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In the matter of the Companies Act, 1956

{1 of 1956); _

",
| N
AND \\\\ ~
\\ L¥a

In the matter of Sections 391 to 394 of t@

Companies Act, 1956; / \\ ~
AND /” > W y

(7 A
3

In the matter of the Scheme EQ::ar;gernent
and Reconstruction (Demerger) between
Pudumiee Pulp \Eagj Mills Limited and
Pudumijee Industrigs. Ll\ted and Pudumjee
Hygiene (qud@ts\ imited and Pudumjee
e umd

Paper E{od \Lum jl and their respective
shaf eholﬂe(\ q}nd credltors

£ ". R
o

C'\LLED LED FOR HEAR.ING - hd
. \

.

}ﬂ; Sonam Mhatre wi %I\tin\\@n]abl i/b Dhaval Vussonji & Associates

A dcates for the Petlt;én s>
*R. Shah if ﬂ(@“}?ksax for Regional D*rcctor in all Petmons _

RN 7
‘f(; \_:\,; CORAM: K R. SHRIRAM J.
‘\‘*\/‘ DATE : 8% January, 2016

\\ AN
. o
/ <f) m-\\\_/
‘\ 1 ) /’Heard learned Counsel for parties. Nu objector has come before the
_ \/-"’ Court to oppose the Scheme and ner has any party controverted any

averments made in the Petitions.
2. The sanction of this Court is sought under Sections 391 to 394 of the

Companies Act, 1956 tJ) a Scheme of Arrangement & Demerger of
Pudumjee Pulp & Paper Mills Limited and Pudumjee Industries

Disoaimer et calod opy TSI ORI e
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Limited and Pudlimjee Hygiene Products Limited and Pudumjee

* Paper Products Limited and their respective shareholders and ’2\\
X .
creditors. ¢ { '/ \\\\ﬁ:
L
3. The learned Counsel for the Petitioner Compames states th the,:

First and Second Demerged / Transferor Companies are/fre\é ntl)‘/
engaged in the business of manufacturing various“kigds of. pa}ers
pow/) and the

2. busmess of

and realty: and investment and generation of
Third Demerged / Transferor Company is engaged i
trading in various kinds of tissue, non-tissgg and allied products and

the Transferee Company is engaged 18

\ ness of manufacturing
1e\ products on sanction of

th\’\o isiness of merger of
undertaking of transferor .,ompame?,‘fc

and selling, pulp &paper &h g/\ ?\Q(

the scheme of composite schem e\
N

L

- L

4. The proposed scheme of arr%ement & demerger of the Demerged -

Undertakmgs with Aransferee Company will enable the Transferor

Compames nd~-t }XTransferee Company, which has been
S

mcorporated/ \a p cial Purpose Vehicle for this Scheme, to

' streapnline thtzm,, usm\ess activities as the companies are presently
carrying { on ifferent kind of businesses, each of which evinces
mt’%;;ét\fnom a separate class of investors and involves risks which

< At se?arate and distinct from each other and all the manufacturing
/’ o assets and liabilities related to paper and hygiene related business
£

N \‘ \} Wlll be housed under one entity i.e. the Transferee Company which

(r_(_ / ;._\\ ”“"/wﬂl enable the Transferee Company *o improve its business efficiency
AN S and all the Transferor companies will be able to focus on their
remaining Businesses and would help in achieving and sustaining
competitiveness and development of long term internal and core

competencies.

§. The Petitioner Companies have approved the Scheme of Arrangement

“D|SCI aimér’%%;m gﬂmsp H&J%L%gfgloﬂpoy‘fﬁfﬁp .F'IUEt ; ."G.‘N?L @;’EB JUDCQ‘Y“;’KOHD‘E:S‘CC
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& Demerger by passing Board Resolutions which are annexed to the

respective Company Scheme Petitions. (’\ x

L

6. The Learned Advocate; for the Petitioners further states that the & O
\\ ‘.'

\ b

Directions and that the Company Sch(e \é\ e

Petitions have been filed in consonance with the Ord gﬁﬁséqd\x in /

Company Summons for Direction and seeks sanction to, tfq\\pr;?/p}:scd

- Scheme. L

~ Petitioner Companies h%vc complied with all the directions passed ¥

Company Summeons fo

7. The Learned Advocate appearing on b i “of\ the Petitioner
Companies has stated that the Pet1t10ner £ jes have complied
with all requirements as per dxrec o fr@}}s urt and they have

filed necessary affidavit of con:q;; c@ e pourt. Moreover, the
AN
f

Petitioner Companies throug ocate undertake to comply
with all statutory . reqmrements 1§ any, as requlred-—under the

.Compame‘; Act, 1956 013 and the Rules made thereunder

whlchever is apphca ! E\ said undertaking is accepted.

AN /A “‘x A |
8, /I The Reg{);ali‘“\fﬂf tor& has filed an  Affidavit on 17t

Decembez\

para 6 a) -G ﬂ){ appears that the scheme is not prejudicial to the
1ntme'§t\0f§ eholders and public. In the light of aforesaid facts the

1

Q\IS\ staling therein that save and except as stated in

-Hm’ble Qourt may pass stch order as may be Jeemed fit and proper.
I / ﬂ\

‘\\\_}

|

. 1_4:3‘;1 ara 6 of the said Affidavit, it is stated that:

. L
AN
~

)

{a} Clause No. 5.5.1.1, 6.5.1.1 and 7.5.1.1 of the Scheme staies that the
Transferee Company shall record the assets and liabilities of the
Demerged Undértaking vested in them pursuant to this Scheme, at their
respective beok values, as appearing in the books of the Transferor
Conipanies at its closure on the day immediately preceding the
Appointed Date or at fair values as decided by the Board of Directors of

"D|sclaImer"@iatrsef"ﬁaﬂhentlcated copyiFnoreeCentitedCopyl cmscc
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the Transferee Cdmpany. In this regard, it is submitted that said

clauses are not in compliance with the provisions of Section 2(19AA) q{'\:j-—.-
Vi

the Income Tax Act, 1961, as per which the assets and liabilities of t

Transferor Company shall be recorded on book value basis only and\not
on fair value basis. It is also pertinent to note that as per cl wsg\\(q
5.5.2.1, 6.5.2.1 and 7.5.2.1, the Transferor Companies sh ﬁe\ ce. thé
book value of assets and ligbilities pertaini /tw re\;ectwe
Demerged Undertak‘ngs transferred to the a‘qsferq/\a Company.
Therefore, on the sgme line of Accounting Treatment,” it shall be
recorded on book valite in the books of the Transferee Company instead
of recording it on fair'value basis. A‘%?&t‘n j. the Advocate for the
Petitioner companies vide para “A” ofits Yetter dated 30/11/2015 has
undertaken that the Result:n@)’(l‘rgr‘wf\:j\ ,Company will recard the
assets and liabilities at. book a<a£ e\“bz _t/f/ Copy of the said letter is
‘annexed hereto ‘and, @r ed™ q\é» Exhibit E. Hence, the Petitioner
Companies may be directed \}o amend theTS'E!ﬁme accordingly and

ensure comphanceg f the aforesaid provisions of the Income Tax Act,
1961.:.-. '

»..

eree\ mpany shall credit to the Share Capital Account, the

(b) Claqsie(!\' L’é/ﬁi:l 2, 6“5 1.2 and 7.5.1.2 of the Scheme states that the

a/;%te) ace value of shares issued and allotted by it pursuant to

I ’Ga $¢75.4.1 of the Scheme ond credit to Securities Premium Account,
:fhe excess of the aggregate value of the shares over their face value. In
\

\, ,_ thzs regard, it is submitted that the difference between the face value

and fair value of shares issued by the Transferee Company shall not be
recorded as Securities Premium Account of Transferee Company as the
Transferee Company is not receiving any cash or cash equivalent by
issuing those shares. Hence, the creation of creation of Securities
Premium Account is against the provision of Section 52 of the
Companies Act, 2013, which recognizes creation of Securities Premium
Account, if cash or cash equivalent is received by the Transferee

Company while issuing shares. Accordingly, the Advocate for the

“Disclairmier-Clguseopathenticated cogxﬁmﬁe@eﬁrﬁedoecm :::CMIS-CC
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6 323318
Petitioner companies vicfe para “BY of its letter dated 30/11/2015 has
undertaken that the Transferee Company will credit the difference O
between the aggregate values of shares issued over their face value to /f::' \\
capital Reserve Account. Copy of the said letter is annexed hereto and' S
marked as Exhibit E. In view of the above, it is also submitted rhar(h&“ N, >
words, “at a premium of Rs. 19/- each per equity share” appg.ar:& \\nm/
Clause 5.4.1, 6.4.1 and 7.4.1 be deleted. Consequently’:z-h} fqbuﬂpg
words, “and credit to Securities Premiumn Account, the' exceésmf the
aggregate valie of the shares over their face Value agpsanng in
Clause 5.5.1. 2 6.5.1.2 and 7.5.1.2 de!eted _Hence, the Petitioner
Compa‘ues may be directed to do nec Qa@\a?endment to the

Scheme/ Petition accordingly. . KON

_ O { {:-‘\:\\\
{c/ Clause no. 5.6.1 and 6.6.1 of th{e/\)\Sc(?\;}ia ‘;J@;;d:es for transferring the
unissued authorized share<>c/ :f‘ai\ of First Transferor/ Demerged
Compary and Second Transferor/ Qeme_rgﬁ’ Lompany to the extent of
Rs, 1 86,00, OOO/ - and 8{21 00,00, 000/ respecrwely to the authorized
share capzta! of Transfe@n/ Resulting compan:; without payment of any
’ __“_regtstratzon fees/’é’tamp ;y by the Transferee Company for increasing
its authoriz d-c 1@1 {0 mat extent. Cancelhng the authonzcd share

capital @ espective Demerged/ Transferor Company and -~
therezﬁ\)g?ﬁerring the same to the authoﬁzed_"s'hare capital of the
Resyl ransferee Company is unknown to law and hence, that
/’ ot S:%?e Scheme shall be deleted. Accordingly, the Aduocate for the
/‘\ \\Pgn ioner companies vide para “C” of its letter dated 30/11/2015 has
g /\j "\ tuhdertaken that the Transferor company 1 and Transferee company 2
\ \) will not transfer their unissued authorized share capital to the
Transferee'_company under the Scheme. Copy of the said letter is
annexed hereto and marked as Exhibit E.In this regard, it is submitted
that the Petitioner Companies may be directed to make suitable
Corrections in the Scheme/Petition by deleting entire Clause No. 5.6

and 0.6 of the Scheme.

_"Disclaimer@?aerse”ﬁﬂthenticated G pryp.smg@mmggm CMIS-CC

CERTIFIED YO BE TRUE AND CORRECT T/CROER,
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{d} Clause no. 5.4.1, 6.4.1 and 7.4.1 of the Scheme prouvides for issue of
shares upon coming into effect of this Scheme. The authorized.sharei\rj_\.
capital of Transgferee/Resulting Company may not be sufficient to LSS(‘uéf\ \
further shares as provided in said clauses. In this regard, <1t~ is .
suggested that the Transferee/ Resulting Company may, if n@‘e@arya.
and to the extent required, increase its Authorized Sham,Cag:tal to
facilitate issue and allotment of Shares under this,.Scheme, ;’h this
connection, the Transferee/ Resulting Company!ﬁkay be d:recred to
comply with provision of section 61/64 of Co%,em_r}; s) Act, 2013
corresponding tc section 94/97 of Compames Act, 1956, in respect of

' Fling of necessary Jorms with the RegaSt\ r@ﬂéompanms after paymenti
of necessary filing fee and stamp dut;,&_g\s agehcable on the said forms.

{e] It is respectfully submitted tﬁaﬁ? \tast;\u:e, if any, arising out of the
Scheme is subject to _Q'ﬁa! “de‘iislon oj' Income Tax Authorities. The
-approval of the Scheme by\t}us I-f/ n’ble may not deter the Income Tax
Authonty to scruu;,uze the tax retirn filed by the Transferor/Demerged

- Compames andC’Q\ <‘_ﬂa’ree/ResuIa:mg Company after giving e_ffect to the
Schéme. The dgczs:qn\ of the Income Tax Authority is binding on the
Petitiorier C r an;es J '

(f) CI" i)s \8 of the Scheme provided for Modification and Amendments to
chermg, wherem the Board of Directors of Transferor/Demerged
Z\ox1 anfes and Transferee/Resulting Company have been authorized

\ \ t5 make any amendments to Scheme, if necessary, after the Scheme is

9.

R / approved by the Hon’ble High Court. Such liberty shall not be exercised

by Board of Directors without obtaining prior approval from the Hon’ble
High Court. The Petitioner Companies may be directed to undertake to

this effect.

With respect to Para 6(a) of the Affidavit of the Regional Director, the
Learned Counsel for the Petitioner Companies state that the

Transferee Company undertakes to record the assets and liabilities of

“Dlsciaamer@lﬂusemA’Eﬁhentlcated co wsmat‘a’@ A’" scms.co
T/ORDER.

