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SCHEME OF ARRANGEMENT AND RECONSTRUCTION (DEMERGER)
BETWEEN
PUDUMIEE PULP & PAPER MILLS LIMITED
AND
PFUDUMIEE INDUSTRIES LIMITED
AND
PUDUMJEE HYGIENE PRODUCTS LIMITED
AND
PUDUMJLE PAPER PRODUCTS LIMITED
AXD
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS
{Undueyr sections 391 to 394 of Companies Aer, 1956)
1. PREAMBLE
This Scheme of Areangement wid Recounstruction (Dormergery 18 presented under
Scctions 391 10 304 and other applicible provisions of the Compacios Acl, 1956 fur
the demerger of the "Bremeryed Undertaking | (defined herein beluow) of Pudumjee
Piilp & Paper Mills Limited and ~Demerged Undenaking?” tdefined herem below i of
Prcumjee Industries Limited and ~Demerged Undertaking 37(delfined herein below)
of Pudumjee Hygicre Producis Timited into Pudumijee Paper Products Limited.
The Scheme is divided inte the following purts:
(i} Part A— Dealing with delinitions and skare capital:
(') Part B Dealing with demerger ol ihe Demerped Undertaking | fdefined
herein huelow] of Pudumjee Pulp & Paper Mills Limited (heremafter referred w

as “the First Transferor Company™} into Pudwmniez Paper Predueis Limited
therernalier referred to ws “the Fransleree Company ™)
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(i) Part € - Dealing with demerger of the Demerged Underaking?” (defined
herein below) of Pudumjee Tudustries Limited (heremalier reterred 10 as “the
Second Transfervr Cumnpany™) into (ke Transierze Company:

tiv) Part D - Duealing with demerger ol the "Demierged Undertaking 57 (defined
Lereins belowy of Pudunyee Hygoene Products Bimited (heretalier referred o as
“the Third Transferor Company™) inta the Transferee Company:

(v) Part E Dzaling with provisiors common wo the (ransferor Companics:

ivi) Part F— Dealing with general clauses, enus and conditions,

. INTROBLU'CTION, RATIONALE FOR THE SCIHEMLE OF ARRANGEMENT
AND RECONSTRUCTION (DEMERGFER)

21 Intreoduction

211 Pwdumjee Puln & Paper Mills Lintfited (bereinalier relerred 1o as “the First
Transfaror Cempany ™y s ¢ public hmited campany incorporated on
19 vovember, 1964 under the provisions of the Companies Acl, 1956 ard
haviag its vegistered atfice at Thergaon, Chinchwad, Punce -~ <11 G633 The
equity shares of the st Framsteror Compony are Dsted or BSE Limied.
PSE Laimited and NSE Limotod:

2.1.2 Pudumjee Industries  Limied (hereinafter referred o as the Second
Transferor Company™) is a public limited company rvorpusated on 517
December. 1963 under the Companies Act, 1956 and having its regisierod
oflice at Thergaon, Chinchwad, Pune — 411033, The ¢quity shares ol the
Second Transferar Campany are listed 00 BSE Limited and NSL Lumited.

-
Lo

Pudumice Hygiene Preducts Limhed thereinafier referred o as the Third
Transferor Company™) is a2 public limited company  incorporatel
onl 5% July, 2004 under the Compunics Act, 1956 and having s registered
allice al Thergaon, Chinchwad Pune — 410330 It i currendy o wholly
owned subsidiary of the Seeond Transteror Company.

R udumjee Paper Producis Limited hereinafier selemred  wooas the
24 Pudum Par Prisi Limited  {h f1 | 1 1 ti
Transferce Company™) is a public Lmited company icarpoatee on 137
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January 201 Sunder the Companies Act, 2013 and having its registercd office
at Thetgaon, Pone- 411033, 1t is corrently g subsidiary of the First Tvans{oror
Company.

The Scheme provides ior the demeruer ol the "Demerged Undecaking 1
(defined herein below) ol Pudumjer Pulp & Paper Mills Limited. *Demeraed
Undertaking 2" {delined herein below) of Pudumjee Industries Limited and
Demerged Undentaking 3 (dolined herein below) of Pudumjee Hygicoe Products
Limited nto Pudumiee Paper Prodocts Limied, in aceardance wilh the terms of
this. Scheme and puscant v the provisions of sections 3191 and 394 of the
Companies Act, 1936 and other relevant prosisions of the Aoy,

L2
[

Rationale and Benetits of the Schome;

]
I~

This Scheme will enubic the Tramsferor companies a5 well as the Transteree
Campany. which has heen incorperated as Spectal Purpose Vehicle tor this
Scheme. o streamhine their business activittes os The companivs are all
presently carrying on dificrent Xind ol businesses eacl ol wisch evinees
mterest frem o separale class of investers and nvolves risks whica e
sepanne and distinet frem cach vihe:

222 The demerger of the Demerged ndertakings inte the Transferee Company
will help the Transteree Company 100 shift 1t operanions from Pune
metkacturing site o a manuthicaring sce in the Indusiaal arca of Mahad.
Maharaskua State adgmensuring 73 avres er theceahou and therehy expaid ils
aperalions;

223 AD the manulacwuring assets and habilities related o paper and hyziene
related business will be housed under ore entity Le. the Trans{eree Company
which will enable the Transferee Cosupany 1o improve its business efficiency
and all the Truvsferor campanies will be able w Tocus on their remaining
Businesses:

224 This will help in achieving and sustaining competitiveness and development
ol long wrm internal and coce conmpelencies,

PART A
Definitions and Shure Capital

3 DEFINITIONS: In this Scheme. unless repugnimt 10 e context. the folluwing
eapressioms shall Lave the Tollowing meaniaz:
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3.0

3.8

Hoeatiscdem

AT or Mhe Act'means the Companies Act. 1936and shall mclude any
statutary modifications. re enacunent or amendment therenf

“Aurgement means  all agrecments. commacts, anangements. understanding,
bonds, engagemeants, decds and insiruments incading hire purchise agreements.
lease agreements, equipnivnt purchase agreaments, Jgreements with supplicrs,
agreements wita clients/purchascrs refating o e sard manufactoring unit. it any
aml all right, itle. interest. elaim and beneits thersunder.

“All the companies™ collectively mean and include Podumjee Pulp and Paper
Mills Limited, Pudumjee Industries Limied. Pudumjee Hyzicne Products
Limited and Pudumjee Paper Products Limired.

“Appainted Date™ meang the 1™ Apal, 2014 or suzh ather date as may be lxed
or approved by the Hign Court ot Judicature at Bombay;

“Board of Directors™ ar “Board™ i relation o the Transteror Companies and (he
Tramsleree Company, as the case may be, means the boasd ol dnectors of such
company, aml shall include a comminee dulyv. constizuted snd autherized tin the
purpos=s ¢l matlers pertaining to s Scheme and:or any other mater celating
thaerclo:

"BSET means the BSE Limited tormerly known as Bombay Swock Exchange
[omated:

“Data™ meons all records, ek, papers. manuvals. daa catalogues. quutations,
sales and adverlising matenals. engineering and process h:lvrmation. seftwae
licenses, drawings. lists of present und former suppliers, aud other records,
whether in physical fonn or electrome lorm in relation o e atoresaid
manufacturing unit;

“Demerged Underaking]™ mweans the manulacturing business detivily ol the
First Transteror Company atanulacturmg various kinds of pupers, pulp. steam
and aliied products which shall he exclusively and legally owned by and vested
in the Transleree Company {except for Land and Building sitwated at Thergaon,
Chirchwad. Pure - 411 433 which shall bo transterred on leave and license to
the Transieree Company as more particularly stated hereinafter and Mumbai
office situated at 60 Juip Chambers. Dr. V.I.Gandhi Marg Mumbui-400001)
alomuwith all rights, tdes. interesls and ownerships therenn, s @ going coneern
and specitically without limitation consists of the fotlowing:
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181 Immoveable Assets acquired by and under Indentures of | ease daed 4"
Qctuber, 20101

AL Al thas piece eod paree] of land known s Plot no K3 in the Manhad
ladustrinl Arzu. within the village Gmits of Kaliig and owside the
Limits of Municipa. Coureil o rueal arca, Taluka and registrinion sub-
district Mahad Diswict and wevisrason distric Raiged admeasuring
281401 square meters of thervabouts alengsnh buidi-up wea
admeasuring 35.5315.194 square meters or thereabouts and bounded an
or tawards the North by MIDC laud, on or rowards the South by
MIDC land. on er towards the East by Estate road and on or wowands
the west by private road:

[

3.81.2 Al that pieee wue porcel ol land known as Plot no.R-25 in the
residentiul zone of Mahad Induswial Acca, wohin the village limits of
Nidgaon and outside the Imits o Municipai Council, Taluka and
registyation sub-dssirict Mahod Dstrict amd registranon distrier Ruigad
admeazuring 24970 square meters or thereabuuts alung with ouilt-up
area admessuring 4.7 38 square meters or thercgbouts wad bound 2
o or owards the North East by MIDC boundary. on or roswards the
Soainy West by Esizle Road, on ot towsrds the South [ast by Estate
road and MIDC boundary and an or iewards the Nooth West he MIDC
houndary,

3.8.2 0 Atoken license o use il that ptece and pareel of ind admeasuring 9 acres
ot therezhout beaning Survey nos. 23,3000 partsisituate, lving and being m
Thergnon, Chinchwad. Pune- 40033 w0gether with the sirclwre staiding
thereon (or a perind of live £3) vonrs commencing from Eitective Date on
such conditions as way be Tnally detenmined by the Board of Directars of
the First Tramsteror Comnpany cad the Transferce Company 50 as to pormil
the Translerce Company 1o carry on its business rom the sard Premises. The
license perind may be extended futher for such petiod ard on such terins
and canditions as may be mutually agrecd hotween the Board of Directers of
the First Transleror Company and the Transterce Company,

123 Movable Assels: All movah]e assers and propertics whethier real o personal,
i possession or reversion. carporeal o ncorporeal. present, future or
conlmgent, 1angible or intngible. of whatsoever pature and wherever
situated pertdining o the aforesaid manvtacwring unit ineluding 1y estments
{ether than non-currert iy esiments). phant and machinery, « chicles. otfices.
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other {ixed assers, installations. boler. pipes, ools, power lines, water
pipelines, camtal work-in-progress, ralling stock, foans & advances. current
assels cluding mventonies, dehrors, stocks and stores, Jumiture, fixtures,
office equipment, appliorees. agvessories, belonging (o or i the possession
of or pramed n laver of awd' or enjoyed by the First Transleror Company
pertaining @ erin relation to the aloresaid manufacturing Liit

3154 Lmployees: All empleyvees el the Fiest Translferor Company employed in and
£ or all persons 1thai have been engaged for the pumpoeses of caneving out the
maunufactiring activitics of the almesaid manulucturicg uint or ¢ whom
paymens we heing made by the Fivst Translerer Company lor perfoming
any services af any  nature whatseever  relatable o the aforesaid
manufacturing unit as on the Eflcetve Daie:

IEF Permits angd Consents: Benclil of all approvals. authuiwations, consents,
permits, rights. eatitlements. allotments. aathoriics. municipal and other
statutoey periaissions. [eeises, regdstrations. powers and fcilities of every
kind, nature and description whatsoever including tae rights o use cnd avail
ol telephone, waeses, facsiiile condectiom and stallatzens, utilines, power

fimes, clectricnty and o senicos, provisions. funds. benchs of gl
agreements,  grants, special ineentive schemwes and any other incenuve
schemes il by Central or State Goveimnent or Lecal Bodies, other
recands. nisurance policies and all other intereste subsidics, conecssions,
exeiptions, remissions. tax doeducted at souree. e delerrals in connection
with or relating o the afuresaid manutacturing unit;

AR Inelectual Propertys Al patems, tademarks, copyrights, trade name,
designs and drawings. domuin vames. md atility models, mventions.
compuler programs, brand names which are possessed and-or ownad by the
First Tramsteror Concpany in relatton 1o the Deprerged  Ladertakoig |
mcluding the right to use brand names which are possessed and or owned hy
the First Transteror Copany in relation to the Demerged Undertasing |
including the right o use the "Pudunje:”™ brand name and any similar veghts
and the benelil of any of the {regoing (n each case wheiher reprstered or
uaregiatered and including applications for e grant ol asy of (he Dregoing
erd Lhe nght 1o appiy lor any ot the Lrewoing in any pant of the world) and
any other utellecual sroperty rights of any nature whatsoeyver s licenses
for intelicctual propeny rights pertaining 1o the aforesaid manufacture of

papers. prlp, steam and allied products:
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387 Al agrecments,  contracls,  amangements.  undersianding, bonds.

)

']
ria)

engagements, deeds und mstrumicnts including hire purcirase agreements,
lease aprcements, purchase nrder and sales viders equipment purchase
agreements. agreements with supplicrs. agreements with elients prrchasers
relativy to the suid manuibeturing unit, i any and all righie ttle, mteres:,
claim and beneiits thercunder.

Dara: All records. [iles. papers, manuals. data. catalegues. quotations. sales
and advertising materials, cngineering and pracess information, software
ticenses, drawings, Hsis of present and former supplices and other records,
whether 11 phystcas lwint or clecteonie form in relation e the aloresaid
manulaciurng unit;

389  Liabilities: For the pumposs of this Scheme. the labilitles pertaining o the

i

aloresaid manufacturice unit means and meludes;

1890 AN Liabilities  rincluding contireenmt lakilitiesy o the  extem
autstantig as oo the Appomied Daoe asising out ol the activities or
aperations of the atoreszid manulactwing wait mcluding publie Txed
deposils and delerred sules tax labiliey, and

Lk

892 Al oans, advonces. dems and borrowoisgs Dwhether secured or
usecured). it any. rsed, nccoed wnd o wtliced solely lor the
detivites o operations of the atoresatd manudactinn:y coit:

as on the Appointed Dale ol the Scheme.

Afier the Eftective Date. any question that may arise as 1o whether an asset
or lahility pertains or does not pertain e the Remeining Underaking and, or
rae Demerged Unideriakinge] skall be as muwally decided by the Board of
Dircctors of she First Transleror Company and the Transieo Conpany.,

“DemergedUndertaking?” means the manulacturing busimess activity ol rthe
Second Transleror Company manuiacturiag various kinds ol napers. pulp and
allied preducts which shall be vxclusively and legally twred by and 4ested in
the Transferce Company (except Eand and Buoilding sausted at Phergaon,
Chinchwad. Pane — 411 633 which shall be vansterred on leave and license as
more parlicularly stated hereinulier) along with all rights, diles, wrests and
ownerships therein. as o goma coneern speeifically withow: hmnation consisis of
the following:
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3.9.0  lmmoveable Assct A woken Leense 1o use all that ptece und parcel of land
admeasuring 4.63 aores or thereabouts bearing Survey nos. 23, 26{in
parlsisituate. lying and beins s Thergaon, Chichwad. Pune- 41:033together
with the structure standing thereon for a neriod ol five 13) vears commaencing
from Eftevtive daiz on such conditions as may be flnaliy determined by the
boards of the Secoud Transleror Company and the Transferee Company so
as to permil the Transteree Company 1o ¢arry on its busitess from the suid
Premises, |he license perod may be extended turther lor such period wisdl on
such terms and condivons as may be muteally agreed between the boards ot
the First Trasslurar Company and the Transteree Company.

