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SCHEME OF ARRANGEMENT FOR THE DEMERGER
UNDER SECTIONS 391 10 394 OF TIIE COMPANIES ACT, 1956
 BETWEEN

DLCON TECHNOLOKGIES (INDIA) FRIVATE LIMITED ---DEMERGED
COMPANY

AND

DUCON INFRATECHNOLOGIES LIMITED (FORMERLY KNOWN AS DYNACONS
TECHNOLOGIES LIMITED) oo RESULTING COMPANY

AND

THEIR RESPECTIVE SHAREH(H.DERS AND { ‘REDITORS

A. PREAMBLE

This Scheme provides for (he demerger of the Demerped Undertaking of Dugen
Techoologies  (Indiay Private Limicd, the Denwerged  Company into Dmcon
Infratechnologics Limited (formery known as Dhynacons Technolopies Limited), the
Fesuvlting Company pursuani 1o provisions oi’ Sections 391 o 304 read with Section 100
to 103 and other applicable provisions ol lhe Act.

B. DESCRIPTION OF COMTANIES

{1} Dueon Technologies {ludia) Private |.imited (the “Demerged Company™ or
"DUCON"} is a private limited cowpany incorporaled under the Companiss Act,
1936 (“Act”) on the 7th day nf March, 2005, and has its registered office address at
Plot Mo. A-4, Road Nn. 1, Boehmd Aplab Company, MIDC. Wagle Industrial Estats,
Thane - 400604, Maharashira. The Curporate identity Number of the Dowerped
Company is U33I30MHZANSPTCIS 1830, The Demerged Company is primarily
engaged in the business of design, manufacture, supply, ercetion and commissioning
of various industriz] projects inchiding pollution control systems; engaped in the
implementation of new technologies for modemization of old plants sud provides
congultation, design end supervision for elecirification projects

{1}  Ducon [nfratechnclogies Limitcd (the “Resulting Campany” o “DUCON
INFRA™) is a public limited company incorporated under the Compunies Aer, 1956
(“Act”) on the 2™ duy of April. 2009 in the name of “Dynzcan Teehnologies




Limiled”. A fresh canifivate of incorporation was then issued for change of name
from “Trynacon Technclogies Limited” tn “Dmeon Infratechnologies Limited™ an
March 31}, 2016, The repistered oifice address of the Resulung Company s at Ducon
House, Plot Mo, A/, Road No. 1, MIDC, Wagle Industrial Lstate, Thane Thane MH
400604The  Carporate  [dentiy Number  of the  Resulting  Cowmpany i
L72%00MIT2009T"LC191412. The Resvlting Company is primarily engaged in the
business of providing information technolagy and non-information technology
infrastructure, The cquity shares of the Resuliing Company ane lisied on BSE
Limited (“DSLE™) and the National Stock Exchange of India Limited. (“NSE™)

{.. FATIONALE

(1)

(i)

{ii}

(iv})

This Scheme prosides for the fransfer by way of a demwerper of the Demergsed
Uindertaking of the Demerged Company to the Resulting Company, the consequent
issue of the securitics by the Resulung Company 1o the sharcholders of (he Denered
Company and on a propartiogale basis in cunsideration of the mansfer and vesting of
ihe Demerged Undertaking in the Resulting Company.

The transfer of (e Demerged Undertaking, by way of Scheme, mcluding its business,
undertalong and investments from the Demerged Company will lead fo signtficant
benefits for bath hnsmesses including:-

(a) Enhanced strategic flexibiiity to build 2 vibrant industrial platform:

(b} Enable a dedicated management focus and 1o avcelorate mowlh of the Demerged
Didertakanys;, and

(c} Access to varied sources of funds far the rapid growth of both businesses,

The Schems does not have any adverse effect an either the sharehalders or ths
emiployees or the credors of the Demerped Company.

