.5. The equity shares issued and allotted by Resulting Company No 1 in

terms of this Scheme shall rank pari-passu in all respects with the

existing equity shares of Resulting Company No.1 .

5.6 The approval of this Scheme by the shareholders of Resulting

Company No. lshall be deemed to be due compliance of the provisions

of Sections 42, 62 ol the Act and all the other relevant and applicable

provisions of the Act for the issue and allotment of shares by Resulting

Company No.1 to the shareholders of Demerged Company No 1 as

provided in this Scheme.

.7. The consideration in the form of equity shares shall be issueo and

20

1

t
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allotted by Resulting Company No. lirr dematerialized form to all the

shareholders of Demerged Company No l holding such shares in

alv'

* *
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5.3.

5.4.

5.5.

5.6.
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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
shall pay to Resulting Company No. 1, the net sale proceeds (after
deduction of applicable taxes and other expenses incurred),
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 entitlements

_|" .

Resulting Company No.1 shall take necessary steps to ircrease or site
I -5.

or reclassify, if necessary, its authorized share capital suitably to enati=,lé
I '-
" .

it to issue and allot the shares required to be issued and allotted by“‘it'
under this Scheme. Presently the Authorised Share Capital of the
Resulting Company No. 1 is Rs.1,00,000 (Rupees One Lakhs only) (i.e. _
10,000 equity Shares of Rs.10f- each) As a part of the Scheme and to
issue shares to the shareholders of the Demerged Company No.1 as
per clause 5.1, the Resulting Company No. 1 shall increase its
authorised Share Capital to Rs.98,00,000/- (Rupees Ninety Eight Lakhs
only) (9,80,000 equity Shares of Rs.10/- each and the Memorandum of
Association of Resulting Company No. 1 be amended accordingly.
clarified that approval of shareholders of Resulting Company No. 1 to
this Scheme shall be deemed to be their consent /approval for
amendmentlalteration of Memorandum of Association of the Resulting
Company No. 1 as may be required under the Act. ,, .

I

The shares to be issued and allotted as above shall be subject to and-in
accordance with the Memorandum and Articles of Association of
Resulting Company No.1.

The equity shares issued and allotted by Resulting Company No. 1 in
terms of this Scheme shall rank pari-passu in all respects with the
existing equity shares of Resulting Company No.1.

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

The consideration in the form of equity shares shall be issued and
allotted by Resulting Company No. 1in dematerialized form to all the
shareholders of Demerged Company No.1 holding such shares in/aw
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dematerialized form and in physical form to all those shareholders o{

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

5.8. ln the event of there beang any pending and valid share transfer.

whether lodged or outstanding of any shareholders of Demerged

Company No.1, the Board of Directors of Demerged Company No. 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 registered holder were

operative on Record Date 1, in order to remove any difficulties arising'to '

Demerged Company No. 1 or Resulting Company No. 1, ,

5.9. Resulting Company No lshall, if and to the extent required to, apply f

and obtain any approvals from the concerned regulatory authorities

including the Reserve Bank of lndia, for the issue and allotment of

equity shares by Resulting Company No.1 to the non-residenU foreign

citizen equity shareholders of Demerged Company No. 1. Resulting

Company No. 'l 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. 1to issue and all-g!- ..
equity shares to the non-residenu foreign citizen equity shareholdels.of ' . 

'

Demerged Company No.1 ,

\..
5.10.The Board of Directors of Resulting Company No. 1 shall, if and to Ihe --'

j
I

$
\
}},

ft
Gt

extent required, apply for and obtain any approvals from concerngd

GovernmenUregulatory authorities and undertake necessaiy

compliance for the issue and allotment of equity shares to the members

of Demerged Company No. 1 pursuant to Clause 5.1 of the Scheme

5.1 1. 1. Simultaneously with the issuance and allotment of equity shares by

the Resulting Company No.1 in accordance with paragraph f! above,

the initial issued and paid up equity share capital of the Resulting

Company No. 1 comprising of 10000 Equity share of Rs.10l each

aggregating to Rs.1 ,00,0001, as held by the existing Equity

Shareholders of the Resulting Company No. 1 shall be cancelled at

face value of such shares. The share certificates held by the existing

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 shareholder of Demerged

Company NO. 1 wilt become shareholder of the Resulting

Company No, 1 in the same proportion as shares held bv such

shareholders in Dem eroed Compan No. 1. Furlher, there will be

not be any change in the shareholding pattern of Demerged

,)

27

Z
//t
fl€
Ie

'r"t/i
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dematerialized form and in physical form to all those shareholders or
Demerged Company No.1 holding such shares in physical form.

ln the event of there being any pending and valid share transfer.
whether lodged or outstanding of any shareholders of Demerged
Company No.1, the Board of Directors of Demerged Company No. 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 registered holder were
operative on Record Date 1, in order to remove any difiiculties arising-to
Demerged Company No. 1 or Resulting Company No. 1,
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and obtain any approvals from the concerned regulatory authorities
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including the Reserve Bank of India, for the issue and allotment of I,
equity shares by Resulting Company No.1 to the non-resident! foreign
citizen equity shareholders of Demerged Company No. 1. Resulting
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. 1to issue and allot

,_ _.

equity shares to the non-resident! foreign citizen equity shareholdeis;oi
-~"~ __;

Demerged Company No.1. 1 ii
\ - |.

1
'1
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The Board of Directors of Resulting Company No. 1 shall, if and to the
extent required, apply for and obtain any approvals from concerned

I’ i
.~_1.r
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Governmentlregulatory authorities and undertake necessary
compliance for the issue and allotment of equity shares to the members
of Demerged Company No. 1 pursuant to Clause 5.1 of the Scheme

1. Simultaneously with the issuance and allotment of equity shares by
the Resulting Company No.1 in accordance with paragraph §_,_1_ above,
the initial issued and paid up equity share capital of the Resulting
Company No. 1 comprising of 10000 Equity share of Rs.10/- each.
aggregating to Rs.1,00,000l-, as held by the existing Equity
Shareholders of the Resulting Company No. 1 shall be cancelled at
face value of such shares. The share certificates held by the existing
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 shareholder of Demerged
$01-Al?IL Company NO. 1 will become shareholder of the Resulting

ll’ ' ' h l b hSM N Naqvi 1- Company No. 1 in the same grogortron as shares e d __y sgc
8‘ Mumbai-8 Thane 4 shareholders in Demerged Comgany No. 1. Further, there will be

is" Q not be any change in the shareholding pattern of Demerged¢ D
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share capital of the Resulting Company No.1 . ' , (
5,11,4 The reduction would not involve a diminution of liabilitV" in 

1}
respect of the unpaid share capital or payment of paid-up share

capital and the Resulting Company No. l shall not be required to

add the words "And Reduced" as suffix to its name.

5.11.5 The Resulting Company No. 1 shall only obtain necessary

approvals from its Equity Shareholders for this Scheme pursuant

to Section 230 and 232 tead rvith Section 66 of the Act and no'.-..

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 th-s

extent required, apply for and obtain any approvals from concerned

GovernmenUregulatory authorities and undertake necessary compliance'i
,l

for the issue and atlotment of equity shares to the members of Demerg€d 1t

\
Company No.1 pursuant to Clause 5.1 of the Scheme '\)

,l

6 ACCOUNTING TREATMENT FOR PART II

6.1Upon the Scheme becoming effective, Resulting Company No 1 and

Demerged Company No. 1 shall account for demerger under Part ll

of the Scheme of the Demerged Undertaking No. 1 in their books of

actounts with effect from the Appointed Date in accordance with

applicable accounting principles prescribed under lndia Accounting

Standard (lnd AS) or such other accounting principles as may be

applicable or prescribed under the Act.

TAX TREATMENT FOR PART tI

7.1 The Scheme is in compliance with the conditions relating to a

"demergef' as specified under section 2 (19AA) of the lncome{ax

Act, 196't ("lT Act"). lf any provision of the Scheme is inconsistent

.J

Company No. 7 pursuant to and after the Scheme coming in
/UY c,

effect would be sarne 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 equily shares

in lhe same proportion as held by it in the Demerged Company

No. 1.

5,11,3 Such reduc{ion of share capital of the Resulting Company No.1 as

provided in paragraph 5:!!!above,shall be effected 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

orderof the NCLT sanctioning the Scheme shall also bu d"unr!l,).o 
,,, ,,,,..

be an order under Section 66 oflhe Act confirming such reductbn of I 1

d
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Company No. 1 pursuant to and after the Scheme coming in --
effect would be same as that of the Demerged Company No. 1 ~C-""""“‘

and every shareholder in the Resulting Company No. 1 would .%.
be same as of Demerged Company No.1 and hold equity shares K)
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 effected 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 Scheme shall also be deenteldgto 1fir " ,;

be an order under Section 66 of the Act confirming such reductiionof A

.
- .»1,_._.

share capital of the Resulting Company No.1. -';{ ’1., _ - \ . __",l'-;.r:j

' ‘I

respect of the unpaid share capital or payment of paid-up share I,
capital and the Resulting Company No. tshall not be required to \

\.

'1

5.11.4 The reduction would not involve a diminution of liabilityiin "
.-I

ru-

1

add the words “And Reduced" as suffix to its name. J
5.11.5 The Resulting Company No. 1 shall only obtain necessary

approvals from its Equity Shareholders for this Scheme pursuant Q
to Section 230 and 232 read with Section 66 of the Act and no ' '

at.1"“'
separate approval shall be required for the purpose of, the
aforesaid capital reduction. L I; "-t,

5.12 The Board of Directors of Resulting Company No. 1 shall, if and to th‘e--
extent required, apply for and obtain any approvals from concerned .
Governmentlregulatory authorities and undertake necessary cornpliance * ,
for the issue and allotment of equity shares to the members of Demerged r
Company No.1 pursuant to Clause 5.1 of the Scheme.

I --_

I

6.1 Upon the Scheme becoming effective, Resulting Company No. 1 and
Demerged Company No. 1 shall account for demerger under Part ll
of the Scheme of the Demerged Undertaking No. 1 in their books of

I * 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/iv
applicable or prescribed under the Act.

7 TAX TREATMENT FOR PART ll
?.1The Scheme is in compliance with the conditions relating to a

"demerger" as specified under section 2 (19AAl of the Income-tax
Act, 1961 (“IT Act"). If any provision of the Scheme is inconsistent
with the provisions of section 2 (19AA) of the lT Act then the

Tl _../
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provisions of section 2 (19AA) shall prevail and the Scnerne shill

stand modified to that extent.

7.2Any lax liabilities under the lT Act, Weallh Tax Act, 1957, Customs

Act, 1962, Central Excise Act. 1944, Maharashtra Value Added Tax

Ad,2002, Central Sales Tax Act, 1956, any other state sales tax,

value added tax ('VAT") laws, GST Laws conrprising (i) Central

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

Tax Act, 2017 as notified by respective States, (iii) Union Territory

Goods and Services Tax Act, 2017, (iv) lntegrated Goods and

Servioes Tax Act, 2017, (v) Goods and Services Tax (Compensa

to States) Act, 2017 and (vi) Rules, Notifications, Amendmenls

Circulars issued under the respective o
Acts, service tax laws comprising of chapter V of the Finance

:.

\

;,

tro n

1994 and Rules, Notifications, Amendments and Circulars tssued

thereunder, slamp laws or other applicable law/ regulation

(collectively, the "Tax Laws") dealing with taxes/d uties/levies

allocable or related to the Demerged Undertaking No. 1 of the 
1

Demerged Company No. 1 to the extent not provided for or covered ',
by tax provision in the accounts made as on the date i*r:9:adto-..J
preceding the Appointed Date related to the Demerged Undertaking\, \\]

No. 1 shall be vested with the Resulting Company No 1 . _ -.. ,,;"i

7.3All tax related compliances made and taxes (including inconre--19l..'\J

wealth tax, sales tax, excise duty, customs duty, , VAT. etc.) paid or

payable by the Demerged Company No. 1 in respect of tfie"

operations and/or the profits of Demerged Undertaking No. 1 on and

from the Appointed Date, shall be on account of the Resulting t

o TA
t

a

23

\J

\

Company No. 1 and, in so far as it relates to the tax payment--lL

(including without limitation income-tax, wealth tax, sales tax. excrse \\ I

duty, customs duty, GST, VAT, etc.), whether by way of deduction at V
source, advance tax or otherwise howsoever, by the Demerged

Company No. 'l in respect of the pre11s or activities or operation of

Demerged Undertaking No. 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 be dealt with

accordingly. The provisions of the GST Laws with respect to the

transfer of Demerged Undertaking No. 1 and transfer of input credit

consequent to the Scheme shall be adhered to.

7.4Any surplus in the taxation/duties/levies account including but not

limiled to advance income-tax and :ax deducted at source ("TDS")

and any tax credit entitlements under any Tax Laws of the Union and

State Governments of lndia as well as any foreign jurisdiction relating

to the Demerged Undertaking No. 1 as on the date immediately

EM--
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provisions of section 2 (19AA) shall prevail and the Scheme shall
stand modified to that extent.

7.2Any tax liabilities under the lT Act, Wealth Tax Act, 1957, Customs
Act, 1962, Central Excise Act, 1944, Maharashtra Value Added Tax
Act, 2002, Central Sales Tax Act, 1956, any other state sales tax.
value added tax (“VAT”) laws, GST Laws comprising (i) Central
Goods and Services Tax Act. 2017, (ii) State Goods and Services
Tax Act, 2017 as notified by respective States, (iii) Union Territory
Goods and Services Tax Act, 2017, (iv) Integrated Goods and
Services Tax Act, 2017, (v) Goods and Services Tax (Compensation ___,_.;-F-,.,.._\

to States) Act, 2017 and (vi) Rules, Notifications. Amendments s

Acts, service tax laws comprising of chapter V of the Finance A *~,,-if-L
1994 and Rules, Notifications, Amendments and Circulars issued
thereunder, stamp laws or other applicable law! regulations
(collectively, the “Tax Laws") dealing with taxesldutiesllevies
allocable or related to the Demerged Undertaking No. 1 of the
Demerged Company No. 1 to the extent not provided for or covered
by tax provision in the accounts made as on the date immeCl.i&_tely;\ t_
preceding the Appointed Date related to the Demerged Und.e,rtak'i1ngt~'i...;

r_. H_ --_.

No. 1 shall be vested with the Resulting Company No. 1. __
xi. .i,"- -1

wealth tax, sales tax, excise duty, customs duty, . VAT, etc.) paid or
.-"_r_-

payable by the Demerged Company No. 1 in respect of lite‘
operations and/or the profits of Demerged Undertaking No. 1 on and
from the Appointed Date, shall be on account of the Resulting
Company No. 1 and, in so far as it relates to the tax payment
(including without limitation income-tax, wealth tax, sales tax. excise
duty, customs duty, GST, VAT, etc.), whether by way of deduction at
source, advance tax or otherwise howsoever, by the Demerged
Company No. 1 in respect of the profits or activities or operation of
Demerged Undertaking No. 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 be dealt with
accordingly. The provisions of the GST Laws with respect to the
transfer of Demerged Undertaking No. 1 and transfer of input credit

consequent to the Scheme shall be adhered to.
7.4Any surplus in the taxationldutiesllevies account including but not

limited to advance income-tax and tax deducted at source (“TDS“)
and any tax credit entitlements under any Tax Laws of the Union and
State Governments of lndia as well as any foreign jurisdiction relating

to the Demerged Undertaking No. 1 as on the date immediately
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preceding the Appointed Date shall also be transferred to 'i#' {
Resulting Company No. 1. Any tax deducted at source by the i
Demerged Company No. I and/or the Resulting Company No. 'l on i
transactions (if any) with the Resulting Company No. 1 and/or the ,;
Demerged Company No. 1 (as the case may be) between the v

Appointed Date and the Effective Date shall be deemed to be

advance tax paid by the Resulting Company No. 1 and shall. in all

proceedings, be dealt with accordingly.