397 Movehle Assers: All movable assets and praperies whether real or personal,
I possession or reversion., corporeal or incorporeal, present. {ure or
contingent, angible or astangible, of whatsosver natare and wherever
situatedd porizining o the aferesaid manuiciunng unit including plam and
machirery, veliclesoflices. otler fixed asscts, insialiations. pipes. wois,
power lines. water papelines. copie] work-in-progress. rolling stock, loans &
advances, corent asscls ineluding meemories, debtorsstocks and stores,
{lrniture, Nxwares. office equipment. applisices, covessories, belonging o or
in the possesscon of o1 granted in Lavor ol and or eijoyved by the Second
Trmsteror  Company porisiing o o i elation 10 the  aloresaid
manulactiuring unit:

393 Employvees: All cinplovees of Seeond Transleron Cempany employed moand
ot all persons that have been engaged 2o the purposes ol varryving oul the
manufacturing zetivitics or to whom pavments arg heing made by the Second
Transterar Company far performirg any services of wity nature whatsoever
relarhie o the aloresmd manulaoieving unit as an the Effective Dare;

394 Pemits_and Cousents: Benelit ot ail approvads, authorisations, consents,
permita, Nights, entitloments. altolmenis. authonties, mumcipal and eter
stalulery permissions, leenses. registrutions. pewers and tacilitics of cvery
kind, natore and deseription wlhatsoever includiog the vichts w use and avail
of telephone. telexes, facsumle connection and wstallatons, vuliies, puwer
lines, electricity aml wther services, provisions, funds, henclits of all
agreements. grants, special incentive schomes and any other incenuve
schemues  formulated by Centrel or State Governatens. other records,
insurance policies and oll wiher imerest. subsidies. conccssions. exenptions.
ranissions, ax deducied a1 source. 1ax delernals in cannection with or
relating @ the aloresaid nianofacturtng unit
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397 Dau All records, N

305 hntelleglud) _Property: Al patents,  soltware  application. trademarks.

copyrights. trade nanw. desivns and drawings, domain vames, and uility
models, nventions, computer programs and  brand  nmames wiich are
possessed andor owned by the Second Transleror Company in relation 1o the
Denerged Undertakivg 2including the 1ight 10 use the”Pudumjec”™ hrand
name and yny similar rights and (he beneldt o' any of the foregoing (in cachk
case whether registered or anregistered and tacludivgg applications {or the
arent of any of the [oegoing and 1

e night to apply tor any of the faregoing
in any part of the world)y and any other imeilecluat property rights of aey
nature whassoever md licenses for imellectual property rights pertaining to
the aforesaid manulacture of papers, puly and allied preducs;

3906 Al agreements.  conbracts. errangements, undersianding,  bonds,

engagements. deeds and instrumems ncluding hire purchase agreements.
lease agreenments. varenase orders and sales orders equipment purchase
agreements, agreent2rts with suppliers, agreements with clients purchasers
rewting o the sad manudicturinge wmte o any ead all vght, title. interest,
claim and benelits thereuader.,

e, papers. manuals, data, eatalogues. ceotations, sales

and adyvertising materials, enginvering provess mlormintion. soliware
Beenses, drawings, lists of present and former supplicrs. and other records.
whether in physical o or elecuonie Torm inorelaiion to the aloresaid
i ucturiig unit:

398 Liabilitics: For the puspose ol this Schome. the liabilitics pertaining w the

cloresaid manufacturing unit mieans and includes;

3080 Al Habilitics  (nchuding  contingent habilines) 1o the  extonl
autstanding as on the Appoinied Date arising ous of the activivies o
opirations of 1he aforesaid marc fcturing unit

3uxn2 Al leans, advences, debis and borrowings {whother securad or
unsceured). 11 any, rwsed. inewrred and ar udilived selely lor the
activities ar operotieas of he aforesaid manutactoring unn,

as on the Appowted Date ol 1w Scheme.

Alwer the Fifegtive Dutes any question that may arise 4t o whethor an atset
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ot hability pertairs or does not pzriain to the Remaining Undertaking and. or
the Demerged Undertaking 2 shall he as mutually decided by the Bourd of
Dircetors of the Second Transferor Company and the Transivree Company

310 DemergedUndertskingd”™ means the imdicg business aetivity of 1he Thid
Transferor Company tradicg in varous kinds of tissize non tissue and allied
aroducis which shall be exclusively and lezaliy owned by and vested in the
Translerse Compury clong with all sights. udes, interests and ownersh:ps
therein, as 2 going concern and specifically withom limitgtion consists of the
ioltowing:

31001 Movable Assets; All movable assews and propertics whether real or personal.
N pussession or reversion, comporeal or incorporeal, present, fuure or
contingent, tangible or tangible. of whalsaever nature and wherever
sttuated penaimog to the aforesaid tading unit including, olTiees, other tixed
assets. mstallaions, pipus. wols, power lines, water pipelines, capital work-
stock, current assets ancluding inventories,  debtors,

-progress. rolling
stocks  and  steres, Rurmiure. Jstuces. offee equepment. applianes.
aecesrories, belonping o or i the possession of o granted m favor of and-or
cryoyed by the Third Treasleror Company portaming to o i relation 1o the
aloresaid trating unit eoeept its pland s machinery:

30102 Bmplovees: All emplayees of Tinird Trunsleror Company employved i and
ar all persons that cave hoeen engaged 1oz the pirposcs ol carryving o the
Wadliig wctivitics or 1o wlenne payvmwents are being made by the Thind
Fransleror Campiuy for perlormimyg Gy servces of any nature shatsoever
relaahle (o the aloresaid trading unit as on the Efteclive Datce;

3003 Pemuts and Consgids: Benelit ol all appovals, aathorizations. consents,
pormits, rights, entitlements. allounents, authorites, municipal and osher
slatilory permissions. licetses, repistralions, powers and Theilities of cvery
kindl. mature and descrtption whatsoever includimy the rights 0 use and avail
of teleptione, wlexes, tacsimilz conneetion and instatladens, utilities, power
lines, clecwicity and other services, provisiorns. tunds, bhenefits ol all
agreemenls. grants. spocial incentive schemes and any ather incentive
schemes lormulated by Censul o Stawe Govermimend,  other  records,
insurance policies and ul| other imterest, subsidics, concessions, exemplions,
retussions, lax deducted at source. 1ax deterrzls in connection with or
relating 1o the aloresaid traiding unn
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3104 huellecwal  Propertyr Al puatents,  soltware  application,  trademarks,
copyrighls, trade name, designs and drawings, domain names and wnility
models, invertions, computer programs and  brand  names whuch are
possessed wadior avwned by the Vhird Transteror Company ie celation 1 1he
Demerged Undertaking 3inciuding the right 1w use thePudumjee” brand
name anel any il pghts and the benell of any of the foregaiuy (in cach
case whether registered or unrewstered and including applications for the
arant of any of the foresoing and the right 10 apply tor any af the Turegoing
i ony pan of the worldy and any ather intellectual property nghts of any
raure whatsoever and licenses fa auclivetval property rights pertaining to
ihe aforesaid teade of tissue and non-tissue and allied products:

3005 Al agreaments.  contvadls,  arangements,  understanding,  bhonds,
engazements, deeds and imstruments icluding hire purchase agrecinents.
lease agreements, purchase arders and sates orders. equipmem purchase
agreciments, agreements with supplwers, agreements with clients/parchusers
reluting Lo the said wading unit. 1 any and all rght 1ile, imerest. clab and
bene{its thercunder,

0006 Daras Al cecvrds. files, puperse monla dat, calalogues, gquatations. sales
and advertising materials. cngineering and process inlormation, software
licenses, drawings. liss ol present and former suppliers, and other records,
whetaer i physical fona o electriniz form o oreletion to the gloresaid
trading unin;

3107 Laallities: For the purpose of this Scheme. the Labilitics pertgining 1o the

afaresaid rading unit means angd nwctudes:

1071 Al habilities Creluding  contingent  liabilitics) 1o the  extem
outstanding as ou the Appainied Date cnsing out of the aciivities or
operstions ol the alvre=aid vadicg uri;

31072 0 Al loans. advances. debts. and hoarrowings {whether secured or
wasecured), i anye mised, cuned ands or utilized solely for the
activitics or operations ol the storesaid rading wmt:

as on the Appointed Dale of the Scheine,

Aller the Eltective B, wire guostion thal may anse as 1o whether an asset
ar liabilits pertemns o does nol pertain 1o the Remaning Undertaking and.
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or the Denerged Uindenaking3 shall be as mutoally decided by the Board of
Directors of Third Transleror Company and the Transferee Company

Demerged Undertakings callectively mean and mcinde Demerged Undertaking!.
Cumerged  Undertaking?and  Domerced Undenaking 30 and Demerged
Lrnderloknts means any ene of them:

"Effcetive Date" means the lust of the dates oo which the autiemicatedreetifivd
true copics af the orders of the Hon'ble High Count of the Judicaiwre at Bombay,
Mumbai, senctioning the Scheme are Lled with the Registror of Companies.
Pune, by all the three companies, whoe are a party to this Schene. References in
this Scheme 1o the date of "coming inta effect ol 1his Scheme” or "effectivencss
of"this Scheme"” shalt mean the Elfective Date,

“Employees” means afl the permanent emplovees of the Transferor Companies
who are on the pavroll of the Transivror Companies as onthe Effective date,

“Enctmbraace”™ means amy mortzace. pledae. equitable imterest. assigniert by
wily ol secwity. conditional sales comract, hapothecation, right ol other persons,

Cluhm, seewrity iverest. encumbrance. cide deleg:. tdde relentton agreement.
vating 1rust agreement, siterest. optue. lien, charge, commitment. restriciion o
Limitaton of any nature whatsoeyver, meluding resriction o0 wse. volog rights,
trnsler, receipt ar income ol exercise ol any atrer ciribute o ownership, right
of set offs any arrangement (for the purposs of or which has the efifect of.
crantirg secuntyh or any ather seeurity wterest ol any kioad whuasoever ar any
agrecment. whather condideimal or vleraise 10 crete any of the same and rhe
term "Eocuribered” shall be construcl aceordingly;

“Hon'ble High Court™ or ~High Court”™ means the Heo'ble iligh Court of
Judicature ai Bembuy, Mumbai. heving jurisdicuon over all the three companics.
wWal are o party tothis Schere, and the expression shall include all :he powers
ol the 1Tigh Coun ander Chupter ¥ oof the Act being vesied n the National Law
Tribumi? constituted under Section 0P of the Act, the Notional Company Law
Board und the provisions of the Act as applicable to the Scheane shall be
conslrucd accardingly,

“Income-tax Act” mesns the Income-lux Act. 1961, and shall melude any
statuwtory modifications, e enactinerl o amendment thereed.

NSE Limited” means the Nations? Stoch Exchange of India Lintited.
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“PSE” means the Pune Stick Exchange Limiiod,
“Registrar ot Campunies” means the Registrar of Companies Pune. Maharashtra:

“Remamninglindertakingl™ ot First Transfzror Campany  mesns all the
undertakings, business, activities o aperations of the First Transteror Company
otter than the Demerged Undlersing 1 es defined in Clause 3.8hercinabove.

“Remaining Undertaking 27 of Secoud Transteror Comnany muans all the
undertakings, business, activiies and operations of the Second  Tramsiuror
Company other than the Demerged Undenaking 2 defined in Clause 3.4
hereinabove.

“RemwiningUndertaking3™ ol Third  Traasferer Company  means all  the
undertakings.  business. actvitics and  operutions of the Thid  Transferor
Company vlaer than the Demersed Undertaking 3 as dedined in Clause 3,10
hercinaboye.

“Remaming  Urdertakings™  collectively . mean and - mclude Remaining
Undertaking 1. Renening Undertaking 2 and Remaiing Unclertaking 3 and
Remaining Undertaking means any one ol them;

"Record Daw” meuns the dute as approved by shie Beard of Divectors ol all the
Compimics peing the cate as on which persons who are the sharcholders of the
Tranzlcror Companies will be allotted the shares of the Transleres Company
wers of Clauses3. 4, 6.4 and 7 4hereunder.

Sehene" ar "the Scheme” vy "lis Scheme” means this Scheme of Arrangement
aid Reconstroction (Demerger) in its prasent form sabmitted 1o the High Court
for sancnions with or without any modilicatonis) made under Clause 19 of this
Scheme or as may be approved ar imposed ar directed by the High Cowrt:

“SEBI Circulars™ mean Cireular NO, CIR CFDADIEAS 2013 Guted 4% February,
2003 and Cicenlar NOL CHUCED:DIL 8200 2 dated 21" May. 2013 cach issucd
by the L3

“Stack Exchanges” means el ¢f twe BSE Eimited, PSE and the NSE Limited:
Transteror Compames collectivoly mean and include Pudumjee Pulp and Paper

Milis Lirniced, Pudmmjee Industries Limited and Pudunyce Hyaicne Producs
Lirted:
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4. SHARE CAPITAL:

4.1 Ason 31" March 2014, the Share Capital of the First Transieror Company is a3

ungler:
Particulars Amount { Rup¢es in Lacs) ;
Authorisad capital ' i
4,73, 00000Equity Shares of Rs, 2/-cach 350
|
i

SR 14% Redeemable Comulaive Preference

Shares o Re, 100 - cach . 50

Totai: IRITII}

Issuedd, Subscribad and Puid-up Share Capitul

44000000 Equity Shares aof Rs, 2 cach B0

- S P — e e —

Total’ 820

The equity shares of the First Transleror Company wie histed on BSE Limited, PSE and
NSE [inited. On or glier 317 March. 2014 there has heen no change in the issucd.
subseribed and peid-up share capiwat of the First Transforor Company.

22 As on 3™ March. 2014ihe Share Cuapital of the Seeond Transferor Campiny is

as wnder;
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Particulars Amount (Rupees in lacs)

'— .............. -

P Aulrised capital

C1250LHEOD Fguity Shares ol Bs. 2--cach 2300

Tota 2500

Issued, Subseribed and Paid-up Share Capital

C1.80.00.000 Equi.y Shares of Rs. 2 cuch 360

; Total 361l

The vauity shares ol the Sceond Transtorar Company are listed on BSE Limited wnd
NS Lonited, On or alter 317" Mareh., 2014 there has been no change in the issucd,
subseribed and paid-up skore capatal of the Second "Transleror Conspay.

L3 Axoon 3PN areh 2014 the Share Capital of the Third Trmsferor Company is as
undet:

Amount (Rapees in lacs)

Particulars

Autharised capital

1.30.00.000 Lquity Shares of Rs 10:%each 15010)

Total 1500

Tssued, Subsuribed and Paid-ap Share Capital
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150 00,0C00quity Shares of Rs, 104 cach

: lo
1

tal

1500

FWeriE ity n

The cntire share capual of the Thire Transteror Company is currently licid by the
Seeond Transferor Company. The authorized, issued, subscribed and paid-up equily
share capiral of the Third Transferor Campany has been increased to Ks. 3000 lacs in

the mooth of Japuury 2013, Therelore the share capital of the Third Transleror

. 1t g
Company as on 147 Juncary, 2015 15 as under:

Particulars

Amount {(Rupees in lacs)

Authorised capital

30000000 Equity Shares of R<.10 - caclh

Tola

Issued. Subseribed and Paid-up Share Capital

3.000,00.00 Eyuity Shaces ol Rs 10°- cach

After 14 Janaary 2015 there has been no change in e issued, subscribed and paic-up

shave capital o) the Third Transteror Company.,

Total;

3000

R

3000

3000

.
‘\__‘_,C'; 2
\?&"‘E it =

g
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44 Asonlo" January 2015the Share Capital of the Transterce Companyis as under:

Particulars Amount {Rupees in Lacs)

Authaorised capital

3.00,000 Equity Shares ol Re. Tv-cach 5

Total 5

Issued, Subscribed and Paid-up Share ‘

| Capital

5.00.000 Equity Shares ol Re. | - cach 3

h

Total:

|
Upon issue ot shares by the Translerce Company in terms of clauses3.4. 6.4 and 7.4
herein under. the shares of the Transferee Company will be listed 1a due course on BSE
Limited and NSE Limited, After 16" January 2075 there has been no change in the
issued. subscribed and paid-up share capital of the Transterce Company.

PART B
Demerver ol tive "Demersed Undertaking U of the First Transleror Company into the
Transferee Company,

5. TRANSFERAND VESTING OF DEMERGED UNDERTAKIMNGI

5.1 Transler ol Assets

3.1.1 0 Upon coming inte elfeet of this Scheme and with effect from the Appomted
Date. the Demerged Undertakime 1 ol the First Transteror Company shali
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subject w the provisions of s Scheme and pursuant to the provisions of
Sections 391 w 394, and all other applicuble provisions of the Act, wxd
pursuant 3o the arders of the High Court ar any vther appropriate awtharity
sunciioning the Scheme and withow uny further act, insiument. deeid,
registration, Mmatter or thing, be and stacd ransterred 1o and vested o1 and- ar
be deemed to be sansierred 1o md vested in the Trunsferee Company, as a
going concern in accardacee with Section 2(19AA) of the Income-ux Act
sa @y o become the business, assets, properties and labihes ol the
Transferee Company, Long  with the securities, mongises. charges,
ecncumbrances or liens, it anv, ¢xisting ts on the Cffective Date, as set o
morg spectlically in this Scheme:

[n respect of such movable assets comprised in the Demerged Undertoking L
that are vapable of wansfer by munual delivery ot by paying over or hy
endorsement and delivery, or wansfer by vestuy and recorded pursuant o
this Scheme, the same shall be so wans'crred, detivered or endorsed and
nered, as the case may e o the Traosferee Campany 1o the end and
e Transfeeee

de
intent that the same shall stnd transferred and veswed in o
Company. on such delivery or endotsement and delivery without requiring
any deed or insttument of comvesancs for the same and shali become the
property ot the Transleree Company. Sucl delivary and wansler shall be
made on a date mutually agreed upon between the Baard of Directors ot the
First Transteror Company wid the Translaee Company?