The demerger under this scheme will be affected under the provisions of Sectians 3%
to 3%4 read with Section 101 to 103 and olher mlevant provigionz of the Al The
demerper of the Demerped Underlzking from the Demerged Company to the
Resnlting Company shall comply with the provisians of Section 2019AA) of the
Incame Tax Act, 1961 such that:

{#} Al the properdes of the Demergsd Undertaking being ransferred by the
Demerged Company, as on the Appaintcd Date shall beeome the properties of
the Resulting Company by virlue of this Scheme;




(b

(e

~ {d)

(e)

(f)

All the liabilities of the relatable to the Demerged Undertaking, as on the
Appoimted Dare shall become the liabilities of the Resulting Campany hy

virtus of this Scheme;

The propertics snd the liabilites refatable to the Demerged Uinderaking beiup
transferred by the Demerged Company shall be transferred to the Resuldng
Company at values appearing m the books of account of the Idemerged
Company immediately before the Demorger, lor this purpose any change in
the vaiue of assets consequent to their valuation, if any, shall be ignored:

The Resulimp Cowmpany shall assue, in considerstion of the Demerger,
securities to the shareholders of the Demerged Company on a proportionate
basis;

The shareholders helding not less than 3/4ths {three fourths) in value of e
sharcs in the Nemerped Cotnpany will become the shareholders of the

Besulting Company {1.e. holders of securites) by virtue of the Demerger;

The trangfer of the Demerged Undertaking shall be on 4 guing conemn basis,

(vy  The Scheme shall be in compliance with the applicable guidelines ssued by the
Securities and Dxchange Board of India including parhicularly the cireular being
CIR/CFLALLAA2013 dated 42 Fehruary 2013 and circular CIR/CFIWIRILA2013
dated 21% May, 2013 and any subscauent amendments thereof (collectively referrad
to as “SEBI Circulars™).

b. GENERAL

The Scheme is divided into the following parts:

{a)

{h)

Part I, which deals wilh (he definitions and interpretations;

Part 1T, which deals with mechanics of the transfer ol he Memerged Undertaking
by way of a demerger of the Business Centre business on 3 going concern basis
for consideration being discharged by way of issue of shares of the Resuwlting
Company io the sharcholders of the Demerged Company;
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{c}

(d)

{2

Part II, which deals with the issuance and allotrent of securiies by the Resulting
Company and the exchange rights;

Tart TV, which deals with the accounting treatment;

Part V, which deals with pencral terms and conditions.

PART I

DEFINITIONS AND INTERPRETATION

In this Scheme, umless repupnant o the meaning or context thereof, the following
cupressions shall have the following meaning;

(i)

(1)

.(1 1}

(iv}

{v)

(vi)

“Aet™ means the Companies Act, 195G and the Companies Act, 2013 and shail
include any statutory modification, amendment or re-enactmeni for the time being
in farce and any rulcs nolilicd thereto. Any references to the provisinns of the
Cotpanies Act, 1936 shall be consirned o be referenees 10 the corrcsponding
provisions of the said provisions in the Cowpanies Act, 2013;

“Appointed Data” means the opening of Lusiness on 1% Apdl 2015 or if the
Board of the Nemerged Company and the Resulting Company require any ather
date or e Coumt modifies the appointed date to sueh other date, then the same
shall be the appointed date;

“Board of Directors” or “Board™ in relaton to Demerged Company and
Resulting Company, as the case may be, means the bourd of directors of such
cornpany duly vouslituted and authorized for the purposes of matters pertaining to
(he Demerger, the Scheme and/or any other matter relating thereto;

"BSE” weans the Bombay Stock Exchange Limited wherein the Hesulung
Company’s equity shares are listed;

“Demerger” means the transfer by way of demerger of the Demerged Underiaking
to the Resulting Company and the conscguent issue of equity sharcs by the
Resulting Company 10 (he sharcholders of the Demerged Company on a
proportionzte basis in consideration of the Demereer, as set out in this Scheme:

“Demerged Company™ or “DUCON" shzll have the meaning ascribed to it in
Recilal B: £ . R



(vii} “Demerged Company liquity Share(s)® means cmch equity share of the
Detmcrped Company having a face valoe of Rs 10/ (Rupees len only} fully paid
up,

(viii) “Demerged Undertaking” means the Busiucss Centre of DUCON and meludes:

a) All assets {whether real ar personal, comereal or incorporeal, present, firire
or contingent} of the Business Center business wherever situated,

by ANl present and future lbilitics and specified contingent Liabilitics arising
out of the actvities or upcratians of Rnsiness Cemter busimss, inchiding
foans, debts, current liabililics and provisions, duties, taxes and oblipations
relatable to the Dusipess Ceulor.