11 CERTIFIED TO BE TRUE AND CORRECTC OF THE QRIGINAL SIGNED JUDG
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the Demerged Undertakihgs vested in them pursuant to this Scheme,

at their respective book values, as appearing in the books of the LN

Transferor Companies at its closure on the day immediately ¢ {77

R
§ L
.. e
Y

preceding the Appointed Date. The Transferee / Resuiting Company (™ ™,

. \-'-'
~ will record the assets and liabilities at book value in order to ensu\%\v. >
\\

e
i

compliance of the aforesaid provisions of the Income Tax Act, {,1’96.1 —
The Petitioner Compames undertake to delete the wor/ds’ “or falr
values as dec1ded by the Board of Directors of tl';:e Trar sferee

. company the:eof on the basis of significant accounting pélicies-of the
Transferee Company as appearing in clause nos 5.5.1.1, 6.5.1.1 and
7.5.1.1 of the Scheme, and the Schem ‘sh\aj tand amended

' accordingly.

_ RAO)
10. With respect to Para 6(b) of the Afﬁdavm\oﬁthﬁ Réglonal Director, the
Petitioner Companies throug théjr” Lg,arned Counsel state that the
Transferee Colnpan" uﬂée{ltal{ee *ﬂ\gr‘"‘” the difference between the
_aggregate values of sh%res iscued over their face value to capital
 reserve. account Th@’“Pe’r.‘&tipner Companies undertake to delete the
' words “at a pren}iﬁn:t\o{ﬁ? },9/ each per equity share” appearing in
) Clause 5. 1, 6.4 ghd”‘? 4/1 and seeks leave to add the foJowmgI
words ingxi\g‘l\? e}fﬁfter the words equity shares appeanng in the
sixth li 1/_;1; achof the aforesaid clauses:
“fo f air ‘value of Rs.20/- as determined in the Valuation Report
_ /ISS ©SPA & Co., Chartered Accountants)”.
N \The, Petitioner Companies further undertake through their Advocate
\//’f § \that the words “and credit to Securities Premium Account, the excess of
\\’\é/the aggregate value of the shares over the:r face Value” appearing in
> Clause 5.5.1.2, 6.5.1.2 and 7.5.1.2 will ke deleted and replaced by
the words “and credit to Capital Reserve Account, the excess of the
aggregate vaIué of the shares over their face Value” appearing in
Clause 5.5.1.2, 6.5.1.2 and 7.5.1.2. The Scheme shall stand amended
accordingly. Further wherever the words “Securities Premium” are

appearing in the Scheme will be replaced by the words “Capital

“Discla|mef°8+ausef°=mr1entlcated copyisPnobaCe e Capy e

:: CERTIFIED TO BE TRUE AND CORRECT COPY OF THE ORIGINAL SIGNED JUDG T/ORNER.
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reserve”,

With respect to Paras 6(c) and 6(d) of the Affidavit of the Regionai™ o

_,’\\ -

™~ .
AN,

Director, the Learnei Counsel for the Petitioner Compan('u::s\ \/
undertakes that the First Transferor Company/Demerged' Co ‘Emy, ’

and Second Transferor Company/Demerged Compady ™ hoth
undertake to not transfer their unissued author1ze’&»@B> \s\ipjtal to
the Transferee Company under the Sciz/l‘n,e The
Resulting/Transferee Company undertakes to pay ‘the necessary
stamp duty and registration fees for ing e?f_'g\:‘n\its authorized share

isingrout of the Scheme.

capital to accommodate the new shared

The Resulting/Transferee Cornpany tgi ertdkes to increase the

authonzed share cap1tal befo Qg ares arising out of the
Scheme. The Petltloner anes\; ﬁlr{ﬁ/er undertake that the
‘Transferee Company lt & Wit the provxslons of section 61 /64

of the compames Act, 2013 correspondmg to Section 94/97 of
Companies:. “Act 19 \ in respect of filing necessary forms with the
Registrar of Comp&m& after payment of necessary filing fee and
stamp duty as a/Rtha Ie on the said forms.

P \ .
<\ o/

12. With respac,t 0 Para &(e) of the Aiﬁda\nt of the Regional Director, the

Petf\l\oxi\er Companies are bound to comply with all applicable

t

”Npr(\fwa}ons of the Income Tax Act, and all tax issues arising out of

\Sch?:me will be met and answered in accordance with law.

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

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

1 H'] qeb ;MH (4] CMIS-CC
Dlsc,a’ (?E%ﬂgg;:' C BE TRU l FI' C x OF THE OHJ'G-‘N;GL SfLﬁg g@sﬁnonom

/
~ -
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to comply with al} the ahove objections and_prays for amendment as
suggested. Hence, leave to amend granted to be carried out within ' v
two weeks from the date of order. . ("i. e,
(x\\‘\_\ o
N
15, The Learned Counsel on instructions of Mr. ‘Chandana Muthu, Jou{\\ .
Director, Legal in the office of the Reglona] Director, Mlmstry »o?\ \n/

N4 '/" R

Corporate Affairs, Western Region, Mumbai states t ‘%ex\ar//
satisfied with the undertakings given by the Advocate f({\ | the
Petitioner Companies. The undertakings given on béh\;al‘f_,of the
Petitioner Companies are accepted. RN
_ | \ TN .

16. From the material on recor%, the Sche %)\a/rs to be fair and.
~reasonable and is not violatlve pf é%y\ 6&51/9:15 of law and is not

contrarv to public policy. N \\\ \‘--Zj 7

17. Since all the requ131te statutory\/omphances have heen fulfilled,
ompany Scheme Pentzq s Nos. 720 of 2015 to 723 of 2015 be made

solute m _terms Qx\ er clauses (a)' to {e} and (f in the

ovementloned (f;‘ }qpy Sf_heme Petltlons

- 7 (&7 o

18. The Pet;tlg\\'et\\ panies to file a copy of this.Order and the Scheme
duly ng ted by the Company Registrar, High Court {O.8)),
Bozfrba \tﬁ the concerned Superintendent of Stamps for the

u\rpb of adjudication of stamp duty payable, if any, on the same,

PR \mt)a /n sixty days from the date of the Order.
j’ ‘.: =,
\/ e

\\l{{ /The Petitioner Compames are directed to file a copy of this Order
alongwith a copy of the Scheme and Form of Minutes duly
authenticated by the Company Registrar, High Court, Bombay with
the concerned Registrar of Cdmpanies, electronically, alongwith E-
Form INC 28 in addition to the physical copy, as per the relevant

~ provisions of the Companies Act 1956/ 2013, whichever is applicable.

‘Disclaimer@tgaseriethenticated copy ishotaertifine . “omsce

CERTIFIED TO BE TRUE AND CORRECT Y OF THE ORIGINAL SIGNED JUD NT/ORDER.
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20. The Petitioner Companies to pay costs of Rs.10,000/- each to

Regional Director, Western Region, Mumbai. Costs to be paid within "~
by \

four weeks from the date of the order. A {F S

<«\\_.

21. Filing and issuance of the drawn up order is dispensed with. f\ U U
Y h

N
: / e
22. All concerned regulatory authontles to act on a c,eﬁy\,e*' ‘th:s_Ol"der
alongvnth Scheme, duly authenticated by the C({Iheany/\Registrar

ngh Court {0.58.), Bombay. . M

C\\\ (K.R. SHRIRAM J.}

LN,
"‘\._\\‘\I-.‘\\
Ty L
/é'wcie
Stenogr&pher
TRUE-CPPY o
Uj\f—‘ {6 TRUEC .
Loy LA VATNES
(K. K. TRIVED!) V' oo
COMPANY REGISTRAR Secton O‘ﬂ“ate cide

HIGH COURT (0.S.) wiigh Lo

BOMBAY o3y

"DISC|alﬁ1eP@9‘lﬂSE’°’Mhenthated copxus!’wdt**&@erﬂf{eaﬂ% 5 CMIS-CC
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SCHEME OF ARRANGEMENT AND RECONSTRUCTION (DEMERGER)
BETWEEN
PUDUMJEE PULP & PAPER MILLS LIMITED
| AND |
PUDUMIEE INDUSTRIES LIMITED

| AND

PUDUMJEE HYGIENE PRODUCTS LIMITED
 AND

PUDUMJEE PAPER PRODUCTS LIMITED

AND

THEIR RESPECTIVE SEAREHOLDERS AND CREDITORS

{Under sections 391 to 394 of Companies Act, 1956)

1. PREAMBLE

This Scheme of Arrangement and Reconstruction (Demerger) is presented under

Sections 391 to 394 and other applicable provisions of the Companies Act, 1956 for

the demerger of the 'Demerged Undertakingl® (defined herein below) of Pudumjee

~ Pulp & Paper Mills Limited and ‘Demerged Undertaking2’ (defined herein below) of

" Pudumice Industries Limited and ‘Demerged Undertaking 3’(defined herein below) of
Pudumjee Hygiene Products Limited into Pudumjee Paper Products Limited.

The Scheme is divided into the following parts:

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

(iiy Part B- Dealing with demerger of the ‘Demerged Undertaking 1' (defined
herein below) of Pudumjee Pulp & Paper Mills Limited (hereinafter referred to as

“the First Transferor Company™) into Pudumjee Paper Products Limited
(hereinafter referred to as “the Transferce Company™);

Mage | of &7



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

(iv) Part D - Dealing with demerger of the ‘Demerged Undertaking 3° (defined
herein below) of Pudumjee Hygiene Products Limited (hereinafter referred to as
“the Third Transferor Company") into the Transferee Company;

(v) Part E-Dealing with provisidns common to the Transferor Companies;

(vi) Part F- Dealing with general clauses, terms and conditions.

2. INTRODUCTION, RATIONALE FOR THE SCHEME OF ARRANGEMENT

AND RECONSTRUCTION (DEMERGER)

2.1 Infroduction

2.1.1

2,12

2.1.3

2.14

Pudumjee Pulp & Paper Mills Limited (hereinafter referred to as “the First
Transferor Company”)} is a public limited company incorporated on
19"November, 1964 under the provisions of the Companies Act, 1956 and
having its registered office at Thergaon, Chinchwad, Pune — 411 033.The
equity shares of the First Transferor Company are listed on BSE
Limited, PSE Limited and NSE Limited, '

Pudumjee Industries " Limited (hereinafter referred to as “the Second
Transferor Company”) is a public limited company incorporated on 31%
December, 1965 under the Companies Act, 1956 and having its registered
office at Thergaon, Chinchwad, Pune — 411033, The equity shares of the
Second Transferor Company are listed on BSE Limited and NSE Limited.

Pudumjee Hygiene Products Limited (hereinafter referred to as “the Third
Transferor Company”) is a public limited company incorporated
on15%July, 2004 under the Companies Act, 1956 and having its registered
office at Thergaon, Chinchwad Pune — 411033, It is currently a wholly
owned subsidiary of the Second Transferor Company.

Pudumjee Paper Products Linuted (hereinafier referred to as “the
Transferee Company™) is a public limited company incorporated on 14"

Pape 2 of §7




January 2015under the Companies Act, 2013 and having its registered office
. at Thergaon, Pune- 411033, Tt is currently a subsidiary of the First Transferor
Company.

The Scheme provides for the demerger of the ‘Demerged Undertaking 1’
(defined herein below) of Pudumjee Pulp & Paper Mills Limiled, ‘Demerged
‘Undertaking 2' (defined herein below) of Pudumjee Industries Limited and
Demerged Undertaking 3 (defined herein below) of Pudumjee Hygiene Products
Limited into Pudumjee Paper Products Limited, in accordance with the terms of
this Scheme and pursuant to the provisions of sections 391 and 394 of the
Companies Act, 1956 and other refevant provisions of the Act.

2.2 Rationale and Benefits of the Scheme:

2.2.1  This Scheme will enable the Transferor companies as well as the Transferee
Company, which has been incorporated as Special Purposc Vehicle for this
Scheme, to streamline their business activities as the companies ere all
presently carrying on different kind of businesses, each of which evinces
intcrest from a separate class of investors and involves risks which are
separate and distinct from each other;

2.2.2 The demerger of the Demerged Undertakings into the Transferee Company

' will help the Transferee Company to shift its operations frcm Pune
manufacturing site to & manufacturing site in the Industrial area of Mahad,
Maharashtra State admeasuring 75 acres or thereabout and thereby expand its
operations;

223 All the manufacturing assets and liabilities related to paper and hygiene
related business will be housed under cne entity i.e. the Transferee Company
which will enable the Transferee Company to improve its business cfficiency
and all the Transferor campanies will be able to focus on their remaining
Businesses;

2.2.4 . This will help in achieving and sustaining competitiveness and development
' of long term internal and core competencies.

PART A
Definitions and Share Capital

3. DEFINITIONS: In this Scheme, unless repugnant to the context, the following
expressions shall have the toltowing meaning:
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3.1

3.2

33

3.4

3.5

3.6

37

3.8

“Act” or “the Act” means the Companies Act, 1956and shall include any statutory
modifications, re-enactment or amendment thereof;

“Agreement” means all agreements, contracts, arrangements, understanding,
bonds, engagements, deeds and instruments including hire purchase agreements,
lease agreements, equipment purchase agreements, agreements with suppliers,
agreements with clients/purchasers relating to the said manufacturing unit, if any
and alt right, title, interest, claim and benefits thereunder.