7.5 On and from the Appointed Date: (a) any certificate for TDS or. any

other tax credit certificate relating to the Demerged Undertakrng No 1

is received in the name of the Demerged Company No 1, it shall be

deemed to have been received by the Resulting Company No l,

which alone shall be entitled to claim credit for such tax deducted or .

paid; and (b) the benefit of all balances relating to input tax credit'

CENVAT, service tax or VAT, being balances pertaining to the

Demerged Undertaking No. 1 of the Demerged Company No 1, if

any, shall stand vested in the Resulting Company No 1 as.q. B
transaction giving rise to the said balance or credit was a transaction :

carried out by the Resulting Company No. 1 .

7.6Any refund under the Tax Laws due ro lhe Demerged Company NIo -t

in relation to the Demerged Undertaking No. 1 consequent to

assessments made on the Demerged Company No. 1 and for which

\

no credit is taken in the accounts as on the date immedia

preceding the Appointed Date shall also belong to and be received by

the Resulting Company No. 1.

7.7\Mrthout prejudice to the generality of the above all exemptions'

deductions, set-offs, refunds, henefits, losses, entitlements'

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

to MAT credit, 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 Demerged Undertaking No. 1 to which the Demerged

Company No. 1 is/would be entitled to in terms of the applicable Tax

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

foreign jurisdiction, shall be availabie to and vest in the Resulting

Company No. 1.

7.8Each of the permtssions, approvals, consents. sanctlons, remlsslons'

special reservations, service tax exemptions, incentives concessions

and other authorizations of the Demerged Company No 1 pertaining

tV
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to the Demerged Undertaking No 1 shall stand transferred to the
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preceding the Appointed Date shall also be transferred to “the”
Resulting Company No. 1. Any tax deducted at source by the
Demerged Company No. 1 and/or the Resulting Company No. 1 on
transactions (if any) with the Resulting Company No. 1 and/or the
Demerged Company No. 1 (as the case may be) between the
Appointed Date and the Effective Date shall be deemed to be
advance tax paid by the Resulting Company No. 1 and shall, in all
proceedings, be dealt with accordingly.

7.50n and from the Appointed Date: (a) any certificate for TDS or_.any
other tax credit certificate relating to the Demerged Undertaking No. 1
is received in the name of the Demerged Company No. 1, it shall be ,

‘i.-.

deemed to have been received by the Resulting Company No. 1,

paid; and (b) the benefit of all balances relating to input tax credit.
which alone shall be entitled to claim credit for such tax deducted or ,l‘i

CENVAT, service tax or VAT, being balances pertaining to the
Demerged Undertaking No. 1 of the Demerged Company No. 1, if
any, shall stand vested in the Resulting Company No. 1 as iffl_,,gtg_t#1ke@_:__
transaction giving rise to the said balance or credit was a transaction
carried out by the Resulting Company No. 1. A

. ~..__ _

‘_ : -..‘| 1

7.6Any refund under the Tax Laws due to the Demerged Company No: 1
in relation to the Demerged Undertaking No. 1 consequent to
assessments made on the Demerged Company No. 1 and for which
no credit is taken in the accounts as on the date immediatatiififiéi l-§“\

i
-'r ‘~< u .-

preceding the Appointed Date shall also belong to and be received by
the Resulting Company No. 1.

7.7Without prejudice to the generality of the above. all exemptions.
deductions, set-offs, refunds. benefits, losses. entitlements.
incentives, drawbacks, licenses and credits (including but not limited
to MAT credit, 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 Demerged Undertaking No. 1 to which the Demerged
Company No. 1 is/would be entitled to in terms of the applicable Tax
Laws of the Union and State Governments of India as well as any
foreign jurisdiction, shall be available to and vest in the Resulting
Company No. 1.9-_ Dist.

<(\ Reg. lvc .5054
Q4’ _ __/OQ 7.8Each of the permissions, approvals. consents. sanctions, remissions.

MEN‘ special resenrations, service tax exemptions, incentives. concessions
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and other authorizations of the Demerged Company No. 1 pertaining
to the Demerged Undertaking No. 1 shall stand transferred to the
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Resulting Company No. 1 pursuant to the order of the NCLT.

Resulting Company No. 1 shall file the relevant intimations, fo

record of the statutory authorities who shall take them on

pursuant to the order of the NCLT.

rth

3z

i

T

4
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o

file,

7.10 The Demerged Company No. 1 and Resulting Company No 1 are

expressly permitted to file/revise its income-tax, wealth tax service

tax, vat, GST, excise, CENVAT/MODVAT and other statutory returns/

forms under the relevant Tax Laws, consequent to this Scheme

becoming effective, notwithstanding that the period for filing/revi

such returns may have lapsed. The Resulting Company No:.1'

expressly permitted to amend TDS/TCS and other stal.utory

certificates and shall have the righL to claim refunds, advance\.ti!

credits, set offs and adjustments relating to their respective incomes/

transactions from the Appointed Date. lt is specifically declared that

all the taxes/duties paid by the Demerged Company No. 1 in relatjon

to the Demerged Undertaking No. 1 shall be deemed to be, tie
taxes/duties paid by the Resulting Company No. 1, and the Resili.ins

Company No. 1 shall be entitled to claim credit for such taxes

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

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 to other

provisions of this Scheme, all contracts, deeds, bonds, agreements,

schemes, arrangements and other instruments of whatsoever nature

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

Company No. 1 is 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 if
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7.9 The obligation for deduction of tax at source on any payment made

by or to be made by the Demerged Company No. 1 in relation to the

Demerged Undertaking No. I shall be made or deemed to have been

made and duly complied with by the Resulting Company No. 1. The

Resulting Company No. 1 shall be responsible for collecting sales tax

forms and any other forms as may be applicable under the relevant

Tax Laws (including without limitation the GST Laws) outstanding as

on the Appointed Date from the customers of the Demeiged

I

i

i
I-
1

Resulting Company No. 1 pursuant to the order of the NCLT
._\._ 'y,l::;~_.

Resulting Company No. 1 shall file the relevant intimations, for thefo-*_]%"
record of the statutory authorities who shall take them on file.
pursuant to the order of the NCLT.

7.9 The obligation for deduction of tax at source on any payment made

by or to be made by the Demerged Company No. 1 in relation to the
Demerged Undertaking No. 1 shall be made or deemed to have been
made and duly complied with by the Resulting Company No. 1. The
Resulting Company No. 1 shall be responsible for collecting sales tax
forms and any other forms as may be applicable under the relevant
Tax Laws (including without limitation the GST Laws) outstanding as

4

on the Appointed Date from the customers of the Demerged
Undertaking No. 1 with effect from the Effective Date. ' _;

7.10 The Demerged Company No. 1 and Resulting Company No. 1 are
expressly permitted to filelrevise its income-tax, wealth tax. service
tax, vat, GST, excise, CENVATIMODVAT and other statutory returnsl
forms under the relevant Tax Laws, consequent to this Scheme
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becoming effective, notwithstanding that the period for filinglrevi/sing.a.;-.a;i\

expressly permitted to amend TDSITCS and other statutory
certificates and shall have the right to claim refunds, advanC*E\t!at<T_ia*'i|
credits, set offs and adjustments relating to their respective incomesl
transactions from the Appointed Date. It is specifically declared that
all the taxeslduties paid by the Demerged Company No. 1 in relation
to the Demerged Undertaking No. 1 shall be deemed to be,,...:.t_lf_’lé

.7’

taxeslduties paid by the Resulting Company No. 1. and the Restltliing
Company No. 1 shall be entitled to claim credit for such taxes
deductedlpaid against its taxlduty liabilities notwithstanding that the
certificateslchallans or other documents for payment of such
taxeslduties are in the name of the Demerged Company No. 1.

8 CONTRACTS AND DEEDS.
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8.1Upon the coming into effect of this Scheme and subject to other
provisions of this Scheme, all contracts, deeds, bonds, agreements.
schemes, arrangements and other instruments of whatsoever nature
in relation to the Demerged Undertaking No. 1 to which Demerged
Company No. 1 is 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 if
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instead of Demerged Company No. 1, Resulting Company No. t h

been a party or beneficiary or oblige thereto.

8.2 Without prejudice to other provisions of the Scheme and

notwithstanding that vesting of the Demerged Undertaking No. lwith

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 hereof, if so

required under any law or if it is otherwise considered necessary or

expedient, execute deeds, confinnations or other writings or tripartite

arrangements with any party to any conlract or arrangement to which

Demerged Company No. 1 is a party or any writings as may be

necessary to be executed merely in order to give formal effecl to the

above provisions. Demerged Company No. 1will, if necessary, also

<r)
2

\3't

i

a

be a party to the above.

9 LEGAL PROCEEDINGS

9.'l Upon the coming into effect of the Scheme, all legal or other 
l

proceedings (including before any st3tutory or quasi-iudicial authority 
J

or tribunal) by or against Demerged Company No. 1 under a

statute, whether pending on the Appointed Date, or which m

+

1\e

instituted any time in the future and in each case relating

Demerged Undertaking No. 1 shall be continued and enforced

against Resulting Company No. 1 after the Effective Date ln the

difference or difiiculty in determining whether any specific legal or

other proceeding relates to the Den,erged Undertaking No. 1or not,

the decision of the Board of Directors of Demerged Company No i

as to whether such proceeding relates to the Demerged Undertaking

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

Demerged Undertaking No. 1.

9.2 Resulting Company No. 1 undertakes to have all legal proceedings

initiated by or against Demerged Company No.1 referred to in

Clause 8.1 above transferred into its name and to have the same

continued, proseculed and enforced by or against Resulting

Company No. 'l to the exclusion of Demerged Company No 1 Both

event that the legal proceedings referred to herein require Demerged

Company No. 1 and Resulting Company No. 1 to be jointly treated as ..-1

parties thereto, Resulting Company No. 1 shall be added as pa(y.'!ii /
such proceedings and shall prosecute or defend such proceedrn{S in )\
co-operation with Demerged Company No. 1. ln the evenl of any l

)6

\
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companies shall make relevant applications in that behalf
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instead of Demerged Company No. 1, Resulting Company No. 1 h
been a party or beneficiary or oblige thereto.

82Without prejudice to other provisions of the Scheme and
notwithstanding that vesting of the Demerged Undertaking No. iwith
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 hereof, if so
required under any law or if it is otherwise considered necessary or
expedient, execute deeds, confirmations or other writings or tripartite
arrangements with any party to any contract or arrangement to which
Demerged Company No. 1 is a party or any wrifngs as may be
necessary to be executed merely in order to give formal effect to the
above provisions. Demerged Company No. twill, if necessary. also
be a party to the above.

9 LEGAL PROCEEDINGS

91Upon the coming into effect of the Scheme, all legal or other
proceedings (including before any statutory or quasi-judicial authority
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statute, whether pending on the Appointed Date, or which maiiibé
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instituted any time in the future and in each case relating
Demerged Undertaking No. 1 shall l:e continued and enforced b W:li-1‘/
against Resulting Company No. 1 after the Effective Date. In the J
event that the legal proceedings referred to herein require Demerged
Company No. 1 and Resulting Company No. 1 to be jointly treated as
parties thereto, Resulting Company No. 1 shall be added as partyfje

1- 1. ‘

such proceedings and shall prosecute or defend such proceedinfgfsin
co-operation with Demerged Company No. 1. In the event of any
difference or difficulty in determining whether any specific lega! or
other proceeding relates to the Demerged Undertaking No. for not.
the decision of the Board of Directors of Demerged Company No. "i
as to whether such proceeding relates to the Demerged Undertaking
No. 1or not. shall be conclusive evidence of the relationship with
Demerged Undertaking No. 1.

TA 9 2 Resulting Company No. 1 undertakes to have all legal proceedings° 1-
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initiated by or against Demerged Company No.1 referred to in
Clause 8.1 above transferred into its name and to have the same
continued, prosecuted and enforced by or against Resulting
Company No. 1 to the exclusion of Demerged Company No 1. Both
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companies shall make relevant applications in that behalf.  }
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9.3 Notwithstanding the above, in case the proceedings referred to Jit

Clause 9.2 above cannot be transferred for any reason, Demerged

Company No. 1 shall defend the sanre in accordance with the advice

of Resulting Company and at the cost of Resulting Company No. 1.

and Resulting Company No. 1 shall reimburse, indemnify and hold

harmless Demerged Company No. 1 against all liabilities and

obligations incurred by Demerged Company No. 1 in respect thereof.

1O STAFF,WORKMEN & EMPLOYEES

10.1 All the permanent employees of Demerged Company No.,,1 ' ''' '-

engaged in or in relation to the Demerged Undertaking No { rjl

Demerged Company No. '1, who are in service on the datb

immediately preceding the Effective Date shall, on and from thE;

Effective Date become and be engaged as the employees of

Resulting Company No. 1, without any break or interruption in service

as a result of the transfer and on terms and conditions not less

favourable than those on which they are engaged by Demerged

Company No. limmediately preceding the Effective Date.

10.2 Services of the employees of Demerged Company No

a

! 1 ,i.

pertaining to the Demerged Undertaking No. 1 shall be taken\nto--.'9

account from the date of their respective appointment with Demerged 1
Company No. 1 for the purposes cf all retirement benefits and all .. q

v
other entitlements for which they may be eligible, Resulting Company 1

No. 1 further agrees that for the purpose of payment of aty (

retrenchment compensation, if any, such past services with J
Demerged Company No. '1 shall also be taken into account. The )

o1A
t

S,M.N. Nagvi
6) Mumhi. S 'hingo

t

services of such employees shall not be treated as having been

broken or interrupted for the purpose of Provident Fund or Gratuity or

Superannuation or other statutory purposes and for all purposes will

be reckoned from the date of the,r respective appointments with

Demerged Company No '1.

10.3 lt 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. l are concerned, upon the Scheme becoming

effective, Resulting Company No. 1 shall stand substituted for

Demerged Company No. 1in respect of the employees transferred

with the Demerged Unde(aking No. 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 or
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' I9.3Notwithstanding the above, in case the proceedings referred to vi
I

Clause 9.2 above cannot be transferred for any reason, Demerged
I

Company No. 1 shall defend the same in accordance with the advice
-'4

of Resulting Company and at the cost of Resulting Company No. 1. H
and Resulting Company No. 1 shall reimburse, indemnify and hold ‘V
harmless Demerged Company No. 1 against all liabilities and
obligations incurred by Demerged Company No. 1 in respect thereof.

10 STAFF, WORKMEN & EMPLOYEES
.w"":__- -.._""‘"=-.

10.1 All the permanent employees of Demerged Company N0.,.r.1.{ T1
_ "\. '

,, .' . _i-

engaged in or in relation to the Demerged Undertaking No.1;-fjf
""‘Q

I.

1 .»..

Demerged Company No. 1, who are in service on the 5, L
immediately preceding the Effective Date shall, on and from the-Li—'

| +
Effective Date become and be engaged as the employees of
Resulting Company No. 1, without any break or interruption in service ‘ Eli‘-.___
as a result of the transfer and on terms and conditions not less \*i(\\j
favourable than those on which they are engaged by Demerged
Company No. fimmediately preceding the Effective Date.

' ‘.1. _) ., 1._ ___ _/- “ .r", '.