¢} Withowt prejudice to the generality of the above, the Busimess Centre
bnsiness shall inchide in particular:

{n all properties of the Business Centre business wherever situated,
including all plant and machinery, buildings and swructuores, offices,
capilal work in progress, furniture, lixtore, office equipment,
appliances, nccessories, power lines, deposits, stocks, assets,
investments of all kinds and in all forms, cash balances with banks,
loans, advances, conringent rights or bencfils, receivables, bensfit
olany deposits, financial assets, leases, hire purchase conracts and
assets, lending contracts. itrade and service names and marks,
patents, copyrights, and other intellectual property rights ta use and
avail of telephones. telexes, facsimile, cwadl, interest, leasad line
commections and  installations, utiliies, clecmneity and other
SETVICUS

(i) all permiis, quotas, rights, entitlements, bids, tenders, leters of
intent, cxpressions of imterest, municipal and other statwory
permissions (including electricity buard connections), approvals,
comsenis, coniracts, lease agreements, leave & license apreements,
licenses inchuding licenses to operale, registrations, subsidies,
conuessions, examptions, remissions, prasentations, claims, income
tax, sales lax, sorvice tox and other taxes, dutics, cess, levies ete
paid repularly ar in advance, wherever regnired by law or
otherwise, lax deferrals, accurmulated tax losses, mnabsorbed tax
depreciativn, any unutifized CENVAT, service tax credit, tenancies
in relation w any office andfor residential prapedy for emplayees,
goodwill, intcllecmal property, the benefit ol any deposit, financial
assets, funds belonging te or proposed to be ulilised for the
Demerged Undertaking, bank halances and bauk accounts relating
to the day qudz_l}.' operations and specific to the working of the
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(i)

(iv)

(v)

(vi}

Business Center husiness, privileges, all other rights and benefirs,
lease rights, patents, mademarks, domain names, copyrights, frade
pame, brand names tnchiding “PR&S” and other intzlieemal
propesty fights of any nature whatsoaver and Licenscs in respect
theroof, powers and factlities of every kind, nalure and deseniption
whalsoever, rights to usc and avail of telephone, wlexce, lacsimiic
connection and insiallations, utilities, power lines, electricily and
other senvices, provisions, lunds, henefits of all agrecments,
subsidies, gramts and meenlive schemes formulated by Ceniral or
State Government, if any, conlracts and arrangements and all other
interest in connection with or relaiing-to the Business Cemer
business. Any receivables uvn account of meome tax, sales tax,
service rax and other taxes, duties, voss, levies etc pertaining to the
perind prior to the Appoimbed Date would be transterred to the
Resukting Company and Demerged Company to undertake all
steps necessary {0 remit the said receivables tn Resulting Company
a5 and when received by it;

all records, files, papers, computer proprams, seftware, manuals,
data_ catalogues, quotations, sale and advernising materials, lists of
present and former customers and suppliers, customer cradit
information, customer pricing mlennation, and other records,
whether in physical or electronic furm in connection with or
relating to the Demerged Undertaking;

all chities and obligations relatable to the Demerged Undertaking;
and

all earnest moneys and/or security deposils, if any, paid or received
by the Demerged Company In connection with or relating to the

Demerped Undertaking,

AN debts, duties & babilities, presvol, future and specified
contingent Habilities, taxes and oblipations pertaining to the
Bugingss Centre business,;

dy For the purpase of this Scheme. it is clarified that liabilities pertaining to the
Demerged Undertakang i_nclude:

{i}

(ii)

the linhilities, which arise out of the activitics of aperations of the
Busingss Center;

specific loans and bﬂnomugs raised, mcmrcd and unlﬁed solely
SAe )




(ix}

(x)

{iti) liabilities other than those referred to mn Clausas () and (n) ahove,
being the amounts of genera!l or multipupase borrowmgs of the
Demerged Company, allocated to the Demerged Undertaking in
the same proportion in which the value of the assets transforrad
under this Scheme bear to the tolal value of the asscts of Demerped
Undertaking immediately before giving ¢lfect 10 this Scheme,

(1v) all nbliganoms {including any puarantees, letiers of eredit, lelters of
camfort nr any other insruinent or amanpeinculs which way sive
rise 1o a contingend liabilily in whatever form) and liabilities, both
prescul apd lulure, {ingluding direct tax Hiabilifies, indirsct tax
lzabilities, delwred tax liabilities, comtingent labilities and
vbligatens under anv licenses or permits or schemes), whether
secured or unseoured, whether provided for or not in the books of
aecoumt or disclosed in the balance sheef, apperiaining or reladng
to the Busmess Centre business of Demerged Company