Lir tespeet of any movable assels comprisig or pertaming to the Demerged
Undertaking 1 other than those menuoned ir Clanse 5 1.7 above, 1t so
required by thie Transteres Company and if decmud (1w necessary by the
Fransferee Company in its‘their sole diseretion, which Siscretion shuil be
ceasonanly excreised, the First Transteror Company shall issae notices
staling that pursuant ta the High Court haying sanctioned this Scheme under
Scetion 394 ot the Act the relevant movable asset pertaning o the
Demerged Urcertaking 1 ostands gansterred and svested imothe Translere
Compuny. All the imvestiments(other than noncurrent invesiments) made by
the First Transferor Company o relation to the Demerged Undertuking 1
shall, pwsusnt 1o the provisions of this Schemre, withoot any further act or
dueed, be transferred e and vested in ar be deemed to have been wansterred to
und vested in the Transleree Company:

The immovable assets comprised in the Demerged Undertaking!. shall. to

the exient sot cul in 3.8.1 hereinahove. stanil Tegally vansferred wr awd vosted
m the Tranaferee Company with cffect from the Appoimed Date wrder and
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pursuant to order of the High Court approving this Scheme, without
requiring the exccution or registration of any other deed or document or
strument of eovvevance, and the order of the High Court shall for all
purposes be wreated as the instrumeet comveying such propertics and assets to
Translveree Company.

3.1.5  The immovable assets comprised i the Demerged Uindertaking L, shall. o
the extert set out in 3.8.2 hercinabove, stand legally wansfened w0 the
Franslerce Campany on leave and license basis in the manner providiad
therein with efitcct freem the Appointed Date under and pursuant 10 order ol
the High Court approving this Schemce, without requiring the cxecution ur
repistration of any other deed or document or instruiment of comveyance, and
the order uf the High Court shall for all purposes be treated as the Instrumem:
conveying such properties und assets to Transleree Company.

3.6 All approvals, ambhevizations, memberskins, subsenpuions, consents, permits,
rights, entitlements, allouments, authenitics, municipal and other stuwlory
permissions. Heenses, registrations, powcers and Gaeilities of cvery kind,
nature and deseription whatsoeve:, or the benefits thereot. as the case mavhe.
including ut not limaed 1w the rofs wouse and avail of 1elephone, telexes.
Lcrimile connection and mstwdlmions, utilities, power lines (including bu
not limied e 22KV power feeder(s) Irom Maharashua State Elecuriciy
Disuibution Campany Limiwd). clectricity and other services, provisions,
funds, benedits of all sorcemems, granis, speeial ireentin e schemes and any
ather incuniove schomes Tormalated by Cemral or Stace Governawent or Loeal
Bodies. ather records, insurance policies and olt oihor interest. subsidics,

coneessions, exemptions, remissiuns, @x deaucted at source, 1ax deferrals in
comnection with ar relating w Demerwed Undertaking | oshall be wunslerred
w and vested in the Trunsleree Conpany while all other approvals and
permits obiained and in the name of the Firs: Transleror Company pertaiming
ta the Remaining Lrdertaking | shall continue 1o be retowied, vosted, held
and awned by the Fust Transteror Company.

All approvals und permits comion wnd applicable to both the Demerged
Undertaking | and Remaining Undertaking Ishall be deemied to be vested
and owned ointly for the beuelit of the First Transieror Company and the
Transferce Company. The originals of such approvalz shall be beld jointly in
escraw with a mutsally appoimed eserow agent. Withaut prejudice 1o the
afvresaid. the notarized copies of the approvals held by the Transtoree
Company shall for ali practical purposes deemed 10 he the orginal approvels
and shall he given clfeet 1o accardingly by all government and othe
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authorities, [t &5 clarified that 1he Demerged  Undertaking  1is being
transferred to and wvested i the Trunsleree Company as going concerns
without any break er interruption in operations thervel and thal certuin
approvals, permits and consents are apphieable, pertsin to and are corimon to
both the Remamuing Undertaking | and the Demerged ndenaking 1, the
Demerged Undetaking | shall be entitled 1o the beneli ol all such licenses,
pernissions, Approvais. conscils. registrations and no-objections to the
Limuted extent as may be required by the Transferee Company 1o carry on and
continue the operaticns of the Demerged Undertaking | on the basis ol Lhe
same, upon tus Scheme being elfective and the Transferee Company
undertakes to comply with cuch of the terms and conditions of such
approvals, permits and consents. sutherizations, ete.

5.8 All dara, patents, patent aights apphcztions, wademarks. wade names,
knowhow. content, soltware, manuvals, copyrights, brand namic and other
mtellectial properties and rights of any nature whatsoever end oenses,
assighments, grants i orespect thercoll granted 1o the First Transieror
Company  specifice:ly for the Demerged  Undertaking 1 shall  stand
rranslerred woand vested in and-or e deemed 1o be and stand tiiesterred 1o
and vested in Translerce Company sulyeel o Uwe provisions of (his Scheme.
and in accordance with the provisions of the relevant laws lrom the Fllectve
Date.

309 Al existing and future ineentives. unavailed ercdits and cxemptions and
uther statatory henehis including income wax benelitstineluding MA'T eredin).
excise {neluding MODVA L CENVATT aedind, customs, VAT, sales x,
service wx. privileges, libertics. cascnients. contract advantages, benelits,
quota sights, Incentives, meentive schemes cod policies. 1ax doefirals,
sthsidics, coneessions including sales lax covcessions, grans, rights, claims,
legses, tenaney rights, libertics and speciat status benelits granted to the Firsg
Iracsferer Company  of  whinseever nature and  where-so-ever situated
helonging to or in the ownership, power o passessien and in the control of
et vested inoor granted in favour of or enjoyed hy First [ransterer Company
and relatgble w the Demerged Undertaking 1. shall stand 1mansierred o and
vested in andgsor be deemed o by transloned 1o andd vested inothe Translere
Campany pursuant 10 the provisions of Scetion 394 ot the Act and subject (o
the provisions of this Scheme. and 1n accordance with the provisions of 1he
relevant lows, The aforesaid beneliis o which tbe First Transteror Compuny
are entitled 1o and which pertain to the Domerged Undertaking 1 whether
sranted 1030 privr Lo wv aller the Effecuve Date, shalt he transforred and
claimed by ihe translerer Campany and these shall celate back w the
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Appainied Nate and as i 1he Transicree Company was origimally entitled 1o
all benefits under such ineentives schemes and’or policics, subject 1o
continued compliznee by the Transterce Company ol all the terms and
conditons subject 1o which the benelits under the incentive schemes were
made avalable 1 tise Fiest Transteror Company, it is clarified hat where
applications hove been mede by the Fist Transteror Company secking any
concession or exceiplion from any purson or party whatsocver including any
govamment or other authorty vedating o the Demerged Underaking 1. then
such applicationy shall romain alive as on the Ertective Date for the benetit
ol the Transferee Compuny and shall he considered by such persons (lo
whom applications are made) as though the swne were made by the
{ransferce Compuny.

The imcllectual propaerty comained in the word “Pudumjee™ and al; registered
trude-imarks and copy rights in relation theeete shall be contonued e be used by
the First Transteror Company togather with the Trapsleree Company 1l such
time as the Translerce Company dses the premises in Puoe belonging to the First
Transteror Company for ine purpases of carryving on s husiness.

82 Traasler of Liabilities:

321 Lpon the coming uno efivet of this Schee and with eticet Trom the
Appointed Dae all debts and liabilittes of the Fimst Transteror Company
spectfically tor the Demerged Undertaking 1 oincloding all secured wrd
unscewed debts (o whasioever cereney) Dabilndes gincluding contingent
labilities), duties and obheations of every kind, notere and desciiption
whatsoever whether present or future. and howsoever avising. along with any
churge, encumbrance, len or seowiity thereon (herein referred o a8 the
*Liahilitics™) shall. pursuant 1o the sanction of this Scheme by the High
Court and under thy provisions ul Sections 3491 0 395 of the Act and other
applicable provisions, if any, of the Act without any further act, mstrument,
deed, matter or thing, he and stand wraosferred to and vested in and be
decmud 1w have beer transtersed o aad vested inthe Transleree Company,
the extent they are outstanding on the Effecnve daje 50 as to become as and
from the Appointed Date the Liabilities of the Transivice Comjpany on the
same lerms and conditicns as were applicable 10 the First Transferor
Company, and the ransferec Company shall meet, discharee and sulisty the
same and further 7t shall nul be necessary 10 oblain the consent of any third
purty or other person wha s a party o any contract or arrangeme:t by virtug
af which such Tiabilines have arissin in order 1o give effect o ke provisions
of this Clause 3.2,
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52.2 Where any such debis, lizhilites, duties and obligations of the Fuws
Transferor Caupany as an the Appomnled date have boen dischurged by such
First Transleror Company an or after the Appointed Date and prior (o the
Flfective Dale, such discharce shall e deemed to be for and on accourt of
the Transferce Company upon the coming into ¢ifect of this Scheme.

5.3 All leans raised and utitized and al! liabilities. doties and cbligations incurred
ar undertaken by the First Transleror Company specifically for Demereed
Undertaking | to or after the Appointed Dare and prior wo the Elfective Dare
shall be deenicd 1o have been raised, wsed, mgurred or underlaken for and on
behall of the Transferee Company and to the extent they are vutsanding on
the effective date. shall, upon the coming inte eitect of this Scheme and
under the provisions of Scetions 391 10 394 of the Act, without any Turther
act, mstrument or deed pe and stand transfoired to and vested in und be
deemed 1o have beon transterred by and vested o the Trassferce Company
and shall become the Touns and Hebilities. dutes and obligations of the
Transferee Company which shall mect, discharge and sais)y the same.

5.2.4  Jwouns, advances and ailer obligations (ircluding any guarantees, Rers of
credit, letiers of comitnt or ey other wstrument oF arrangement vhich may
v ride to a contimeant ubility i whasever torm), i€ any . duc or which waay
at any tme Jrom the Appaumed Date 1o the Filecuve Dawe become e
between the First Transleror Company anid the Transieree Company shall.
ipso lacto, stand discharged and coine o unend and there sinall be no hability
in thut behall on any party and the appropriate aifect shail be given in tac
conks of gecouwns and records v the Transforee Company,

3.3 Encumbrances

3.0 The transler and vesting of the assels comprised i the Demerged
Lindertaking | 0 the Transferce Company under Clause 5.1oi this Sclieme
shall be subject o the Fncwmbrances, it any. affecting the same s
hereinatter provided.

5232 Al Cncwmbrances. if any, existing jwior 1o the ERvetive Date solely nver the
sssets of the Nemerged Undeneking | shall, afier the Eftective Date, without
any [urther act, instument or deed. continue 10 relate and anach 1o such
assets or ony part thereol 1o which they are related or attached prior 10 the
Elfcetive Date, provided that if any of the asscis ol the Demerged
Lindertaking 1 have pot been Locumberad. such assets shall remain
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unencumbered and 1the exisling Encumbrance referred w gbove shall not be
cxtended o and shall not operate over such assers. Further. such
Encumbrances shall not celare ar attach 1o any of the other asscts of the
Transteree Company. The ghuence of any formal amendmient which may be
reqquired by a lender or trustee or third parly saall oo alfect the aperation ol
the abave,

In respect of any encumbranee in respeat o the fowns, bormawings. debis and
Labilities of the First Transferor Company which in part is connected with
the Demerged Undertuking ! (" Transferred Liabilities ). upon the cominy
into effvet ol tits Scheme and with elTect from the Appointed Date subjeetl w
the approvals of those leaders in wems of detailed agreemaents o he execated
with such lenders. such vicuizhrarce shall, in terms ai the understarding be
extended 1w and shall operate only over the assers comprised in ihe
Demerged Undertaking 1 which may have been encumbered in resprect of the
Transterred Lighiliies as Gansferred to the Transferee Company pursuant to
this Scheme. For the avoidance ol doubt. it is hereby clarificd that in so far as
Lie assets comprising he Remwining Undertaking are concerned, the
encumbrance, i any, o such assets relating we the Transteced Liakilitics
as and irom the Appointed Dme and in terns of the agrecmert with ihe
lenders, such assers be released aml discharged from ihe obligatons and
cneumhranees welieting o the same, Tarther, o so Tar as the assels comprised
in the Daneiged Undertaking boare coneemned, the cneanthranee over such
assels releting 1o any oans. borrowings or otler debis which are not
transterred 1o the Transivree Comvany pursuont o this Scheme and which
shall cominue wath ihe Demerged Undertakimy 1 shall without any furiher aa
or deed be relensed rom such encumbrance aned shall o longer be availuhle
as seeurity in relation w such Habilitics with edect froun the Appointed Date
and upon the canting et cifect ol this Scheme.

Provided always that this Scheme shall it operate to enlarge the sceunity
rrom any loan, depasiv or (teil ty created by the Tiest Transleror i relation o
the Trmergzed Business by vidue ot his Scheme and the Transferee
Company shall not ae obliged 1w ereate any further or edditional seeunty
terefore after the Scheme has bocome operative unless atherwise agreed by
and hetween the Firs: Transteror Company and the fenders,

Upon the etfectinencss ©f the Scheme. the Fist Transteror and the

Transferee Company shall in terms ol the agreement with the suid lenders.
cxecute any inslrument or docunzent and er do all sueh ots or deeds as man
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b required, including tiling of necessary particulars and-or moditication ot
the charge, 1 any, with the respective Registrar of Comparics to pive [ormal
effect to the provisions of this Clause.

536 The easting Encumbrances over the other assets and propertics ol the
Transferce Compaiy or any pet thereof which relate o the Liabilities of the
Transleree Company prior wo the Effcetive Date shall continge 10 relate 1o
such assets and propertics id shall not cxiend or adach to anv of the asseis
and properties ol the Demerged Undertaking | ransterred 1o and vested o
1he Transieree Company by virtue of this Scheme.

3.3.7  Any referenee in any seeurity docoments or arrangenients (to which the Fiest
Transivror Company is a party) 10 the Demerged Undertaking | and their
respective assets and properties shall be consirued as o reference w the
Transteree Company by virue of 1his Scheme, Wihout prejudice w the
toregoing provisions. the Transieree Company may execuie any instrumeints
or documents or do all the acts and deads as may be considered appropriate,
inciudmg the filing ol necessury particulars and/oc inodifiemion{s) of charge,
with the Registor o Companies 1o vive formal eitect w0 the abosve
provisions. i reguired,

3.3.8  Upon the coming into clicet ol this Scheme. the Transteree Company saal?
be lable 1o pertormi o] oblizations in respect of the Liahilities, whica vy
been tronsterred 100t w terms ol this Scheme.

339 1t is expressly provided the save as herein provided, no other term or
canditinn of the labilities transferved  to the Transleree Company s
amended by virtue of this Scheme exeept o 10e extent that such amendment
is required statusonily.

5.3.10 The provisions of this clause 5.3 shall operate notwiths:tanding anything w
the contrary contsined m any instrument. deed or wriling or the s of
sanctiom or issue or any seeuriiy document; all of which instruments. deeds
ur writings or the terms of saucton or 15s0e o1 any seeurity document shall
stand modificd and or superseded by the loregonig provisions.