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

“Appointed Date” means the 1* April, 2014 or such other date as may be fixed or
approved by the High Court of J udlcature at Bombay; S

“Board of Directors” or “Board” in relation to the Transferor Companies and the

Transferee Company, as the case may be, means the board of directors of such -

con.pany, and shall include a committee duly, constituted and authorized for the
purposes of matters pertaining to this Scheme and/or any other matter relatmg
thereto;

“BSE” means the BSE Limited formerly known as Bombay Stock Exchange
Limited;

“Data” means all records, files, papers, manuals, data, catalogues, quotations,
sales and advertising materials, engineering and process information, software
licenses, drawings, lists of present and former suppliers, and other records,
whether in physical form or electronic form -in relation to the aforesaid
maiufacturing unit;

“Demerged Undertakingl” means the manufacturing business activity of the
First Transferor Company manufacturing various kinds of papers, pulp, stram
and allied products which shail be exclusively and lcgally owned by and vested
in the Transferee Company (except for Land and Building situated at Thergaon,
Chinchwad, Pune — 411 033 which shall be transferred on leave and license to
the Transferce Company as more particularly stated hereinafter and Mumbai
office situated at 60 Jatia Chambers, Dr. V.B.Gandhi Marg Mumbai-400001)
alongwith all rights, titles, interests and ownerships therein, as a going
concern and specifically without limitation consists of the following:
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3.8.]

Immoveable Assets acquired by and under Indentures of Lease dated 4%
October, 201 1:

38.1.1  All that piece and parcel of land known as Plot no.K-5S in the Mahad

Industrial Area, within the village limits of Kalinj and outside the
limits of Municipal Counci! in rural area, Taluka and registration sub-
district Mahad District and registration district Raigad admeasuring
2,81,411 square meters or thereabouts alongwith built-up area
admeasuring 35,515.194 square meters or thereabouts and boundad on
or towards the North by MIDC land, on or towards the South by
MIDC land, on or towards the East by Estate road and on or towards
- the west by private road;

3.8.12 All that piece and parcel of land known as Plot noR-25 in the

382

383

residential zone of Mahad Industrial Area, within the village limits of
Nadgaon and outside the limits of Municipal Council, Taluka and
registration sub-district Mahad District and registration district Raigad
admeasuring 24970 square meters or thereabouts along with built-up
area admeasuring 4408,738 square meters or thereabouts and bounded
on or towards the North East by MIDC boundary, on or towards the
South West by Estate Road, on or towards the South East by Estate
road and MIDC boundary and on or towards the North West bv MIDC
boundary.

A token license to use all that piece and parcel of land admeasuring 29 acresor
thereabout bearing Survey nos. 25,30 (in parts) situate, lying and being at
Thergaon, Chinchwad, Pune- 411033together with the structure standing
thereon for a period of five (5) years commencing from Effective Date on
such conditions as may be finally determined by the Board of Directors of
the First Transferor Company and the Transferee Company so as to permit
the Transferee Company to carry on its business from the said Premises. The
license peried may be extended further for such period and on such terms
and conditions as may be mutually agreed between the Board of Directors of
the First Transferor Company and the Transferee Company.

Movable Assets: All movable assets and properties whether real or personal,
in possession or reversion, corporeal or incorporeal, present, future or
contingent, tangible or intangible, of whatsoever nature and wherever
situated pertaining to the aforesaid manufacturing unit including investments
(other than non-current investments), plant and machinery, vehicles, offices,
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3.84

3.85

3.8.6

other fixed assets, installations, boiler, pipes, tools, power lines, water
pipelines, capital work-in-progress, rolling stock, loans & advances, current
assets including inventories, debtors, stocks and stores, fumiture, fixtures,
office equipment, appliances, accessories, belonging to or in the possession
of or granted in favor of and/ or enjoyed by the First Transferor Company
pertaining to or in relation to the aforesaid manufacturing unit;

Employees: All employees of the First Transferor Company employed in and
/ or all persons that have been engaged for the purposes of carrying out the
manufacturing activities of the aforesaid manufacturing unit or to whom
payments are being made by the First Transferor Company for performing
any services of any nature whatsoever relatable to the aforesaid
manufacturing unit as on the Effective Date;

Permits and Consents: Benefit of all approvals, autherizations, consents,

permits, rights, entitlements, allotments, authorities, municipal and other

statutory permissions, licenses, registrations, powers and facilities of every
kind, nature and description whatsoever including the rights to use and avail -
of telephone, telexes, facsimile connection and installations, utilities, power
lines, electricity and other services, provisions, funds, benefits of all
agreements, grants, special incentive schemes and any other inceative

schemes formulated by Central or State Government or Local Budies, other

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

exemptions, remissions, tax deducted at-source, tax deferrals in connection

with or relating to the aforesaid manufacturing unit;

Inteilectual Property: All patents, trademarks, copyrights, trade name,
designs and drawings, domain names, and utility models, inventions,

computer programs, brand names which are possessed and/or owned by the
First Transferor Company in relation to the Demerged Undertaking 1
including the right to use brand names which are possessed and/or owned by
the First Transferor Company in relation to the Demerged Undertaking I
including the right to use the “Pudumjee” brand name and any similar rights
and the benefit of any of the foregoing (in each case whether registered
or unregistered and inctuding applications for the grant of any of the foregcing
and the right to apply for any of the foregoing in any part of the world) and
any other intellectual property rights of any nature whatsoever and licenses

. for intellectual property rights pertaining to the aforesaid manufacture of

papers, pulp, steam and ailied products;
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3.8.7 All agreements, contracts, arrangements, understanding, bonds,

engagements, deeds and instruments including hire purchase agreements,
lease agreements, purchase order and sales orders equipment purchase
agrcements, agreements with suppliers, agreements with clieats/purchasers
relating to the said manufacturing unit, if any and all right, title, interest,
claim and benefits thereunder.

3.8.8 Data: All records, files, papers, manuals, data, catalogues, quotations, sales

and advertising materials, engineering and process information, software
licenses, drawings, lists of present and former suppliers, and other records,
whether in physical form or electronic form in relation to the aforesaid
manufacturing unit; ' '

3.8.9 Liabilities: For the purpose of this Scheme, the liabilities pertaining to the

35

aforesaid manufacturing unit means and includes:

3.8.9.1 All liabilities (including contingent liabilities) to the extent

outstanding as on the Appointed Date arising out of the activities or
operations of the aforesaid manufacturing unit including public fixed
deposits and deferred sales tax liability, and

3.892 All loans, advances, debts, and borrowings (whether secured or

unsecured), if any, raised, incurred and/ or utilized solely for the’
activities or operations of the aforesaid manufacturing unit;

as on the Appointed Date of the Scheme.

After the Effective Date, any question that may arise as to whether an asset

“or liability pertains or does not pertain to the Remaining Undertaking and, or

the Demerged Undertaking! shall be as mutually decided by the Board of
Directors of the First Transferor Company and the Transferee Company.

“Demerged Undertaking2” means the manufacturing business activity of the
Second Transferor Company manufacturing various kinds of papers, pulp and
allied products which shall be exclusively and legally owned by and vested in
the Transferee Company (except Land and Building situated at Thergaon,
Chinchwad, Pune — 411 033 which shall be transferred on leave zand license as
more particularly stated hercinafter) along with all rights, titles, interests and
ownerships therein, as a going concern specifically without limitation consists of
the following: .
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3.9.1

35.2

393

3.94

Immoveable Asset: A token license to use all that piece and parcel of land
admeasuring 4.63 acres or thereabouts bearing Survey nos. 25, 26 (in
parts)situate, lying and being at Thergaon, Chichwad, Pune- 411033 together
with the structure standing thereon for a period of five (5) years commencing
from Effective date on such conditions as may be finally determined by the
boards of the Second Transferor Company and the Transferee Company so
as to permit the Transferee Company to carry on its business from the said
Premises. The license period may be extended further for such period and on
such terms and conditions as may be mutually agreed between the boards of
the First Transferor Company and the Transferee Company.

Movable Assets: All movable assets and properties whether real or personal,
in possession or reversion, corporeal or incorporeal, present, future or
contingent, tangible or intangible, of whatsoever nature and wherever
situated pertaining to the aforesaid manufacfuring unit including plant and
machinery, vehicles,offices, other fixed assets, installations, pipes, tools,

power lines, water pipelines, capital work-in-progress, rolling stock, loans & - -

advances, current assets including inventories, debtors,stocks and stores,’
furniture, fixtures, office equipment, appliances, accessories, belonging to or .-
in the possession of or granted in favor of and/ or enjoyed by the Second
Transferor Company pertaining to or in reiation to the aforesaid .
manufacturing unit;

Employees: All employees of Second Transferor Company employed in and /
or all persons that have beer engaged for the purposes of carrying out the
manufacturing activities or to whom payments are being made by the Second
Transferor Company for performing any services of any nature whatsoever

. relatable to the aforesaid manufacturing unit as on the Effective Date;

Permits and_Consents: Benefit of all approvals, authorisations, consents,
permits, rights, entitlements, allotments, authorities, municipal and other
statutory permissions, liccnses, registrations, powers and facilities of every
kind, nature and description whatsoever including the rights to use and avail
of telephone, telexes, facsimile connection and installations, uiilities, power
lines, electricity and other services, provisions, funds, benefits of ali
agreements, grants, special incentive schemes and any other incentive
schemes formulated by Central or State Government, other records,
insurance policies and all other interest, subsidies, concessions, exemptions,
remissions, tax deducted at source, tax deferrals in connection with or
relating to the aforesaid manufacturing unit;
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3.9.5

3.9.6

398

Intelicctual Property: All patents, software application, trademarks,
copyrights, trade name, designs and drawings, domain names, and utility
models, inventions, computer programs and brand names which are possessed
and/or owned by the Second Transferor Company in relation to the
Demerged Underteking 2 including the right to use the “Pudumjee” brand
name and any similar rights and the benefit of any of the foregoing (in each
case whether registered or unregistered and including applications for the
grant of any of the foregoing and the right to apply for any of the foregoing
in any part of the world) and any other intellectual property rights of any
nature whatsoever and licenses for intellectual property rights pertaining to
the aforesaid manufacture of papers, pulp and allied products;

All  agreements, contracts, arrangements, understanding, bonds,
engagements, deeds and instruments including hire purchase agreements,
lease agresments, purchase orders and sales orders equipment purchase
agreements, agreements with suppliers, agreements with clients/purchasers
relating to the said manufacturing unit, if any and all nght, title, interest,
claim and benefits thereunder. —

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

Liabilities: For the purpose of this Scheme, the liabilities pertaining to the
aforesaid manufacturing unit means and includes:

3.9.8.1 All liabilities (including contingent liabilities) to the extent

outstanding as on the Appointed Date arising out of the activities or
operations of the aforesaid manufacturing unit;

3.9.82  All Joans, advances, debts, and borrowings (whether secured or

unsecured), if any, raised, incurred and/ or utilized solely for the
activities or operations of the aforesaid manufacturing unit;

as on the Appointed Date of the Scheme.

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

3.10 “Demerged Undertaking3” means the trading business activity of the Third
Transferor Company trading in various kinds of tissue, non-tissue and allied
products which shall be exclusively and legally owned by and vested in the
Transferee Company along with all rights, titles, interests and ownerships therein,
as a going concern and specifically without limitation consists of the following:

3.10.1

3.10.2

3.10.3

3.10.4

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

Emplovees: All employees of Third Transferor Company employed in and /
or ali persons that have been engaged for the purposes of carrying out the
trading activities or to whom payments are being made by the
Third Transferor Company for performing any services of any nature
whatsoever relatable to the aforesaid trading unit as on the Effective Date;

Permits and Consents: Benefit of all approvals, authorizations, consents,
permits, rights, entitlements, allotments, authorities, municipal and other
statutory permissions, licenses, registrations, powers and facilities of every
kind, nature and description whatsoever including the rights to use and avail
of telephone, telexes, facsimile connection and installations, utilities, power
lines, electricity and other services, provisions, funds, benefits of all
agreements, grants, special incentive schemes and any other incentive
schemes formulated by Central or State Government, other records,
insurance policies and all other intecest, subsidies, concessions, exemptions,
remissions, tax deducted at source, tax deferrals in connection with or
relating to the aforesaid trading unit;

Intellectual Property: All patents, software application, trademarks,
copyrights, trade name, designs and drawings, domain names and utility
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3.10.5

3.10.6

3.10.7

models, inventions, computer programs and brand names which are possessed
and/or owned by the Third Transferor Company in relation to the Demerged
Undertaking 3 including the right to use the “Pudumjee” brand name and any
similar rights and the benefit of any of the foregoing (in each case whether
registered or unregistered and including applications for the grant of any of
the foregoing and the right to apply for any of the foregoing in any part of
the world) and any other intellectual property rights of any nature whatsoever
and licenses for intellectual property rights pertaining to the aforesaid trade
of tissue and non-tissue and allied products;

All  agreements, contracts, arcangements, understanding, bonds.
engagements, deeds and instruments including hire purchase agreements,
lease agreements, purchase orders and sales orders, equipment purchase
agreements, agreenments with suppliers, agreements with clients/purchasers
relating to the said trading unit, if any and all right, title, interest, claim and
benefits thereunder,

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

Liabilities: For the purpose of this Scheme, the liabilities pertaining to the
aforesaid trading unit means and includes:

3.10.7.1 All liabilities (including contingent liabilities) to the extent

outstanding as on the Appointed Date arising out of the activities or
operations of the aforesaid trading unit;

3.10.7.2 Al loans, advances, debts, and borrowings (whether secured or

unsecured), if any, raised, incurred and/ or utilized solely for the
activities or operations of the aforesaid trading unit;

as on the Appointéd Date of the Scheme,
After the Eifective Date, any question that may arise as to whether an asset or
lability pertains or does not pertain to the Remaining Undertaking and,

or the Demerged Undertaking3 shall be as mutually decided by the Board of
Directors of Third Transferor Company and the Transferee Company
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3.1

3.12

3.13

3.14

3.15

316

3.7

318

Demerged Undertakings collectively mean and include Demerged Undertaking1,
Demerged Undertaking2 and Demerged Undertaking 3 and Demerged
Undertaking means any one of them;’

"Effective Date” means the last of the dates on which the authenticated/certified
true copies of the orders of the Hon’ble High Court of the Judicature at Bombay,
Mumbai, sanctioning the Scheme are filed with the Registrar of Companies,
Pune, by all the three companies, who are a party to this Scheme, References in
this Scheme to the date of "coming into effect of this Scheme” or "effectiveness
of this Scheme" shall mean the Effective Date.