(v} All employvees of Dusiness Centre business of DUCON as on the
Elfective Date.

c) It is miended that 1be definition of Demerged Undertaking vnder this sub-
Clause would enable the tansfer of all properties {movable or immovable),
avsets, Habilides, rights, obligations, entitlements and benefits including
under Income Tax Act, 1961, service tax laws, sales-tax, etc. to which the
Demerged Underiaking is entitled to in terms of the various stattes/schemes,
gtc. and accumutated losses and allowance for unabsorbed depreciation, as
per the provisions of Section 72A04) and other applicable provisions of the
Income Tax Act, 1961 and the emplovees of the Blemerged Undertaking to
the Resylung Company pursvant to this Scheme, without anv further act o
deed. :

) Any queston that may anse as to whether 2 specified asset or liabihity
pertains or does not pertain to the Demerged Underraking or whether or not it
arises out of the activiiies or operations of the Demerged Undertaking shall
be decided by muoiual agreememt hetween the Board of Directors of the
Demerged Campany and the Resulting Company.

“Effective Date™ means the last of the dales on wluch all the condilions and
malters meterred 1o i clawse 17 ocour or have been fulfilled or waived in
accordantee with this Scheme. References in this Scheme to date nf ‘coming intn
effect of the Scheme” or ‘upan the Schoeme becoming effective®, v ‘ellcctiveness
of 1he Scheme” and other similar expressions shall mean the Effective Date;

“High Coort™ means the High Court ol Judicature at Bombay having junisdiction




(1)

i

(xiii)

(v}

{xv)

(xvi)

Scheme is submitted lor wpproval under Sections 391 to 394, In (he event that the
Central Gevernment by a notification to this effect constilutes 3 National Company
Law Tribunal or any nther autherity or forum, and the proceedings under Section
31 to 324 of the Acl pursuant to this Scheme are transicrred to such trilunal,
authority or foraon, the term “Court™ cr “High Count™ shall be deemad 0 includs
the National Company Law TFribuna! or such other authorily or forum;

“Intellectual Property” mcsans all patents, cupyrights, designs, wademarks, tradc
names. service marks, service names, domain namcs, email addresses, wobsites,
inciuding all contents of the websites, trade dress, bpos and corporale uames, bath
primary and secondary, (rade secres, Know-how, inventions, processes. SYEICLLS,
computer software, data, feports, instructions, source code, machine code,
documemtalion, manuals, alporithms, flow-charts, diagrams, drawings, notes,
explortation of any present or futre techmologie, other confidential information,
including proposals, financial awd accountrng dats, business and macketing plans,
custoiner and supplier Bsils, sales largets, sales statistics, market share statistics,
macketing surveys and reports, markcling research and any advertising or other
promotinnal and related infarmation and any dutsbases {electronic or vtherwise)
containing any of the forcpoing, and al mights or forms of protection haviny
equivalent or similar effect to any of the foregoiup which may subsist in [ndia or in
any ather part of the world, including regiglrativns and applications for regismation
of any uf the foregoing in uny jurisdiction and the rights fo apply for the BEITIC, 1T
vach case by whatever name called and whether or not registered:

“NSE™ means the Nalivmal Steck Fxchange of India Limited wherein the
Demerged Company’s equity shares are listed,

"Record Date” means the date to be fixed by the Roard of Directors of Lhe
Demerged Company for the purpose of determining the members of the Demerged
Coampany to whom secaritics will be alloticd pursuant ta this Schieme;

“*Registrar of Companics™ means the Regiatrar of Companies, Mumbai;

“Remazining Business” meafs the real estate camprising of land and building of
the Demerged Company other than those cowprised in the Demerged Underraking;

“Remaining Fmpluyees”® means all the permanent cinployees of the Demerged
Compauy other than the Transterred Emplovees:




1.6

(xvii) “Resulting Company” or “DUCON INFRA" shall have the meaning ascribed to
it in Recital B,

(xvin}*Resulting Company Equity Share” means each equity share of the Resulting
Company having a face value of Rs. 1/- (Rupees Cne onlv) fully pard-up;

(x1x) “Scheme” means this Scheme of Amrangement, including the schedules, in its
present form as approved by the Board of Directors of the Demerged Company
and Resulting Company subject to such modifications made pursuant to Clause 18
of this Scheme or as the High Court may direct,

ixx} “SEBi Circulars” means the circulars ssued by Securities and Exchange Board
of India being circular bearing CIR/CFD/DIL/5/2013 dated 4" February 2013 and
circular CIR/CFD/DIL/8/2013 dated 21" May, 2013 and any subseguent

amendmenis thereofl
(xx1} *“Stock Exchanges” mean the BSE and the NSE;