-

34 Constderation

541 Upon the coming inta cffeet of this Scheme and in consideration of the
wansler and vestng ol the Demerped Undertaking | in the Transferee
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Company in ferms of this Scheme, the Transferee Company shall, without
any further application. act, instrument or deed. issuc and allot on
proportionate basis  equity shares w members ot the Fist Trans!iror
Company, in the Traosferee Company. in the ratie of 37 (Thiy Seven)
equity shures of the foee value of R 17~ (Rupee One Only) each (eredieil as
tully pad upl of the Transterce Company at a premium o Rs. 19 {Rupees
Nineteen Only) cach per equity share for cvery 20 (Tweniy) equity shares of
the face value of Rs, - {Rupee Twe Onlyy each (eredited as tully paid-up}
held by such member in the Fira Teansferor Compeny on record date. In
case any member’s sharcholding in che First Transferor Conmpany is such that
such member beecomes crtitled to o fraction of ene equity shore ol the
Transiorce Company. the Transferee Company will ner issue fractioual
shure certtficate to such member and will consolidate such frections and
issue the cousclidated shares o a trustee nominated by the Board ol the Firs:
Transferor Compary in that behalf who will seb} such sharcs and disiribuie
the ner sale proveeds {alter deduction of the expenses Geurred) to such
members i proportion ta thew respective fractionme entitlemaits, During
consolidation of the tracuonal shares. i the sum ol such tractional sheves 15
aot g whole imteger. the Tnmsferee Commany wiil lesue such additional
rractional share W the rustee. such that the otal shares so issucd shall be

rountded ot to the nest whele ineger,

Upon this Scheme becemine effveuve the isseed. subsenbed and paid-up
share capital o the Translerce Company shall stand suitably increascd
catsedquetle apont the sswanve al pew equity shares e accordiree with
Clause 3.4.1 above. 1 is chirilied that ne specizl resplution under Section
62013e) of the Compunics Act. 20113 shall be requircd 1o be passed by the
Transleree Company sepavately i g general meeting for ssue ol shares o
the members of the Demerged Undentaking T ounder this Scheme and on the
sharehalders of the Nansleres Company approving this Scheme. i1 sball be
dezined that they have given then consent 1 the ssue of equity shares af the
Transferee Company W e members ol thie Frrst Transleror Company in
accordanee with Clause 3.4.1 above.

The couity shares 1ssued and allotied by the Transferee Company i tens of
this Scheme shall be subject to the provisions of the Memorandum and
Anicies of Assaciation of the Fransleree Compory ond shall rank pari passu
inter-se in a:l respects ineluding dividends deciared. voting and other pglits,
The issue and allounient of equity shares of Transferce Company in terms of
this Scheme shall be deemed 1o have been carried out as of the procedure iid
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down under sectian 62¢1)¢) of the Companies Act, 2013 and any other
applicable prowisines of the Act have been complied with.

The shares issued 10 the members of the Firgt Trans!cror Company by the
Transferee Company pursuant 1o Ciause 5.4.) above shall be creditzd o the
depuository account of the members, unless mherwise netified in writing by
any member of auy of the Firss Transferor Company 10 the Transleree
Compuny on or hefore such date ax may be detetmined by the Board of
Directors of the Transteree Comnany or a committee thereol. i the event
that such notice has nol been received by the Transfevee Company i respect
uf any of the memburs of any Fiest Transferor Company, the shares shall oc
credized o the depository accouni of the members provided that the members
af the First Transteror Company shall be required ta have an account with a
depositary pariicipant and shafl be required to provide details thereot und
such other confivmations as may be required. It s vnly thercupon that (e
Transferee Company shall issue and directly credit to e 2ecount of such
member the relevant shares of the Transtevee Company. In tie evem that the
Translerce Compuny Sas received roice trom any member that shares are toe
be tssued mcertificate farm or if any member Las not pros ded the mequisie
dotails relatnyg w hishedits account with a depasitory particirant or other
confirmations as may he ceguired, then the Transterce Commary shall issue
shares w certificate tor & such metber.

In the cvent of thore being any pending share transtfers. whesher lodged or
autstanding. o anyv member ol sy of the First Translerce Company. the
Buurd af Directors ol the Transleree Company shall be cwpowered
appropridle cases, prior to ur even subsequent o the Record date. to
elfectuate such o wansier a3 (F sueh changes in registered holder were
operative as on the Rocord Date, in order to remove any dilficulties urising w
the trusferor { transteree of the shares o the First Transterar Company and
in rclation 1o the shares issued by the Transierce Company atter the
cilectiveness of this Scheme. The Board of Duoectors of the Transferee
Company shail be empowered 10 remove such difficulties 28 may arise in the
course o Implementation ol this Scheme  and  regasiration of new
shareholdes o the Transteree Company.

The equitly shares issued and allotwd by the Transferee Company in wenms of

this Scheme shatl rank part pasu v all respeats with the then existing equity
shares of the Transleree Company.
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The equity shares of the Lransferee Company will be listed and 7 or adimitted
to trading on the BSF Limited and NSE Limited, Accordingly, the
Transteree Compuany shall take steps for listing simultancously on BSE
Limgted and NSE Limitwed wishin a rcasonable period from the Eficenive
Nate. The | ransleree Company undertakes that there shall be no change in
the sharchalding pattern or control 1 the Tronsferce Company between the
Record Date and the listing which may atizer the stams of the approvals
aranted by the Naticnal Stock Exchunge and the Bomuay Stock Fxchange.

The siares allotted pursuant o this Scheme shall remain frozen in the
acpositories sysiem 1 relevant dueetions 1 relation o listing / rrading we
given hy the Stock Exchanges,

Accounting | reatment:

5.5.1

[n the books ar'the Transtereg Company:

5501 The Treasleree Company shail, upon the Scheme becoming etiociive.

h

record the sssets and habilzics of the Demerged Undernaking | vesied
i b purspart 1o this Scheries at ther respectve book salues, as
appecring 1 the biwolks of the First Translerar Crmpany ot s elosure
on the day immviediately precedins the Appeaited Dare or af fair values
as decided oy the Board ol Dicectors o the Lransleree Caripany

thercot’ on the basis ol signiticant accounting pelicics of the Trassleree
Company.

5.5.1.2  Tha Trimslerce Company shall credit 1o the share canital account the

aguregite Taee value of Shares issued and allotted by it pursuant o
Clause 54,1 ol the Scheme and eredit o securitizs premium aceount,
the cxeess ot the aggregate vi'ae ar the shares over theis Tace value.

130 The dilterency: being the cxeess of the e asset value {dilfereace of
hoek vabue or as the case may be fair vawe of assats over liabiiities) of
the Demersed Undenuking | oransferred 1o the Transferee Company
over the aggregate face value of Shares allotted as per Clause 3.4, 1and
securitizs premuun, altor acjusting wl the costs and expenses incurred
as per Clase 22 of the Scheme as well as the other eosts incicental
with the finalization of this Scheme and to put 1t i operation
including expenses in connection wilh advisory tees. stanp duty
charpes, mecting expenses, profossional fees. consultant rees and any
ather expenses oF eharges wunbutable W the implenentatoen ol the
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Scheme would be credited directly to Capital Reserve. Shortfall, :f
any. shall be debited e the Goodwill account,

53514 I comsidered appropriate for the purpose of application of uniform
aceeunting methods and  policies between  the First Transleror
Company und the Transleree Company. the Transleree Campany may
make suitabie adjustments and adjust the effect thareol in the capial
reserve acenunl or as the case may be, to the peedwill Accaunt ol the
Transferee Company.

5.5.2  Inthe bouks of the First Transteror Company:

5521 Upon the Scheme becoming elfective, the Firsl Transteron Conpany
shiadl reduce the book value of asscts and liabilities pertaining to the
respective Demerged  Undentaking | transterred 1o the Transferey
Company.

5322 Fhe excess ol the hook value of assets transferred over the haok velie

of ‘izhilites wansierred as o the Appuinted Date skall be adiusted in
the securites  prenuuwm  aecount.  capital jeserve account,  other
reservesand halanes, 1 aoy, 1w the credit halance ol Prolis & loss
account ot the Fose Transleror Cempony as may be decided by its
Board of Dircetarwith eifect from the Appointed Date.

5523 In case of excess of the book value of Labilites tronstarad over the
bouok value of assets translerred a3 on the Appomted Date shull be
dircetlv credited 1w the Capital reserve account of the Fust Transteror
Campany.

¥
¥

5.6 Coevbimaton vl Authorised Capial;

5.6.1  Upon the sonction of this Scheme, the unissued authorised share capital of
the First Transferor Company cuinprising of equiy and preference shares
shafl to the extent ol R, 18640000/ (Rupees One Crores Eighty Lacs Onlv)
stund transterred 1o the Transteree Company and 1s a result theree! the
authorised share capital of the Trunsterce Company shall sutomatically stand
increased wizhour Jurther st instrument or deed on the part of 1he
I ransieree Company by the authorised share capital of the First Trans!oror
Company aggeregating 1o Rs, L8CO0000- {Rupees One Crore Fighty  Lacs
anlyiepresented by 63.00.000 (Sinty Five Takhs Qrivy eouity shares ol
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Es.2/- cach and 30000 [4% Cumulative Redeemable Preference Shaves of
Rs. U= cach and the Memorandun ol Association and  Articles of
Agsociatiun of the Transterce Company (relating o the authensed share
capatal] sliall without Turtber get. deed or instrument, be and stand ahered.
maditied and amended. as the case may be and lor this purpese the stamp
dutics and the fees poid on the authorsed share capitul ol the Trmnsleror
Company shall be uiiliced and applied 10 above reterred inercased authorised
share capital of the Trunsieree Company and no payment of any extra stamp
duty and-ar tee shall be payable by the Translferce Company o increase in
Hs authoensed share cupital w that exent.

The registeation lee applicable under the Act and stamp dusy already paid by
the First Transteror Company on its authorized capital. which is being
transferred to the Transterce Company i terms of clause 3.6 hereinahove.
shall he deemad 0 have heen so paid by 1the Transteree Company and
accordingly, the Transteree Company shall ot be required 10 nayv any
fee’stamp cduty on the anthorized capital so jnereased, Hoveever. the
Transleree Company shall lile the required returns-information the anended
copy ol its Memoanduin and Arnicles ot Association with Registrar of
Companics. Maharashtra witln 34 ithictyy davs rom the Etfecnive Date.

Consceuent upon the Scheme beconting elfeaive the authorised share copital
ol'the First Transteror Company will be as under:-

i Particulars , Amount {in Rs. lacs)

Authorised Capital

S A 10.00.000 Tqguity Shares of Rs, 2~ euch x20

|
'I'utalj 420

It is clarified that the spproval of the members of the Fist Transicror
Company 10 the Scheme shall be deemaed to be theor consent ¢pproval 1w
the alteration of the Memorundum and Ameles of Associotion of the First
Transferor Company as may be required under the Acl
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5.6.4 Clause V of the Memorandum of Association of the First Transferor
Cuonipany stands amended as fallows:

The authorised share capital of the First Transcror Company s Rs.
8.20.00,000/~(Rupees Eight Crares Twenty Lacs Only) comprisiag ol
4, 10,00,000 (Four Croves Ten Lacs Only) cquity shares of Rs. 2~ cach.

PARI
Demerger vi'the "Demerged Undortaking 2° of the Sceond Transteror Company ino the
Transferce Company.

6, TRANSFERAND VESTING OF DEMERGED UNDERTAKING?2
f.1  Transfer ol Assets

ol 1 Upon comng imo cifeet of this Scheme and with eflect from the Anpiied
Datz, the NDoemerped Undertaking 2 ol Seeond  Transferor Conany shatl,
subject 1o e provistons of this Schene and pursvant to the provisions of
Sections 391 to 394, and ail otker applicable provisions of the Act. and
pursuant 1o e orders of the Hligh Court or any other appropriue author
suwtioning the Scaeme and withow any further act. jvstrument. deed.
registration, natter or thing, be wnil stand transterred weoand s ested inoand. or
ae deemed thbe transterred to and vested o the Transteee Company. us a
coing coneern in accordance with Secton 2(19AA) of the Income-tax Act,
50 as 10 become the busimess. assets. properties and linbilities o the
Transteree  Company. along with the securitics, mortgages,  caarpcs,
cucumbrances or Fens, (5 any. existing as on the Fffeetive Date, as sct oul
mare specitically m this Scheme,

a.1.2 o orespect of sueh movai!e assets comprised in the Demergad Undertaking 2.
that are zapable ol transter by munudl delivery or by paying vver or by
endorsemom and delivery, or transter by vesting and ecorded pursuant Lo
s Scheme, the same shall be so wansferred. delivered or endorsed and
detivered, as the case may be, 10 e Transleree Company 10 the end and
intent that the same shall stand wansterred and vested i the Transteree
Company. on such delivery or endarsement and delivery without requiring
any deed or mstrumzm ol conveyanee {or the same and shall hecome the
praperty af the Transferce Company. Such delivery and transior shall by
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made on a date mutually agreed upon between the Board of Directors of the
Second Transferor Company and the Transferee Company:

6.1.3  In respect of any movable assets comprising or pertaining to the Demerged
Undertaking 2 other than those mentioned in Clause 6.1.2 above. il so
required by the Transteree Company and il deemed (it and necessary by the
Transferce Companies in itsatheir sole diserction, which discretion shall be
reasonably exercised. the Sceond Transferor Company shall issue netices
stating that pursuant to the High Court having sanctioned this Scheme under
Section 394 of the Act. the relevant movable assct pertaining o the
Demerged Undertaking 2 stands transferred and vested m the Transferce
Company. All the investments ( other than noncurrent investments) made by
the Sccend Transferor Company in relation 1o the Demerged Undertaking 2
shall, pursuant to the provisions of this Scheme, without any further act or
deed, be transterred to and vested in or be deemed to have been tramsferred to
and vested in the Transleree Compuny:

6.1.4  The immovable assets comprised in the Demerged Undertaking 2. shall, 10
the extent set out in 3.9.1 hereinabove, stand lesally transterred 10 the
Transterce Company on leave and license basis in the manner provided
therein with efleet fraom the Appointed Date under and pursuant to order of
the High Court approviag this Scheme. without requiring the exeeution or
registration of any other deed or document or instrument ol convevance. and
the order of the High Court shall for all purposes be treated as the instrument
conveying such properties and assets 1o Transferee Company.

6.1.5  All approvals, authorizations. memberships, subscriptions.consents. pevmits,
rights, entitlements. allotments, authoritesgnunicipal and other statutory
permissions. licenses, registrations, powers and facilities of every kind.
nature and description whatsoever or the benetits thereof as the case mavbe.,
including but not limited 1o the rights 1o use and avail of wlephone, telexes.
facsimile connection and nstallations. wiilities, power tnes (neluding bu
not limited o 22KV power feeder(s) from Maharashtra State Electniciy
Distribution Company Limited), electricity and other services, provistons,
tunds, benefits of all agreements, grants, special incentive schemes and any
other incentive schemes tormulated by Central or State Government or Local
Bodies. other records, imsurance policies and all other interest. subsidies,
concessions. exemptions, remissions. tax deducted at source. tax deferrals in
connection with arrelatng to Demerged Undertaking 2 shali be transterred to
and vesied in the Transferce Company while all other approvals and permits
obtained and m the name of the Second Transferor Company pertaining 1o
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the Remaining Undertaking 2 shall continue to he retained. vested, held and
owned by the Second Transteror Company.

0.1.6 Al approvals and pemiits commen and applicable 1o both the Demerged
Pndertaking 2 and Remaining Underaking 2shall be deemed 10 be vested
and vwned jointly for the benefit ol'the Secand Transteror Company and the
Transforce Company. The originals at such approvals shall be held juimly in
csorow with @ nwtually appeinted cserow agent, Without prejudice to the
alutesaid, the notarized copies of the approvals held by the Transleree
Company shall for all praciical purposes deemsd o be the original approyvals
and shall be given effect 10 aceordingly by all govanmem and orther
authoriies, ft is clarified thar the Demerged Undertaking 2 are being
transferred to and vested in the Transferee Company as going concerns
without any break or intermuption in eperations therecof and that certain
upprovals, permits and comsents are uppliicable, pertain to and are common o
both the Remaining Undertuking 2 and the Demerged Underaking 2. the
Nemerged Undertak.ong 2 shall be entitled 1o the henehit ¢f all suck licenses.
permissions, approvals, consents. registrations and no-ohjections w
limited extent as may be required by the Transferee Company 1 curnry oo and
continue the operations of the Demerged Undertaking 2 on the basis of 1he
saie, wpon this Scheme bang clivetne and the Transferce Campuny
undertakes 0 cortapiy aith cach ol the terms and condibiors of suck
approvals, consents. authorizatians, perniits. ol

0.7 AN daval patents. paent pghts eppleations, nwdemarks, wade ranmes,
knowhow, content, software, manuals, copyrights, brond name and other
utellectual propertivs and rights of any nawre whatsoever and licenses,
assignmems, grants o tespect thereof, proved 1w the Second Travsteror
Company  specilically  for the Demerped Undertaking 2 shall  stand
transterred to and vested in amdror be deemed 10 bo erd siand racsterres to
and vested in Transleree Campany subject 10 the presisions of this Scheme,
and in seeordance with the provisions o the relevant faws frons the Effectise
Date.