10.2 Services of the employees of Demerged Company 1 ,,-.. . -3‘
1.-I 1', .‘_

pertaining to the Demerged Undertaking No. 1 shall be taken\iitio~,__.r,.;;.;i""
account from the date of their respective appointment with Demerged“/if.\-
Company No. 1 for the purposes cf all retirement benefits and all
other entitlements for which they may be eligible. Resulting Company i -
No. 1 further agrees that for the purpose of payment of
retrenchment compensation, if any, such past services
Demerged Company No. 1 shall aiso be taken into account. The ‘-
services of such employees shall not be treated as having beendais
broken or interrupted for the purpose of Provident Fund or Gratuity or
Superannuation or other statutory purposes and for all purposes will ‘
be reckoned from the date of their respective appointments with
Demerged Company No. 1.

10.3 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

$01 A Q)’ employees of Demerged Company No. 1 pertaining to the Demerged
* ‘ * Undertaking No. 1 are concerned, upon the Scheme becoming

5-M-M Naql" effective, Resulting Company No. 1 shall stand substituted for
T3 "vans i _Q Demerged Company No. 1rn respect of the employees transferred

""7109
%3/"‘ "'1'gor

-'..? with the Demerged Undertaking No. 1 for all purposes whatsoever
-' I

“Ni U‘ relating to the administration or operation of such Funds or Trusts or _
-.-1 in relation to the obligation to make contribution to the said Fundso 
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-'i
Trusts in accordance with the provisions of such Funds or Trusts\t5 ' ';' -;' '

provided in the respective Trust Deeds or other documents. 11 ;. 1$-l:)3'
\

aim and the intent of the Scheme that all the rights, duties, powers ,j

and obligations of the Demerged Undertaking No. 1 of Demerged ?
Company No. 1 in relation to such Funds or Trusts shall become ' !\l
those of Resulting 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 that t

shall be no discontinuation or breakage in the services of

employees of Demerged Company No. 1.
\.-.:. 

,

10.4 With effect from the date of filing of this Scheme with NCLT

10.5 Resulting Company No l undertakes to engage such of thi 
",=

permanent employees of Demerged Company No 1 as . are (
determined under Clause 10.1 of this Scheme of Arrangement, as

being substantially engaged in the Demerged Undertaking No 1 an

who are in the employment of Demerged Company No. 1 as on the

Effective Date, on terms and conditions not less favourable than

those on which they are engaged by Demerged Company No l'

without any intenuption of service as a result of transfer of Demef-$:

Undertaking No. 1to Resulting Company No'1 nesu[Q9

CompanyNo.lundertakes to continue to abrde by Atf'

agreemenusettlement entered into by Demerged Company No 1 in 
'

respect of the Demerged Undertaking No' '1 Resulting Company

No.1 agrees that for the purpose of payment of any compensation

gratuity and other terminal benefits, the past services of such

employees with Demerged Company No 1 shall also be taken inio

account, and agrees and undertakes to pay the same as and when

payable.

11 CONDUCT OF BUSINESS UNTIL THE EFFECTIVE DATE

1 
,1.1 With effect from the Appointed Dale and up to and includlng the

i

i
I

j:

-)q

\1

and up to and including the Effective Date, Demerged Company No 
, 1

'l shall not vary or modify the terms and conditions of employment ofrfi
any of its employees engaged in or in relation to the Demerged tV
Undertaking of Demerged Company No. 1, except with written

consent of Resulting Company No. 1.

Effective Date
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Trusts in accordance with the provisions of such Funds or Trusts$s.‘~ _;
\‘\h J1">§'_* r-\--

provided in the respective Trust Deeds or other documents. it is théiv.‘-r--rr----.
aim and the intent of the Scheme that all the rights, duties, powers
and obligations of the Demerged Undertaking No. 1 of Demerged
Company No. 1 in relation to such Funds or Trusts shall become
those of Resulting 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 that thegej.-*'_\(

shall be no discontinuation or breakage in the services ofif-.;i
employees of Demerged Company No. 1. 1'3;-i-~

4 With effect from the date of filing of this Scheme with NC
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and up to and including the Effective Date, Demerged Company No. y
1 shall not vary or modify the terms and conditions of employment o
any of its employees engaged in or in relation to the Demerged
Undertaking of Demerged Company No. 1, except with written
consent of Resulting Company No. 1.

5 Resulting Company No. tundertakes to engage such of the
permanent employees of Demerged Company No. 1 as are
determined under Clause 10.1 of this Scheme of Arrangement,a_as.'\._' _

being substantially engaged in the Demerged Undertaking No. 1 aFr.i‘i'”
who are in the employment of Demerged Company No. 1 as on the
Effective Date, on terms and conditions not less favourable than
those on which they are engaged by Demerged Company No.

_ - .

Undertaking No. 1to Resulting Company No.1 Resuifiétg‘~r:,_‘ii*’,

CompanyNo.1undertakes to continue to abide by any
agreementfsettlement entered into by Demerged Company No. t in
respect of the Demerged Undertaking No. 1. Resulting Company
No.1 agrees that for the purpose of payment of any compensation
gratuity and other terminal benefits, the past services of such
employees with Demerged Company No. 1 shall also be taken into
account, and agrees and undertakes to pay the same as and when
payable.

11 CONDUCT OF BUSINESS UNTIL THE EFFECTIVE DATE

11.1 With effect from the Appointed Date and up to and including the

‘IQ

Effective Date: ‘QM

without any interruption of service as a result of transfer of Demer
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(a)Demerged Company No.1 shall carry on and be deemed to'have

canied on the business and activities in relation to Demerged

Undertaking No. 1 and shall stand possessed of their properties and

assets relating to Demerged Undertaking No. 1 for and in trust for

Resulting Company No. 1 and all the profits/ Iosses accruing on

account of the Demerged Undertaking No. 1 shall for all purposes be

treated as profits/ losses of Resulting Company No.'l .

(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 tn respect'

of the period falling on and after the Appointed Date, without the Prior

written consent of the Board of Directors of Resulting Company Nd '.\i

1.

(c)Demerged Company No. 1 shall not without the prior written consent

of the Board of Directors of Resulting Company No. '1 or pursuant to

any pre-existing obligation' sell, transfer or otherwise alienate

charge, mortgage or encumber or otheruise deal with or dispose of

the undertaking relating to Demerged Undertaking No' 'l or aryy:pafi

thereof except in the ordinary course of its business'

(d)Demerged Company No. 1 shall not vary the existing 
'ut')trino

conditions of service of its permanent employees relating to

Demerged Undertaking No. 1 except in the ordinary course of its

business or without prior consent of Resulting Company No 1 or

pursuant to any pre-existing obligation undertaken by

Company No. 1 as the case may be, prior to Effective Date

o TA 11.2 Resulting Company No. 1 shall be entitled' pending

)-
sanction of the Scheme, to apply to the CentrallState Government'

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 to

this Scheme.
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12 SAVING OF CONCLUDED TRANSACTIONS

Transferandvestingoftheassets'liabilitiesandobligationsoftheDemerged

Undertaking No. 1 and continuance of the proceedings by or agarnst

on or

ect of

e end

s and

No. 1

Resulting Company No.1 shall not in any manner affect any lransacti

ploceedings already completed by Demerged Company No' 1 (in resp

the Demerged Undertaking No 1) on or beiore the appointed Date to th

andintentthatResultingCompanyNo.lacceptsallsuchacts,deed

things done and executed by and/or on behalf of Demerged Company

+

Koo,,

4/

(a

QTAIQ; _y 11.2 Resulting Company No. 1 shall be entitled, pendinggihe
S y \;’:‘\ sanction of the Scheme. to apply to the Central/State Government.

M 'M,:~f Nam”) i and all other agencies. departments and authorities concerned as are
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)Demerged Company No.1 shall carry on and be deemed to have
carried on the business and activities in relation to Demerged
Undertaking No. 1 and shall stand possessed of their properties and
assets 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 Undertaking No. 1 shall for all purposes be
treated as profits! losses of Resulting Company No.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 respect.
of the period falling on and after the Appointed Date, without the prior
written consent of the Board of Directors of Resulting Company
1.

‘*-:.

(c)Demerged Company No. 1 shall not without the prior written consent
of the Board of Directors of Resulting Company No. 1 or pursuant to
any pre-existing obligation, sell, transfer or otherwise alienate.
charge, mortgage or encumber or otherwise deal with or dispose of
the undertaking relating to Demerged Undertaking No. 1 or any,-'p.an‘1|"-.-,'/

thereof except in the ordinary course of its business.
.|_
l .

1. - ,
.rZ'

(d)Demerged Company No. 1 shall not vary the existing terri\ts€aiid_r_
conditions of service of its permanent employees relating to
Demerged Undertaking No. 1 except in the ordinary course of its
business or without prior consent of Resulting Company No. 1 or
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pursuant to any pre-existing obligation undertaken by Demerged”
.f-_ai.

Company No. 1 as the case may be, prior to Effective Date.
ifq’ _.

R Dist. i necessary under any law or rules, for such consents. approvals and
if “)9 eg'N°‘°1:4/2?’; sanctions whichiResulting CompanyNo.1 may require pursuant to4,- ..__.... r; r’ 'MEN1 y 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 or against
Resulting Company No.1 shall not in any manner affect any transaction or
proceedings already completed by Demerged Company No. 1 (in respect of
the Demerged Undertaking No.1) on or before the appointed Date to the end

. - cland intent that Resulting Company No.1 accepts all such acts, deeds anN . 1
things done and executed by and/or on behalf of Demerged Company 0/

*'\4'\
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as acts, deeds and things done and executed by and on behalf of Resu

Company No. 1.

DEMERGER OF DEMERGED UNDERTAKING NO. 2 OF ISHWARSHAKTI AND

13 TRANSFER OF DEMERGED UNDERTAKING NO.2.

13.1 Upon coming into effect of this Scheme and with effect from

the Appointed Date and in accordance with provisions of Section

Company No. 1, and subiect to the provisions of the Sc

entire Sugar business and whole of the Demerged Underta

of Demerged Company No. 2 as defined in Clause 1(h) shall \

pursuant to the order of Hon'ble NCLT and pursuant to provisions of

Sections 230 lo 232 of the Act and other applicable provisions of the

Act and without further act, instrument or deed, but subiect to the

charges affecting the same be vested and/or deemed to be vested in

Resulting Company No.2 on a going concern basis so as to

the assets of Resulting Company No. 2.

1g.2 All assets acquired in the Demerged Undertaking No

the Appointed Date and prior to the Effective Date for operation of the

Demerged Undertaking No. 2 or pertaining to the Demerged

Undertaking No.2, shall also stand transferred to and vested to

Resulting Company No. 2 upon the coming into effect of the Scheme'

at their book value.

IJ 3 ln respect of such of the assets of the Demerged Undertak

No.2 as are movable in nature or are otheMise capable of transfer

manual delivery, by paying over or by endorsement and delivery' th

same may be so delivered, paid over, or endorsed and delivered' by

Demerged Company No. 2 and shall become the property of

Resulting Company No. 2 as an rntegral part of the Demerged

Undertaking No- 2 transfened 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 days from the Effective Date'

13.4 ln respect of such of the assets of the Demerged Undertaking

No. 2 olher than those referred to in Clause 13 3 above' the same

shatl, as more particularly provided in Clause 13 1 above' without any
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RESULTING COMPANY NO. 2 SFL

2(19AA) of the lncome Tax Act, 196'1, upon vesiing of Deme
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x L513 TRANSFER OF DEMERGED UNDERTAKING no. 2.

13.1 Upon coming into effect of this Scheme and with effect from
the Appointed Date and in accordance with provisions of Section
2(19AA) of the Income Tax Act, 1961, upon vesting of Demergt-a-_d_,.;-..¢.s.~_,._._,H__

"'. 2 -'4: \\\
\ .

. . _’\
Company No. 1, and subject to the provisions of the Scheme‘ the 7;
Undertaking No. 1 of Demerged Company No.1 in Resu_llih§"'

iy\_.“- 1 L»

entire Sugar business and whole of the Demerged Undertaking Not 2
H. . I

of Demerged Company No. 2 as defined in Clause 1(h) shallot
pursuant to the order of Hon'ble NCLT and pursuant to provisions of t__
Sections 230 to 232 of the Act and other applicable provisions of the i
Act and without further act, instrument or deed, but subject to the \J
charges affecting the same be vested and/or deemed to be vested in
Resulting Company No. 2 on a going concern basis so as to beconTe"ijji>\

, . r ¢ - -

i - -
g'._ ' .

the assets of Resulting Company No. 2.
..n- .-‘.. _

1. -.__ _

13.2 All assets acquired in the Demerged Undertaking No. -- .,...-v '
I

the Appointed Date and prior to the Effective Date for operation of the “Eii
Demerged Undertaking No. 2 or pertaining to the Demerged ‘Ti
Undertaking No. 2, shall also stand transferred to and vested to ‘~.\Ji
Resulting Company No. 2 upon the coming into effect of the Scheme.  ,_ '
at their book value. if

L

13.3 In respect of such of the assets of the Demerged Undertakir_fg*;.,y_ X)_\_ ,4"
'li\.q.'-

No.2 as are movable in nature or are otherwise capable of transfer try;
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. 2 and shall become the property of

‘PResulting Company No. 2 as an integral part of the Demerged
* snfl. Na“ * Undertaking N0. 2 transferred to it. Such delivery shall be made on a

8 Mum‘? g‘Than date mutually agreed upon between the Board of Directors of
IS4 i ' Demerged Company No. 2 and the Board of Directors of Resulting

Rcg.No. 335 .
. 0‘; Company No. 2 within thirty days from the Effective Date.

Mgui .
\“"" 13.4 ln respect of such of the assets of the Demerged Undertaking

‘Now

No. 2 other than those referred to in Clause 13.3 above, the same
shall as more particularly provided in Clause 13.1 above, without anyQf
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further act, instrument or deed, be transferred to and vested in ald/or

be deemed to be transferred to and vested in Resulting Company No

2 on the Appointed Date pursuant to the order of Hon'ble NCLT and

pursuant to the provisions of Section 230 lo 232 of the Act or other

provisions of law as applicable.

13.5 lt is hereby clarified that the rest of the assets and liabilities

(other than those forming part of the Demerged Undertaking No 2 or

otherwise specified in this Scheme), if any, of Demerg

No. 2 shall continue to vest in Demerged Company No.2

ed Compa

E

13.6 For the avoidance of doubt and without prejudice to t l

generality of the foregoing, it is clarified that upon the conling into

effect of this Scheme, in accordance with the provisions of relevant

laws, consents, permissions, lic.nces, certificates, authorities

(including for the operations of bank accounts), powers of attorneys

given by, issued to or executed in favour of the Demerged Company

No. 2, and the rights and benefits under the same shall, in so far as

they relate to the Demerged Undertaking No 2 and all quality

certifications and approvals, trademarks' patents and domain names'

copyrights, industrial designs, trade secrets, product registrations a nd,

other intellectual property and all other interests relating to the goo'ds

or services being dealt with by the Demerged Undertaking No 2 be.\,,' .
transferred to and vested in Resulting Company No 2 lnsofar a3'th?

various incentives, tax deferral benefits, subsidies (including

applications for subsidies) rehabilitation schemes g rants, specr

I
ao

:)

.J

status and olher benefits of privileges enjoyed' granted by

Government body, local authority or by any other persons, or av{iled

of by Demerged Company No. 2 are concerned, the same shall

without any further act or deed, in so far as they relate to the

Demerged Undertaking No. 2, vest with and be available to Resulting

Company No. 2 on the same terms and conditions'

13J All Demerged Undertaking No 2's Liabilities including debts'

liabilities, contingent liabilities, duties and obligations' secured or

unsecured, whether provided for or not in the books of account or

disctosed in the balance sheets of Demerged Company No 2 shall

stand vested in Resulting Company No' 2 and shall upon the Scheme

becoming effective be deemed to be the debts' liabilities' contingent

liabilities, duties and obligations of Resulting Company No 2' and

Resulting Company No.2 shall, and undertake to meet' discharge and

satisfy the same in terms of their respective terms and conditions' if

any. lt is hereby clarified that it shall not be necessary to obtain the

consent of any third party or other person who is a party to any

I
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0 Mumbai A Than

3054Q QOWEN‘
/~oir~

Q.