(xx11) *Transferred Emplovees” means all the permanent emplovees of the Demerged
Company employed or engaged n the services of the Demerged Undertaking as on
the Effective Date; and

(xx1m}* Transferred 1Liabilities” shall have the meaning ascribed to it in Clause 5.4

All terms and words used but not defined in thns Scheme shall, unless repugnant or
conirary to the context or meaning thereof, have the same meaning ascribed fo them
under the Act, the Secunties Contracts {Regulation) Act, 1956, the Deposiories Act,
1996 and other applicable laws, riles, regulations, bve-laws, as the case mayv be or any
statutory modification or re-enactment thereof for the time being in force.

References to clanses, recitals and schedules, unless otherwise provided, are to clauses,
recitals and schedules of and to this Scheme,

The headings heremnafter shall not atfect the construction of this Scheme.

The Clause more specific to a situation or event shall apply n preference to a general
clause.

When anv number of days 15 prescribed in this Scheme, the same shall be reckoned
exclusively of the first and inclusively of the last day unless the last day does not fall on a

&
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1.7

1.8

1.9

1.0

2.1

2.2,

(AR TN

[ISSEED, SUB
. 99,43 ,916 equity shares of Rs. 10 each

business day, in which case the last day shall be tlie next sncceeding day that is 2 business
day.

The smpular shail include the plural and viee versa; and referenee (0 one pender include
all penders.

e L

Any phrase introduced by the ferms “including”, “include”, “in particular”, “such as™ or
any similar ¢xpression shall be construed as illustrative and shall not limit the sense of
the words preceding those rerms.

Refercoces 1o person inchide any individual. firm, Dbody corporate  (whether
mcorporated), government, state or agency of # slate or any joint venture, association,
partnership, works council or cmployes representatives bady (whether or nat haviog

scparate lupal personality),

I'he Sehedhles w this Scheme furm an integral and inseparable part of this Scheme.
SHARE CATITAL

Demerged Comnpany

The share capital of the Dewmergred Company as on 31% March. 2015 is as under:

: PARTICULARS | AMOUNT (Rs.)
AUTIIORISED SHARE CAPITAL

15,00,00,000 equity shares of Re. W each | 15000000
BED AND PAID UF CAPITAL

11284208

Besulling Company:

The share capital siructure of (he Resuling Company as on 31 March, 2015 is as under:

PARTICULARS B AMOUNT {Rs.)

UTHORISED SHARE CAPITAL
8,00.00,000 equity shares of Rs. 1 cack [ 8,00,00,000
1SSUED SCRIBED AND PAID U CAPITAL

7, 84,23,100 equity shares of Rs. | each 7 84 23 140

PARTII
DEMERCGER

f’cd'\'fs




3.4

SECTION 1 — Transfer and Yestiag of the Demerped Undertaking

TRANSFER OF ASSETS

Upan the coming into effect of the Scheme and with effect from the Appointed Blate, the
Demerged Undertaking, weludg all the asscls (excludney the lixed assets), mveshments,
rights, claims, title, interest and authurities 1ocluding accreficns and appurlenances of the
Demerged Undertaking shall, subject to the provisians of this Clanse 3 in relation to the
mode and transfer and vesting and pursusnt 1o the provisions of Sceuon 33402) ol the
Act, withont any further act or deed, be demerged fram the Demerged Company and be
transferred o und vesied in aod shali be decmed o be demerged fram the emerged
Compemny and transferred to and vested in the Eesulting Company as 4 going coneerm se
a5 to beoome, ag and trom the Appointed Date, the 1Jemerged Underaking, incloding all
the estate, a;sserts, rights, claims, Wde, micrest and avthorities of the Resulting Company
subject to the provisions of this Scheme,

The valye of assets pertaining to (he Demerped Undertukiog bewp translerred o and
vested with the Resnlting Company in accordancs with this Scheme on the basis of Bock
Valuc as sel oul w e balanee sheet of the Demerped Company as on March 31, 2013
Tor the puepose of this clonse, the term “Hook Value™ means, the value(s) of the assets
and liabilitics ol the Demerged Undertaking as appearing in the broks of accounts of the
Domerped Company at he close of the businces as ou the day immediately preceding the
Appointad Date and excluding anv value arising out of revaluation of any assets.