618 All existing and luare incemives. vadvailed ciedits and exemptions and
other statntory benelits including incoine tax benefits(inchuding MAT credit).
excise (inclhuding MODVA'TY CENVAT credit). customs. VAL, sales 1ax.
service 18X, privileges, libertics, easemenls, connract advantages. benefits,
quoa nghts, incentives. inceniive schemes and policies. ax delemals.
subsidics. concessions including sales tax comeessions. grunts. rights, claims.
leases. wnaney righis, bhertics and special status benefns pranted 1o the

e
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Scecond Trensferer Company of whrisoever nature and  where-so-over
situated belonging to or 1 the vwnership, power or possession and in the
contral ol ar vested in or granted in favour of or enjoyved by Second
Transleror Company and relatahle ta the Demersed Undertaking 20 shall
stand transferred @ and vested in and-or be deemed 10 be reanstereed 10 end
vested in the Transferee Company pusiant w the provisions of Section 3904
of the Act and subject o the provisions of this Scheme. and mw accordancy
with the provisions of the relevant laws. The atoresaid benefits to which the
Second Triasteror Company are cnited 10 and which perin o the
Demerged Undertaking 2 whother granted to it prior ta or after the Effcetive
Date, shall be transferred and claimed by the Transteree Company and these
shall relate hack 1o (he Appointed Date and zs it the Trunslerce Company
was originally entitled 1w all benefirs under such incentives schemes and'or
policies, subject to continued compliance by the Transteree Company of all
e terms and conditions subject to which the benelits under the incentive
scheimes were made available 1o the Sceond Transferor Compuny. Ioas
clarificd that where appl.cations have been made by the Second Transferer
Company secking any concession or excmplion [Tony wiy persen or pany
whatsoever incleding eny government or other authority relating 1o the
Demerged Unduestaking 2. then such applications shall remain alive as oo che
Etfective Dute for the benellt o the lransleree Company and shall be
counsadered by such persons (e whom applications are made) as though the
sanme were made 0y he Transleree Company,

Ihe taeilectual properiy contsired in the word “Pedeajee”™ and all registered
trademurks and copy rights in relation tivreto shall be continued o ke csed by
the Second Fransteror Campany together with the Transferee Company 1] such
tie as the Transleree Covvrany uses the premises in Pene belonmmg o e
Secand Transferor Company lor the purposes ol carrying on its business,

6.2 lranster of Liabdilies:

0.2.1 Upen the coming into effeet of this Scheme and with ellect v the
Appainted Daie all debts cud habilities of the Second Tronsferor Company
specifically Tor the Demerged iderakenr 20 incloding all seeured and
unsecured debts (in whatsocver currencyl. labiliies (including contingurnt
liabilities), duties and ablizations of cvery xindl nture and deseription
whatsoever whether present wm lulure. and bewseever arising. along with cny
charge, encumbrance, lien ar security thereon (heremn referred 0 as e
“Liabilities™) shall. pursuanm w the sahctinm oif 1his Scheme by the Thigh
Court and under the provisions of Sectives 391 w 364 ol the Act and other
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applicable provisions, if any, of the Acl. withowt any further act, instrument,
deed, matter or thing, be and stand wwansferred 10 and vested in and be
deemed to have heen transferred to and vesied in the Trunsleree Company. o
the gxtent thoy are outstanding or the Ellective date so as to becomye as and
lrom the Appointed Date the Liabilities of the Transferee Company on the
same ferms and conditens as wers applicable 1o the | resterer Companies.
ard the Transteree Company shall moet, discharge and satisfv the same and
{urther it shall not he necessury 160 obtain the consent of any third party or
other persan who 18 a purty to any conuact or arrangenwt by virtue of which
such Liabilities have arisen in order 1o give cftcet to the provisions of hix
Clause 6.2,

6.2.2  Where any such debis, liahilitics. duties and obligations of the Sccond
Transferar Company as on the Appomted datz have been discharged by such
Second Tramsferor Company on or afler the Appoinled Date and prior e the
Elfeetive Dale, such discharge she!l be deemed o be lor and on account ol
thie Transferce Company upon the coming mto effect o' this Schenie,

6 7.3 All loans raised and wilived and all labilities. denes ard vblivations curred
o undertaken by the Tuinsleror Companies specilicaily for Demerged
L.ndenaking 2 e o7 alter the Appoited Dute and prior to the Cifective Date
shall be Jeemed w have heen raised. useds invarred or vndertaken for and on
behalt of -he Transferee Company and 1o the exien: they are outstanding on
the effective date. shall. upon tie coming e clicer o this Scheme and
under the provisions o Sections 391 w 394 ol the At without any Tarther
act, istrumient or deed be and stand wanstored woand vested noand he
deomed to have been trunsferred 10 and vested 1 the Transferee Company
and shall become the wans and liwoilines. dutics end obligations of the
Transteree Company which shall meet, discharge and satsiv the same.

6.2.4  Louns, advances and other obl:gatiens {mweluding any guarantees. letters of
credit. tetters ol comfort or any ather instument or arrangeaiest whizh may
aive rise 1o a contingent habikity in whatever lornn. il any, duc or which may
al any ume from the Appointed Dotz to the Ctlective Dae become due
between the Sceond Transleror Company and the Transteree Campany shall,
ipsa Tacto, stand discharged and came to an end wnd there shall be co liability
in that behall on any party and the approprate efteet shall be given in the
pooks of accounts md tecords of the Transferee Company.
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6.3  Encuinbrances

|

6.3.2

633

The wansfer and vesting of the asscts comprised in the Demerged
Undertaking 2 1o the Transteree Company under Clause 6.1 ol this Schieme
shall be subjeet o the Encumbrances. il any. allecting the same as
hereinalier proviced.

All Encombrinees, if any. existing prioc 1o the Eflective Date solelv aver the
assets of the Demerged Undertaking2 shall, after the Effeetive Date. withouwt
any lwrther act, instruancnt ar deed, continue w relae and attach to such
assets or any nart thereol 10 which they wre related or attached prier to the
Effective Date, provided thwt if any of the asscts of the Demerged
Undertaking?  have not been Fncumbered. such  assets shall remain
unencumbered and the existing Encombrance refened to abowve shali not be
extendod 1w and shall non operate over such asscls. Further, such
Encumbiinees shall not relate or anacs 10 any of the olier assets of the
Transferce Company. The shsence e any formal amendment which may he

Fheefidem

required by g lender or trustee or thied party shall nat allear the operation of

the ubuve.

[ cespect of any encumbrance in respeet of “he loans, borrowings, debts and
liahilinies ot the Sceand Tran<teror Compans which in part is connected with
the Demersed Lndertuking 20 Transterred Liabilities™). upon the coming
e elfect ot this Schens and swith effeet from the Appointed Dalte subject 10
the approvals af these lenders in werms of detailed agrecments o be exeeutec
with such lenders, such encumbrance shall. in terms o the understanding be
extended to and shall operate oriy over the assers compised i the
Bemerged Undertaking 2which may huve been encunnbered 1 respeet ol the
Transterred Liabilities as irsterred o the Translerce Company pursuant to
this Scheme. For the avoidance of dous. i is hereby elariiied it i so Tar as
e assets comprising the Remaining Undertaking are concerned. the
cneumbrance. i any, over such assets relating 1o the Transfercd Liabilities,
as and 1rom the Appointed Pae and in rerms of the agresinent with the
lenders, such assets he released snd dischaped fom the obligalions and
cneumhrances relgsing o the same. Funber. in so far as the assets comprised
in the Demerged Undertaking 2are eoncerned, the encumbrance over such
assels eleung to any loars. barrewings o other debts which are not
transierred to the Transleree Corpany pursuant to this Scheme and which
shall continue with the Demereed Lndertaking 2 shall without coy fuither act
or deed be released from such encumbrance and shall ne longer be aveinhle
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as secunty in relation Lo such lahilities with effect from the Appointed Dare
and upen the coming inta erfect of this Scheme.

634 Provided alwoys tle tus Scheme shall not operate e enlarge the securhy
froim any loao, deposit o facality ercated hy the Secand Trans!eror in relation
to the Demerged Business by virue ol this Schewe cnd tae Tramsicree
Company shall nat be obliged 1o create any further or additional security
therelere ultei the Scheme has become nperarive unless otherwise apreed by
and betwzen the Second Transteror Company tid e Juaders,

6.3.5  Uponr the cifectiveness of the Scheme, the Sceond lransferor and the
Transizree Campany shull i terms of the agreement with the said lenders,
execule any awstrument or document andior do all such acis or deeds as may
be required, including riling o necessary particulurs and. or modification of
the charge, il any, with the respectiv e Registar of Companics L give lormal
elivel o the provistons ot this Clanse,

A3 The exisnng Encumbiances over the other assets and  prepentivs of the
Transteres Company or aoy part thereol which relate to the Liabilities of the
Transferee Company prier 1o the Rlfective Date shafl continue to retate to
sach assets and properties and shail not extend or atteeh 10 6y of the assets
ard properties of the Demerged Undertaking 2 ransterred 10 and sested in
the Franslovee Company by virtue of iy Scheme.

637 Ay reference inoany sceurity documents or arrungemoms (1o which the
Transleror Compony 5 a party) o the Demerged Undertaking 2 and their
respective assets and properties shall be constrned as a reference 1o the
Transforce Company by victue ol this Scheme. Withour progudice to the
foregoing provisians, the Transleree Company may exceute any instrmenis
or documents o do all the acts wrd decds as may he considered appropriate.
meluding the filing ot neeessary particudars andsor madilication{s) of charge,
with tha Registrar of Companiies (e give formal cfeet 1o the abave
provisions, if required.

6.3.8  Upon the coming into effect ol thus Schemw, the Transeree Company shall
be liable w pertonm all obligations in respect of the Liabilities, which have

bean transferred to it in terms of this Schome.

6.3.9 T iz expressly pronided that. save as herein provided. e other lem or
condiion ol the Ligkilies transterred 10 the Transleree Company s
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amended by virtue ol this Scheme exeep: to the extent that such amendiment
is required statutorily.

0.3.10 The provisions of this clovse 6.3 shall aperate nvtwiths:anding anyvthing
the comirary contaiced inany insproment, deed or writing or the leims of
sanction or ssue or any seelsity documents all of which instwments, deeds
ar weitings or the enas al sanction or issue or any seeurity document shall
stand modified andsor superseded by the foregoing provisions.

6.4 Cansideration

641 Upon the coming into cffeet of this Schenie and in consideration ol the
transter and vesting of the Demerged Undertaking 2 in the Franslegree
Company in wrms of tdus Scheme. the Transleree Company shall, withow
any further application. act, igstument or deed. issue and allut on
propurbionate hasis eguity shares o members of the Scood  Transferor
Company. in the Transleree Compeiny. in 1he ralie of 9 (Nine Only) equity
shares of the Tace value of Re [ (Rupec One Only) cach (eredited us ftlly
padd upd ot tie Transvree Company at a premium ¢f Rs. {9 (Rupees
Nireteen On'y) cach pec equity <hare for every 200§ Twenty Only) equity
shares ol the Tace value aff R22 iRupees Two Onlyy cacl {credited as Tully
patdup held by such membe: i the Second Transfecor Company en record
dare b case anv member’s sharcholding inthe Demerged Company is such
that suele meinber hecomies entited w a taction of one equity shae ot the
fransferee Coompany. the Traasferee Company awill not issue fractional
share eertificate w sueh member eed will consulidate such fractions and
tssue the vonsohdared shares to o tustee sominated by the Board of tlic
Demcrged Compuny in that behall, wha will sed suck shares and distribuie
the nel sale procecds (after deducnion of the expenses neurred) 10 such
members 1 proportion 10 their respeciine ractional entitlemens. During
consolidution of the Goctional shares. i1 the st of such Tractional shares is
not a whole integer, the Transferee Company will ssue such additional
fractionz! share to the trustee, such that the total shares so issucd shall be
rounded ol 1o the next whuole Cicger.

642 Upop this Scheme becoming effective, 1ae issued, subscribed and paid-up
chare capital of the Trunslcree Compary shall stand suitably increased
conseguent upon the assuance of new equity shares i accordance with
Clause 6.4, 1above, 1t is elannied that no spocial resolution under Sectian
O2( ey of the Companies Act. 2015 sho™l be required w be passed by 1he
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Transferce Campany separately in a gensral meeting for issue uf shares 1o
the members of the Denierged Lndertaking 2 under this Scheme and on the
sharcholders of the Transteree Conipany approving this Scheme, it shall be
deemed thar they have given their consent o the issug ol equity shares of the
Transferee Company 1o the mambers of the Second Transteror Company ic
accordance with Clause 0.4 labove,

6.4.3  Lhe equity shures issued and alloted by the Transferee Company o terms of
this Scheme shall be subject 1w the provisions of the Memorandum and
Articles of Association of the Transfores Copany und shall rank por passu
mter-se 1 all respects including dividends declared, voting and other niglus.
The issuc and allotment ol cquity shares of Transteree Compmy in 1erms ol
this Scheme shall be deemed o have been carcied out as 11 the procedure laid
down under scetion 62(1){c) of the Companics Act. 2013 and any oihe
applicable provisions of the Act hus 2 been complied wirh.

644 Lhe shares ssued (0 the members of the Seeomd Transferor Company by the
Transferce Company prisuant to Clause 0.1 above shall he eredied 1o the
depository accourt ol the membess, upicss otherw se notlivd in writing by
anv meiher ol any o e Second Transieror Company to the Transferes
Company on or betore such e as may be determined by the Board of
Directors of the Trorsferce Company or a conunitice thereel.  In the event
that such natice has net been received by the Transleree Company i respect
of any of the members of wiy Second Translerer Company. the shares shall
be credited 10 the depesiiory account of e members provided that the
members of the Second Transieror Campany shall be required o0 have an
aceount with a depositary partwipant and shall be required 10 provide details
thereot and such other comfizmanons as may be required. It i only
thercupen thay the Transleree Company shall issuc and divectly eredit 1o the
accaunt of such member the relevant sharcs ol the Transleree Company. In
the event that the Trmsteree Company has received notice trou suy member
that stioes wre 1o be ssued in corilicale Torm ar if any member kas not
provided the requisite detads relating o hissherdls accoum with @ depositary
patticipant or other confimations ux may be required, then the Transferee
Compuuy shall 1ssue shares in ceniticate torm 10 such member,

6.4.5  In the event of there being any pending share tansters, whether todged or
outslanding, of any riember o any of the Second Transteror Conpany, the
Baard of Directors ol the [ransferee Company shall be empowered in
appropriate cascs. prior w or even subsequent to Uwe Record date. 1o
ettectuale such a wansler as it such changes in registered holder were
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aperative as on the Record [Xate. in order 1o remove any difficultics arising 1o
the transieror 7 transfecee of the shures n the Second Transferor Company
and in reletion o the shares issued by the Fransferee Company atier the
effectiveness of this Scheme. The Board of Dirvectors of the Transleree
Company shall be einpowered 10 remoeve such difticulties as may arise in the
course  of  implememation  of this Schene acd wesisoaton of new
sharchalders in the Transferee Company, '

The equity shares issued and zlotted by the Transferce Company in terns of
this Scheme shall rank pari pasu o all resneets with the then existing equity
shares of the Transferee Company,

The equity shares of the Transterce Company will he Hsted and 7 or admitied
to trading on e NSE Limited and BSE Limited. Accordingly. 1he
Transleree Cempany shull take steps lor listing simultancously on BSE
Limited & NSE Limied within a reasonable pericd from the Effective Date,
The Transterve Compuiy underakes 1hat theee shall be no choange in the
sharcholding pattom or contral i the  Transterce Company between the
Record [Date and the listing which may affect the stas of the approvals
grarted by the NSE Lumited aid e BSE Limned.

The shares clloted purswant to this Scheme shall remain frozen in the
Gepositories system ul: reles s direcnons o relation w listng - rsding daee
wiven by the Stock Exchangos.

6.5 Accounting Tecatment:

.51

in the books ol the Translerce Company:

6.53.1.1  The Transferee Cumpany shall upon the Schome hecaming elteative,

recard the assets und liabilities ol the Demerged Undenaking 2 vested
in it pursaant 1w this Scheme, at their respective book values, as
appearing in the books ol the Sccond Transferer Company a1 i
closure on the duy innoedisiely preceding the Appoimed Date or al
tair values as decided by tle Board of Direclors of the Transferce
Company thereit on the baszs of signilicant accounting policies of the
Transieree Compuy.