“Employees” means all the permanent employees of the Transferor Companies
who are on the payroll of the Transferor Companies as on the Effective date.
“Encumbrance” means any mortgage, pledge, equitabie interest, assignment by
way of security, conditional sales contract, hypothecation, right of other persons,
claim, security interest, encumbrance, title defect, title retention agreement,
voling trust agreement, interest, option, lien, charge, commitment, restriction or
Jimitation of any nature whatsoever, including restriction on use, voting rights,
transfer, receipt of income of exercise of any other attribute of ownership, right
of set off, any arrangement (for the purpose of, or which has the effect of,
granting security), or any other security interest of any kind whatsoever, or any
agreement, whether conditional or otherwise to create any of the same and the
term “Encumbered” shall be construed accordingly;

“Hon'ble High Court” or “High Court” means the Hon’hle High Court of
Judicature at Bombay, Mumbai, having jurisdiction over all the three companies,
who are a party to this Scheme, and the expression shell include all the powers
of the High Court under Chapter V of the Act being vested in the National Law
Tribunal constituted under Section 10FB of the Act, the National Company Law
Board and the provisions of the Act as applicable to the Scheme shall be
construed accordingly.

“Income-tax Act” means the Income-tax Act, 1961, and shall include any
statutory modifications, re-enactment or amendment thereof.

“NSE Limited” means the National Stock Exchange of India Limited.

“PSE” means the Pune Stock Exchange Limited.
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3.19 “Repistrar of Companies” means the Registrar of Companies Pune, Maharashtra;

3.20 “chﬁaining Undertaking1” of First Transferor Company means all the
undertakings, business, activities and operations of the First Transferor Company
other than the Demerged Undertaking 1 as defined in Clause 3.8hereinabove,

3.21 “Remaining Undertaking 2” of Second Transferor Company means ali the
undertakings, business, activities and operations of the Second Transferor
Company other than the Demerged Undertaking 2 defined in Clause 3.9
hereinabove,

322 “Remaining Undertaking3” of Third Transferor Company means all the
unaertakmgs, business, activities and operations of the Third Transferor Company
other than the Demerged Undertakmg 3 as defined in Clause 3.10
hereinabove,

3.23 “Remaining Underakings” collectively mean and include Remsining
Undertaking 1, Remaining Undertaking 2 and Remaining Undertaking 3 and
Remaeining Undertaking means any one-of them;

*3.24 "Recotd Date" means the date as approved by the Board of Directors of all the
- Companies being the date as on which persons who are the shareholders of the
Transferor Companies will be allotted the shares of the Transferee Company

in terms of Clauses5.4, 6.4 and 7.4hereunder,

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

3.26 “SEBI Circulars” mean Circular NO. CIR/CFD/DIL/5/2013 dated 4" February,
2013 and Circular NO. CIR/CFD/DIL/8/2013 dated 21* May, 2013, each issued
by the SEBI,

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

3.28 Transf’erorCompanicscolIéctivcly mean and include Pudumjee Pulp and Paper
Miils Limited, Pudumjee Industries Limited and Pudumjee Hygiene Products
Limited;

4, SHARE CAPITAL:
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4.1 Ason 31% March 2014, the Share Capital of the First Transferor Company is as
under: : :

Authorised capital

4,75,00,000 Equity Shares of Rs.2/-each | 950

¥

50,000 14% Redeemable Cﬁmulative Preference
Shares of Rs.100/-each— 50

Total 1000

Issued, Subscribed and Paid-up Share Ca’pital

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

Total 820

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

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

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

Total 2500

Issued, Subscribed and Paid-up Share Capital

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

Total 360

The equity shares of the Second Transferor Company are listed on BSE Limited and
NSE Limited, On or after 31* Murch, 2014 there hag been no change in the issued,
subscribed and paid-up share capital of the Second Transferor Company.

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

Authorised capital

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

Total] 1500

Issued, Subserlbed and Pald-up Share Capital

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

The entire share capital of the Third Transferor Company is currently held by the
Second Transferor Company. The authorized, issued, subscribed and paid-up equity
share capital of the Third Transferor Company has been increased to Rs. 3000 lacs in the
month of January 2015. Therefore the share capital of the Third Transferor Company as
on 14" January, 2015 is as under:

Authorised capital

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

Total 3000

Issued, Subscribed and Paid-up Sharc Capital

3.000,00,00 Equity Shares of Rs. 10/- each 3000

Total 3000

After 14 January 2015 there has been no change in the issued, subscribed and paid-up
share capital of the Third Transferor Company.

4.4  Ason 16™ January 2015the Share Capital of the Transferee Company is as under:
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Authorised capital

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

Total 5

Issued, Subseribed and Paid-up Share

Capital

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

l_"' Total 5

Upon issue of shares by the Transferee Company in terms of clauses 5.4, 6.4 and 7.4
herein under, the shares of the Transferee Company will be listed in due course on BSE
Limited and NSE Limited. After 16" January 2015 there has been no change in the issued,
subscribed and paid-up share capital of the [ransferee Company.

PART B

Demerger of the ‘Dcrﬁerged Undertaking 1° of the First Transferor Company into the
Transferee Company.

5. TRANSFERAND VESTING OF DEMERGED UNDERTAKING1
5.1 Transfer of Assets
5.1.1 Upon coming into effect of this Schcme and with effect from the Appointed
Date, the Demerged Undertaking | of the First Transferor Company shall,

subject to the provisions of this Scheme and pursuant to the provisions of
Sections 391 to 394, and all other applicable provisions of the Act, and
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5.1.2

5.1.4

pursuant to the orders of the High Court or any other appropriate authority
sanctioning the Scheme and without any’ further act, instrument, deed,
registration, matter or thing, be and stand transferred to and vested in and/ or
be deemed to be transferred to and vested in the Transferee Company, as a
going concern in accordance with Section 2(19AA) of the Income-tax Act,
so as to become the business, assets, properties and liabilities of the
Transferee Company, along with the securities, mortgages, charges,
encumbrances or liens, if any, existing as on the Effective Date, as set out
more specificaily in this Scheme;

In respect of such movable assets comprised in the Demerged Undertaking 1,
that are capable of transfer by manual delivery or by paying over or by
endorsement and delivery, or transfer by vesting and recorded pursuant to
this Scheme, the same shall be so transfeired, delivered or endorsed and
delivered, as the case may be, to the Transferee Company to the end and
intent that the same shall stand transferred and vested in the Transferee
Company, on such delivery or endorsement and delivery without requiring
any deed or instrument of conveyance for the same and shall become the

. property of the Transferee Company. Such delivery and transfer shall be

made on a date mutually agreed upon between the Board of Directors of the
First Transferor Company and the Transferee Company;

In respect of any movable assets comprising or pertaining to the Demerged
Undertaking 1 other than those mentioned in Clause 5.1.2 above, if so
required by the Transferee Company and if deemed fit and necessary by the
Transferee Company in its/their sole discretion, which discretion shall be
reasonably exercised, the First Transferor Company shall issue notices
stating that pursuant to the High Court having sanctioned this Scheme under
Section 394 of the Act, the relevant movable asset pertaining to the
Demerged Undertaking | stands transferred and vested in the Transferee
Company. All the investments (other than noncurrent investments) made by
the First Transferor Company in relation to the Demerged Undertaking 1
shall, pursuant to the provisions of this Scheme, without any further act or
deed, be transferred to and vested in or be deemed to have been transferred to
and vested in the Transferee Company;

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

5.1.6

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

The immovable assets comprised in the Demerged Undertaking [, shali, to
the extent set out in 3.8.2 hereinabove, stand legally transferred to the
Transferee Company on leave and license basis in the manner provided
therein with effect from the Appointed Date under and pursuant to order of
the High Court approving this Scheme, without requiring the execution or
registration of any other deed or document or instrument of conveyance, and
the order of the High Court shall for all purposes be treated as the instrument
conveying such properties and assets to Transferee Company,

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

" “owned by the First Transferor Company.

517

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

All data, patents, patent rights applications, trademarks, trade names,
knowhow, content, software, manuals, copyrights, brand name and other
intellectual properties and rights of any nature whatsoever and licenses,
assigniments, grants in respect thereof, granted to the First Transferor
Company specifically for the Demerged Undertaking 1 shall stand
transferred to and vested in and/or be deemed to be and stand transferred to
and vested in Transferee Company subject to the provisions of this Scheme, /"

and in accordance with the provisions of the relevant laws from the Effectivd/~ ;- ﬁ 5
Date. o '

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

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

5.2 Transfer of Liabilities:

Upon the coming into effect of this Scheme and with effect from the
Appointed Date all debts and liabilities of the Fiest Transferor Company
specifically for the Demerged Undertaking ! including all sccured and
unsecured debts {in whatsoever currency), Habilities (including contingent
liabilities), duties and obligations of every kind, nature and description
whatsoever whether piesent or future, and howsoever arising, along with any
charge, encumbrance, lien .or security thereon (herein referred to as the
“Liabilities”) shall, pursuant to the sanction of this Scheme by the High
Court and under the provisions of Sections 391 to 394 of the Act and other
applicable-provisions, if any, of the Act, without any further act, instrument,
deed, mafter or thing, be and stand transferred to and vested in and be
deemed to have been transferred to and vested in the Transferee Company, to
the extent they are outstanding on the Effective date so as to become as and
from the Appointed Date the Liabilities of the Transferee Company on the
same terms and conditions as were applicable to the First Transferor
Company, and the Transferee Company shall meet, discharge and satisfy the
same and further it shall not be necessary to obtain the consent of any third
party or other person who is a party to any contract or arrangement by virtue
of which such Liabilities have arisen in order to give effect to the provistons
of this Clause 5.2.
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522

523

524

“Where any such debts, liabilities, duties and obligations of the First

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

All loans raised and utilized and all liabilities, duties and obligations incurred
or undertaken by the Firsl Transferor Company specifically for Demerged
Undertaking 1 to or after the Appointed Date and prior to the Effcctive Date -
shall bs deemed to have been raised, used, incurred or undertaken for and on
behalf of the Transferee Company and to the extent they are outstanding on
the effective date, shall, upon the coming into effect of this Scheme and under

* the provisions of Sections 391 to 394 of the Act, without any further

act, instrument or deed be and stand transferred to and vested in and be
deemed to have been transferred to and vested in the Transferee Company
and shall become the loans and liabilities, duties and obligations of the
Transferee Company which chall meet, discharge and satisfy the same.