In respect of sush of the asscls incloding cash and bark balabces, nnits of minual fands,

; market instruments and other securities part of the Demerged Undertaking as are movable

in nature or are ollicrwise capable of transfer by delivery or possession or by endorsement
and delivery (including investmenls in shares and securities, whether held in physical or
demateralized form), the same shall stand so transfarred by the Demerged Company
upon The coming intw efleet ol the Scheme, and be decmed 1o he transfarred by delivery
or possession or by endorsement and delivery and shall bevome Lhe properly of ihe
Resulting Company as an integral part of the Demerged [fndertaking with effect from the
Appointed Dite porsuanl o (he pravisions ol Sectivn 3%4(2) of the Act without requining
any deed or instrument of conveyance for iransfer of the same, subject to the provisions
of the Scheme. |

In respect of snch of the assets belonging to the Demerged Undertaking other thau those
referred o in Clause 3.2 abave, the same shzll, as mare particnlarly previded m Clause

3.1 sbove, without any forther act, mstrument or deed, be demerged Gom e Dewerped
Company and transfermred to and vested in and’or be deemad to be demerged from the
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3.6,

3.7.

C 38

41,

Demarged Company and transiirred to vested in the Resulling Company upon the
coming into cllect of the Scheme and with effiect lrom the Appointed Date pursuant to
the provisions of Ssetion 391 to 344 ol the Act,

All asscls, Tight, title, inferest and investimenls of the Demerged Company in relation to
the Demerged Undertaking shall also, without anv further act, instrument or deed, be sud
stand transleired to and vested in and be deemed (o have been transferred to aud vested in
the Resulting Company upon the coming into effect of the Scheme and with effsct fram
the Appointed Dhate pursuant 1o the provisions of Sections 391 to 394 of the Act.

Notwithstanding anything stated hereinabove, the value of moveable assets comprising ot
investment, unils of mutual funds, market instrument or other securites {encluding
zecrctions thereto) in relation to the Demerged Undertaking shall be trmsferred to and
vested in the Resulling Company in such modes and manner as may be mutually agrocd
upon by (he respective Board of the Demerged Company and Resultin g Campany,

Intelleetual Property

The Intellectual Property shall bo ransferred to and be decmed W be transferred to and
vested in the Resulting Company pursuant (o this Scheme, upon the coming inwe elfect of
the Scherme with effect from fhe Appointed Date pursiant (o lhe provisions of Section
394(2) of the Act, and the Demerged Company and Resulting Company shall execute
necessary dovurmentation to give effect to the provisions of this Scheme.

_If' is clarified that the rest of the business and, asscis of DUUCON other than thosc

. speaficd in Clause 3 above hereto shail conlinue to vest in DUKCON.

CONTRACTS, DEEDS ETC.

Upun coming into effect of the Scheme, and subject to the provisions of this Scheme, all
contracts, decds, bunds, agreement; schemes, amrangements and other istruments of
whatzocver nature (which shall inclnde, withont limitation, vendor conlracts, annual
maintenance contracls and licenses for use of soflware) in relation to the Demerge
Undertaking, to whick the Demerged Company is a party or to the benefit of which (he
Demerged Company may be cligible, and which are subsisting or have effeet
immediately hclore the Effective Date, shall continue in fall force and effect on ar
against or in Gavour, as the case may be, of (he Resulting Company and may he enloread
as fully and effecruslly as if, instcad uf the Demerged Campany, the Resulting Company
had been a party or beneficiary or oblige thereto oc lhercunder.




Without prejudice o the gencrality of the loregning, it is clarificd that spon the coming
o effect of Ihis Scheme, all conscols, permissions, liccuses, cemificates, insurance
vovers, clearances, aunthoritiss, powers of altorney given by, issued to or exccuted in
faveur of the Dererped Company in relation ta the Bemerged Undertaking shall stand
traosferred to (he Resulting Company as if the saine were orygnally giveu by, issned to or
executed w favour of the Resultiug Comparny, and the Resulting Company slhall be boyug
by the lerms thercof, the nbligations and Juties thereunder, and the fights and henefits
undur the samc shall be available to the Resufting Company,

TRANSFER OF LIARILITIES

Upon the coming mio effect of the Scheme, all loans raised and used, delits, liabilities,
dutics und obligations (iucluding the liabilitics which aiise out nf the business activites
or operafions of rhe Demerged Undertaking} of the Demerged Company as on fhe
Appointed Datc and relatable to the Demerged Undertaking shall, without any further act
o deed, be und stand wransferred {0 and be deemed to be transtomred to the Resulting
LCompany (o the extent that they are outstamding as on the Effec(ive Date and on the same
terms smd conditiens as applicable fo the Dewerged Company, and shall become tha
debts, HabriHivs, duties and obligations of the Resulting Company.