I.-

an

r‘-.

further act, instrument or deed, be transferred to and vested in aihdlor
be deemed to be transferred to and vested in Resulting Company i\Io:
2 on the 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.

13.5 it is hereby clarified that the rest of the assets and liabilities
(other than those forming part of the Demerged Undertaking No. 2 or
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otherwise specified in this Scheme), if any, of Demerged Compa
No. 2 shall continue to vest in Demerged Company No.2. __

6 For the avoidance of doubt and without prejudice to t
generality of the foregoing. it is clarified that upon the coming into
effect of this Scheme. in accordance with the provisions of relevant
laws, consents, permissions, licences, certificates, authorities y?
(including for the operations of bank accounts), powers of attorneys
given by, issued to or executed in favour of the Demerged Company
No. 2, and the rights and benefits under the same shall, in so far as
they relate to the Demerged Undertaking No. 2 and all quality
certifications and approvals, trademarks, patents and domain names.
copyrights, industrial designs, trade secrets, product registrations and,
other intellectual property and all other interests relating to the goods
or services being dealt with by the Demerged Undertaking No.'._12_-.‘ be

‘ I

"~_

transferred to and vested in Resulting Company No. 2.lnsofar assttg
various incentives, tax deferral benefits, subsidies (including

/3:.-"=
status and other benefits of privileges enjoyed. granted by yfigy
Government body, local authority or by any other persons, or a~.»i.;rii§<r._i1, .

of by Demerged Company No. 2 are concerned, the same shall.
without any further act or deed, in so far as they relate to the%\
Demerged Undertaking No. 2, vest with and be available to Resulting \\ i
Company No. 2 on the same terms and conditions.

7 All Demerged Undertaking No.2's Liabilities including debts.
liabilities, contingent liabilities, duties and obligations. secured or
unsecured, whether provided for or not in the books of account or
disclosed in the balance sheets of Demerged Company No. 2 shall
stand vested in Resulting Company No. 2 and shall upon the Scheme
becoming effective be deemed to be the debts, liabilities. contingent
liabilities. duties and obligations of Resulting Company No. 2. and
Resulting Company No.2 shall, and undertake to meet, discharge and
satisfy the same in terms of their respective terms and conditions, if
any. It is hereby clarified that it shall not be necessary to obtain the
consent of any third party or other person who is a party to any
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contract or arrangement by virtue of which such debts, tiaOiJrtiep, ,t1"j
duties and obligations have arisen in order to give effect to th'e ',

provisions of this Clause. i
!

'\13.8 lt is clarified that upon the coming into effect of the Scheme, \.-,

the following liabilities and obligations of Demerged Company No. 2

as on the Appointed Date and being a part of the Denrerged

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

and shall stand transferred to Resulting Company No 2, and all

rights, powers, duties and obligations in relation thereto 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 loans

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 out o( tfe

activities or operations of the Demerged Undertaking No' 2l

(b) Specific loans or borrowings raised, if any, and incurred and

utilized solely for the activities or operations of the Dernerged

Undertaking No. 2;

(c) ln cases other than those refened to in sub'clause (a) and (b)

above, proportionate part of the general or multipurpose

borrowings and liabilities of Demerged Company No' 2 allocable

to the Demerged Undertaking No. 2 in the same proportion''in

which the value of the assets transferred under this Sgtieme

bears to the total value of the assets of Demerged Companl No-

2 immediately before the demerger. lt is hereby clarifred that

upon the coming into effect of this Scheme' where any rcgulalatY

approvals are required for the purposes of apportioning/Jhe

general or multipurpose borrowings as provided herein, the ii5he

shall be obtained by Demerged Company No 2 andlor Resulting

Company No 2 by way of specific applications in this behalf '

'13.9 Where any of the liabilities and obligations of the Demerged

Company No. 2relating to Demerged Undertaking No 2 as on the

Appointed Date deemed to be transferred to the Resulting Company

No,2havebeendischargedbyDemergedCompanyNo2afterthe

Appointed Date and prior to the Effective Date' such discharge shall

be deemed to have been for and on account of the Resulting

Company No.2, and al loans raised and used and all liabilities and

Mumoai & Thane obligations incurred bY the Demerged ComPanY No 2 for the

1A v
{

S .M.N. Naqrl

oist.
eg. No. 30 operations of the Demerged Undertaking

Date and prior to the Effectrve Date shall

raised, used or incurred for and on behalf

No. 2 after the Appolnted

be deemed to have been

of the Resulting ComPan'
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contract or arrangement by virtue of which such debts, liabilities,
duties and obligations have arisen in order to give effect to the
provisions of this Clause.

13.8 lt is clarified that upon the coming into effect of the Scheme.
the following liabilities and obligations of Demerged Company No. 2
as on the Appointed Date 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 all
rights, powers, duties and obligations in relation thereto shall be and
stand transferred to and vested in and shat‘ be exercised by or
against Resulting Company No. 2 as if it had entered into such loans
or incurred such borrowings and Resulting Company No. 2_a

-' .

undertakes to meet, discharge and satisfy the same; _
(a) The liabilities which directly and specifically arose out ofithe

activities or operations of the Demerged Undertaking No. 2: , i

CZLCL

(b) Specific loans or borrowings raised, if any, and incurred an
utilized solely for the activities or operations of the Demerge
Undertaking No. 2;

(c) ln cases other than those referred to in sub-clause (a) and (b)
above, proportionate pan of the general or multipurpose
borrowings and liabilities of Demerged Company No. 2 allocable

‘ .-

to the Demerged Undertaking No. 2 in the same proponiorifin; '
which the value of the assets transferred under this Scheme. . {I

bears to the total value of the assets of Demerged Compan'y..i,t~lo:-. “
1-._

2 immediately before the demerger. lt is hereby clarified that
upon the coming into effect of this Scheme, where any regulatgryr;-§,1 _

a - \.1'r_'

approvals are required for the purposes of apportioning!/éhie
general or multipurpose borrowings as provided herein, the seine

1| \

shall be obtained by Demerged Company No. 2 and/or Resulting
Company No. 2 by way of specific applications in this behalf.

Where any of the liabilities and obligations of the Demerged
Company No. Zrelating to Demerged Undertaking No, 2 as on the
Appointed Date deemed to be transferred to 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 deemed 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 No. 2 for the
operations of the Demerged Undertaking No. 2 after the Appointed
Date and prior to the Effective Date shall be deerned to have been
raised, used or incurred for and on behalf of the Resulting Compani-
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No. 2 and to the extent they are outstanding on the Effective DaIB.

shall also without any .further actor deed be and stand transferred to

Resuhing Company No.2 and shall become its liabilities and

obligations.

13.10 Upon the coming into effect of this Scheme, the balances as

on the Appointed Date of general or multipurpose borrowings shall be

transferred to and assumed by Demerged Company No.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 transferred'

liabilities shall be that of Resulting Company No. 2. However, without

prejudice to such transfer of proportionate liability amount, where

considered necessary for the sake of convenience and towards

facilitating single point creditor discharge, Resulting Company No. 2

may discharge such liability (includirrg accretions thereto) by making

payments on the respective due dates to Demerged Company No 2

which in turn shall make payments to the respective creditors

\

).

-.I,

\
,

\J

1 3.1 1 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 th1 
-_

Demerged Company No. 2 and Resulting Company No 2 sh'atl,

subject to confirmation by the concerned credito(s), mutually '4gree

upon and arrange for such security as may be considered ne""tlaly
\

to secure such liabilities, and obtain such consents under law as may \l
be prescribed

13.12 All taxes payable by or refundable to the Demeptri-
! 

":Undertaking No.2 of Demerged Company No.2 , including all olrgly

refunds or claims shall be treated as the tax liability or refunds/cllitni,

as the case may be, of Resulting Company No 2 and any tax

incentives, advantages, privileges, exemptions' credits' holidays

remissions, reductions, etc, as would have been available to

Demerged Undertaking No.2 of Demerged Company No 2 shall

pursuanr to this Scheme becoming effective, be available to Resulting

Company No.2.

13.13 All the Licenses of Demerged Undertaking No 2 including

approvals, consents, exemptions registrations' no-oblection

certificates, permits, quotas. rights, entittements' licenses (including

the licenses granted by any Governmental' statutory or regulatory

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

I
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No. 2 and to the extent they are outstanding on the Effective Date.
shall also without any further actor deed be and stand transferred to
Resulting Company No. 2 and shall become its liabilities and
obligations.

13.10 Upon the coming into effect of this Scheme, the balances as

13.

13

on the Appointed Date of general or multipurpose borrowings shall be
transferred to and assumed by Demerged Company No. 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 transferred”
liabilities shall be that of Resulting Company No. 2. However, without
prejudice to such transfer of proportionate liability amount, where
considered necessary for the sake of convenience and towards
facilitating single point creditor discharge, Resulting Company No. 2

__i
payments on the respective due dates to Demerged Company No. 2.
may discharge such liability (including accretions thereto) by making 3%‘

which in turn shall make payments to the respective creditors.

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

/J/'__ _ ._ .

Demerged Company No. 2 and Resulting Company No. 2 shall.
subject to confirmation by the concerned creditor(s), mutuallyagree
upon and arrange for such security as may be considered necessary

\_
'\-.

to secure such liabilities, and obtain such consents under law as may
be prescribed

..-"

12 All taxes payable by or refundable to the Demerged
.-I-'i_:' *'

Undertaking No.2 of Demerged Company No.2 , including all o_f-[any. -1-___
i-_ __‘.

refunds or claims shall be treated as the tax liability or refunds/claims,
as the case may be, of Resulting Company No.2 , and any tax
incentives, advantages, privileges, exemptions, credits, holidays.
remissions, reductions, etc, as would have been available to
Demerged Undertaking No.2 of Demerged Company No.2. shall
pursuant to this Scheme becoming effective, be available to Resulting
Company No.2.

13 All the Licenses of Demerged Undertaking No. 2 including
approvals, consents, exemptions. registrations, no—obiection
certificates, permits, quotas. rights, entitlements, licenses (including
the licenses granted by any Governmental, statutory or regulatory
bodies for the purpose of carrying on its business or in connection%/
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in relation to the Demerged Undertaking No.2 of Demerged

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

No. 2 of Demerged Company No. 2 may be eligible/entitled, and

which are subsisting or having effect immediately before the Effective

Date, shall by endorsement, delivery or by operation of law pursuant

to the vesting order of NCLT sanctioning the Scheme, and its filing

with the Registrar of Companies concerned, shall be deemed to be

approvals, consents, exemptions, registrations, no-objection

certificates, permits, quotas, rights, entitlements, licenses (including

the licenses granted by any Governmental, statutory or regulatory
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therewith), and certificates of every kind and description *6.1ros\&i-:r " -:' l
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bodies for the purpose of carrying on its bus

therewith), and certificates of every kind

whatsoever nature of Resulting Company No.

iness or in connectio

and descriPtion

2, and shall be in
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force and effect in favour of Resulting Company No. 2 and may be'l

enforced as fully and effectually as if, instead of Demerged Company

No. 2, Resulting Company No. 2 had been a party or benefi crary or

obligor thereto. Such of the other permits. licenses consents

approvals, authorizations, quotas, rights, entitlements, allotments

concessions, exemptions, liberties, advantages, no-obiection

certificates, certifications, easements, tenancies, privileges and

similar rights, and any waiver of the foregoing, as are held at p resent

by Demerged Company No 2, but relate to or benefiting De ed'

Undertaking No.2, shall be deemed to constitute separate its.

licenses, consents, approvals' author

entitlements, allotments, concessions,

and duly recorded in the name of Resulting

respectively, by the relevant authorities pursuant

this Scheme by NCLT. lt is hereby clalified that ii

izations, quotas,

exemptions, liberties

advantages, no-objection certificates, certifications' easements'

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

foregoing, and the necessary substitution/endorsement shall be made

I.

CompanY No

to the sanctio

the consent of

third party or authority is required to give effect to the provisions of

this Clause, the said third party or authority shall take on record the

order of NCLT sanctioning the Scheme on its file and make and duly

record the necessary substitution or endorsement in the name of

Resulting Company No 2 as successor in interest' pursuant to the

sanction of this Scheme by NCLT' and upon this Scheme becoming

efiective in accordance with the terms hereof For this purpose'

Resulting ComPanY No 2 shall file certified copies of such sanction

order, and

documents

if required file appropriate applications'

with relevant authorities 6sn6s16sd for

forms or

slatistical
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in relation to the Demerged Undertaking No. 2 of Demerged
Company No. 2, or to the benefit of which the Demerged Undertaking
No. 2 of Demerged Company No. 2 may be eligible/entitled, and

which are subsisting or having effect immediately before the Effective
Date, shall by endorsement, delivery or by operation of law pursuant
to the vesting order of NCLT sanctioning the Scheme, and its filing
with the Registrar of Companies concerned, shall be deemed to be
approvals, consents, exemptions, registrations, no-objection
certificates, permits, quotas, rights, entitlements, licenses (including
the licenses granted by any Governmental, statutory or regulatory
bodies for the purpose of carrying on its business or in connection?’
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whatsoever nature of Resulting Company No. 2, and shall be in
force and effect in favour of Resulting Company No. 2 and may be‘--‘é
enforced as fully and effectually as if, instead of Demerged Company
No. 2, Resulting Company No. 2 had been a party or beneficiary or
obligor thereto. Such of the other permits. licenses, consents
approvals, authorizations, quotas, rights, entitlements, allotments.
concessions, exemptions, liberties, advantages, no-objection
certificates, certifications, easements, tenancies, privileges and
similar rights, and any waiver of the foregoing, as are held at present/:r'~""'Y"
by Demerged Company No. 2, but relate to or benefiting Denteirged“
Undertaking No. 2, shall be deemed to constitute separate pfihits.
licenses, consents, approvals, authorizations, quotas, -u.___ __,‘i_ _._,_.-P

entitlements, allotments, concessions, exemptions, liberties. K

advantages, no-objection certificates, certifications, easements, \.,,___
tenancies, privileges and similar rights, and any waiver of the
foregoing, and the necessary substitutionfendorsement shall be made
and duly recorded in the name of Resulting Company
respectively, by the relevant authorities pursuant to the sanctiofi";_o1"
this Scheme by NCLT. lt is hereby clarified that if the consent of
third party or authority is required to give effect to the provisions of
this Clause, the said third party or authority shall take on record the
order of NCLT sanctioning the Scheme on its file and make and duly
record the necessary substitution or endorsement in the name of
Resulting Company No. 2 as successor in interest. pursuant to the
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 certified copies of such sanction
order, and if required file appropriate appiicaiionsr forms or
documents with relevant authorities concerned for statisticai
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information and record purposes only, and there shall be no break i(
the validity and enforceability of approvals, consents, exemptions.

registrations, no-objection certificates, permits, quotas, rights.

entitlements, licenses (including the licenses granted by any

Governmental, statutory or regulatory bodies for the purpose of

carrying on its business or in connection therewith), and certificates of

every kind and descriplion of whatsoever nature.