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

5.3 Encumbrances

3.3.1

532

The transfer and vesting of the assets comprised in the Demerged
Undertaking 1 to the Transferee Company under Clause 5.lof this Scheme
shall be subject to the Encumbrances, if any, affecting the same as
hereinafter provided. ‘

All Encumbrances, if any, existing prior to the Effective Date solely over the
assets of the Demerged Undertaking 1 shall, after the Effective Date, without
any further act, instrument or deed, continue to relate and attach to such
assets or any part thereof to which they are related or attached prior to the
Effective Date, provided that if any of the assets of the Demerged
Undertaking 1 have not been Encumbered, such assets shall remain
unencumbered and the existing Encumbrance referred to above shall not be
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53.3

534

extended to and shall not operate over such assets. Further, such
Encumbrances shall not relate or attach to any of the other assets of the
Transferee Company. The absence of any formal amendment which may be

required by a lender or trustee or third party shall not affect the operation of
the above. '

In respect of any encumbrance in respect of the loans, borrowings, debts and
liabilitles of the First Transferor Company which in part is connected with the
Demerged Undertaking 1 (“Transferred Liabllitles™), upon the coming into
effect of this Scheme and with effect from the Appointed Date subject to the
approvals of those lenders in terms of detailed agreements to be executed
with such lenders, such encumbrance shall, in terms of the understanding be
extended to and shall operate only over the assets comprised in the
Demerged Undertaking ! which may have been encumbered in respect of the
Transferred Liabilities as transferred to the Transferee Company pursuant to
this Scheme, For the avoidance of doub, it is hereby clarified that in so far as
the assets comprising the Remaining Undertaking are concerned, the
encumbrance, [f any, over such assets relating to the Transferred Liabilities,
as and from the Appolnted Date and in terms of the agreement with the
lenders, such assets be relensed and discharged from the obligations and
encumbrances relating to the same. Further, in so far as the assets comprised
in the Damerged Undertaking 1 are concerned, the encumbrance over such
assets relating to any loans, borrowings or other debts which are noi
transferred 1o the Transferee Company pursuant to this Scheme and which
shali continue with the Remaining Undertaking 1 shall without any further act
or deed be released from such encumbrance and shall no longer be available
as security in relation to such liabilities with effect from the Appointed Date
and upon the coming into effect of this Scheme.

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

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

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

5.3.7 Any reference in any security documents or arrangements (to which the First
Transferor Company is a party) to the Demerged Undertaking | and their
respective assets and properties shall be construed as a reference to the
Transferee Company by virtue of this Scheme. Without prejudice to the
foregoing provisions, the Transferce Company may execute any instruments
or documents or do all the acts and deeds as may be considered appropriate,
including the filing of necessary particulars and/or modification(s) of charge,
with the Registiar of Companies to give formal effect to the above -
provisions, if required. “

5.3.8 ! ,on the coming into effect of this Scheme, the Transferee Company shall
" be liable to perform all obligations in respect of the Liabilities, which have
been transferred to it in terms of this Scheme.

5.3.9 1t is expressly provided that, save as herein provided, no other term or
condition of the Liabilities transferred to the Transferee Company is
amended by virtue of this Scheme except to the extent that such amendment
is required statutorily.

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

5.4 Consideration
5.4.1 Upon the coming into effect of this Scheme and in consideration of the

transfer and vesting of the Demerged Undertaking 1 in the Transferee
Company in terms of this Scheme, the Transferee Company shall, without
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542

543

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

Upon this Scheme becoming effective, the issued, subseribed and paid-up
share capital of the Transferee Company shall stand suitably increased

_consequent upon the issuance of new equity shares in accordance with

Clause 5.4.1 above. It is clarified that no special resolution under Section
62(1 )(c) of the Companies Act, 2013 shall be required to be passed by the
Transferee Company separately in a general meeting for issue of shares to
the members of the Demerged Undertaking 1 under this Scheme and on the
sharcholders of the Transferee Company approving this Scheme, it shall be
Transferee Company to the members of the First Transferor Company in
accordance with Clause 5.4.1 above.

The equity shares issued and allotted by the Transferee Company in terms of
this Scheme shall be subject to the provisions of the Memorandum and
Articles of Association of the Transferee Company and shall rank pari passu
inter-se in all respects including dividends declared, voting and other rights.
The issue and allotment of equity shares of Transferee Company in terms of
this Scheme shall be deemed to have been carried out as if the procedure laid
down under section 62(1)}c) of the Companies Act, 2013 and any other
applicable provisions of the Act have been complied with.
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544

54.5

5.4.6

54.7

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

- Directors of the Transferee Company or a committee thereof. In the event

that such notice has not been received by the Transferee Company in respect
of any of the members of any First Transferor Company, the shares shall be
credited to the depository account of the members provided that the members
of the First Transferor Company shall be required to have an account with a
depositary participant and shall be required to provide details thereof and
such other confirmations as may be required. It is only thereupon that the
Transferee Company shall issue and directly credit to the account of such
member the relevant shares of the Transferee Company. In the event that the
Transferee Company has received notice from any member that shares are to
be issued in certificate form or if any member has not provided the requisite
details relating to his/her/its account with a depository participant or other
confirniations as may be required, then the Transferee Company shall issue
shares in certificate form to such member.

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

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

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

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

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

5.5  Accounting Treatment;

5.5.1 In the books of the Transferee Company:

55.1.1

5.5.1.2

5513

5.5.1.4

The Transferee Company shall, upon the Scheme becoming effective,
record the assets and [iabilities of the Demerged Undertaking 1 vested
in it pursuant to this Scheme, at their respective book values, as
appearing in the books of the First Transferor Company at its closure on
the day immediatzly preceding the Appointed Date.

_The Transferee Company shall credit to the share capital account, the

aggregate face value of Shares issued and ailotted by it pursuant to
Clause 5.4.1 of the Scheme and credit to Capital Reserve account, the
excess of the aggrepate value of the shares over their face vailue.

The difference being the excess of the net asset value (difference of
book value or as the case may be fair value of assets over liabilities) of
the Demerged Undertaking -1-teansferred to the Transferee Company
over the aggregate face value of Shares atlotted as per Clause 5.4.1and
capital reserve account, after adjusting all the costs and expenses
incurred as per Clause 22 of the Scheme as well as the other costs
incidental with the finalization of this Scheme and to put it into
operation including expenses in connection with advisory fees, stamp
duty charges, meeting expenses, professional fees, consultant fees and -
any other expenses or charges attributable to the implementation of the
Scheme would be credited directly to Capital Reserve. Shortfall, if any,
shall be debited to the Goodwill account.

If considered appropriate for the purpose of application of uniform

accounting methods and policies between the First Transferor Company
and the Transferee Company, the Transferee Company may make
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- suitable adjustments and adjust the effect thereof in the capital

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

5.5.2  In the books of the First Transferor Company:

5521

55.2.2

55.2.3

Upon the Scheme becoming effective, the First Transferor Company

shall reduce the book value of assets and liabilities pertaining to the
“respective Demerged Undertaking 1 transferred to the Transferee

Company.

The excess of the book value of assets transferred over the book value
of liabilities transferred as on the Appointed Date shall be adjusted in
the capital reserve account, other reservesand balance, if any, to the
credit balance of Profit & loss account of the First Transferor Company
as may be decided by its Board of Directorwith effect from the
Appointed Date.

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

PART C

Demerger of the ‘Demerged Undertaking 2' of the Second Transferor Company into the
Transferee Company,

6. TRANSFERAND VESTING OF DEMERGED UNDERTAKING2

6.1 Transfer of Assets

6.1.1 Upon coming into effect of this Scheme and with effect from the Appointed
Date, the Demerged Undertaking 2 of Second Transferor Company shall,
subject to the provisions of this Scheme and pursuant to the provisions of
Sections 391 to 394, and all other applicable provisions of the Act, and
pursuant to the orders of the High Court or any other appropriate authority
sanctioning the Scheme and without any further act, instrument, deed,
registration, matter or thing, be and stand transferred to and vested in and/ or
be deemed to be transferred to and vested in the Transferee Company, as a
going concern in accordance with Section 2(19AA) of the Income-tax Act,
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6.1.2

6.1.3

50 as to become the business, assets, properties and [iabilities of the Transferee
Company, along with the securities, mortgages, charges, vicumbrances or
liens, if any, existing as on the Effective Date, as set out mure specifically in
this Scheme;

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

In respect of any movable assets comprising or pertaining to the Demerged
Undertaking 2 other than those mentioned in Clause 6.1.2 above, if so
required by the Transferee Company and if deemed {it and necessary by the
Transferee Companies in its/their sole discretion, which discretion shall be
reasonably exercised, the Second Transferor Company shall issue notices
stating that pursuant to the High Court having sanctioned this Scheme under
Section 394 of the Act, the relevant movable asset pertaining to the

‘Demerged Undertaking 2 stands transfecred and vested in the Transferee

" Company. All the investments ( other than noncurrent investments) made by

6.1.4

the Second Transferor Company in relation to the Demcrgcd Undertaking 2
shall, pursuant to the provisions of this Scheme, without -y further act or
deed, be transferred 1o and vested in or be deemed to have been transfetred to
and vested in the Transferee Company;

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

6.1.6

6.1.7

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

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

All data, patents, patent rights applications, trademarks, trade names,
knowhow, content, software, inanuals, copyrights, brand name and other
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6.1.8

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

All existing and future incentives, unavailed credits and exemptions and
other statutory benefits including income tax benefits(including MAT credit),
excise (including MODVAT/ CENVAT credit), customs, VAT, sales tax,
service tax, privileges, liberties, easements, contract advantages, benefits,

quota rights, incentives, incentive schemes and policies, tax deferrals,

subsidies, concessions including sales tax concessions, grants, rights, ¢laims,
leases, tenancy rights, liberties and special status benefits granted to the
Second Transferor Company of whatsoever nature and - where-so-ever
situated belonging to or in the ownership, power or possession and in the
control of or vested in or granted in favour of or enjoyed by Second
Transferor Company and relatable to the Demerged Undertaking 2, shall
stand transferred to and vested in and/or be deemed to be transferred 1o and
vested in the Transferee Company pursuant to the provisions of Section 394
of the Act and subject to the provisions of this Scheme, and in accordance
with the provisions of the relevant Jaws. The aforesaid benefits to which the
Secand Transferor Company are entitled to and which pertain to the
Demerged Undertaking 2 whether granted to it prior to or after the Effective
Date, shal! be transferred and claimed by the Transferee Company and these
shall relate back to the Appointed Date and as if the Transferee Company
was originally entitled to all benefits under such incentives schemes and/or
policies, subject to continued compliance by the Transferee Company of all
the terms and conditions subject to which the benefits under the incentive
schemes were made available to the Second Transferor Company. It is
clarified that where applications have been made-by-the-Second Transferor
Company seeking any concession or exemption from any person or party
whatsoever including any government or other authority relating to the
Demerged Undertaking 2, then such applications shall remain alive as on the
Effective Date for the benefit of the Transferee Company and shall be
considered by such persons (to whom applications are ma-‘¢) as ‘hough the
same were made by the Transferee Company.

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

62 Transfer gfLigBili;i; s

6.2.1 Upon the coming into effect of this Scheme and with effect from the
Appointed Date all debts and liabilities of the Second Transferor Company
specifically for the Demerged Undertaking 2 including all secured and
unsecured debts (in whatsoever currency), liabilities (including contingent
liabilities), duties and obligations of every kind, nature and description
whatsoever whether present or future, and howsoever arising, along with any
charge, encumbrance, lien or security thereon (herein referred to as the
“Liabilities”) shall, pursuant to the sanction of this Scheme by the High
Court and under the provisions of Sections 391 to 394 of the Act and other
applicable provisions, if any, of the Act, without any further act, instrument,
deed, matter or thing, be and stand transferred to and vested in and be
deemed to have been transferred to and vested in the Transferee Company;to
the extent they are outstanding on the Effective date so as to become as and
from the Appointed Date the Liabilities of the Transferee Company on the
same terms and conditions as were applicable to the Transferor Companies,
and ihe Transferee Company shall meet, discharge and satisfy the same and
further it shall not be necessary to obtain the consent of any third party or
other person who is a party to any contract or arrangement by virtue of which
such Liabilities have arisen in order to give effect to the provisions of this
Clause 6.2.

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

6.2.3 Al loans raised and utilized and all liabilities, duties and obligations incurred
or undertaken by the Transferor Companies specifically for Demerged
Undertaking 2 to or after the Appointed Date and prior to the Effective Date
shall be deemed to have beer raised, used, incurred or undertaken for and on
behalf of the Transferee Company and to the extent they are outstanding on
the effective date, shall, upon the coming into effect of this Scheme and
under the provisions of Sections 391 10 394 of the Act, without any further act,
instrument or deed be and stand transferred to and vested in and be
deemed to have been transferred to and vested in the Transferee Company

Page 32 of 87



6.2.4

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

Loans, advances and other obligations (inctuding any guarantees, letters of
credit, letters of comfort or any other insirument or arrangement which may
give rise to a contingent liability in whatever form), if any, due or which may
at any time from the Appointed Date to the Effective Date become due
between the Second Transteror Company and the Transferee Company shall,

i ipso facto, stand discharged and come to an end and there shall be no liability
in that behalf on any party and the appropriate effect shall be given in the
books of accounts and records of the Transferee Company.