6.5.1.2  The Translvree Company shall eredit 1o the share eapital account. the

avercouly face value ¢ Shuares ssued and alloned by it pursuant w
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Clause6.4.1 of the Sckeme and credit to securities  premium account,
the cxcess of the aggregule value of the shares aver 1iheir lace value.

6513  The ditterence being the evcess ol the net asset vale (difference of
book value nras the case may be tair value of assets over labilities) of
the Demerged Undertaking 2 weesferved 1o the Transteree Company
over the aggresate fhee value of Shes allotted as per Clause 6.4.1
and sccurtics premmum slter adjusting all the costs and expenses
meurred as per Cliuse 22 ol the Scheme as well as the other eosts
inetdental with the finalization ol this Schemie and 19 par it ntw
operation inchuling expenses i connzction with advisory jtes, stamp
dury charges, neeting expanses, professional Tees, consultant tees and
any other expenses or charges aunibutable to the implementation ol he
Scaeme wontd be erediteddinectly 1o Capital Reserve. Shortfall, 1fany,
shall he debited 10 she Goadseill account.

6.3 14 I considercd appropriate lor thwe purpase of application of unitorm
accounting muathods and policies berween the Second  Transteror
Cuompuny and he Transicres Company, the Transtoree Company may
make suitithle acjusiments and adjust the eitect thereol in the vapital
reserve peeount or gs the case may be, W the goodwill Acenunt ol the
Transleree Company.

6.5.2  Inthe hooks of the Scoocd Transteror Company:

6321 Upon the Scheme becoming efteetive, the Second  Transteror
! -
Company shall reduec the hook value ol assets and  liabiliies
pertaimng to the respeetivie Denerged Undertaking 2 trupslvrred to the
Transieree Campany.
p
(532 The excass of the book villue of asscts trans?orred over the hook value

of lizhititivs transfersed as on the Appointed Dow shadl be adjusted in
the sceuritivs premiun acenunt, capitl reserve account and other
reseives and balance if any, 10 the credit balance ol the Profit & Loss
accoum ot the Secand Transteror Company as muay be decided hy irs
RBoard of Dircetor witl llest Trom the Appointed Date.

6.5.2.3  n casce of excess of the book ~atue ot ligbititics vansferred over the
book value o assets transivrned as o e Appointed Bae shall be
cradiad o the Capital reserve aecount of the Second Transferor
Company .
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6.6 Combination of authorised capital:

Gl Upon the sanction of this Scheme, the unissued authorved share capital of
the Second Transtoror Company shali o the extent of Rs. 2L 000
i Twenty One Crores wilv) stund transterred o the Transteree Company and
sursuant thereto, the awtherised siare capital ot the Transferee Company
shall automalticaliy s1and increased withaut further act, instrument or deed on
the part of the Trinsferee Company including thercio the pavicent of siamyp
duty and [ees payable w Regtstwar off Companies, by the authoerised share
capitul of the Seeond Transteror Campany aggregating 1o Rs. 21,00,00,000:-
(Rupces Twenty cne Crores Onlyd represented by 1.530.00.00{Ten Lakhs
Fifiy Thousurnd) equity shores of Rs.2- each and the Memorandum of
Association and  Articles ol Association) of the Transleree Company
{relating ta the guthorsed shave capital) shall without further act. deed or
instrurment, be and stand ahiered. modilied and amended. pursuant w Sections
Fo. 31094 and 3971 to 361 and wihor applicable provisions of the Act. as the
case mey be ad for thus purpose the stamp duties and the {ees paid on the
authorised shre capital ol the Sccond Transieror Company shall be utilized
and applicd 0 above refened iorcased authorised shure capital ot the
Transferee Company and vo pasment of any extra stamp duty andior fee
shall be payuble by the Transferee Company for increase in its authorised
share capitai w thay cxenn.

6.60.2  The registration Lo applicable ander the Al and stamp dury alrewdy paid by
the Secand Trinsterar Company an it authorized capital, which is peing
transferred 1o the Tansleree Company in terms of ciause 6.6.1 hereinabove,
shail b degmed to have heen so paid by the Transfores Company and
accordingly, the Transferce Company shall not be required o pay any
leesstamp duty on the authorized  capital so mcereased. However, the
Transivree Company shall 1ile the reqoired retums/inlormation’the amended
copy al its Memorandum sud Articles of Association with Remstear of
Companics. Maharishiva within 30 ithisn ) days from the Efteetive Date.
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6.6.3  Consequent upon the Scheme becoming effective the authorised share capital
of the Second Transferor Company wilt be as under:-

- Particulars Amount (Rupees in Lacs)

Authorised capital

!
: 2,00,00,000:- Equity Shares of Rs, 2/- cach 400

Total 400

It is clarificd that the approval of the members of the Second Transteror
Company to the Scheme shall be deemed 1o be their consents approval to
the alteration of the Memorandum and Articles ot Association of the
Second Transferor Company as may be required under the Act.

6.0.4  Clause Vool the Memorandum of Association of the Second Transferor
Company stands amended as tollows:

The authorised share capital of the Second Transferor Company s
R 400000000 -(Rupees Seven Crores Sixty Lacs Only) comprising of
2.00.00000{Three Crove Eighity Lacs Only) equity shares of Rs.2:- cach.

PARTD
Demerger ol the Demeraed Undenaking 37 of the Third Transleror Company into the
Transteree Company.

7. TRANSFER VESTING OF DEMERGED UNDERTAKING 3

7.1 Transter ol Assels:

7.1.1  Upon coming into cficer ol this Scheme and with effect from the Appointed
Date. the Demerged Undenaking 2 of the Third Transteror Company shall.
subject 1o the provisions of this Scheme and pursuant o the provisions of
Seenons 391 1o 3940 and all other applicable provisions of the Act. and
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pursuant 1o the orders of the High Couwn or any other appropriate authority
sanctioning the Scheme and without any further act, instrument. deed,
registration, matier or thing. be and stand wansterred to and vested in and’ or
be deemed to be transferred to and vested in the Transferce Company, as a
going concern in accordance with Section 2{12AA} of the Income-tax Act.
50 as 10 become the business. assets. propertics and liahilitics of the
Transterce Company, along with the securities, morlgages. charges,
encumbrances or liens, it any. existing as on the Effective Date, as set out
more specitically in this Scheme:

In respect of such movable assets conprised in the Demerged Undertaking 3,
thut are capable ol wanster by manual delivery or by paying over or by
endorsement and delivery, or transfer by vesting and recorded pursuant to
this Scheme. the same shall be so transferred, delivered or endorsed and
delivered. as the case may be, 10 the Transferee Company 10 the end and
intent that the same shall stand transferred and vested in the Transteree
Company, on such delivery or endorsement and delivery without requiring
any deed or instrument ol conveyanee for the same and shall become the
property of the Transteree Company. Such delivery and wanster shall be
made on a date muwially sgreed upon between the Board of Directors of the
Third Transleror Company and the Transteree Company;

It respect of any movahle assets comprising or pertaining to the Demerged
Uindertaking 3 other than those mentioned in Clause 7.1.2 above. it so
required by the Transterce Company and if deemed 1t and necessary by the
Translerce Company in its their sole discretion, which discretion shall be
reasonably exercised. the Third Transferor Company shali issue notices
stating that pursuant w the High Court having sanctioned this Scheme under
Section 304 ol the Act. the relevant movable asset pertaining to the
Demereed Undertaking 3 stands transferred and vested in the Transferce
Company. All the investments{other than noncurrent)made by the Third
Transleror Company in relation 1o the Demerged Undertaking 3 shall.
pursuant to the provisions of this Scheme. without any further act or deed, be
transferred 1o and vested in or be deemed 10 have been transferred to and
vested 1o the Transleree Company:

Al upprovals, authorizations.  memberships, subscriptions . consents,
permits. rights, entitlements. allotmenis. authorities municipal and other
slatulory permissions. licenses. reeistrations, powers and facilities of every
kind. nature and description whatsoever or the bencfits thereof. as the case
mavybhe. including but not limited 1o the rights to use and avail of telephone.

Puge 43 0l 62




7.1.5

vl avhione

telexes, facsimuile conneetion and  installations, utilities. power lines.
elecinicily and other services, provisions. funds. bengfits of all agreements,
wants, speeial incentive schemes and  any  other  incentive  schemes
formulated by Cental or State Gevernment or Local Badies. other records,
insurancye policies and all other interest, subsidies. concessions, exemptions,
remissions. tax dedocted at source, tax deterrals in connection with or
relating 1o Demurged Unilerizxing 3 shall be wansizrred 1o and vesied i the
Trapsferee Company while all other approvals and permits ubtuined and in
the rame ef the Third Transleror Company peraining to the Remaining
LUnderteking 3 shall continue 16 be retained, vested, held and owned by the
Third Transleror Company.

All approvals and permts conmmon and applicable 10 hoth the Demerged
Undernaking 3 crd Remaining Undertaking 3 shall be deemed 10 be vested
and onmed jointly tor the benefit ol the Third Transferor Company and e
Transferee Company. The originals of such approvals shall be held jounly ia
escrow with a mutally appointed cscrow agent. Without prejudice to the
alresaid. the notarized copivs ol the approvals held by the Transteree
Company skall lor all proctical puraeses deemed to be the original approyals
and shall be oiven eifeet 1w accordingly by all government and other
anheritics. U is clarilied that the Demerged Underaking 3 s being
translurred o god vested in the Trunsleree Compary as going conceris
without any break or imerruption 1 operations thereol and that cenain
approvals. permits and cousents are aaplicable, pertain to and are common 10
both the Renwining Linderiaking 3 and the Demeresd Undertaking 3, the
Demerges Undertaxing 3 shil be entitled to the henelit ot sl such lieenses,
permisstons. approvils, consents, registrations and no-ehjecdons o the
limatad extent as may be required by the Transterce Company Lo Ginry on and
continue the operations of the Demerged Lindertaking 3 on the basis of the
samz, upon this Sciwme being etfeenve and the Transferce Company
undertakes wocomply with cach ol the terms and conditions ot such
APPTOV Jls, consents. aurerizasions, permits, ote.

All dma. pateius, patert rights appiwations. trademarks. Gade names,
knowhow, content, software. muanuals, copyrights, braud name and other
imellectual properties und aghts of any naure whatsoever and licenses,
assignments. grants in respect thereol, granted to the Thid Tronsteror
Company  spectlteally  for the Demerged  Undertaking 3 shall stand
trunslerred o and vested in and or be deemed 1w be and stand transferrad to
and vested in Transferee Company schiect to the provisions of this Scheme.
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and in accordance with the provisions of the relevant laws from the Fifective
Datc.

T All existing and futore incontinves. unovailed credits and excemptions and

other statutery benelits including income 1ax henelits. excise (including
MODVAT: CENVAT creduh, customs, VAT, sales 1ax. serviee 1ax
arivileges. Hberues. casements. contract advantages, benefits, guots righis,
incentives, incentive  schemes and  policics, tax  delerrals,  subsidies,
concessions ncluding sales tux concessicns, grants, sighta, claims, lcases,
wnaney righis, likertics and special status benefits wianted 1w the Third
Fransteror Compuny of whatseever nature and  where-sa-ever  situated
helonging to o in the ownerstup, power or passession and in the control ot
or vested in or grented i favour of or enjoyed by Third Transteror Company
and relatable 1w the Demnerged Undertaking 3, shall srand transferred 1o and
veszed o and‘or be deemed o be transferred 1 and veswed in the Transferee
Company pursuant to the provisions of Section 394 of the Act and subgect o
the provisions of this Scheme. and in acenrdance with the provisions of the
relevant laws. The aforesaid benetits to which the Third Transtzror Company
are ennticd w and which peran 1o the Demerged Undertaking 3 whether
granted o o prior wowe cler dwe Effeetive Daote. shall he translered and
claimad by the Transleree Company and these shall welue sack 1o the
Appointed Dme and as if the Transterce Company was originally entitled 1o
alt benelits wnder suweh ineoriives schemes andior polcies. subjeor to
comtiniead complianee by the Transferce Company ol all she werms and
canditivns suhject 1y which the benetits under the incentive schemes were
made available o the Third Trunslerar Company. It is efarificd that where
appheations have been made by ihe Thivd Transferer Compiny seeking any
coneession or gxemption from any person or parly whatsoever including any
aovernment or other authority relating w the Demerged Undenaking3, then
such applications shall remain alive as on the Effective Date lor the benelit
ol e Transtvree Company and shail e eomsidered by such persons (1o
whom applicatuns are mwde) as though the same were made hy the
Transferce Company.

The intellectual praperty contained i the word ~“Pudumjee”™ and all regisiered
triademarks and copy rights in relation thereto shall be continued (¢ be used Hy
the Third Transferor Company together with the Trensferee Company 1] sueh
time as the Trausteree Company ases the premises in Pune helonging 10 the First
erd Sccond Transizror Compuny lor the purposes of carrying on ity business.
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7.2 Transterof Lisbiiities:

72,1 Upon the coming imn effect of this Scheme and with ellect from the
Appoimed Date al! debts and liabilities of the T hird Trans‘eror Company
specifically for the Demerged Undertakingd including all secured and

linhilities), dutics and obligaions of every kil nature and description
whatsoever whcther present or [uture, and howsoever arsing, along with any
charge, eucumbrance, Hen ar securily thercon (ercin referred 10 as the
“Liabilities™) shall, pursuam 1o the sancion ot this Scheme by the High
Court and under the pravisions ol Sections 391 to 394 of the Act and other
applicable provisions, irany. of the Act, withowt any further act, instrunnent,
deed. matter or thing, be and stand transferred to and vested in and be
deemed to have been trunslerred W and vested in the Transterce Company, 10
the extent they are ourstanding an the Eifeciive daie so as to beconme as and
from the Appointed Dute the Liabilities of the Transieree Company on the
suime terms and condiions as were appiicable 1o the Third Transferor
Company, and the Transteree Compuny shall meet, discharze and satis?y the
same and farther it shall nov be neeessary 1o obtac the consent «F any third
R or ather persan who s g puary [0 any confract o arrangement by virtue
of which such Liabiliiies have arisen in order 0 give elleet 1o the provisions
ol this Clause 7.2,

~d
1.2
1

Where any such dehis, lichilities, duties and  obligations of the Thid
Tramstiror Company as an (e Appoirted date have seen dischargel by such
Third Transteror Compary on ar atter the Appointed Date and pnor 1 e
fective Date, such discharge shall be deemzd o be [or and on account of

-

the Transterce Compuny upon the coming into effect of this Scheme.

725 Allloans raised and utilized and all liabilives, duties and abligations incurred
or undertaxen by the Third Transferor Comaany speaifically for Demerped
Undueriaking 3 1o or aiter the Appounted Date ard prior to the Litecive Date
shall be deemed o have been raised. ased, meurred or undertaken tor and on
achall of e Transferee Company and o the extent they are outstanding on
the effective daic, shail, upon the coming imo elleet of this Schenme and
under the provisions of Seetions 391 o 394 ¢l the Act, witheut any further
act, instrument ar deed be and stand transferred 10 and vested in and he
deemed 10 have heen transtened o and vested in the Transleres Company
and shall become the loans and liabilities. dutics and obligations of the
Trarsteree Company which shalt mueet, discharsee and suisly Lthe same.
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Loans, advances and other obligations {including any guarantees, letters of
credit, letters of comtort or any other instrament or arrangement which may
give rise 1o 4 contingent Liability in wherever form). 1P any. duc or which mey
at any tine from the Appointed Date o the Effective Date hecome due
between the Third Trans!cror Company and tae Trimsferee Company shall,
ipso facio, stand discnarged and come to a1 end and there sLall be no Habtliny
in that behalf on any pacty and the appreprate eflect shail He given in the
books ot accounts and records ol the Transferes Campany.

Eneembrances

The wansfer wid westing of the assets comprised o e Demerged
Undertaking 3 to the Transferee Compuny under Clause 7.1 of this Scheme
shall be subject o the Encumbrunees, if any, affecting the same as
herzinatier provided,

Al Encumbrances. 1 any, ¢xisting prior 1 the Effeetive Date over the asseis
of the Demerged Undertaking3 shall. after the Elfects ¢ Date, without any
furtawr act. instrument or deed. continue W relate and attach 1o such assels or
any part thereol 1o witich they we refated or antached priot 1© the Eilective
Bae. provided that 1f any of the assets of the Demerged Underiaxingd have
nol heen Lncumberod, such assets shall cemain uncrcumbered and the
existng Encombrance reterred 1 above sheil nor be extendeid o and snhal
not aperate over such assets. Turther. sueh Fneumhroeees shall not relate or
attach o any of the other assets of he Transivree Company. The absenee ol
any formal amendment which nay be required by a lender or rustee or third
party shall not aifect the operation of the above.