Where any of Lhe Inans raised and used, debts, Nabililivs, duties and obligations of the
I>einerged Company as on the Appuinted Date deemed to be transiared to the Resulting
Company have been discharged by the Demerpcd Company on or after the Anpointed
Daic wnd prioc 1o the Eftective Late, such discharge shall be deemed (o have been for and
ai account uf the Resulting Company,

- Upon the cowing inte clfect of the Scheme, ull Ioans raised and used and ali debts,

lizbilities, duties and oblipations incurred by the Dremerged Company for the operations
of the Demerpod Undertaking with clfect from the Appointed Date and priar {o the
Fileetive Date, and subject to the lerms of this Scheme, shall be deemed to Lave baen
raised, used or incurred for an o behalf of Ihe Resmlling Company and tn the extant thiey
are outstanding om the Effective Date, shall also without any fimther act or deed by and
stand transtorred to and be deemed (o be and stand transferred to und be decmed 10 be
fransferted to the Resulting Compuny and shall became the loans, debts, lizhilities, duties
and obligations of the Resutting Compauy,

In s far as the cxisting Encumbragce in respect of the loans, borrowings, debts and
habilites (the “Transferred Liahilities™) is concemmed, such Encumbrance shall, withour
any further act, instrument or deed be moditied and shali be extcnded to and shall operate
only vver the assets comprised_in the Demarged Undertaking which haw been
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5.9,

Encumbersd in respect ol the Trassivrred Liabilites as transferred to the Resulting
Campany pursuant to this Scheme.

Provided that if any of the assets comprised in ik Deerged Undertaking which are
being bapsferted (o the Resulting Company pursuant to this Schome have not been
Encombered in respect of Ihe Translerred Liabilitics, such assets shall remain
uncncuinbered and the existing Encumbrance referred to gbove shall not be extended to
and shall not opeate over such assets. The ahsence of any formal amendment which may
be required by a lender or trusies or third party shall not afleet the operation of the abave.

Tor the avoidance of any doult, it s hereby clarified that in so far as the assets
comprising the Remaining Business ars concerned, the Encumbeance aver such assets
relating to the Translerred 1aahilities shall, as and from the Effective Date williwul ay
further act, instrument or deed bLe releascd and discharged from the ebligations and
Encumbranee relaling to the same. The absence of any formal amendment which may he
required by a lender o1 irustes o third party shall oot affect the operation of the above.

Without prejudics to the provigsions of the foregoing Clauses and upon (he clitelivensas
of the Scheme, the Demerped Company and the Resuloing Company shall execute any
instrumeni/s andfor documents andior do all the acts and deeds a8 may be required,
including the fling ol mecessary particidars and’or modification(s) of charge, with the
respective Registrar of Compagics (o pive lormal effect to the above provisions, if
required.

Upon the coming into effect ol this Schieme, the Resulling Company alone shali be liable

Stv perloou all obligations in respect of the Transferred Liabilitics, which have been

tranzfarred to it in terms of this Scheme, and the Demerged Company shall not have auy
obligations in respect of such Transfurred Liabilioes.

It is expressly provided hal ssve s mentioned in this Clanse 5, no other term or
eondinion of the liabilities transfarred to (e Resulling Cowpany a3 part of the Scheme 1s
modificd by virtue of this Scheme except to.the extent that such amendment is required
by necessary implication.

Subject to the necessary conscuts heing ohtamed, if required, in accordance with ke
terms of this Scheme, the provisions of lis Clawse 5 shall operate, notwithstanding
envthing o the contrary contained in any instrwment, deed or writing or the terms of
sanction or issue of any security document, all of which instruments, deeds or writimps
shall stand modified and/or superseded by the fore oy provisions.