13.14 For avoidance of doubt and without preiudice 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 No.2, in relation to or in

connection with the Demerged Undertaking No.2, have be-en

replaced with that of Resulting Company No. 2, Resulting Compdn)

No.2 shall be entitled to operate the bank accounts of Demerg

Company No.2, in relalion to or in connection with the Demerged

Undertaking No.2, in the name of Demerged Company No 2 in so

far as may be necessary. All cheques and other negotiabl
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instruments, payment orders received or presented for encashment

which are in the name of Demerged Company No. 2' in relation to or

in connection with the Demerged Undertaking No 2 after the

Effective Date shall be accepted by the bankers of Resulting

Gompany No. 2 and credited to the account of Resulting co't'ff-'irtt,
No. 2, if presented by Resulting Company No. 2. Resulting Comffahy i';
No.2 shall be allowed to maintain bank accounts in tne nan\q,Of- ;!/

\.-_,
Demerged Company No 2 for such time as may be determined to be \ '
necessary by Resulting Company No.2 for presentation and

deposition of cheques and pay orders that have been issued in the

name of Demerged Company No 2, in relation to or in connegpn

with the Demerged Undertaklng No. 2. lt is hereby expressly cla'ilfield

that any legal proceedings by or against Demerged Company No 2

in relation to or in connection with the Demerged Undertaking No 2

in relation to the cheques and other negotiable instruments' payment , I

orders received or presented for encashment which are in tne name\
of Demerged Company No. 2 shall be instituted' or as the case ' \;
maybe, continued by or against Resulting Company No 2 after

coming into effect of the Scheme'

13.15 The provisions of this Clause insofar as they relate to the

transferofliabilitiestoResultingCompanyNo.2shalloperate

notwithstanding anything to the contrary contained in any deed or

writing or the terms of sanction or issue or any security document all
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information and record purposes only, and there shall be no break'iri_ F
4

registrations, no-objection certificates, permits, quotas, rights.
the validity and enforceability of approvals, consents, exemptions,

ii
entitlements, licenses (including the licenses granted by any u
Governmental, statutory or regulatory bodies for the purpose of

Qcarrying on its business or in connection therewith), and certificates of
every kind and description of whatsoever nature.

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 No. 2, in relation to or in
connection with the Demerged Undertaking No. 2, have been-. "
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replaced with that of Resulting Company No. 2, Resulting Comparify
No. 2 shall be entitled to operate the bank accounts of Demergiejfii. -M.
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Company No. 2, in relation to or in connection with the Demerged \J
Undertaking No. 2, in the name of Demerged Company No. 2 in so i
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far as may be necessary. All cheques and other negotiable cit
instruments, payment orders received or presented for encashment 1 i,
which are in the name of Demerged Company No. 2, in relation to or \/i
in connection with the Demerged Undertaking No. 2. after the
Effective Date shall be accepted by the bankers of Resulting i
Company No. 2 and credited to the account of Resulting Cflmp-§Té;§;'i‘_iT:?:7?-.
No. 2, if presented by Resulting Company No. 2. Resulting Company
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No. 2 shall be allowed to maintain bank accounts in the narn§)f~ .i,..'iii.i]_J--.;»"":.,,_ I- _- _

Demerged Company No. 2 for such time as may be determined to be‘h""'mi.
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necessary by Resulting Company No. 2 for presentation and ‘-
deposition of cheques and pay orders that have been issued in the .A__.~.-..---,
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name of Demerged Company No. 2, in relation to or in connegtigfi ‘
with the Demerged Undertaking No. 2. lt is hereby expressly claiirffgd
that any legal proceedings by or against Demerged Company No.2. g
in relation to or in connection with the Demerged Undertaking No. 2 ii
in relation to the cheques and other negotiable instruments, payment i ii‘
orders received or presented for encashment which are in the name‘\t;‘{\
of Demerged Company No. 2 shall be instituted, or as the case ck)

r

maybe, continued by or against Resulting Company No. 2 after
coming into effect of the Scheme.

15 The provisions of this Clause insofar as they relate to 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 issue or any security document, all
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of which instruments shall stand modified and/or superseded b

foregoing provisions.

14 CONSIDERATION

14.1 Upon the Scheme becoming effective and upon the demerger

y t, re

of the Demerged Undertaking No. 2 into Resulting Co

in terms of this Scheme, Resulting Company No. 2 shal

further application or deed, issue and allot shares to the

of Demerged Company No.2 whose name appears in t

members of Demerged Company No. 2 as on the Record Date 2 as

may be stipulated by the Board of Directors of Demerged Company

No.2 or to such of their heirs, executors, administrators or th

successors 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 Eguity Shares of Rs. 10 each of Result

Company No. 2 shall be issued and allotted as fully paid up

every 1 (One) Equity Shares of Rs.10 each fully paid up held

shareholder's holding in Demerged \,
he shareholder becomes entitled to a

Resulting ComPanY No. 2, Resulti

Company No.2 shall not issue fractional share to such shareho

but shall consolidate such fractions and held by the trust nomrn

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

at such price, within a period of 90 days from the date of allotment of

shares, as per the scheme The Trust shall distribute the net sale

proceeds (after deduction of applicable taxes and other expenses

incurred), to the concerned shareholders of Demerged Company No

mpany N7:2

I, withoutlh4y .
sharenodiip, I
ne resister )FJ:

.

Demerged ComPanY No.2

14.2 ln case anY equitY

Company 2, is such that t

fraction of equitY share of

2 in proPortion to their

Demerged ComPanY NO

respective fractional entrtlements The

2 shall submit to the Bombay Stock
Mumbai & Thane

Disl
305NO
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Exchange a report from its Audit Committee and the lndependent

Directors certifying that the listed entity has compensated the eiigible

shareholders. Both the reports shall be submitted within 7 days of

comPensating the shareholders

a

F.

2A

a

13.16 lt is hereby clarified that all assets and liabililies of the

Demerged Unde(aking No, 2 shall be transferred at values appearing

in the books of account of Demerged Company No. 2 as on the

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
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of which instruments shall stand modified and/or superseded A '3
foregoing provisions. an “  "
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13.16 It is hereby clarified that all assets and liabilities of the
Demerged Undertaking No. 2 shall be transferred at values appearing
in the books of account of Demerged Company No. 2 as on the ‘V’
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
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14.1 Upon the Scheme becoming effective and upon the demerger _
of the Demerged Undertaking No. 2 into , Resulting Company N952
in terms of this Scheme, Resulting Company No. 2 shall, withoutiany

. . . ii.-I-‘"2 if ' ifurther application or deed, issue and allot shares to the shareholders,-__...J\\_-" J‘ __ "
.‘ _

of Demerged Company No.2 whose name appears in the register Br‘=~~ ,? ' '2
members of Demerged Company No. 2 as on the Record Date 2 as A
may be stipulated by the Board of Directors of Demerged Company ‘*-
No.2 or to such of their heirs, executors, administrators or the__*§iix_
successors in title, as the case may be as may be recognized by the i \ E

\JBoard of Directors. in the following proportion viz:
- 31"]/1 ,. ~. .

7 (Seven)fully paid up Equity Shares of Rs. 10 each of Resultf§1/g.-- Exit,it -1 _- - gsir

Company No. 2 shall be issued and allotted as fully paid up ‘for '3 j
every 1 (One) Equity Shares of Rs.1O each fully paid up held

ocifi
Demerged Company No. 2

14.2 ln case any equity shareholders holding in Demerged \,\~___i
Company 2, is such that the shareholder becomes entitled to a
fraction of equity share of Resulting Company No. 2, Result%1'f::""ig
Company No. 2 shall not issue fractional share to such shareholg§f' 1

.Ifi.r~ _i. .

but shall consolidate such fractions and held by the trust. nominated" Q
by the Board in that behalf, who shall sell such shares in the market
at such price, within a period of 90 days from the date of allotment of r-
shares, as per the scheme. The Trust shall distribute the net sale*\\J!
proceeds (after deduction of applicable taxes and other expenses
incurred), to the concerned shareholders of Demerged Company No.
2 in proportion to their respective fractional entitlements. The
Demerged Company NO. 2 shall submit to the Bombay Stock
Exchange a report from its Audit Committee and the independent
Directors certifying that the listed entity has compensated the eligible
shareholders. Both the reports shall be submitted within 7 days of A
compensating the shareholders fie
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14.3 Resulting Company No.2 shall take necessary steps to

increase or alter or reclassify, if necessary, its authorized share

capital suitably to enable it to issue and allot the shares required to

be issued and allotted by it under this Scheme. Presently the

Authorised Share Capital of the Resulting Company No. 2 is

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 No.2 as per clause 14 1

the Resulting Company No.2 shall increase its authorised Share

Capital to Rs.10,10,00,000/- (Rupees Ten Crores Ten Lakhs only) (-.

't,01,00,000 equity Shares of Rs.'10/- each and the Memorandumpf'

Association of Resulting Company No. 2 be amended accordingly lt

is clarified that approval of shareholders of Resulting Company No 2

to this Scheme shall be deemed to be their consent /approval for

amendemenUalteration of Memorandum of Association of the

Resulting Company No. 2 as may be required under the Act

14.5 The equity shares issued and allotted by Resulting Company

No. 2 in terms of this Scheme shall rank pari-passu in all respects-

with the existing equity shares of Resulting Company No 2

14.6 The approval of this Scheme by the shareholders of Resultrqg

Company No. 2shall be deemed to be due compliance of the

provisions of Section 42, 62 ol the Act and all the other relevant and

applicable provisions of the Act for the issue and allotment of shares

by Resulting ComPanY No.2 to the shareholders of Demerg

Company No. 2, as provided in this Scheme

14.7 The consideration in the form of equity shares shall be issuec't

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

the shareholders of Demerged Company No 2 holding such share

in dematerialized form and in physical form to all those shareholders

of Demerged Company No 2 holding such shares in physical form

Further, Requlting Company No' 2 shall ensure that the shares so

allotted pursuant to this Clause are listed on the Stock Exchanges

where existing shares of Resulting Company No' 2 are listed'

14.8 ln the event of there being any pending and valid share

transfer,whetherlodgedoroutstandingofanyshareholdersof

Demerged Company No 2, the Board of Directors of Demerged

Itl
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14.4 The shares to be issued and allotted as above shall be

subject to and in accordance with the Memorandum and Articles of

Association of Resulting Company No.2
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14.3 Resulting Company No. 2 shall take necessary steps to _
-'1.

increase or alter or reclassify, if necessary. its authorized share
idiifl--r_

capital suitably to enable it to issue and allot the shares required to ,/-
Di

Authorised Share Capital of the Resulting Company No. 2 is \_,,i
Rs.5,00,000l- (Rupees Five Lakhs only) (i.e. 50,000 equity Shares of
Rs.10I- each) As a part of the Scheme and to issue shares to the

be issued and allotted by it under this Scheme. Presently the

shareholders of the Demerged Company No.2 as per clause 14.1.
the Resulting Company No. 2 shall increase its authorised Share
Capital to Rs.10,10,00,000/- (Rupees Ten Crores Ten Lakhs only) ( _ ,

L ~:',°,'"

1,01,00,000 equity Shares of Rs.10l- each and the Memorandumaeft: -.
Association of Resulting Company No. 2 be amended accordingly." It

. I j

is clarified that approval of shareholders of Resulting Company No. 2 J
to this Scheme shall be deemed to be their consent /approval for

‘I.

amendementlalteration of Memorandum of Association of the J"
Resulting Company No. 2 as may be required under the Act. ii

xi
14.4 The shares to be issued and allotted as above shall be

subject to and in accordance with the Memorandum and Articles of i
Association of Resulting Company No.2.

14.5 The equity shares issued and allotted by Resulting Company
No. 2 in terms of this Scheme shall rank pari-passu in all respects" _*-at
with the existing equity shares of Resulting Company No. 2 ‘I ‘ '\ I
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14.6 The approval of this Scheme by the shareholders of Resulting it . by

Company No. Zshall be deemed to be due compliance of the by
provisions of Section 42, 62 of the Act and all the other relevant and
applicable provisions of the Act for the issue and allotment of shares _
by Resulting Company No. 2 to the shareholders of Demerge,5;i>'*;,i,=§:~. . . ifo‘?3=»' L
Company No. 2, as provided in this Scheme.
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14.7 The consideration in the form of equity shares shall be issued
and allotted by Resulting Company No. 2 in dematerialized form to all 1".

the shareholders of Demerged Company No. 2 holding such shares_‘;{_i,§_
in dernaterialized form and in physical form to all those shareholders f

01'A Rk of Demerged Company No. 2 holding such shares in physical form. -/
Q Further, Resulting Company No. 2 shall ensure that the shares so

* 5-M*“'_mqvi allotted pursuant to this Clause are listed on the Stock Exchanges0 vuiriiiairfllv“Q - 1 where existing shares of Resulting Company No. 2 are listed.L Dis. C
\ <0 R=9-"°-3°~'“/ _ _ .

‘av _../'0‘ 14.8 ln the event of there being any pending and valid Shale
' transfer, whether lodged or outstanding of any shareholders of

Demerged Company No.2, the Board of Directors of Demerged

Worn*
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Company No.2 shall be empowered even subsequent to Record

Date 2 or the Effective Date, as lhe case may be, to effectuate 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 arising to Demerged Company No.2 or

Resulting Company No. 2.

14.9 Resulting Company No. 2 shall, if and to the extent required

to, apply for and obtain any approvals from the concerned regulatory

authorities including the Reserve Bank of lndia, for the issue and

allotment of equity shares by Resulting Company No. 2 to the non-

residenU foreign citizen equity shareholders of Demerged Company

No. 2. Resulting Company No. 2 shall comply with the relevant and

applicable rules and regulations including the provisions of Fore rgr,r

Exchange Management Act, 1999, if any, to enable Resulting

Company No. 2 to issue and allot equity shares to the non-residbfU',

foreign citizen equity shareholders oi Demerged Company No 2

14.10 The Board of Direclors of Resulting Company No. 2 shall, if

and to the extent required, apply for and obtain any approvals from

concerned GovernmenUregulatory authorities and undertake

necessary compliance for the issue and allotment of equity shares to

the members of Demerged Company No. 2 pursuant to Clause 14''1

ofthe Scheme. 
,
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14.11.1

shares

Simultaneously with the issuance and allotment of eq{ty

by the Resulting Company No.2 in accordance with'-----

paragraph 14.1 above, the initial issued and paid up equity share

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

share of Rs.10l. each, aggregating lc INR 5'00,0001. a

cancelled at face value of such shares. The share certifi

the existing Equity Shareholders representing the equity shares in

the Resulting Company No. 2 shall be deemed to be cancelled and

not tradable from and after such cancellation'

14.11 .2 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

bv such sharehol ders in Deme rqed Compan No. 2. Further,

there witt be not be any change in the shareholding pattern of

Demerged Company No. 2 as sharehotding pattern of the

Resulting Company No. 2 pursuant to and after the Scheme

coming into eflect woutd be same as that of the Denterged

Company No. 2 and every shareholder in the Resulting

',j
Y

\

j

\

existing Equity Shareholders of the Resulting Company No'2

by

‘"l<>% .

Company No. 2 shall be empowered even subsequent to Record
Date 2 or the Effective Date, as the case may be, to effectuate 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 arising to Demerged Company No. 2 or
Resulting Company No. 2.

4.9 Resulting Company No. 2 shall, if and to the extent required

4

to, apply for and obtain any approvals from the concerned regulatory
authorities including the Reserve Bank of India, for the issue and
allotment of equity shares by Resulting Company No. 2 to the non-
resident! foreign citizen equity shareholders of Demerged Company
No. 2. Resulting Company No. 2 shall comply with the relevant and

.§
.-I’.

applicable rules and regulations including the provisions of Foreign
1

"'a

Exchange Management Act, 1999, if any, to enable Resulting
Company No. 2 to issue and allot equity shares to the non-residerttt.\_

foreign citizen equity shareholders of Demerged Company No. 2.

10 The Board of Directors of Resulting Company No. 2 shall, if
and to the extent required, apply for and obtain any approvals from
concerned Government/regulatory authorities and undertake
necessary compliance for the issue and allotment of equity shares to
the members of Demerged Company No. 2 pursuant to Clause 14,1.r

r .

of the Scheme. 1 -
,, -u

14.11.1 Simultaneously with the issuance and allotment of equity
shares by the Resulting Company No.2 in accordance with
paragraph 14.1 above, the initial issued and paid up equity share
capital of the Resulting Company No. 2 comprising of 50.000 Equity
share of Rs.10!- each, aggregating to lNR 5.00.000!-. as held by 1; "\--\

If
|-"3 F1» .'