The existing Encumbrinces over the other assets snd properties ai’ the
TFransteree Company or any par thereot which relate o the Lishilities of the
Trapsferes Company prior 10 the Ellective Date shall contince wo reluw to
such assets and propuerties and shall not exiend er atach W any of the assets
and properties ol the Demerged Undertaking3 oranslemed w and vested in the
Transleree Company by virtug of ihis Scheme.

Any relerence in any securily documents oF artangements (o which 1he
Third Transieror Company is a party)y w the Demerged Undenakingl und
their respeetive assets and propertics shall be construed as a reltrence 10 the
Trensferee Company by virtue al’ this Scheme. Withoul prejudice 1o the
foregeing provisions, the Transteree Compuny may cxceule any insuuments
or documents or div all the acis amd deeds as may be conswdered appropoale.
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including the filing of necessary particulars andsor modilication(s) of charge,
with the Registrar of Companies to give formal effect 1w the above
provisions, if required.

7.3.5  Upon the voming into cllect of this Schane, tie Transleree Company shall
be lahle 1o perform all uhligaions i respect al the Liabilities. which have
been mansferred w0 it m wrms ol this Scheme,

FA36 0 Hois expressly provided thal save as herein provided, no other term oy
condition ol he Liabilities wansferred w0 the Transivree Company s
umended by virtue ab this Scheme except e the oxtent thet such amendment
15 required statuworily.

|

3.7 The provisions af this elause 7.3 shall operate notwithstanding, anything to
the conteary contained w any instrumunt, deed ar wnting or the eons of
sanclion or issue of any sceurity docement; all of whiclh instruments, decds
e writings or the lerms< of saiction or issuz or any security divcument shall
stand moditted sndqar superseded by the Teregoing provisions,

7.4 Consideration

A0 Upon the coming mio elteet of this Scheme and in considermion ot the
transfer and vesting ol the Demerzed Underaking 3 in the Transferee
Company in terms of this Scheme. the Transleree Company shall. without
any lurther application, act, nstrument or deed, dssue und allor on
proportionale basis equity shares 10 members ol the  Third Transferor
Cuwnpany, m the Transteree Company. o the ratio of 7 (Seven Only) equity
shares of the [ace valug o Re. 14 (Ropee One Only) cach (erediied as fully
paid upd ol the Transicree Company at a premiuwmn of Rs, 19 (Rupees
Nincteen Only) each per equity share tor every 200 (Twenty Only) equily
shares ol the face volue of Rs 18- (RupeesTen Only) cach ceredited as fully
paid-upy held by such member in the Third Transteror Company on record
dile, [n case any member’s sharcholding i the Demerged Company s such
that such member becomes entitled to a racrion of one equity share af the
Transterce  Cumpany, the Transferce Conipany wili not issue tractional
share certificate to such member and will consolidate such fractions and
issue the consoliduled shargs to a trostee nemingied by the Board of the
Demerged Company 1 that bebalf, wha will sell such shares and distribute
the net sale procceds (afier deduciion ot the experses incurred) o sach
members in proporden 1w their respective Factiona] entitleniazrns. During
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cansolidation of the fractional shares, H (he sum of such fractional shares is
0ot a whole imeger, the Tiansleree Company will issue such additional
tractional share to the trustee, such that the matal shares so issued shall be
reunded ot to the nexi whale ineger.

Upon this Scheme becoming efteeuve. the issued, subscribed and paid-up
share capital of the Transferee Company shall stand suitably increased
consequent upnn the ssuunce of new equity shures ‘n aecordange with
Clause 7.4.1 above. Tt is clarified wat ne special resolution under Section
62(1)e) of the Cempanics Act. 2013 shall he required w0 be passed by the
Transferce Company separaiely in 2 general meeling tor issuc of shares 10
the members of the Demersed Undertaking3 under this Scheme and on the
sharehelders of the Transferce Company approving this Scheioz, it shall be
deemed that they have given teir consent to the issue of cquity shares ot the
Transferes Cownpuny 0 the members ol the Third Trans{cror Company in
accordance with Clause 741 ahove,

The equity shares 1ssued and allotted by the Translerse Company in rerms ot
this Scheme shail b subject 10 the provisions of the Memorandum and
Articles ol Associzion of the Transteree Company and shall rank pan passu
mier=se i all respects including dividends declered, votng and other vights.
The issue and allotment of equity shares ol Trunsterce Company L terns of
this Scheme shall he decmed we Jun e beer carried out us ihe procedire leid
down under section 62(13(c) oi the Campanies Act. 2013 and any other
appliciahic provisions vl the At have been camplied wih.

The shares issued to the memhers of e Third Transteror Cemnpany by the
Transleree Campany pursuant 1 Ciause 7.4.1 above shall be credied we the
deposttory aecount of the nembers, unloss othenwise notfied in writing by
any member ol any of the Third Transferor Company to the Transteree
Company on o befure such date as may be determined by the Board of
Directons of the Transieree Company or a commilice teree?, Inothe cvent
that such notive has not heen reeeived by the Transferce Compony in respeet
of any of the members of any Third Trarsterer Company. the shares shall be
credited e depository account of the mambers provided thar the miembers
o the Third Transferor Company shall be required to heve an avceount with a
depositary participant and shall be required 10 provide details thereof and
such other confirmations as iy be required. It s only thercupon that the
Transferee Company shall issue and directly eredit to the accoum of such
member the relevant shares of the Transteree Company. In the event that the
Transivree Comipany has received notice from cny member that sharss are to
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be issued i certilicate torr or if any member has nol provided the requisite
details relnting to hissher'its account with a depository panticipant or other
conlinnulions as may be requiced, then the Transteree Compeny shail issue
shares m certilicule form 1o such member,

745 In the event of there ocing sov pending share transfers, whether Jodged or
outstanding. of" any member of vy of the Flurd Transterar Company, 1he
Board of Directors ol the Transteree Company shall be empowered in
approprise cases, pror o or even subsequert 1o the Record dale, w
ellectuate such @ transler as it such changes in registered holder were
operative as an the Record Dite, in arder to remove any diflicultics arising o
g trunsleror 7 transteree of the shares in the Third Transteror Company and
in refation to the shares :ssvucd by the Transteree Company afier the
effectivencss of this Scheme. The Board of Directors of the Transterce
Company shall be empowered 1o remove such dilliculties as may arisc 1n the
course ol dmplementation or this Scheme  and  registmation o) new
sharcholders 1o the Transferee Company.

746 The equity shares issued and allotiedd by the Transferee Compacy in terms of
this Schieme shall vank pari pasu in all vespects with the then existing equicy
shares ol Lhe Tranateree Company.

747 The equity shares of the Transteree Cempany wil! be listed and < or udmite
to wading on the BSF Limited sn¢ NSE Limited. Accordingly, the
Translerce Company shall ake steps for hsting sinwhonecusly on BSE
Limited and NSL Linuted within g reesonabie peried {rom the Ellective
Daze. The Transivrec Campany underizkes that there shall be no change in
the sharchalding pattern ar eontral in the Traosteree Company between the
Record Date and the hsting which may aftect the stutus of the upprovals
granted by the N&F Limited and the BSE Lunited.

748 The shares allotted pursuant to this Scheme shall remain foxer: i the
depositories system HIT relevant dircctions o relation to listing 7 trading are

given by the Stock Exchanges.

7.5 Accounting Trealnent:

7.5.1  Inihe hooks of the Transleree Company:

T2 The Transleree Company shalls upon the Schieme becoming eftective.
recard the assets and Habthoes of the Demerved Undertaking 1 vested
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in it pursuant ta this Scheme, al their respective biook values, as
appearing in the books of the Third Transferor Conpuny at tts closure
on the duy immedisiely preceding the Appointed Date or at fuir values
8 decided by the Boord of Directors of the Transtoree Company
thereaf on the basis ol signiticant aceounting policies of the Transferee
Company.

The Transteree Comnpany shall credir to the share capital account, the
agaregate face volue of Shares issued and allotted by it pursuam to
Clause 4] ol the Scheme nnd credit to seuurities preminm accownt.
the excess of the aggrevute value of the shares over their face value,

The difterence being the exeess ol the net asset value (ditference of
hack value or as the caxe may be fair value of assets over liabilitres) off
the Demerged Underaking? transtored o 1he Transicece Company
over the aggregale [ace Value of Snares alloted as per Clanse 7.4.1and
seeurities premium atter adjusting all the costs and expenses incurred
as per Clause 2700 the Scheme as well as the other costs mcidenal
with the Nualization of this Schieme wul 10 32Ul 1t inth operation
inciuding expenses 11 connection with advisory fees, stamp duty
charges, megting expunses. professional foes, consaltant fees and any
ather expenses ur charges attributabic to e inupletaenration o! (he
Scheme would be recorded direetdy 1o Capital Reserve, Shomflall. if
any. shall be debited 1 the Gocdw U account.

i considered appropriate for the purpase of application: of uniform
accounting  methods  and  policies  between the Third Transteror
Campany and the Trunsicree Company. the Trisieree Company mav
make suitable adjosimerts aed adjust the effeet thereot  the capital
reserve Aceount of 1hie Transoree Company,

books of the Third Transleror Company:

Lipon the Scheme becoring elfective, the Yhird Transteror Company
shall reduce the book value of assets and liabilines pertaming to the
vespective Demerged  Undenickongd  munsferred 10 the Tronsferee
Campaiy.

The excess of the hoeok value of assets ransferrad aver the hook value

of labifities transferred as on the Appouned Date shall be debited 1w
Goodwill accoum of the Third Transieror Company,
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7.323  In case ol exeess ol the hoeok vulue of liabilies transferred over the
book value of usscts manslerred as on the Appoimed Date shall be
credited 1o the Capital reserve account of the Third Transteror
Company.

PARTE

Provisions comman 1o the Transferor Companiey

k. Consequent upon the Scheme bhecomning efiective the auhonyzed share capital of the
Transtcree Company will be as under;-

Particulars Amount (Rupecs in Lacs) ‘

¢ Authaorised cupit

3:.79.50,000 Lquity Shares of Re, 1= 3174550
|
cach i

SO.000 14% Redeconabie Cumuative 50.00

Preference shares oi Rs. 1000- cach

|| Total 3229.50

It is clarilted that the approval ol the members of thie Translerce Company to 1he
Scheme shall be deemad 1w be their consent approval to the alicration of the
Memaorandum and Artieles of Assceigiion of the Traasterce Company as may be
required under the Act.

8.1 Clause ¥ olthe Memorandum of Association of the Transferee Company stands
amended as follows:
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"The Authorsed Share Capital of the Company is Rs.21,79,50,000 {Rupees
Thirty (e Crore Seveity Nine Lacs Fifity Thousand only) divided into
31.79.50,000 (Thirty One Crore Seveny Nina Tacs Fitty Thousand) equity
shares ¢l Re 14 { Rupee One only) cagh and Re. 50.00.000( Rupees Filty
Lacs Only} divided me 300000 Fifty Thousand ) [4%  Redecmable
Prelerence Shares of Rs, 100+ Rupecs Hundrod Only) cach and 1Tom 1ime
lo time to merease, reduee or modify the capiial and 1o divide all or any of
the shares i the capital oi the Comprry. tor the tme being. and 10 elassily
and reclassity such shares om shures of one ¢luss into shares ol other elass
or classes and 1 antach thereto respectively such preferential. deferred.
qualificd ar other special rights. privileges, conditions or restrictions and to
vary, maodily or abrogate any such rights, privileges. conditions or
restrictions, n sccordance with the relevant provisions of the Articles ol
Associntion of the Conpuny Tor the time being in {orce i tha; behalf and the
provisions af the Act or the ppovigions of the Companies Act, 2013 as
epplicable.”

Articles o) Association: Ariacle 3 ol the Arceles of Associaiion ol Transferce
Company shall stand substituted by vinue of the Scheme w be read us ullows:

“AThe duthorised Share Capirad of the Company is B 32,28 81 N~ fRupees
Fhivty Two Crores Dwendy Nive Lok aiid 25700 Dhotsand €nte) vifvded o
JEZVIO000 i thivne Oie Croves Seveunn Nine Lokfis and P00 Thewsanid
Only) cyuite shares of He l - (lkupec One Owdvy cacli oond SOOI

cii

The Authorised Share Capital ol the First and Second Translerar Company
shall stund tansterred o the Translares Company as purl hereol without
attracting anv incidence o texes. stamp duty o otherwise, 1t is clarified that Far
the pumposes of Clause % upowver the consent of the sharcholders of the
Tracslerce Company 1o the Scheme shall be suificient for the purpases of
effecting the abuve amendment o increase mn the autherized share capital of
the Transivree Company, and no furtlier resolution under Scection 16, Scation
31, Section 94 or any ethor epplicable provisions of the Act would be required
to be separately passed.

The excess of the asgregate value of the skares, issued by the {ransioree
Company pursaant b Clauses 50,10 6,41 and 7.4.1 hereinabove, over thar
face value credited to the sceurities promivm account will be treaed as pat of
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paid-up share cupital [ov the purposes af’ Chapter V' oof the Companies Acw
2013 and Companies {Acceptance of Deposit) Rules, 2014

9. Conduct of Besiness of the Demerved Undenakines tHll the Elecuve Date. With
ellect from Appointed Dae and up to and ncluding the Eifective Dare:

9.1 The Fransfecor Companics shall be deemed 1o have been carrving on and shall
catry on the husiness and activities wlaling w the Demerged ndertakings [or
and on behalt” of Transterce Company with reascnable diligenge, business
prudence and shall not, except in the ordinary course of businzss or without prior
written  consenl of the Transteree Company, alienate, charge, mottgage,
gncuinber or otherwise deal with or dispose of Demerged Undertakings ar any
part thercof.

u.2  Any of the rights. powers. anhoritics, privileges related ur pertaining 1o the
Demerged Undertakmgs exeresed by the Transterar Companics shall be deenied
to have been exercised by the Transtvror Companivs for and on heholfofl and in
trust for and a= an agent of the Transferee Company.

93 Al loars raised and used and all debts. duties. undertakings, lishilities and
obligations incurred or undertaken by the Transferor Companies in reation 1w or
in connection with and-or isolar 55 they relate G the ope ation of the Diemerged
Undertakings prior to the Blivetive Date o Appointed Date shall be deemeit to
have been raised, wsed. incuved or undertaken for and on behall ar the
Transieree Company and, w e exwent they are autstanding on the Elfective
Date. shall. upon the vanung into Jlect of the Scheme. pursuant 1o the
provisions ol the Act, without iy further act. instrument ar deed be aud stand
transferred to and vested o or be deemed 10 have been transfoired 1o and vested
in the Tronsterce Cowpeny and shall bezome  the loans, debr,  duties.
undertakings, liabilities and oblivations ol the Transferee Company which shall
meet, discharge cnd satisfy the same.

9.4 With effect lrom the Appointed Dre, all taxes, daties, cess peid i advanee ot
payable by the | rans{erar Companies relating fo the Demerged Underlakings
anel all or any advance tax paid including MAT credit, relfuneds - eredit. claims
reluting therete shall be treated as the liability or refund | eredit - claime, as the
casc may be. of the Trunsieree Company. The Transferee Company shall be
cntitied to file 7/ revise s tax retumns, TDS certificates. TDS returns and other
statutory returns. it required and shall have the right to claim refund 7 credits and
Sor set off all amaunts pazd by the Transferar Companies in relation 1o the
Demerged Undestakings under the relevam income tax., sales 1x. sernvice tax or
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any other tax laws. The right 10 make such revisions in the 1ax rewms and (o
claim retunds < erediis s expressly teserved i laver of the Transferce Company.