6.3 Encumbrances

6.3.1

6.3.2

6.3.3

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

All Encumbrances, if any, existing prior 1o the Effective Date solely over the
agsets of the Demerged Undertaking2 shall, after the Effective Date, without
any further act, instrument or deed, continue to relate and attach to such
assets or any part thereof to which they are related or ‘attached prior to the
Effective Date, provided that if any of the asseis of the Demerged
Undertaking2 have not been Encumbered, such assets shall remain
unencumbered and the existing Encumbrance refetred to above shall not be
extended to and shall not operate over such assets. Furthet, such
Encumbrances shall not relate or attach to any of the other assets of the
Transferee Company. The absence of any formal amendment which may be
required by a lender or trustee or third party shall not affect the operation of
the above,

In respect of any encumbrance in respect of the loans, borrowings, debts and
liabilities of the Second Transferor Company which in part is connected with
the Demerged Undertaking 2(“Transferred Liabilities”), upon the coming
into effect of this Scheme and with effect from the Appointed Date subject to
the approvals of those lenders in terms of detailed agreements to be executed
with such lenders, such encumbrance shall, in terms of the understanding be
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63.4

6.3.5

6.3.6

6.3.7

extended to and shall operate only over the assets comprised in the
Demerged Undertaking 2which may have been encumbered in respect of the
Transferred Liabilities as transferred to the Transferee Company pursuant to
this Scheme, For the avoidance of doubt, it is hereby clarified that in so far as
the assets comprising the Remaining Undertaking are concerned, the
encumbrance, if any, over such assets relating to the Transferred Liabilities,
as and from the Appointed Date and in terms of the agreement with the
lenders, such assets be released and discharged from the obligations and
encumbrances relating to the same. Further, in so far as the assets comprised
in the Demerged Undertaking 2are concerned, the encumbrance over such
assets relating to any loans, borrowings or other debts which are not
transferred to the Transferee Company pursuant to this Scheme and which
shall continue with the Remaining Undertaking 2 shall without any further act
or deed be released from such encumbrance and shall no longer be available
as security in relation to such liabilities with effect from the Appointed Date
and upon the coming into effect of this Scheme,

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

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

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

Any reference in any security documents or arrangements (to which the
Transferor Company is a party) to the Demerged Undertaking 2 and their
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respective assets and properties shall be construed as a reference to the
Transferee Company by virtue of this Scheme. Without prejudice to the
foregoing provisions, the Transferee Company may execute any instruments
or documents or do all the acts and deeds as may be considered appropriate,
including the filing of necessary particulars and/or modification(s) of charge,
with the Registrar of Companies to give formal effect to the above
provisions, if required.

6.3.8 Upon the coming into effect of this Scheme, the Transferee Company shatl
be liable to perform all obligations in respeet of the Liabilities, which have
been transferced to it in terms of this Scheme.

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

6.3.10 The provisions of this clause 6.3 shall operate notwithstanding anything to the
contrary contained in any instrument, deed or writing or the terms of sanction
or issue or any security document; all of which instruments, deeds—or—
writings or the terms of sanction or issue or any security document shall
stand modified and/or superseded by the foregoing provisions,

6.4 Consideration

6.4.1 Upon the coming into effect of this Scheme and in consideration of the
transfer and vesting of the Demerged Undertaking 2 in the Transferee
Compery in terms of this Scheme, the Transferee Company shall, without
any further application, act, instrument or deed, issuc -and—aliot—on
proportionate basis equity shares to members of the Second Transferor
Company, in the Transferee Company, in the ratio of 9 (Nine Only) equity
shares (of the fair value of Rs.20/- as determined in the Valuation Report
issued by SSPA & Co., Chartered Accountants) of the face value of Re 1/-
(Rupee One Only) each (credited as fully paid up) of the Transferee Company
for every 20 (Twenty Only) equity shares of the face value of Rs.2/- (Rupees
Two Only) each (credited as fully paid up) held by such member in the Second
Transferor Company on record date. In case any member’s shareholding in the
Demerged Company is such that such member becomes entitied to a fraction
of one equity share of the Transferee Company, the Transferee Company will
not issue fractional share certificate to such member and will consolidate such
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6.4.2

6.4.3

6.4.4.

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

Upon this Scheme becoming etfective, the issued, subscribed and paid-up
share cepital of the Transferee Company shall stand suitably increased
consequent upon the issuance of new equity shares in accordance with
Clause 6.4.1above. It is clarified that no special resolution under Section
62(1)(c) of the Companies Act, 2013 shall be required to be passed by the
Transferee Company separately in a general mesting for issue of shares to
the members of the Demerged Undertaking 2 under this Scheme and on the
shareholders of the Transferee Company approving this Scheme, it shall be
deemed that they have given their consent to the issue of equity shares of the
Transferee Company to the members of the Second Transferor Company in
accordance with Clause 6.4.1above.

The equity shares issued and allotted by the Transferee Company in terms of
this Scheme shall be subject to the provisions of the Memorandum and.
Articles of Association of the Transferee Company and shall rank pari passu
inter-se in all respects including dividends declared, voting and other rights.

The issue and aliotment of equity shares of Transferee Company in terms of
this Scheme shall be deemed to have been carried out as if the procedure laid
down under section 62(1)(c) of the Companies Act, 2013 and any other
applicable provisions of the Act have been complied with.

The shares issued to the members of the Second Transferor Company by the
Transferee Company pursuant to Clause 6.4 above shall be credited to the
depository account of the members, unless otherwise notified in writing by
any member of any of the Second Transferor Company to the Transferee
Company on or before such date as may be determined by the Board of
Directors of the Transferee Company or a committee thereof. In the event
that such notice has not been received by the Transferee Company in respect
of any of the members of any Second Transferor Company, the shares shall
be credited to the depository account of the members provided that the
members of the Second Transferor Company shall be required to have an
account with a depositary participant and shall be required to provide details
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thereof and such other confirmations as may be required. It is only
thereupon that the Transferee Company shall issue and directly credit to the
account of such member the relevant shares of the Transferee Company. In
the event that the Transferee Company has received notice from any member
that shares are to be issued in certificate form or if any member has not
provided the requisite details relating to his/her/its account with a depository
participant or other confirmations as may be required, then the Transferee
Company shall issue shares in certificate form to such member.

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

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

6.4.7 The equity shares of the Transferee Company will be listed and / or admitted
to trading on the NSE Limited and BSE Limited. Accordingly, the
Transferee Company shall take steps for listing simuiltaneously on BSE
Limited & NSE Limited within a reasonable period from the Effective-Date——
The Transferee Company undertakes that there shall be no change in the
shareholding pattern or control in the Transferee Company between the
Record Date and the listing which may affect the status of the approvals
pranted by the NSE Limited and the BSE Limited.

6.4.8 The shares allotted pursuant to this Scheme shall remain frozen in the
depositories system tili relevant directions in relation to listing / trading are
given by the Stock Exchanges,

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

6.5.1.1

6.5.1.2

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

The Transferee Company shall credit to the share capital account, the

. aggregate face value of Shares issued and allotted by it pursuant to

Clause6.4.1 of the Scheme and credit to Capital Reserve account, the

" - excess of the aggregate value of the shares over their face value,

6.5.1.3

6.5.1.4

The difference being the excess of the net asset value (difference of
book value or as the case may be fair value of assets over liabilities) of
the Demerged Undertaking 2 transferred to the Transferee Company
over the aggregate face valueof Shares allotted as per Clause 6.4.1 end
Capital Reserve after adjusting all the costs and expenses incurred as
per Clause 22 of the Scheme as well as the other costs incidental with
the finalization of this Scheme and to put it into operation including
expenses in connection with advisory fees, stamp duty charges, meeting
expenses, professional fees, consultant fees and any other expenses or
charges attributable to the implementation of the Scheme would be
credited directly to Capital Reserve. Shortfall, if any, shall be debited to
the Goodwill account.

If considered appropriate for the purpose of application of uniform
accounting methods and policies between the Second Transferor
Company and the Transferee Company, the Transferee Company may
make suitable adjustments and adjust the effect thereof in the capital
reserve account or as the case may be, to the goodwill Account of the
Transferee Company.

6.5.2 In the books of the Second Transferor Company:

6351

Upon the Scheme becoming effective, the Second Transferor
Company shall reduce the book value of assets and liabilities
pertaining to the respective Demerged Undertaking 2 transferred to the
Transferee Company.
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6522 | The excess of the book value of assets transferred over the book value

of liabilities transferred as on the Appointed Date shall be adjusted in
the capita) reserve account and other reserves and balance if any, to the
credit balance of the Profit & Loss account of the Second Transferor

Company as may be decided by its Board of Director with effect from
the Appointed Date.

6.5.2.3 In case of excess of the book value of liabilities transferred over the

Demer

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

PARTD

¢ of the ‘Demerged Undertaking 3' of the Third Transfero Company into th

Transferee Company.
7. TRANSFER VESTING OF DEMERGED UNDERTAKING 3

7.1 Transfer of Assets:

7.1

712

Upon coming inio effect of this Scheme and with effect from the Appointed
Date, the Demerged Undertaking 3 of the Third Transferor Company shall,

subject to the provisions of this Scheme and pursuant to the provisions of

Sections 391 to 394, and all other applicable provisions of the Act, and
pursuant to the orders of the High Court or any other appropriate authority
sanctioning the Scheme and without any further act, instrument, deed,
registration, matter or thing, be and stand transferred to and vested in and/ or
be deemed to be transferred to and vested in the Transferee Company, as a

going concern in accordance with Section 2(19AA) of the Income-tax Act, -

so as to became the business, assets, properties and liabilities of the
Transferee Company, along with the securities, mortgages, charges,
encumbrances or liens, if any, existing as on the Effective Date, as set out
more specifically in this Scheme;

I respect of such movable assets comprised in the Demerged Undertaking 3,
that are capable of transfer by manual delivery or by paying over or by
endorsement and delivery, or transfer by vesting and recorded pursuant to
this Scheme, the same shall be so transferred, delivered or endorsed and
delivered, as the case may be, to the Transferee Company to the end and
intent that the same shall stand transferred and vested in the Transferee
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7.1.3

7.14

7.1.5

Company, on such delivery or endorsement and delivery without requiring
any deed or instrument of conveyance for the same and shall become the
property of the Transferee Company. Such delivery and transfer shall be
made on a date mutually agreed upon between the Board of Directors of the
Third Transferor Company and the Transferee Company;

Tnn respect of any movable assets comprising or pertaining to the Demerged
Undertaking 3 other than those mentioned in Clause 7.1.2 above, if so
required by the Transferee Company and if deemed fit and necessary by the
Transferee Company in its/their sole discretion, which discretion shall be
reasonably exercised, the Third Transferor Company shall issue notices
stating that pursuant to the High Court having sanctioned this Scheme under
Section 394 of the Act, the relevant movable asset pertaining to the

' Demerged Undertaking 3 stands transferred and vested in the Transferee

Company. All the investments(other than noncurrent)made by the Third
Transferor Company in—relation to the Demerged Undertaking 3 shall,

pursuant to the provisions of this Scheme, without any further act or deed, be -~ /iy

transferred to and vested in or be deemed to have been transferred to and
vested in the Transferee Company;

All approvals, authorizations, memberships, subscriptions , consents,

permits, rights, entitlements, allotments, authorities ,municipal and other
statutory permissions, licenses, registraiions, powers and facilities of every
Kind, nature and description whatsoever or the benefits thereof, as the case
maybe, including but not limited to the rights to use and avail of telephone,
telexes, facsimile connection and installations, utilities, power lines,
electricity and other services, provisions, funds, benefits of all agreements,
grants, special incentive schemes and any other incentive schemes
formulated by Central or State Government or Local Bodies, other records,
insurance policies and all other interest, subsidies, concessions, exemptions,
remissions, tax deducted at source, tax deferrals in connection with or
relating to Demerged Undertaking 3 shall be transferred to and vested in the
Transferee Company while all other approvals and permits obtained and in
the name of the Third Transferor Company pertaining to the Remaining

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

Third Transferor Compeny.

All approvals and permits common and applicable to both the Demerged
Undertaking 3 and Remaining Undertaking 3 shall be deemed to be vested
and owned jointly for the benefit of the Third Transferor Company and the
Transferee Company. The originals of such approvals shall be held jointly in
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7.1.6

7.1.7

escrow with a mutually appointed escrow agent. Without prejudice to the
aforesaid, the notarized copies of the approvals held by the Transferee
Company shall for all practical purposes deemed to be the original approvals
and shail be given effect to accordingly by all government and other
authorities, It is clarified that the Demerged Undertaking 3 is being
transferred to and vested in the Transferee Company as going concerns
without any break or interruption in operations thereof and that certain
approvals, permits and consents are applicable, pertain to and are common to
both the Remaining Undertaking 3 and the Demerged Undertaking 3, the
Demerged Undertaking 3 shall be entitled to the benefit of all such licenses,
permissions, approvals, consents, registrations and no-objections to the
limited extent as may be required by the Transferee Company o carry on and
continue the operations of the Demerged Undertaking 3 on the basis of the
same, upon this Scheme being effective and the Transferee Company
undertakes to comply with each of the terms and conditions of such
approvals, consents, authorizations, permits, ete.