1;

cancelled at face value of such shares. The share certificates heiii~'-by
the existing Equity Shareholders representing the equity shares in
the Resulting Company No. 2 shall be deemed to be cancelled and
not tradable from and after such cancellation.

14.112 Pursuant to the demerger, every shareholder of
}-Demerged Company N0. 2 will become shareholder of the

O Mumbaii» Ti=J"=f= - by such Sh8I'EhQ_l_§.19__{'S_jfl Demerged Company No. 2. Further,
ilr N * * Resulting Company No. 2 in the same gropogtion a_s_s,haIresy__[19ldS.Nl.N. _ atlvl 4

O O2. 9 ‘- »
_ ,.-n.‘< Demerged Company No. 2 as shareholding pattern of the

R ‘$0.4/'3 there will be not be any change in the shareholding pattern of<5 89. - 1' "s

‘iv o Resulting Company No. 2 pursuant to and after the Scheme

"I11-

' ' ld b same as that of the Demergedcoming into effect wou e
Company No. 2 and every shareholder in the Resultin 
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Company No. 2 would be same as of Demerged Company No.'2.'

and hold equity shares in the same proportion as held by it in

the Demerged Company No.2

14.11.3 Such reduction of share capital of the Resulting Company

No.2 as provided in paragraph 14.'l'|'.1 above, shall be effected as a

part of the Scheme on the Effective Date, upon which the share

capital of the Resulting Company No.2 shall be deemed to be

reduced and the order of the NCL-I' sanctioning the Scheme shall

also be deemed to be an order under Section 66 of the Act

confirming such reduction of share capital of the Resulting Company

No.2.

14.11.4 The reduction would not involve a diminution of liability in

respect of the unpaid share capital or payment of paid-up share

capital and the Resulting Company No. 2 shall not be required to add

the words "And Reduced" as suffix to its name.

14.11.5 The Resulting Company No. 2 shall only obtain necessary

approvals from its Equity Shareholders for this Scheme pursuant to

Section 230 and 232 read with Section 66 of the Act and no separate

approval shall be required for the purpose of the aforesaid capital

reduction.

l4.l2ResultingCompanyNo.2shallapplyforlistingoftheequityshar6s

issued pursuant to Clause 14.1 on the Stock Exchanges in terms of the

sEBl circular. The equity shares shall be listed and/or admitted to trading

on the Stock Exchanges in lndia where the equity shares of Demerged

Company No. 2 are listed and admitted to trading' as per the Applicable

Law. Resulting Company No. 2 shall enter into such arrangements and 
'ia { , .

give such confirmations and/or undertakings as may be necessary in )

accordance wlth Applicable Law for complying with the formalities of the \

Stock Exchanges. The equity shares allotted pursuant to this Scherne 
Y

Exchange.

ACCOUNTING TREATMENT FOR PART III

I

J

I
l

)
f,

Upon the Scheme becoming effective' Resulting Company No 2 and

Demerged Company No 2 shall account for demerger under Part lll

of the Scheme of the Demerged Unr'lertaking No 2 in their books of

accounts with effect from the Appointed Date in accordance with

INDAS 103 - "Business Combination" andi or such other applicable

15.1

/olivI

I

i

i

shallremainfrozeninthedepositoriessystemtillrelevantdirectionsin

relation to listing/trading are provided by the relevant Stock Exchange

Except as above, there shall be no change in the shareholding pattern of

the Resulting Company NO. 2 between the record date and the listtng

which may affect the status of the approval given by the concerned Stock

*
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Company No. 2 would be same as of Demerged Company No.21 S
-. "". “1,-
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and hold equity shares in the same proportion as held by it in
the Demerged Company No. 2

14.11.3 Such reduction of share capital of the Resulting Company
No.2 as provided in paragraph _1_§-_,_1l._1_ above, shall be effected as a
part of the Scheme on the Effective Date, upon which the share
capital of the Resulting Company No.2 shall be deemed to be
reduced and the order of the NCLT sanctioning the Scheme shall
also be deemed to be an order under Section 66 of the Act
confirming such reduction of share capital of the Resulting Company
No.2. .
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14.114 The reduction would not involve a diminution of liability in
respect of the unpaid share capital or payment of paid-up share.
capital and the Resulting Company No. 2 shall not be required to add
the words “And Reduced" as suffix to its name. J

14.11.5 The Resulting Company No. 2 shall only obtain necessary F
approvals from its Equity Shareholders for this Scheme pursuant to
Section 230 and 232 read with Section 66 of the Act and no separate
approval shall be required for the purpose of the aforesaid capital
reduction.

issued pursuant to Clause 14.1 on the Stock Exchanges in terms of the
SEBI Circular. The equity shares shall be listed and/or admitted to trading
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on the Stock Exchanges in India where the equity shares of Demerged
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Company No. 2 are listed and admitted to trading. as per the Applicable '\._,,»-'
_. -..__l.,

-1-...
Law. Resulting Company No. 2 shall enter into such arrangements and ,_,,;_,:
give such confirmations and/or undertakings as may be necessary-in
accordance with Applicable Law for complying with the formalities of the
Stock Exchanges. The equity shares allotted pursuant to this Scheme

relation to listingltrading are provided by the relevant Stock Exchange.
shall remain frozen in the depositories system till relevant directions in

‘ \Except as above, there shall be no change in the shareholding pattern oi
the Resulting Company NO. 2 between the record date and the listing
which may affect the status of the approval given by the concerned Stock
Exchange.

TA ACCOUNTING TREATMENT FOR PART lll
$0 15.1 Upon the Scheme becoming effective. Resulting Company No. 2 and

* S M N Nam; Demerged Company No. 2 shall account for demerger under Part lll
Q om"' of the Scheme of the Demerged Undertaking No. 2 in their books ofrt
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IND AS or such other accounting prirrciples as may be applicable or

,53

J

,h
prescribed under the Act

16 TAX TREATMENT FOR PART III \,.

16.1 The Scheme is in compliance with the conditions relating

l':

toa t
G

"demerger" as specified under section 2 (19AA) of the lT Act lf any '..j
provision of the Scheme is inconsistent with the provisions of section

2 (19AA) of the lT Act then the provisions of section 2 (19AA) shall

prevail and the Scheme shall stand modified to that extent'

16.2 Any tax liabilities under the lT Act, Wealth Tax Act, 1957, Customs

Act, 't962, Central Excise Act, 1944, Maharashtra Value Added Tax

Act, 2002, Central Sales Tax Act, 1956' any other state sales tax'-

VAT laws, GST Laws comprising (i) Central Goods and Services Tax l

Act. 2017, (ii) State Goods and Services Tax Act, 2017 as notified by

respeclive States, (iii) Union Territory Goods and Services Tax Act,

2017, (iv) lntegrated Goods and Services Tax Act, 2017 (v) Goods

\
t\

and Services Tax (Compensation to States) Acl, 2017 and (vi) Rules 
, /'

Notifications, Amendments and Circulars issued under tne resoectrve \\
Acts, service tax laws comprising of chapter V of the Finance Act U
1994 and Rules, Notifications, Amendments and Circulars issued i
thereunder, stamp laws or other applicable law / regulatrons )
(collective

allocable

ly, the "Tax Laws") dealing with taxes/duties/levies-.

or related to the Demerged Undertaking No 2 of Ure

Demerged Company No. 2 to the extent not provided for or cove

1

\

by tax provision in the accounts made as on the date immediately

preceding the Appointed Date related to the Demerged Undertaking

No. 2 shall be vested with the Resulting Company No 2'

16.3 All tax related compliances made and taxes (including income{aI"

wealth tax, sales tax, excise duty. customs duty, VAT, etc') pai{'!i

payable by the Demerged Company No' 2 in respect of the operalions

and/or the profits of Demerged Undertaking No' 2 on and from the

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

and,insofarasitrelatestothetaxpayment(includingwithou
limitation income.tax, wealth tax. sales tax. excise duly' customs duty

GST, VAT, etc.), whether by way of deduction at source' advance tax

orothenrvisehowsoever.bytheDemergedCompanyNo'2inrespect

of the profits or activities or operation of Demerged Undertaking No 2

on and from the Appointed Date, the same shall be deemed 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

LawswithrespecttothetransferofDemergedUndertakingNo'2and

transfer of input credit consequent to the Scheme shall be adhered to'

)
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IND AS or such other accounting principles as may be applicable or
. I_

11' ' "

prescribed under the Act. '
"-~*.-
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"demerger" as specified under section 2 (19AA) of the IT Act. lf 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 modified to that extent.

16.2 Any tax liabilities under the IT Act, Wealth Tax Act, 1957, Customs
Act, 1962, Central Excise Act, 1944. Maharashtra Value Added Tax
Act, 2002, Central Sales Tax Act, 1956, any other state sales tax.4
VAT laws, GST Laws comprising (i) Central Goods and Services Tax
Act, 2017, (ii) State Goods and Services Tax Act, 201?’ as notified by I 1
respective States. (iii) Union Territory Goods and Services Tax Act
2017, (iv) Integrated Goods and Services Tax Act. 2017, (v) Good
and Services Tax (Compensation to States) Act, 2017 and (vi) Rules
Notifications. Amendments and Circulars issued under the respective
Acts, service tax laws comprising of chapter V of the Finance Act.
1994 and Rules, Notifications, Amendments and Circulars issued
thereunder, stamp laws or other applicable law I regulations ./
(collectively. the “Tax Laws“) dealing with taxes/duties/leviesi. "til.-’_‘~-

allocable or related to the Demerged Undertaking No. 2 of

by tax provision in the accounts made as on the date immediately ‘T’
preceding the Appointed Date related to the Demerged Undertaking
No. 2 shall be vested with the Resulting Company No. 2.

_ .
.' |_\

wealth tax, salestax. excise duty, customs duty. VAT. etc.) paidsor
payable by the Demerged Company No. 2 in respect of the operations.
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 (including withou
limitation income-tax. wealth tax, sales tax. excise duty. customs duty
GST. VAT, etc.), whether by way ot deduction at source. advance tax
or otherwise howsoever. by the Demerged Company No. 2 in respect
of the profits or activities or operation of Demerged Undenaking No. 2
on and from the Appointed Date. the same shall be deemed 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 Demerged Undertaking No. 2 and
transfer of input credit consequent to the Scheme shall be adhered to.2%
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16.4 Any surplus in the taxation/duties/levies account including but not _ /'

limited to advance income-tax and TDS and any tax credit 
i

entitlements under any Tax Laws of the Union and State \
Governmentsoflndiaaswellasanyforeignjurisdictionrelatingtothe<
Demerged Undertaking No. 2 as on the date immediately preceding \ 

Jl

the Appointed Date shall also be transferred to the Resulting v
Company No. 2. Any tax deducted at source by the Demerged

Company No. 2 and/or the Resulting Company No. 2 on transactions

(if any) with the Resulting Company No- 2 and/or the Demerged

Company No. 2 (as the case may be) between the Appointed Ou'""- - ,

and the Effective Date shall be deemed to be advance tax paid by thii --

Resulting Company No. 2 and shall, in all proceedings, be dealt wit

accordingly. \ .

16.5 On and from the Appointed Date: (a) any cerlificate for TDS or any

other tax credit certificate relating to the Demerged Undertaking No 2

is received in the name of the Demerged Company No 2' it shall

deemed to have been received by the Resulting Company No' 2'

which alone shall be entitled to claim credit for such tax deducted or

paid; and (b) the benefit of all balances relating to input tax credit i

CENVAT, service tax or VAT, being balances pertaining t tn9-==--

Demerged Undertaking No 2 of the Demerged Company No 2' if- ::'l {

any, shall stand vested in the Resulting Company No 2 as if the

h .r

transaction giving rise to the said balance or credit was a transa

carried out by the Resulting Company No. 2'

ction

16.6 Any refund under the Tax Laws due to the Demerged Company No

2 in relation to the Demerged Undertaking No 2 consequ"nt to 
.,,

assessments made on the Demerged Company No 2 and for whtchl.'

no credit is taken in the accounts aS on the date immediati:.ly

precedingtheAppointedDateshallaisobelongtoandbereceived',by

the Resulting ComPanY No. 2.

'16.7 Without preiudice to the generality of the above all exemptrons

deductions, set-offs, refunds, benefits' losses entitlements'

incentives,drawbacks,licensesandcredits(includingbutnotlimited

to MAT credit, taxes withheld/paid in foreign country etc ) under the

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

Central GovernmenU State Government incentive schemes etc ' in

relation to the Demerged Undertaking No 2 to which the Demerged

Company No. 2 is/would be entitled to in terms of the applicable Tax

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

foreign iurisdiction' shall be available to and vest in the Resulting
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16.4 Any surplus in the taxation/dutiesllevies account including but not

~fr=‘i\rn' .-

1. .

limited to advance income-tax and TDS and any tax credit
entitlements under any Tax Laws of the Union and State
Governments of India as well as any foreign jurisdiction relating to the
Demerged Undertaking No. 2 as on the date immediately preceding
the Appointed Date shall also be transferred to the Resulting
Company No. 2. Any tax deducted at source by the Demerged
Company No. 2 and/or the Resulting Company No. 2 on transactions
(if any) with the Resulting Company No. 2 andlor the Demerged
Company No. 2 (as the case may be) between the Appointed Date

.-"'

and the Effective Date shall be deemed to be advance tax paid bythe"
Resulting Company No. 2 and shall, in all proceedings. be dealtvlith
accordingly. , J

16.5 On and from the Appointed Date; (a) any certificate for TDS or any’
other tax credit certificate relating to the Demerged Undertaking No- 2
is received in the name of the Demerged Company No. 2. it shall b
deemed to have been received by the Resulting Company No.
which alone shall be entitled to claim credit for such tax deducted or
paid; and (b) the benefit of all balances relating to input tax credit.
CENVAT. service tax or VAT. being balances pertaining to the
Demerged Undertaking No. 2 of the Demerged Company No. 2f.fif;
any, shall stand vested in the Resulting Company No. 2 as if the
transaction giving rise to the said balance or credit was a transac‘t@';i,
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 to
assessments made on the Demerged Company No. 2 and for whichwe

."\

no credit is taken in the accounts as on the date immediately
r...

preceding the Appointed Date shall also belong to and be received"-by
the Resulting Company No. 2.

16.7 Without prejudice to the generality of the above. all exemptions
deductions, set-offs, refunds, benefits. losses. entitlements.
incentives, drawbacks. licenses and credits (including but not limited
to MAT credit, taxes withheldlpaid in foreign country etc.) under the
income-tax, sales tax, custom duty. excise duty, GST. \/AT. any
Central Government! State Government incentive schemes etc. in
relation to the Demerged Undertaking No. 2 to which the Demerged
Company No. 2 islwould be entitled to in terms of the applicable Tax
Laws of the Union and State Governments of India as well as any
foreign jurisdiction. shall be available to and vest in the Resulting
Company No. 2.
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16.8 Each of the permissions, approvals, consents, sanctions, ,u.ir.@i v
special reservations, service tax exemptions, incentives, concessionS

and other authorizations of the Demerged Company No. 2 pertaining

to the Demerged Undertaking No.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 intimalions, for the

record of the statutory authorities who shall take them on file, \.,
pursuant to the order of the NCLT.