T il e

The Transferor Companics shall not vy the rerms and conditions of

cieployment of any of tha employecs of the Demerged Undertukings exeept in
the erdinary course ol buriness or without the priar consent of the Transteree
Cumpany or pursuant to any  pre-exasting obligarton  undertaken oy the
Transteror Companies, as the case may he,

The Trunsferor Companies shall be entitled, pending the sanction of the Scharme,
to apply to the Central ¢+ State Government, ocal and all other agencies,
departments and autherities concerned as are necessary under any law or rules,
lor such consents, approvals. ceoistration and sancrions, which the Transleree
Company may require pursuant 1o this Scheme,

Stlll Workmen & Employecs:

On the Scheme becoming citvetves ull stafll workmen and emplayees on the
rolls ol or cagaged by the Trans®eror Companies  for the  Dermorged
Undertakings, in service o the Eftecuve Date, shall be deemed 1o have ceasced
to he employees of Trunsteror Compunies and shall be deemesd to have beeome
statf, workmen and emaploves of Transforee Company. with edeet from the
Appointed Date. withant any broak in their service and on the baxis ol continuity
of service. and the werms ane conditions of 1heir emplovment with Transleree
Cuotpany shall net be less Favourable ar on the seme woms and conditions thus
those apnlteahic tv them with relference w0 Transleror Companies anmediately
preceding the transier,

All benefits including Prowidem Fund, Gratoity Fund, Saperannuation Fund or
any other speciul fund. 1 any, created or existirg for 1the henelit of such
enployers ol the Demerged Unaernkings, on and from the Ellectve Date,
Transferce Company sheil stnd substitued for Pransteror Companies g5 the
cave may he for all the purposes of administration or aperation ol such tunds in
accordance with provisions of such funds, or i relation 1o the obligation w make
cantributions to the said und or funds. aecording 1o the terms provided io the
respective rust deeds or uther documents, i any, to the @nd and intent that all
rights, dities. powers und ohlivations of the Trarsteror Companies i relution o
such fund or [unds shall hecome those of the Transteree Company. [tis clarified
that the services of such cuipleyees ot the Demerged Undenakings will be
reated as having been continuous and not interrupled for the purposes ol such
tunds.
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Legal Proceedings

All legal proceediags of whmsoever nature, whether pending or threatened. by or
against the Transforor Companies pending at the Appomted Rate and or arising
alter the Appeinted Dite or to which the Frausieror Campanies sae a party
whether as o petittonee, anplicent, pluinull or a defendant. respandent and which
resaivs and pertiing 1o both the Denerged Undenakings and the Remaining
Lidenakings, zhall be the joim responsibility and lHabiloy ol both. the
Transtereg Company and the Transteror Compenies and shall ke jointly
defended by both the Transleree Company and the Transferer Companies und be
entoreed by or against Transierec Company and the Transferor Compautes in the
manner and to the same extenl as would or might heve becn continued and
entoreed by or against Transleror Companies. The Transieror Companies shall
within a periedd ot 180 (One Hundred and Cighty) days from the Eflective Date
undenake and cnsure that the Translvice Company is included as a party in each
of the disputes, proceedmgs, lidigations, ¢te. pertaining o the Demerged
Undenakings and 1o which the Transfecor Comnpanies 1s a party,

The Transieror Companies shadl not be lahle or be under any oblization vr be
responsible for any feual proceedings of wny nature whatsaever in relation 1o the
Demergad Undertakings ardd or any costs, charpes. expenses, fees ete. thercol
after the Etfective Date,

Notwithstauding the abeve. in case the pracecdings reterred to i Clause 1101
above cannet he tansterred for any reason as a result of any applicanle lows, the
Transferor Compantes shail delend the same, and thereupon the | ransteres
Company  sball reimtbursse, indemmnily, and hold  hancless the Transierir
Companics apainst afl liabiliuzs and obligations incurred by 1the Transicror
Companies in respect thereol.

After the Etfective Date, any question that may wise as to whether o specilic
litigation portainsg or does not pertain o the Demerged 1nderiakings ands or the
Remaining Cudertakings shall be as matually decided by thie Board of Directors
ol the Transferar Companies and the Transferee Conpany.

Contracts, Deeds, cte.:

Subject to the other provisions of this Scheme, all comracts, agreemenss.
msureirce policies. purchase orders and sales orders and ether insiruments,
relating solcly and specifically 1w tie Demerged Undertakings and 1o which
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Transteror Companies are 2 pany and subsising or having cffect on the
Effective Dme. shali stand transterred and vested inthe Transleree Company and
shall be i [ull loree and effect against or in favour ol the Irensterce Company,
and shall be enforced hy or agains: the Transteree Company s fully ond
cffeetually as it, instead ol Transteror Companies, Transferce Company had
been a purty or bencliciary or chiigee thereto from inception. Al contracts.
deeds. bonds, agrecrment and other instrurents pertaining 10 the Remaining
Lindertakings shall be in the custody and ownership of the Traasferar Coipanies
and all such contiacts, deeds, bonds, 1areement, insurance policies and other
instruments that are commaon and applicable w the Demerzed Underakings and
the Remaining Undertakings shail be owned and vested joindy in and 10 the
henefit ol both the Transteror Companies and the Transleree Company and all
vriginals pertaining o the contracts shall be kept in the custody and awnershup of
tne Transferor Companics and the notarized copics of the ¢ontracts so hield by
the Transferee Company shall for ali practical purposes deemed to be the
eriginal contracts end shall he given ellect 1o accordinuly. The Transteror
Companies and Transterec Company uedertake ta camply with and futbill all
obligations under such contracts applicable 1@ both entibes inciuding the
phligations 15 make payments in mutdaly agreed proportions.

Upon this Schieme bong effeetive, ol contracts, work orders. purchase ordors
and sales orders msurance policies hiai are apphicosle. partain 1o and are
comman 1o the Remaimng Undertakings and Domerged Undontasmgs. the
Transferer Compamies and the Transteree Company shall within a reasonihle
pariod of tme fram the Filvetye Dot modily, vevise, amend the existing
conlracts, vsecule fresh contracts o remove all entitdements. benefits and
obligations reluting 10 and pertsining 10 the Demergzd Undertakings, and the
Transferee Campany shell execute sepacate contracts. deeds. imstruments Lor it
sole use and benetin, Lokl such tme as (he contracts a8 sel aul above ar
maoditied, the Trnesforee Company is entitled 1o the benefin of such contracts 1o
the limited extent reguired 1w carry v and continue the operations ol the
Demerged Undertakings on the basis ol the same and the Trassivree Company
shall make ull puynients necessary and pertiinirg Lo the Demerged Undertakings
and reimburse. indemny, and hold hurmless the Transleror Companics against
all labilities und obligations mcurred by the Transferar Companies i respect
thoreot.

The Transleree Company may. al any time after coming inte eficet of this
Scheme in aveordance with the provisions hereol. H o required. under any law
er otherwise. enter it andqor Issue andior execute deeds. writings or
cortirmations or cnies Do any arrangements. CORTIMMAIANS or oy alions. or
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other wriungs or tripartite arranzements with any parly 10 anv coatracts ot
arrangement to which Transleror Companies are a party ar any wrilings as may
be necessary to be executed in order to give formal effect 10 the provisions ot
this Scheme. Transferer Companies will, it necessary, also be a party to the
above as a confirming party. hut withoul any liability whatzoever. In order
enable Tramaferee Compuny 1o execute  any  such  deeds. writings  or
confirmations on behall of Transtteor Companies and 1o unplement or carry ol
all tormalities required in 1his Scheme, Teansferor Compames and Transferee
Company shall, undur the previsions of this Schane, on a muuni agreement
hasis from ume o time enicr inta such documents as may be required. The
Transteror Companics and the Transleree Company will do ol acs. decds,
matters and things and execute all the necessary deeds. documents and writings
88 may be reguired to implement and give effect to the provisions of this Scheme
meluding attend the offices of the concorned Sub-Registrar of Assurances
admit excention and registration ol any agreements or other documents that may
he required w he registered and do all necessary acle, deeds and matters and
things as niay »e necessory (o1 Uie same,

Saving vl Coue uded Transactions & Proceedings:

The transter of and vesting ol the assets. lahitities and obligations ol thu
Demerged Undenaking . and or the Domerced Underlaking 2 andqor Demerged
Undetaking 3 under this Scheme. shall nat afleet anv irensaction or proceedings
already comeluded by the Transterar Commanics on or before the Appointed Date
in respeel of the Demerged Undertakings, w the oid aas intent that the
Transleree Company accepts and adopts all acts, deeds and things done and
¢xecuted hy the Transferor Companics in respect of the Demerged Undertakings
which shall vest in the Transloree Company i lerie ot this Scheme as acts,
deeds and things made, dane and cxecuted by and on behall of 1he Transleres
C'ompany.

Divicends:

The Transferor Companies and the Trunsferce Company shall be entitled 10
declare and pay  dividends. whether otenim or final, 1o their respective
sharcholders in respect ¢l the accounting period w the Ellective dote as

approved by then Respective Boards

The sharchalders of sthe Trenisferer Companies and the Trunsleree Company
shall, save as exprossly provided otherwise 1 this Scheme. comtiave w enjoy
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their existing righls under their vespective Articles of Association including the
right to reccive dividends,

For the avaidance ol doubl. it 15 hereby elaritied 1hat nothing in this Scheme
shall provent Transteree Company lrom daclaring md paving dividends, whether
mterim or Hnal, 10 15 couily sharcholders as on the record date (or the purpose ol
dividend and the sharchoiders of the Transfecor Compacies shell not be entitled
1o dividends, Hany, declared by Transteree Cimpany prior to the Ettective date,

It is clarified thut the foresaiil provisions in respect o decluration of dividends
are enahling provisiens anly and shall not be deemed 1o conter any right on any
shargholder of the Transteror Campanies andior the Trapsferee Company 1o
demand or claim any dividends which, subject to the provisions ol the Act. shail
be entively at the discretion ol the respective Bomrds of Directons ol the
Transleror Companies and the Transleres Cenpany respeciively. and subjeet to
the approval. il required. ol the sharcholders of the Transferor Companies and
the Tramsferee Campany respectively,

Resolulions:

Upan the coming into eHeet of this Scheme, the resohnions. il anv. of the
Transteror Compoiics. which are vabid and subsisting on he Ellecuve date.
shall comtinue o be v alid und subsisting und be considered as reseluions of the
Transieree Company andd it any such reselutions have cny monctary limits
approved under the provisions of e scl or any other apphivable stamary
pravisions. then the sad dinuts shall be added o the limis, it v, under like
resolutions passed by the Transteres Company and shall constitiie the aggregale
of the said Limats in the Transferee Campany with etfect from Appouned Dare

Upon the coming inte clfeel of this Schemes the botrowing limits of the
Transferce Company in terms ol Seetion T80 {17 (¢} of the Compauics Act ol
2013 shall be decmied. without acy lurther act or deed. o have hoen enhanced by
the aggregate Lmis of the Translvror Companies wlich are heing transierred o
the Transteree Cowpany pursuan to the Scheme, such limits being ineremental
1 the existing limits of the Transferee Company, with efliet lrom the Appointed

Date,
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Part F
General clauses, terms and conditions

Lo, Conditionality of the Scheme:
(6.1 This Scheme ts and shall be conditional upon and subject 10:

16.1.1 The Scheme is being approved by the respective requisite majorities ol the
membeis and/ or creditors of the Transferor Companies and the Transteree
Company, as may be reguired under the Act and as may be direeted by the
High Court;

16.1.2 The Scheme being sanctioned by the Hon'ble High Court and/ or any other
competent authority, as may be applicable under Sections 391 to 394 of the
Act;

16.1.3 The requisite consent. approval or pernission of the Central Government or
any other statutory or regulatory authority, whick by law mayv be necessary
for implementation of this Scheme:

16.1.4 Receipt of approvals of the relevant Stock Exchange and the SEBI in werms
of the SERT Circulars, as applicable:

16.1.5 The ceritied authenticated copics of the orders of the Hon'hle High Court
uncker Sections 391 1o 394 of the Act sanctoning the Scheme are Oled with
the Registrar of Companies: and

16.1.6 Comphiance with such other conditions as may be imposed by the Hon'ble

High Court.

17. Applicaton to Hon ble Hivh Court:

The Transterce Company and the Transferor Companies  shall make
application(s) ¢ petinon{s) or file any other necessary documeni(s) as may be
requited under Scetions 391 to 394 and other applicable provisions of the Act
to the High Court, ur such other competent authority, lor secking orders for
dispensing with or convemog. holding and cenducting of the meetings of
members andfor creditors and for sanction of this Scheme with such
madification as may be approved by the High Court and all matters ancillary or
incidental thereto.
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18, Muaodification_or Amendments 1o the Scheime:

The Transteree Company and the Transferor Companics by their respective
Board of Dircetors. or any sersond{s) of committee authurised’ apponted hy
them, may assent to, or carry 0wt from bme 10 nme. any mod:teations:
amendmens to the Schene or 10 any conditions or lunitations that the Hon ble
H:gh Court ands or any other authority under faw may deem it o direct,
cpprove or imwese and which the Transleror Companies ond the |ransleree
Compeny e their discretion accept soch modifications or anendments or
which may otherwise be considered necessary, desirable or apprapriate by them
(i.e., the Roard of Dircorors or such porsens or such commitiee) lor setiling
any question, doubt or difticulty arising under the bcheme or in regard 10 its
implemeniation or i any matter conneeted therewith (including any guestion,
doubt or dilliculty arising i conngctien with any deccased o insolvem
sharcholder of the Transferer Company or the Transizree Company) and do all
acts, deeds and things asx may be neces<ary ¢esirable or expedient Tor canying
the Scheme i effeet. o 1o revicw the position relating to (the satisfaction of
the conditions to this Scheme and il recessary, o woive any of those Jur
bringing this Schoeme into effeet, The Translerce Company and the Transieror
Cuompames by thewr respective Beard of Diveczors shall be authorised 1o wxe all
such steps as may be accessary. deswakle or proper iy resobve any doubis,
difficultirs ar questions whether by reasen ol oy directive or vrders of any
pther authurilies or oliereise howsoever arismg oul of or under or by virtue ol
the Scheme and < or any matter concerned or connvcted therewith.

. Eliver of Son-Reccipt of Apmovals:

191 In the event any of the approvals o condilions enwmeraied o the Scehenw not
petng obtained or complied with. or for any ather reason. the Seherme cannm he
mmplemented, the Board o Dhrecwors of the Transleree Company and che
Transleror Campanies shall mutually waive such conditions as 1hey consider

aiing such

appropriste o give eftect s far as possible, 1o this Scheme und |
mutual agreement. or in case e Sclieme is not saactoned by Uie Hon'hle High
Count o such ather competent uuthority andsor the order or orders ot being
pussed as aforesaid (or such extended tme as may 2o matually agreed between
the Demevged Company and the Transferce Company). ke Scheme shall at the
sole aption of the Transteror Company stand revoked. caneelled and be ol na
eftect (either wholly or partially} became nult and void and shal! stand revoked,
cancelled and be ol no eHeet. Vhe Transferce Company shall bear anid pay all
costs. charges and expenses in connection with the Scheme,
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Murther, n the cuse ol non-recaipt of approvals to the Scheme. no rights and
liahiliries whatsoever shall uccrue Lo or be incurred inier-se by the Trunsferor
Companies or Transferce Company or their shareholders or creditors ar
employess or any other person.

Cunipliance with Tiax Laws:

This Scheme has been drawn un w comply with the conditions relating to
"Demerger” as specifred under the wy Taws, including Section 2(10AA) and
uther relevant sections at' the income-tax Act, (961, 1 any 1erms or provisions
of this Scheine are found 10 he v interpreted ta be inconsisient wizh ary of the
spid provisions at a lawer Jdute, whether as o resuit of any amendment of law or
any judicial or execuiive imerpretation or for any other reasen whatseever. the
aforesaid provisions of the tax laws shall prevail. The Board of Direciors of the
Trans{eror Compenies and the Transterce Company shall cxercise their
discretion 10 modity the Scheme o the extent deternuined necessary 10 comply
with the said provizions. Such maoditication will howgver not aflect oiher pars
of the Scheme,

Rematning Business:
The remaining business. 1e the Remaming Undertakings s soceilically set ot
in this Scheme shall continue w Belong 10 and be vested in end he managed by
te Transteror Companies.

Cosls, Charges and Expensues:

All costs, charges, taxes ncluding deitess levies. damages. claims, Labilives and
all other cxpenses including but nol Bmied 10 income tax or any othor tase,
stwnp duly or resistrnion charges applicable w the demerger or any actions
pursuant thereto, incurved. imposed. levicd. applicable e consying out and
implementing this Schome and matters ineidental thercto, shaoll be bome seloely
by the Transleree Company. ' nw cvent shall the Transferor Campanies be
respansible or Tuble lar sny of the cests or expenses set out aboie.

For puouﬁ?ﬂ%ﬁﬁmhs LTD.
alead

Deputy Company Secretary
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