All data, patents, patent rights applications, trademarks, trade names,
knowhow, content, software, manuals, copyrights, brand name and other
intellectual properties and rights of anynature—whatsoever and licenses,
assignments, grants in respect thereof, granted to the Third Transferor
Company specifically for the Demerged Undertaking 3 shall stand
transferred to and vested in and/or be deemed to be and stand transferred to
and vested in Transferee Company subject to the provisions of this Scheme,
and in accordance with the provisions of the relevant laws from the Effective
Date,

All existing and futurs incentives, unavailed credits and exemptions and
other statutory benefits including income tax benefits, excise (including
MODVAT/ CENVAT credit), customs, VAT, sales tax, service tax,
privileges, liberties, easemeris, contract advantages, benefits, quota rights,
incentives, incentive schemes and policies, tax deferrals, subsidies,
concessions including sales tax concessions, grants, rights, claims, leases,
tenancy rights, liberties and special status benefits granted to the Third
Transferor Company of whatsoever nature and where-so-ever situated
belonging to or in the ownership, power or possession and in the control of
or vested in or granted in favour of or enjoyed by Third Transferor Company

- and relatable to the Demerged Undertaking 3, shail stand transferred to and

vested in and/or be deemed to be transferred to and vested in the Transferee
Company pursuant to the provisions of Section 394 of the Act and subject to
the provisions of this Scheme, and in accordance with the provisions of the
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relevant laws. The aforesaid benefits to which the Third Transferor Company
are entitled to and which pertain to the Demerged Undertaking 3 whether
granted to it prior to or after the Effective Date, shall be transferred and
claimed by the Transferee Company and these shall relate back to the
Appointed Date and as if the Transferee Company was originally entitled to
aii benefits under such incentives schemes and/or policies, subject to
continued compliance by the Transferee Company of all the terms and
conditions subject to which the benefits under the incentive schemes were
made available to the Third Transferor Company. It is clarified that where
applications have been made by the Third Transferor Company seeking any
concession or exemption from any person or party whatsoever including any
government or other authority relating tb the Demerged Undertaking3, then
such applications shail remain alive as on the Effective Date for the benefit
of the Transferee Company and shall be considered by such persons (to
whom applications are made) as though the same were made by the
Transferee Company.

The intellectual property contained in the word “Pudumjee” and all registered /i~
trademarks and copy rights in relation thereto shall be continued to be used by thc .

7.2 Transfer of Liabilities:

7.2.1 Upon the coming into effect of this Scheme and with effect from the
Appointed Date all debts and liabilities of the Third Transferor Company
specitically for the Demerged Undertaking3 including all secured and
unsecured debts (in whatsoever currency), liabilities (including contingent
liabilities), duties and obligations of every kind, nature and description
whatsoever whether present or future, and howsoever arising, along with any
charge, encumbrance, lien or security thereon (herein referred to as the
“Liabilities”) shall, pursuant to the sanction of this Scheme by the High
Court and under the provisions of Sections 391 to 394 of the Act and other
applicable provisions, if any, of the Act, without any further act, instrument,
deed, matter or thing, be and stand transferred to and vested in and be
deemed to have been transferred to and vested in the Transferee Company, to
the extent they are outstanding on the Effective date so as to become as and
from the Appointed Date the Liabilities of the Transferee Company on the
same terms and conditions as were applicable to the Third Transferor
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722

7.2.4

Company, and the Transferee Coinpany shall meet, discharge and satisfy the
same and further it shall not be necessary to obtain the consent of any third
party or other person who is a party to any contract or an=nucment by virtue

of which such Liabilities have arisen in order to give effect 1., (he provisions
of this Clause 7.2.

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

All loans raised and utilized and all liabilities, duties and obligations incurred

or undertaken by the Third Transferor Company specifically for Demerged
Undertaking 3 to or after the Appointed Date and prior to the Effective Date
shall be deemed to have been raised, used, incurred or undertaken for and on
behalf of the Transferee Company and to the extent they are outstanding on
the effective date, shall, upon the coming into effect of this Scheme and
under the provisions of Sections 391 to 394 of the Act, without any further
act, instrument or deed be and stand transferred to and vested in and be
deemed to have been transferred to and vested in the Transfercc Company
and shall become the loans and liabilities, duties and obiigations of the
Transferee Company which shal] meet, discharge and satisfy the same. -

Loans, advances and other obfigations (including any guarante=s, letters of
credit, letters of comfort or any other instruinent or arrangement which may
give rise to a contingent liability in whatever form), if any, due or which may
at any time from the Appointed Date io the Effective Date become due
between the Third Transferor Company and the Transferee Company shall,
ipso facto, stand discharged and come to an end and there shall be no fiability
in that behalf on any party and the appropriate effect shall be given in the
books of accounts and records of the Transferee Company,

7.3 Encumbrances

7.3.1

The transfer and vesting of the assets comprised in the Demerged
Undertaking 3 to the Transferee Company under Clause 7.1 of this Scheme
shall be subject to the Encumbrances, if any, affecting the same as
hereinafter provided.
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7.33

7.3.4

7.3.5

13.6

73.7

All Encumbrances, if any, existing prior to the Effective Date over the assets
of the Demerged Undertaking3 shall, after the Effective Date, without any
further act, instrument or deed, continue to relate and attach to such assets or
any part thereof to which they are related or attached prior to the Effective
Date, provided that if any of the assets of the Demerged Undertaking3 have
not been Encumbered, such assets shall remain unencumbered and the
existing Encumbrance referred to above shall not be extended to and shall
not operate over such assets. Further, such Encumbrances shall not relate or
attach to any of the other assets of the Transferee Company. The absence of
any formal amendment which may be required by a lender or trustee or third
party shall not affect the operation of the above.

The existing Encumbrances over the other assets and properties of the
Transferee Company or any part thereof which relate to the Liabilities of the
Transferee Company prior to the Effective Date shall continue to reiate to
such assets and properties and shall not extend or attach to any of the agsets

- and properties of the Demerged Undertaking3 transferred to and vested in the

Transferee Company by virtue of this Scheme.

Any reference in any security documents or arrangements (to which the Third
Transferor Company is a party) to the Demerged Undertaking3 and their
respective assets and properties shali be construed as a reference to the
Transferee Company by virtue of this Scheme. Without prejudice to the
foregoing provisions, the Transferee Company may execute any instruments
or documents or do all the acts and deeds as may be considered appropriate,
including the filing of necessary particuiars and/or modification(s) of charge,
with the Registrar of Companies to give formal effect to the above
provisions, if required.

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

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

The provisions of this clause 7.3 shall operate notwithstanding anything to

the contrary contained in any instrument, deed or writing or the terms of
sanction or issue or any security document; all of which instruments, deeds
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or writings or the terms of sanction or issue or any security document shall
stand modified and/or superseded by the foregoing provisions.

7.4 Consideration

74.1

742

Upon the coming into effect of this Scheme and in consideration of the
transfer and vesting of the Demerged Undertaking 3 in the Transferee
Company in terms of this Scheme, the Transferee Company shall, without
any further application, act, instrument or deed, issue and allot on
nroporticnate basis equity shares to members of the Third Transferor
Company, in the Transferee Company, in the ratio of 7 (Seven Only) equity
shares (of the fair value of Rs.20/- as determined in the Valuation Report
issued by SSPA & Co., Chartcred Accountants) of the face value of Re. 1/-
{(Rupee One Only) each (credited as fully paid up) of the Transferee Company
for every 20 (Twenty Only) equity shares of the face value of Rs.10/- (Rupees
Ten Only) each (credited as fully paid-up) held by such member in the Third
Transferor Company on record date. In case any member’s shareholding in the
Demerged Company is such that such member becomes entitled to a fraction
of one equity share of the Transferee Company, the Transfere: ¢ ompany will
not issue fractional share cextificate to such member and will consolidate such
fractions and issue the consolidated shares to a trustee nominated by the Board
of the Demerged Company in that behalf, who will sell such shares and
distribute the net sale proceeds (after deduction of the expenses incurred) to
such members in proportion to their respective fractional entitlements. During
consolidation of the fractional shares, if the sum of such fractional shares is
not a whole integer, the Transferee Company will issue such additional
fractional share to the trustee, such that the total shares so issued shall be
rounded off to the next whole integer.

Upon this Scheme becoming effective, the issued, subscribed and paid-up
share capital of the Transferee Company shall stand suitably increased
consequent upon the issuance of new equity shares in sccordance with
Clause 7.4,1 above, It is clarified that no special resclution under Section
62(1)(c) of the Companies Act, 2013 shall be required to be passed by the
Transferee Company separately in a general meeting for issue of shares to
the members of the Demerged Undertaking3 under this Scheme and on the
shareholders of the Transferee Company approving this Scheme, it shall be
deemed that they have given their consent to the issue of equity shares of the
Transferee Company to the members of the Third Transferor Company in
accordance with Clause 7.4.1 above.
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744

74.5

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

The shares issued to the members of the Third Transferor Company by the
Transferee Company pursuant to Clause 7.4.1 above shall be credited to the
depository account of the members, unless otherwise notified in writing by
any member of any of the Third Transferor Company to the Transferee
Company on or before such date as may be determined by the Board of
Directors of the Transferee Company or a committee thereof. In the event

- that.such notice has not been received by the Transferee Company in respect

of any of the members of any Third Transferor Company, the shares shall be
credited to the depository account of the members previded that the members
of the Third Transferor Company shall be required to have an account with a
depositary participant and shall be required to provide details thereof and
such other confirmaitons as may be required. It is only thereupon that the
Transferee Company shall issue and directly credit to the account of such
membe;i the relevant shares of the Transferee Company. In the event that the
Transferee Company has received notice from any member that shares are tp
be issued in certificate form or if any member has not provided the requisite
details relating to his/her/its account with a depository participant or other
confirmations as may be required, then the Transferee Company shall issue
shares in certificate form to such member.

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

Page 46 of 57




course of implementation of this Scheme and registration of new shareholders
in the Transferee Company.

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

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

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

7.5 Accounting Treatment:

7.5.1 Inthe books of the Transferee Company:

7.5.1.1  The Transferee Company shall, upon the Scheme becoming effective,
record the 2ssets and liabilities of the Demerged Undertaking 3 vested
in it pursuant to this Scheme, at their respective book values, as
appearing in the books of the Third Transferor Company at its closure
on the day immediately preceding the Appointed Date.

7.5.1.2  The Transferee Company shall credit to the share capitat account, the
aggregate face value of Shares issued and allotted by it pursuant to
Clause 7.4.1 of the Scheme and credit to Capital Reserve account, the
excess of the aggregate value of the shares over their tace value,

7.5.1.3  The difference being the excess of the net asset value (difference of
7 book value or as the case may be fair value of assets over liabilities) of
the Demerged Undertaking3 transferred to the Trvansferee Company
over the aggregate face value of Shares allotted as per Clause 7.4.1and
Capital Reserve after adjusting all the costs and expenses incurred as
per Clause 220f the Scheme as well as the other costs incidental with
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‘the finalization of this Scheme and to put it into operation including
expenses in connection with advisory fees, stamp duty charges, meeting
expensés, professional fees, corisultant fees and any other expenses or
charges attributable to the implementation of the Scheme would be
recorded directly to Capital Reserve. Shortfall, if any, shall be debited
to the Goodwill account.

7.5.1.4 If considered appropriate for the purpose of application of uniform
accounting methods and policies between the Third Transferor
Company and the Transferee Company, the Transferee Company may
make suitable adjustments and adjust the effect thereof in the capital
reserve Account of the Transferee Company.

7.5.2 Inthe books of the Third Transferor Company:

7.5.2.1  Upon the Scheme becoming effective, the Third Transferor Company
shall reduce the book value of assets and liabilities pertaining to the
respective Demerged Undertaking3 transferred to the Transferee
Company. -

7.5.2.2  The excess of the book value of assets transferred over the book value
of liabilities transferred as on the Appointed Date shall be debited to
Goodwill account of the Third Transferor Company.

7.52.3  In case of excess of the book value of liabilities transferred over the
book value of assets transferred as on the Appointed Date shall be
credited to the Capital reserve account of the Third Transferor
Company.

PARTE
Provisions common to the Transferor Companies

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

Pape 48 of 87



9. Conduct of Business of the Demerged Undertakings till the Effective Date: With
effect from Appointed Date and up to and including the Effective Date: '

9.1

9.2

93

94

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

Any of the rights, powers, authorities, vrivileges related or pertaining to the
Demerged Undertakings exercised by the Transferor Companies shall be deemed
to have been exercised by the Transferor Companies for and on behalf of, and in

~ trust for and as an agent of the Transferee Company.

All loans raised and used and all debts, duties, undertakings, liabilities and
obligations incurred or undertaken by the Transferor Companies in refation to or
in connection with and/or insofar as they relate to the operation of the Demerged
1Indertakings prior to the Effective Date or Appointed Date shall be deemed to
have been raised, used, incurred or undertaken for and on behalf of the
Transferee Company and, to the extent they are outstanding on the Effective
Date, shall, upon the coming into effect of the Scheme, pursuant to the
provisions of the Act, without any further act, instrument or deed be and stand
transferred to and vested in or be deemed to have been transferred to and vested
in the Transferee Company and shall become the loans, debt, duties,
undertakings, liabilities and obligaticns of the Transferee Company which shall
meet, discharge and satisfy the same.

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

Page 49 of §7



9.5

9.6

10.

10.1

T;he Transferor Companies shall not vary the terms and conditions of
employment of any of the employees of the Demerged Undertakings except in
the ordinary course of business or without the prior consent of the Transferee
Company or pursuant to any pre-existing obligation undertaken by the
Transferor Companies, as the case may be.