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 to the

Demerged Undertaking No. 2 shall be made or deemed to have been 
..

made and duly complied with by the Resulting Company uo.2 !6'
Resulting Company No. 2 shall be responsible for collecting sate$ iax

forms and any other forms as may be applicable under the relevant

Tax Laws (including without limitation 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 2

are expressly permitted to ftlelrevise its income-tax, wealth tax'

service tax, vat, GST, excise. CENVAT/MODVAT and other statutory 
I

returns/ forms under the relevant Tax Laws, consequent to this:'"'N

lr

:j

*,

t

-(
\

Scheme becoming effective. notwithstanding that the period for

filing/revising such returns may have lapsed. The Resulting Comdahy

No. 2 is expressly permitted to amend TDS/TCS and other statutory-* --
certificates and shall have the right to claim refunds advance tax

credits, set offs and adiustments relating to their respective incomes/

transactions from the Appointed Date lt is specifically declar

all the taxes/duties paid by the Demerged Company No 2 in

to the Demerged Undertaking No. 2 shall be deemed to

taxes/duties paid by the Resulting Company No' 2, and the Resulting

Company No.2 shall be entitled to claim credit for such taxes

deducted/paid against its tax/duty liabil'fies notwithstanding that the

certificates/challans or other documents for payment of such

taxes/duties are in the name of the Demerged Company No 2

17 CONTRACTS AND DEEDS.

17.1 Upon the coming into effect of this Scheme and sublect to other

provisions of this Scheme, all contracts' deeds' bonds' agreements

schemes, arrangements and other instruments of whatsoever nature

in relation to the Demerged Undertaking No 2 to which Demerged

Company No. 2 is a party or to the benefit of which Demerged

.L
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16.8 Each of the permissions, approvals, consents. sanctions. remissirbifiis, 11;.
-_ 1- _ I)

special reservations, service tax exemptions. incentives. concessions‘ " - ‘;.§'j";
and other authorizations of the Demerged Company No. 2 pertaining
to the Demerged Undertaking No. 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 authorities who shall take them on file.
pursuant to the order of the NCLT.
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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 to the
Demerged Undertaking No. 2 shall be made or deemed to have been
made and duly complied with by the Resulting Company No. 2. The 1 A

P’ u

Resulting Company No. 2 shall be responsible for collecting saleslirtax
i.
'1

forms and any other forms as may be applicable under the relevant
Tax Laws (including without limitation the GST Laws) outstanding as < '2
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. 2
are expressly permitted to file/revise its income-tax, wealth tax.
service tax, vat. GST. excise. CENVAT/MODVAT and other statutory \
returns! forms under the relevant Tax Laws. consequent to

\‘.ai'.§‘j.'*.Scheme becoming effective. notwithstanding that the period;=.;fo'r
filinglrevising such returns may have lapsed. The Resulting Company‘-,_‘_._i ‘I:/if.

No. 2 is expressly permitted to amend TDSfl'CS and other statutoryv-»---2-~"‘<_ii!
- \.

\___g,-""’

certificates and shall have the right to claim refunds. advance tax j
credits. set offs and adjustments relating to their respective incomes! ~__.:.-J1-'_:_'_,‘t'.-_',-_~¢,s‘

transactions from the Appointed Date. It is specifically declared that;‘\§;rvQ_=;§;-:rt_J.;i\. fr ' Y: "T, I;
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'. J _ to the Demerged Undertaking No. 2 shall be deemed to be I_ ,__| . g _r '. I.
F
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taxes/duties paid by the Resulting Company No. 2, and the Resulting
Company No. 2 shall be entitled to claim credit for such taxes
deductedlpaid against its tax/duty liabilities notwithstanding that the ii
certificateslchallans or other documents for payment of such

f.'3
1-K‘

taxes/duties are in the name of the Demerged Company No. 2.

17 CONTRACTS AND DEEDS.

17.1 Upon the coming into effect of this Scheme and subject to other
provisions of this Scheme. all contracts. deeds. bonds. agreements.
schemes arrangements and other instruments of whatsoever nature
in relation to the Demerged Undertaking No. 2 to which Demerged
Company No. 2 is a party or to the benefit of which Demerg 

-It

all the taxes/duties paid by the Demerged Company No. 2 in felt’-..‘-ll1lél.“l,-" . .71.’,li___‘;i - '.. - , 1,
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2
Company No. 2 may be eligible, and which are subsisting or hav

effect immediately before the effective Date, shall be in full force an

effect on or against or in favour, as the case may be Resulting

Company No. 2 and may be enforceo as fully and effectually if instead

of Demerged Company No. 2, Resulting Company No. 2 had been a

party or beneficiary or oblige lhereto.

17.2 Without prejudice to other provisions of the Scheme and

notwithstanding that vesting of the Demerged Undertaking No 2 with

Resulting Company No.2 occurs by virtue of this Scheme itself,

Resulting Company No. 2 may, at any time after the coming into

effect of this Scheme in accordance with the provisions hereof, if so

required under any law or if it is otherwise considered necessa

expedient, execute deeds, confirmations or other writings or trip

arrangements with any party to any contract or arrangement to w

Demerged Company No.2 is a party or any writings as rnay be

necessry to be executed merely in order to give formal effect to the

above provisions. Demerged Company No. 2will, if necessary. also be

a party to the above

,18 LEGAL PROCEEDINGS

18.1 Upon the coming into effect of the Scheme, all legal or other ;
proceedings (including before any statutory or quasr-iudicial authoritY -- ' .
or tribunal) by or against Demerged Company No 2 under'any ttr

statute, whether pending on the Appointed Date, or which ma! be 'i
instituted any time in the future and in each case relating to the 

- - - '' '
Demerged Undertaking No. 2 shall be continued and enforced by or

against Resulting Company No 2 afler the Effective Date ln the

I
,J

d

\)

event that the legal proceedings referred to herein reQuire Denlerged., 
1

Company No. 2 and Resulting Company No 2 to be lointly treated aS I
parties thereto, Resulting Company No 2 shall be added as party to \
such proceedings and shall prosecute or detend such proceedings in \
co-operation with Demerged Company No' 2 ln the event of any

difference or difficulty in determining whether any specific legal or

other proceeding relates to the Demerged Undertaking No 2 or not

the decision of the Board of Directors of Demerged Company No 2

as to whether such proceeding relates to the Demerged Undertaking

No. 2or not, shall be conclusive evidence of the relationship 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 to in Clause

A')

18.1 above transferred into its name and to have the same cont'nued
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Company No. 2 may be eligible. and which are subsisting or havi M
effect immediately before the effective Date. shall be in full force andqiéiiv

__ leffect on or against or in favour, as the case may be Resulting
Company No. 2 and may be enforceo as fully and effectually if instead
of Demerged Company No. 2, Resulting Company No. 2 had been a
party or beneficiary or oblige thereto.

172 Without prejudice to other provisions of the Scheme and
notwithstanding that vesting of the Demerged Undertaking No. 2 with
Resulting Company No. 2 occurs by virtue of this Scheme itself.
Resulting Company No. 2 may. at any time after the coming into
effect of this Scheme in accordance with the provisions hereof. if so ,______4"\""'

/"' ..;/
3%/

expedient, execute deeds, confirmations or other writings or trip T -iCi -..,,.,,,,,,,...--'

arrangements with any party to any contract or arrangement to wh \

required under any law or if it is otherwise considered necessary/<-{P "T"
_ tk
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Demerged Company No. 2 is a party or any writings as may be
necessary to be executed merely in order to give formal effect to the
above provisions. Demerged Company No. 2will. if necessary. also be _\
a party to the above.

18 LEGAL PROCEEDINGS

181 Upon the coming into effect of the Scheme. all legal or other
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proceedings (including before any statutory or quasi-judicial authority
or tribunal) by or against Demerged Company No. 2 underany
statute. whether pending on the Appointed Date. or which may be
instituted any time in the future and in each case relating to the
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 Demerged.'.-

rse-»
r-" F

Company No. 2 and Resulting Company No. 2 to be jointly treated as
f . .

parties thereto. Resulting Company No. 2 shall be added as party to
5such proceedings and shall prosecute or defend such proceedings

co-operation with Demerged Company No. 2. ln the event of any
difference or difficulty in determining whether any specific legal or
other proceeding relates to the Demerged Undertaking No. 2 or not.
the decision of the Board of Directors of Demerged Company No. 2
as to whether such proceeding relates to the Demerged Undertaking
No. 2or not. shall be conclusive evidence of the relationship 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 to in Clause
18 1 above transferred into its name and to have the same continue 
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prosecuted and enforced by or against Resulting Company N

the exclusion of Demerged Company No.2. Both companie

make relevant applications in that behalf.

o

s shall !
I

18.3 Notwithstanding the above, tn case the proceedings referred to in

Clause 18.2 above cannot be transferred for any reason, Denrerged

Company No.2 shall defend the same in accordance with the advice

of Resulting Company and at the cost of Resulting Company No' 2,

and Resulting Company No.2 shalt reimburse, indemnify and hold

harmless Demerged Company No.2 against all liabilities and

obligations incurred by Demerged Company No 2 in respect thereof

19 STAFF, WORKMEN & EMPLOYEES

19.1 All the permanent employees of Demerged Company No 2engag

in or in relation to the Demerged Undertaking No. 2 of Demerged

Company No. 2, who are in service on the date immediately

preceding the Effective Date shall, on and from the Effective Date

become and be engaged as the employees of Resulting Company

No. 2, without any break or interruption in service as a result of the

transfer and on terms and conditions not less lavourable than tho9g--a.,i

on which they are engaged by Demerged Company No 2immediatbly .i,
preceding the Effective Date. " ) ,'{i/1.... ,J

19.2 Services of the employees of Demerged Company No 2 perlainingT' ';

to the Demerged Undertaking No. 2 shall be taken into account from \-,
the date of their respective appointment with Demerged Company No

er entitlem

No 2fu
retrenchment.

compensation, if any, such past services with Demerged Company

No.2 shall also be taken into account' The services of such

employees shall not be treated as having been broken or interrupted

for the purpose of Provident Fund or Gratuity or Superannuation or

other statutory purposes and for all purposes will be reckoned from

thedateoftheirrespectiveappointmentswithDemergedCompany

No. 2.

19.3 lt is provided that as far as the Provident Fund' Gratuity Fund and

Pensionand/orSuperannuationFundoranyotherspecialfund

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

effective, Resulting Company No' 2shall stand substituted for

2 for the purposes of all retirement benefits and all oth

for which they may be eligible Resulting Company

agrees that for the purpose of oayment of any

dt,
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prosecuted and enforced by or against Resulting Company No. \'2:""toi
the exclusion of Demerged Company No.2. Both companies shall

(Lara;
make relevant applications in that behalf.

18.3 Notwithstanding the above. in case the proceedings referred to 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. 2.
and Resulting Company No. 2 shall reimburse, indemnify and hold
harmless Demerged Company No. 2 against all liabilities and
obligations incurred by Demerged Company No. 2 in respect thereof.
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19.1 All the permanent employees of Demerged Company No. 2engagit-.i':t':l_";:_. ‘:2
in or in relation to the Demerged Undertaking No. 2 of Demerged*"-\--J _ .
Company No. 2. who are in service on the date immediately t
preceding the Effective Date shall. on and from the Effective Date
become and be engaged as the employees of Resulting Company

-I.-'1

._‘V?k
._-“-'__,.rI II-Fl‘:

»-_..t:-. _¢5..:£-=/

""'Il||_-_

No. 2. without any break or interruption in service as a result of the
transfer and on terms and conditions not less favourable than tho§e__
on which they are engaged by Demerged Company No. Zimmediately of
preceding the Effective Date.
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19.2 Services of the employees of Demerged Company No. 2 pertain‘ings~'~*"i -
(.to the Demerged Undertaking No. 2 shall be taken into account from

the date of their respective appointment with Demerged Company No

I -- .1 ‘~2 for the purposes of all retirement benefits and all other entitlemei-it:s_‘.._.qT;¢i'._..h
”' l. ~.
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agrees that for the purpose of oayment of any retrenchment
for which they may be eligible. Resulting Company No. 2 furtjt_1e'r..s'i ""4.l
compensation, if any, such past services with Demerged Company \
No. 2 shall also be taken into account. The services of such VTAR 5?‘

Q0 "it employees shall not be treated as having been broken or interrupted
* 5 "LN, Naqlli for the purpose of Provident Fund or Gratuity or Superannuation or
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other statutory purposes and for all purposes will be reckoned from
the date of their respective appointments with Demerged Company '

19.3 It is provided that as far as the Provident Fund. Gratuity Fund and
Pension andl 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-
effective. Resulting Company No. 2shall stand substituted for wk%#
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Demerged Company No. 2 in respect of the employees transfendd

with the Demerged Undertaking No. 2 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 or

Trusts in accordance with the provisions of such Funds or Trusts as

provided in the respective Trust Deeds or other documents. lt is the

alm and the intent of the Scheme that all the righls, duties, powers

and obligations of the Demerged Undertaking No. 2 of Demerged

Company No.2 in relation to such Funds or Trusts shall becom

.n

V
1

,l,l

l.
those of Resulting Company No. 2. The Trustees including

of Directors of Demerged Company No 2 and Resulting

No. 2 or through any committee/ person duly authorized by

of Directors in this regard shall be entitled to adopt such

the Bodrii '

Company

the Board,

course of

J,

action in this regard as may be advised provided however that there Y
shall be no discontinuation or breakage in the services of the

employees of Demerged Company No. 2.

19.4 With effect from the date of filing of this Scheme wilh NCLT and up

to and including the Effective Date, Demerged Company No. 2 shall

not vary or modify the lerms and conditions of employment of any of

its employees engaged in or in relation to the Demerged Undertaking

of Demerged Company No. 2, except with written consent d-f '-
Resulting Company No. 2.

19.5 Resulting Company No. 2undertakes to engage such of thq

I

L
J

permanent employees of Demerged Company No. 2 as are

determined under Clause 19.1 of this Scheme of Arrangement. as

being substanlially engaged in the Demerged Undertaking No. 2 and

who are in the employment of Demerged Company No. 2 as on the

Effective Date, on terms and conditions not less favourable than those

on which they are engaged by Demerged Company No. 2, without

any intenuption of service as a result of transfer of Demerged

Undertaking No. 2to Resulting Company No.2 Resultrng Company

No. 2undertakes to continue to abide by any agreement/settlement

entered into by Demerged Company No.2 in respect of the

Demerged Undertaking No. 2. Resulting Company No. 2 agrees that

for the purpose of payment of any compensation, gratuity and other

terminal benefits, the past services of such employees with Denrerged

Company No.2 shall also be taken into account, and agrees and

undertakes to pay the same as and when payable

t
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I
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Demerged Company No. 2 in respect of the employees transferred
with the Demerged Undertaking No. 2 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 or
Trusts in accordance with the provisions of such Funds or Trusts as
provided in the respective Trust Deeds or other documents. 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 become
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those of Resulting Company No. 2. The Trustees including the Board‘
of Directors of Demerged Company No. 2 and Resulting Company
No. 2 or through any comrnitteel 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 that there
shall be no discontinuation or breakage in the services of the
employees of Demerged Company No. 2.

19.4 With effect from the date of filing of this Scheme with NCLT and up
to and including the Effective Date, Demerged Company No. 2 shall
not vary or modify the terms and conditions of employment of any of
its employees engaged in or in relation to the Demerged Undertaking
of Demerged Company No. 2, except with written consent

Resulting Company No. 2.
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permanent employees of Demerged Company No. 2 as are
determined under Clause 19.1 of this Scheme of Arrangement. as
being substantially engaged in the Demerged Undertaking No. 2 and
who are in the employment of Demerged Company No. 2 as on the
Effective Date, on terms and conditions not less favourable than those
on which they are engaged by Demerged Company No. 2. without
any interruption of service as a result of transfer of Demerged
Undertaking No. 2to Resulting Company No. 2. Resulting Company

o. Zundertakes to continue to abide by any agreement/settlement
(DZntered into by Demerged Company No. 2 in respect of the
Demerged Undertaking No. 2. Resulting Company No. 2 agrees that
for the purpose of payment of any compensation, gratuity and other
terminal benefits, the past services of such employees with Demerged
Company No. 2 shall also be taken into account. and agrees and
undertakes to pay the same as and when payable.
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20 CONDUCT OF BUSINESS UNTIL THE EFFECTIVE DATE

20.1 With effect from the Appointed Date and up to and including lh'e

Effective Date:

20.1.1 Demerged Company No.2 shall carry on and be deemed to 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 Undertaking 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 proftts/ losses of Resulting Company No.2.