The Transferor Companies shall be entitled, pending the sanction of the Scheme,
to apply to the Central / State Government, local and all other agencies,
departments and authorities concerned as are necessary under any law or rules,
for such consents, approvals, registration and sanctions, which the Transteree
Company may require pursuast to this Scheme.

Staff. Workmen & Employees:

On the Scheme becoming effective, all staff, workmen and employees on the rolls:
of or engaged by the Transferor Companies for the Demerged

- Undertakings, in service on the Effective Date, shall be deemed to have ceased

10.2

11.

to be employees of Transferor Companies and shall be deemed to have become
staff, workmen and employees of Transferee Company, with effect from the
Appointed Date, without any break in their service and on the basis of continuity
of service, and the terms and conditions of their employment with Transferee

“Company shall not be less favourable or on the same terms and conditions than

those applicable to them with reference to Transferor Companies immediately
preceding the transfer,

All benefits including Provident Fund, Gratuity Fund, Superannuation Fund or

any other special fund, if any, created or existing for the benefit of such

employees of the Demerged Undertakings, on and from the Effective Date,
Transferse Company shall stand substituted for Transferor Companies as the
case may be for all the purposes of administration or operation of such funds in
accordance with provisions of such funds, or in relation 1o the obligation to make
contributions to the said fund or funds, according to the terms provided in the
respective trust deeds or other documents, if any, to the end and intent that all
rights, duties, powers and obligations of the Transferor Companies in relation to
such fund or funds shall become those of the Transferee Company. It is clarified
that the services of such employees of the Demerged Undertakings will be
treated as having been continuous and not interrupted for the purposes of such
funds.

Legal Proceedings
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1.1

11.2

11.3

11.4

12.

12.1

Al legal proceedings of whatsoever nature, whether pending or threatened, by or
against the Transferor Companies pending at the Appointed Date and or arising
afier the Appointed Date or to which the Transferor Companies is/are a party
whether as a petitioner, applicant, plaintiff or a defendant, respondent and which
velates and pertains to both the Demerged -Undertakings and the Remaining
Undertakings, shall be the joint responsibility and liability of both, the
Transferee Company and the Transferor Companies and shall be jointly
defended by both the Transferee Company and the Transferor Companies and be
enforced by or against Transferee Company and the Transferor Companies in the
manner and to the same extent as would or might have been continued and
enforced by or against Transferor Companies. The Transferor Companies shall
within a period of 180 (One Hundred and Eighty) days from the Effective Date

~undertake and ensure that the Transferee Company is included as a party in each

of the disputes, proceedings, litigations, etc. pertaining to the Demerged

~ Undertakings and to which the Transferor Companies is a party.

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

———after the Effective Datc,

Notwithstanding the above, in case the proceedings referred to in Clause 11.1
above cannot be transferred for any reason as a result of any applicable laws, the
Transferor Companies shall defend the same, and thereupon the
Transferee Company shall reimburse, indemnify, and hold harmiess the
Transferor Companies agamst all liabilities and obligations incurred by the
Transferor Companies in respect thereof,

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

Contracts, Deeds, etc.:

Subject to the other provisions of this Scheme, all contracts, agreements,
insurance policies, purchase orders and sales orders and other instruments,
relating solely and. specifically to the Demerged Undertakings and to which
Transferor Companies are a party and subsisting or having effect on the Effective
Date, shall stand transferred and vested in the Transferee Company and shall be
in full force and effect against or in favour of the Transferee Company, and shall
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be enforced by or against the Transferee Company as fully and effectually as if,
instead of Transferor Companies, Transferee Company had been a party or

~ beneficiary or obligee thereto from inception. All contracts, deeds, bonds,

12.2

12.3

agreement and other instruments pertaining to the Remaining Undertakings shall

be in the custody and ownership of the Transferor Companies and all such

contracts, deeds, bonds, agreement, insurance policies and other instruments that
are common and applicable to the Demerged Undertakings and the Remaining

Undertakings shall be owned and vested jointly in and to the benefit of both the

Transferor Companies and the Transferee Company and all originals pertaining

to the contracts shall be kept in the custody and ownership of the Transferor .
Companies and the notarized copies of the contracts so held by the Transferee

Company shall for all practical purposes deemed to be the original contracts and

shall be given effect to accordingly. The Transferor Companies and Transferee

Company undertake to comply with and fulfill all obligations under such

contracts applicable to both entities including the obligations to make payments

in mutually agreed proportions.

Upon this Scheme being effective, all contracts, work orders, purchase orders

and sales orders insurance policies that are applicable, pertain to and are
common to the Remaining Underiakings and Demerged Undertakings, the

Transferor Companies and the Transferee Company shall within a reasonable
period of time from the Effective Date modify, revise, amend the existing
contracts, execute fresh contracts to remove all entitlements, benefits and

- obligations relating to and pertaining to the Demerged Undertakings, and the

Transferee Company shall execute separate contracts, deeds, instruments for its
sole use and benefit, Until such time as the contracts as set out above are
modified, the Transferee Company is entitled to the benefit of such contracts to
the limited extent required to carry on and continue the operations of the
Demerged Undertakings on the basis of the same and the Transferee Company
shall make all payments necessary and pertaining to the Demerged Undertakings
and reimburse, indemnify, and hold harmless the Transferor Companies against
all liabilitics and obligations incurred by the Transferor Companies in respect
thereof.

The Transferee Company may, at any time after coming into effect of this
Scheme in accordance with the provisions hereof, if so required, under any law or
otherwise, enter into and/or issue and/or execute deeds, writings or confirmations
or enter into any arrangements, confirmations or novations, or
other writings or tripartite arrangements with any party to any contracts or
arrangement to which Transferor Companies are a party or any writings as may
be necessary to be executed in order to give formal effect to the provisions of
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this Scheme. Transferor Companies will, if necessary, also be a party to the
above as a confirming party, but without any liability whatsoever. In order to
enable Transferee Company to execute any such deeds, writings or
confirmations on behalf of Transferor Companies and to implement or carry out
all formalities required in this Scheme, Transferor Companies and Transferee
Company shall, under the provisions of this Scheme, on a mutual agreement
basis from time 10 time enter into such documents as may be required, The
Transferor Companies and the Tranaferee Company will do all acts, deeds, -
matters and things and execute all the necessary deeds, documents and writings as
may be required to implement and give effect to the provisions of this Scheme
including attend the offices of the concerned Sub-Registrar of Assurances to
admit execution and registration of any agreements or other documents that may

- be required to be registered and do all necessary acts, deeds and matters and

13.

14.1

14.2

things as may be necessary for the same.

i spcti

The transfer of and vesting of the assets, ligbilities and cbligations of the
Demerged Undertaking land/or the Demerged Undertaking 2 and/or Demerged
Undertaking 3 under this Scheme, shall not affect any transaction or proceedings
already concluded by the Transferor Companies on or before the Appointed Date
in respect of the Demerged Undertakings, to the end and intent that the
Transferee Company accepts and adopts all acts, deeds and ihings dons and
executed by the Transferor Companies in respect of the Demerged Undertakings
which shall vest in- the Transferee Company in terms of this Scheme as acts, -
deeds and things made, done and executed by and on behalf of the Transferee
Company.

Dividends:

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

The shareholders of the Transferor Companies and the Transferee Company
shall, save as expressly provided otherwise in this Scheme, centinue to enjoy
their existing rights under their respective Articles of Association including the
right to receive dividends,
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14.3

14.4

13,

15.1

15.2

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

It is clarified that the aforesaid provisions in respect of declaration of dividends
are enabling provisions only and shall not be deemed to confer any right on any
shareholder of the Transferor Companies and/or the Transferee Company to
demand or claim any dividends which, subject to the provisions of the Act, shall -
be entirely at the discretion of the respective Boarde of Directors of the
Transferor Companies and the Transferee Company respectively, and subject to
the approval, if required, of the shareholders of the Transferor Companies and the
Transferee Company respectively.

esolutjons:

Upon the coming into effect of this Scheme, the resolutions, if any, of the

Transferor Coinpanies, which are valid and subsisting on the Effective date,- -
shall continue to be valid and subsisting and be considered as resolutions of the - -
Transferee Company and if any such resolutions have any monetary limits
approved under the provisions of the act, or any other applicable statutory
provisions, then the said limits shall be added to the limits, if any, under like
resolutions passed by the Transferee Company and shall constitute the aggregate
of the said limits in the Transferee Company with effect from Appointed Date

Upon the coming into effect of this Scheme, the borrowing limits of the
Transferee Company in terms of Section 180 (1) (c) of the Companies Act of
2013 shall be deemed, without any further act or deed, to have been enhanced by ~
the aggregate limits of the Transferor Companies which are being transferred to
the Transferee Company pursuant to the Scheme, such limits being incremental to
the existing limits of the Transferee Company, with effect from the Appointed
Date.

Part F
General clauses. terms and conditions
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16.  Conditionality of the Scheme:
16.1 This Scheme is and shali be conditional upon and subject to:

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

16.1.2 The Scheme being sanctioned by the Hon’ble High Court and/ ::ar any other

competent authority, as may be applicable under Sections 391 to 394 of the
Act; '

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

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

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

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

17, Anplication to Hon'ble High Court: :

The Transferee Company and the Transferor Companies shall make
application(s) / petition(s) or {ile any other necessary document(s) as may be
required under Sections 391 to 394 and other applicable provisions of the Act
to the High Court, or such other competent authority, for seeking orders for
dispensing with or convening, holding and conducting of the meetings of
members and/or creditors and for sanction of this Scheme with such
modification as may be approved by the High Court and all matters ancillary or
incidental thereto,

18.  Modification or Amendments to the Scheme:
The Transferee Company and the Transferor Companies by their respective
Board of Directors, or any person{s) or committee authorised/ appointed by
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- 19 Effect of Non-Receipt of Approvals:

them, may assent to, or carry out from time to time, any modifications/
‘amendments to the Scheme or to any conditions or limitations that the Hon’ble
High Court and/ or any other authority under law may deem fit to direct,
approve or impose and which the Transferor Companies and the Transferee
Company in their discretion accept such modifications or amendments or
which may otherwise be considered necessary, desirable or appropriate by them
(i.e., the Board of Directors or such person/s or such committee) for sertlmg
any question, doubt or difficulty arising under the Scheme or in regard to its
implementation or in any matter connected therewith (including any question,
doubt or difficulty arising in connection with any deceased or insolvent
shareholder of the Transferor Company or the Transferee Company) and do all
acts, deeds and things as may be necessary desirable or expedient for carrying
the Scheme into effect, or to review the position relating to the satisfaction of
the conditions to this Scheme and if necessary, to waive any of those for
bringing this Scheme into effect, The Transferee Company and the Transferor
Companies by their respective Board of Directors shall be authorised to take

such steps as may be necessary, desirable or proper to resolve any douBts,/.
difficulties or questions whether by reason of any directive or orders ofgn ‘g ,‘
other authorities or otherwise howsoever arising out of or under or by virtuehg
the Scheme and / or any matter concerned or connected therewith.,

19.1 In the event any of the approvals or conditions enumerated in the Scheme not
being obtained or complied with, or for any other reason, the Scheme cannot be
implemented, the Board of Directors of the Transferee Company and the
Transferor Companies shall mutually waive such conditions as they consider
appropriate to give effect, as far as possiblc to this Scheme and failing such

. -mutual-agreement, or in case the Scheme is not sanctioned by the Hon’ble High
bqtr\ br-such other competent authority and/or the order or orders not being
passed as aforesaid (or such extended time as may be mutually agreed between
the Demerged Company and the Transferee Company), the Scheme shall at the
sole option of the Transferor Company stand revoked, cancelled and be of no
effect (either wholly or partially) become null and void and shall stand revoked,
cancelled and be of no effect. The Transferee Company shall bear and pay all
costs, charges and expenses in connection with the Scheme.

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

Compliance with Tax Laws:

This Scheme has been drawn up to comply with the conditions relating fo
"Demerger” as specified under the tax laws, including Section 2(J9AA) and
other relevant sections of the Incomne-tax Act, 1961. If any terms or provisions
of this Scheme are found to be or interpreted to be inconsistent with any of the
satd provisions at a later date, whether as a result of any amendment of law or
any judicial or executive interpretation or for any other reason whatsoever, the
aforesaid provisions of the tax laws shall prevail. The Board of Directors of the
Transferor Companies and the Transferee Company shall exercise their
discretion to modify the Scheme to the extent determined necessary to comply
with the said provisions. Such modification will however not affect other parts
of the Scheme.

21.  Remaining Business:
The remaining business, i.e. the Remaining Undertakings as specifically set out
in this Scheme shail continue to belong to and be vested in and be managed by
the Transferor Companies. '
22, Costs, Charges and Expenses:
All eosts, charges, taxes including duties, levies, damages, claims, liabilities and
all other expenses including bnt not limited to income tax or any other taxes,
stamp duty or registration charges applicable to the demerger or any actions
pursuant thereto, incurred, imposed, levied, applicable in carrying out and
implementing this Scheme and matters incidental thereto, shall be borne solely by
the Transferee Company. in no event shall the Transferor Companies be
responsible or liable for any of the costs oi expenses set out above.
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