20.1.2 Demerged Company No. 2 shall not utilize the profits or incom vt

J
J
i

I

c\\

l

any, relating to the Demerged Undertaking No. 2 for the purpo

declaring or paying any dividend or for any other purpose in res

of the period falling on and after the Appointed Date, without the pri

written consent of the Board of Directors of Resulting Company No

2.

20.l.3DemergedCompanyNo'2shallnotwithoutthepriorwrittenconsent

of the Board of Directors of Resulting Company No 2 or pursuant to

any pre-existing obligation, sell, transfer or otherwise alien

charge, mortgage or encumber or otherwise deal with or dispos

the undertaking relating to Demerged Undertaking No 2 or any

thereof except in the ordinary course of its business

20.1.4 Demerged Company No. 2 shall not vary the existing terms and

conditions of service of its permanent employees relating to

Demerged Undertaking No.2 except in the ordinary course of its

business oI without prior consent of Resulting Company No 2. oI

pursuant to any pre-existing obligation undertaken by Demerged

Company No. 2 as the case may be' prior to Effective Date'

20.1.5 Resulting Company No. 2 shall be entitled, pending the sanction of

the Scheme, to apply to the Central/State Government' and all other

agencies, departments and authorities concerned as are necessary

under any law or rules, for such consents, approvals and sanctions

which Resulting Company No. 2 may require pursuant to this

Scheme.

21 SAVING OF CONCLUDED TRANSACTIONS

Transferandvestingoftheassets,liabilitiesandobligationsoftheDemerged

Undertaking No. 2andcontinuance of the proceedings by or against Resulting

Company No. 2Resulting Company shall not in any manner affect any
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Q 0.1.5Resulting Company No. 2 shall be entitled, pending the sanction of

* S.M.ll.l~laqvi
0 Mumbai G Than
O D;

N; 3054
-_.---"""oQM51-41

21

5°l
_M,,.,-_-_-.....__

-'_'.»~-"' _ wt.
’/Z . '._.J' '

fir‘ ~_‘i. ' .. .
i':';:} ‘ *“ '_

_*__|l|

'-:k_Q.*-J1lq.-Cn:

‘ - ,
'|

20.1 With effect from the Appointed Date and up to and including ithie .
Effective Date:

g;_:.-#'\_--20.1.1 Demerged Company No.2 shall carry on and be deemed to have \J,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 Undertaking 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$1‘. N1‘ ":_ I," -W‘, §\_\_\l-

‘Nu

any, relating to the Demerged Undertaking No. 2 for the pnrposleioiffit 1,. " ’* ii

declaring or paying any dividend or for any other purpose in resi5e;_¢;.y ‘ii
of the period falling on and after the Appointed Date. withoct the y
written consent of the Board of Directors of Resulting Company No.
2. *

:_.

20.1.3 Demerged Company No. 2 shall not without the prior written consent
of the Board of Directors of Resulting Company No. 2 or pursuant to

-F4-.._'/is_.

(‘Ctr’5.35‘-‘“‘i‘*“"‘
""'--'..‘I.':;..l="

any pre-existing obligation, sell, transfer or otherwise alienate..;s"75?‘~‘
charge, mortgage or encumber or otherwise deal with or dispose‘,»'of ‘. I _h

the undertaking relating to Demerged Undertaking No. 2 or any ,.\"\f ,1-“f““_$:':1Ti_»

thereof except in the ordinary course of its business.
A‘ 1

'~.

20.1.4 Demerged Company No. 2 shall not vary the existing terms and
conditions of service of its permanent employees relating to
Demerged Undertaking No. 2 except in the ordinary course of its -- ' '*~Z'..''I ‘I h

=1‘-
-In‘:

business or without prior consent of Resulting Company No 2_ or ~E ~. "l

pursuant to any pre-existing obligation undertaken by Demerged \ '0
rCompany No. 2 as the case may be, prior to Effective Date.
t- l

the Scheme, to apply to the Central/State Government. and all other

’t!9Ir~"'
agencies, departments and authorities concerned as are necessary
under any law or rules, for such consents, approvals and sanctions.
which Resulting Company No. 2 may require pursuant to this
Scheme.

SAVING OF CONCLUDED TRANSACTIONS

Transfer and vesting of the assets. liabilities and obligations of the Demerged
Undertaking No. Zandcontinuance of the proceedings by or against Resulting
Company No. 2Resulting Company shall not in any manner affect any §J.,
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transaction or proceedings already completed by Demerged Company No. 2'
(in respect of the Demerged Undertaking No. 2)on or before the appointdd-

Date to the end and intent that Resulting Company No. 2 accepts all such

acts, deeds and things done and executed by and/or on behalf of Demerged

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

behalf of Resulting Company No. 2.

PART IV GENERAL TERMS & CONDITIONS

22 APPLICATIONS TO NCLT/OTHER AUTHORITY,

22.1 Demerged Company No '1and Demerged Company No 2 a t' \,

I

I
)
\

Resulting Company No. 't and Resulling Company 2 shall, with all

reasonable dispatch, make applications to the Hon'ble NCLT where

the registered offices of Demerged Company No. land Demerged
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1 and Demerged Company No.2and Resulting Company No 1

tiu

Resulting Company No.2 as directed by the NCLT or such o

other authority having jurisdiction under law.

22.2 On the Scheme being agreed to by the requisite majorities of the

classes of the members and/or creditors of Demerged Company No

authority having jurisdiction under law, Demerged Company No l and

Demerged Company No. 2 and Resulting Company No 1 and

Resulting Company No. 2 shall, with all reasonable dispatch' apply to

the NCLT or such other authority having jurisdiction under law' for

sanctioning the Scheme under Sections 230 lo 232 and other

applicable provisions ofthe Act, and for such other order or orders as

the said NCLT or such other authority having jurisdiction under law

may deem fit for carrying this Scheme into effect'

23 MODIFICATION OR CLARIFICATION

23.1 Demerged Company No landDemerged Companv No 2(bY their

Directorsortheircommitteethereof)andResultingCompanyNo,land

Resulting company No. 2 (by their Directors or their committee

thereo0 may assent to any modification(s) or amendment(s) in this

SchemewhichtheCourtand/oranyotherauthoritiesmaydeemfitto
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transaction or proceedings already completed by Demerged Company No. 2
(in respect of the Demerged Undertaking No. 2)on or before the appointed
Date to the end and intent that Resulting Company No. 2 accepts all such
acts. deeds and things done and executed by and/or on behalf of Demerged
Company No. 2 as acts, deeds and things done and executed by and on
behalf of Resulting Company No. 2.

PART IV GENERAL TERMS & CONDITIONS

22 APPLICATIONS TO NCLTIOTHER AUTHORITY.

22.1 Demerged Company No. 1and Demerged Company No.
Resulting Company No. 1 and Resulting Company 2 shall, with all
reasonable dispatch, make applications to the Hon'ble NCLT where
the registered offices of Demerged Company No. 1and Demerged
Company No. 2 and Resulting Company No. 1and 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

members andior creditors of Demerged Company No 1and
E

Demerged Company No.2 and the Resulting Company No. tarid
Resulting Company No. 2 as may be directed by the NCLT or
other authority having jurisdiction under law.

\ i
22.2 On the Scheme being agreed to by the requisite majorities of the \_..i

classes of the members and/or creditors of Demerged Company No.
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1 and Demerged Company No.2and Resulting Company No. 1 1-_.' ‘LJ -
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Resulting Company No. 2 as directed by the NCLT or such ot_h_eir-
authority having jurisdiction under law, Demerged Company No. 1and

"" Demerged Company No. 2 and Resulting Company No. 1 andrmQ0 P‘ Resulting Company No. 2 shall, with all reasonable dispatch, apply to
‘A’ Smfljllaqtli the NCLT or such other authority having jurisdiction under law, for

K
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Q,Mumbai8il‘-We 6 sanctioning the Scheme under Sections 230 to 232 and other
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.__...-Y "r -' < the said NCLT or such other authority having jurisdiction under law
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%&!g_ bio, {lt1S4£".§ applicable pl'OVlSi0l1S of the Act, and for such other order or orders, as
411/ OMEN 1'" may deem fit for carrying this Scheme into effect.

23 MODIFICATION on CLARIFICATION
23.1 Demerged Company No. 1andDemerged Company No 2tby their

Directors or their committee thereof) and Resulting CompanyNo.1 and
Resulting company No, 2 (by their Directors or their committee
thereof) may assent to any modificationis) or amendment(s) in this
Scheme which the Court andlor any other authorities may deem fit to
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direct or impose or which may otherwise be considered necessary or

desirable for implementing and/or carrying out the Scheme or which

may be considered necessary due to any change in lavr and

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

Directors or their committee thereof) and Resulting Company No. 1

and Resulting Company No. 2 (by their Directors or their committee

thereoO be and is hereby authorised to take such steps and do all

acts. deeds and things as may be necessary, desirable or proper to

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

questions whether by reason of any orders of the NCLT or of any )
directive or orders of any other authorities or otherwise no;aoev.+ . \
arising out of, under or by virtue of this Scheme and/or ahy mattets ,)'f \

/l6l
.'.

1
J

Jq
v

concerning or connected therewith

23.2 Any issue as to whether any asset.,'r liability or incentives/subsidies

etc.(more specifically mentioned in Clause 1(g) and Clause 1 (h)

hereof) pertains to or is relatable to the Demerged Undertaking No l

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 nray deem relevant

for the purpose (including the books or records of Demerged

Company No. 1 and Demerged Company No. 2).

23.3 lf any part of this Scheme is found to be unworkable for any realbn

whatsoever, the same shall not. subject to the decision of the

respective Boards of Directors of Demerged Company No 1'

Demerged Company No. 2 and Resulting Company No 1 and

Resulting Company No. 2, affect the adoption or validtty -.4r

interpretation of the other parts and/or provisions of this Scheme 
.

24 CONDITIONALITY OF SCHEME (Amended)

24.1 The Scheme is conditional upon and subject to

\

(b) lt is specified that with respect to the Part lll of the Scheme' ie'

demerger of Demerged undertaking No. 2 of lshwarshakti t^t"fl,

(a) The Scheme being agreed to by the respective requisite

majorities of the various classes of members and creditors

(where applicable) of Demerged Company No 1 and Demerged

Company No. 2 and Resulting Company No 1 and Resulting

Company No.2 as required under the Act approval of

Appropriate Authorities being obtained and the requisite sanction

and orders of the NCLT or of such other authority having

jurisdiction under law, being obtained'
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direct or impose or which may otherwise be considered necessaryor
desirable for implementing and/or carrying out the Scheme or which
may be considered necessary due to any change in law and
Demerged Company No. 1 and Demerged Company No. 2 (by their
Directors or their committee thereof) and Resulting Company No. 1
and Resulting Company No. 2 (by their Directors or their committee
thereof) be and is hereby authorised to take such steps and do all
acts. deeds and things as may be necessary, desirable or proper to
give effect to this Scheme and to resolve any doubts, difficulties or
questions whether by reason of any orders of the NCLT or of any
directive or orders of any other authorities or otherwise hoivsoeyeg

_ - _ I

arising out of, under or by virtue of this Scheme and/or a_ny~7ma__ttIeirs ¥:'\.§_\K]
rlj

concerning or connected therewith. >=
.- '5!‘

23.2 Any issue as to whether any asset or liability or incentives/subsidies
etc.(more specifically mentioned in Clause 1(g) and Clause 1(h)
hereof) 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 deem relevant
for the purpose. (including the books or records of Demerged
Company No. 1 and Demerged Company No. 2).

23.3 lf any part of this Scheme is found to be unworkable for any reason.
whatsoever, the same shall not. subject to the decision of the
respective Boards of Directors of Demerged Company No. 1.
Demerged Company No. 2 and Resulting Company No. 1 and
Resulting Company No. 2, affect the adoption or validityfigr

r 1-u

interpretation of the other parts and/or provisions of this Scheme’,

24 CONDITIONALITY OF SCHEME (Amended)

24.1 The Scheme is conditional upon and subject to:

at:Q s.m.u. um; *
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(a) The Scheme being agreed to by the respective requisite
majorities of the various classes of members and creditors
(where applicable) of Demerged Company No. 1 and Demerged
Company No. 2 and Resulting Company No. 1 and Resulting
Company No. 2 as required under the Act approval of
Appropriate Authorities being obtained and the requisite sanction
and orders of the NCLT or of such other authority having
jurisdiction under law, being obtained.

(b) It is specified that-with respect to the Part lll of the Scheme, i.e.
demerger of Demerged Undertaking No. 2 of Ishwarshakti into 
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Resulting Company No. 2, the scheme is condrtional ,pdn I .

scheme being approved by the public shareholders of Demerged

Company No. 2 through e-voting in terms of Part - I (A)(1oxa) of

SEBI Master circular No. SEBI/HO/CFD/DIL1lclRlPl2020l249

dated December 2?,2020 and the Scheme shall be acted upon

only if vote cast by the public shareholders of Demerged

Company No.2 in favour of the proposed Scheme are mo

than the number of votes cast bv the public shareholders agatn

it and

(c )The certified copies of the above orders of the NCLT or of

such other authority having iurisdiction under law being filed with

the Registrar of Companies.

of Demerged Undertaking No. 1 and Demerged Undertaking No. 2. if

any, which shall be borne by Resulting Company No. 1 and Result

! _<)

25.1 All past, present and future costs, charges, levies. duties and,.--:>-,t

expenses (save and except stamp duty payable pursuant to transter: .\

Company No. 2) in relation to or in connection with or incidental to the

Scheme or the implementation thereof shall be borne by Demerged

Company No. land Demerged Company No. 2 and all of the above

costs (lncluding stamp duty) shall be treated as costs relating to the

demerger
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Resulting Company No. 2, the scheme is conditional upon

Fft,"51"\"L

scheme being approved by the public shareholders of Demerged
Company No. 2 through e-voting in terms of Part -- l (A)(10)(a) of
SEBI Master circular No. SEBI/HO/CFD/DIL1/ClRlP/2020/249
dated December 22, 2020 and the Scheme shall be acted upon
only if vote cast by the public shareholders of Demerged i

\)
\

Company No. 2 in favour of the proposed Scheme are mor<-;,;,,f.\,;;i -I
than the number of votes cast by the public shareholders agairi's'ti‘1"'I I17"-':'Ii‘~'y

1- .. g _

it and '__ '
..-

(c )The certified copies of the above orders of the NCLT or of
such other authority having jurisdiction under law being filed with  
the Registrar of Companies. \/

25 COSTS, CHARGES AND EXPENSES

25.1 All past, present and future costs, charges, levies, duties aitdfiz
1' ".;

expenses (save and except stamp duty payable pursuant to transfer Q"-»i§~__
of Demerged Undertaking No. 1 and Demerged Undertaking No. '2', if . ' I’,
any, which shall be borne by Resulting Company No. 1 and

lT"-|¢-

Company No. 2) in relation to or in connection with or incidental to the . it\,_\____;
Scheme or the implementation thereof shall be borne by Demerged
Company No. 1and Demerged Company No. 2 and all of the above
costs (including stamp duty) shall be treated as costs relating to the
demerger.
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