6.4,

EMPLOYLES

Upon the coming intw effect of (g Scheme, the “Transferred Emplovees shall become the
cmployees of the Resulting Company with effect from, ibe Appainted Date and, sthyect to
the provisinns hereof, on terms aud condilions Al dess favourable than those on whick
they are cngaged Ly the Demerged Company in relation to the Demerged Underraking
and without auy intermiplion of or brazk in service as z resull of the ransfer uf the
Dewgrged Underaking, Tor the PUrpose of pavment of any COmpensation, gratuity and
uther torminal benefits, the immedian: past services ol such 1ransferred Ewplovecs with
the Demerged Compauy shall also be takei inte account, and paid {28 and when pavahlc
by the Resulting Company). The Remaining Emplovees will continue to be emplovecs of
the Demerged Company on their eXi5Img terws and conditions

{lpon the Géming mto effect of this Scheme, all consuliants, retainers and other ersons
engagcd in the Demerped Undertaking (other than Transferred Empluyees) on 4 non-
perianent basis, shall becane consullants, relainers and persons enpaped by (he
Resulting Company with effeut from lhe Appainted 13ate and, subject to the provisiuns
hereot, un terms and ennditions noi less favomrahle than thasc on which they are cogaged
by the Demcrged Company in relation o the Demerged Undertaking and without ALY
interruption of or hreak in service as a resuli of the wansfor of lhe Drewerged
Lindertaking,

Insofar as the cxisting provident fund, gratuity fund and supcrannuation fund. trusts,
retrcment fund or henefits ang iy other funds or benefils created by the Demerged
(Company inter alia for the "I ransferred Employces are canceraed {collectively referred 1o

;as the “Funds™}, the fuuds and such investuents made by the Funds which are referabie

to the Trauslerred Employes int ferms of’ Clausc 6.{ ahove shall be wansferrod to the
similar Funds created by the Resulting Compemy and shall be held for their benchit
pursuant {0 this Schemw in the mapner provided bereinaficr. In the vvent that the
Resulting Company does not have js own Funds in respoct of any of the above, the
Resulting Company may, subject to necessary #pprovals and permissions, continne 1o
contnbute to the relevant Funds of the Demerped Company, until such time that the
Resulting Company creates its own Funds, at which time the funds and the IvesTmenly
and contributions to the Fransferred Emplayecs shai! he transferred to the Funds ercated
by the Resulting Coampagy,

In relation to those Transforred Employees wiw are nnt covered under the provident fyod
trust of the Demerped Company, and for whomn the Dotaerged Company is making
contributions to the government provident fund, the Resulting Company for ali porposes
whatsoever, ingluding relating to the oblipation tn make contributions (o the said (und in
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avcordance with (e Pravisions of such fund, bye laws, ete. in Tespect of such Transfayed
Employecs.

If any excinptions granted by die Regional Provident Fund Comm lssioner, ar any other
Commpetent anthiority ynder the Emplovees” Provident Funds & Misceilaneous Provisions
Act, 1952 o the Demerged Compuny and s subsidiarics, joing vemlures and associates,
it any, required Te-1Ssie Or rejews] nn account of the Schewse, the Demorged Company
shall, and shal cause s subsidiarics, joige VEnRoes and associates fo, apply Jur the
TEISSUE or rencwal, and {he Kcuional Providen Fund Commissioner O #0v other
conmetzut authority shall grant the zame such that the privileges, rights and benelits nf
Transforred Emplovees contimge i mterrupted.

In relation to any uther fund created or EXISHDE {or fhe bencilt of the Transferred
Kmployees being translirred 1o the Resulting Company, the Resulung Company shujl
stand substituted for the Demerged Compary, for ail Purposes whatsuever inchiding
relating 1o the obligation to make camtnibutions 1o the saig funds in accordance with the
provisions of snch schieme, funds, bye laws, cie. in respoct nf such Trausferred
Employecs, ;

Remaining Emplayees are coucerncd, the same shal| cononue and the Derncrged
Company shall SOntnue 10 contribute o such funds and trysts in accordance with the
provisions thereof, and such fupds and trusts, if any, shafl be hold inter akis lur the benefit
of rlie Rewmaining Ewmploveus,

LEGAL, TAXATION AND OTHER PROCEEDINGS

tipun COMBE inwe effoct af this Scheme, a1 legal, taxation or othar procecdings -
(including befie any statetory o quasi-judicig) Autherity ar tribunal) by or against the
Diernerperd Cowpany under any statute, wheher peading on the Appoinred Dlase or which
may be inslitgted any time thereafter and w each ease relabing Iu the Demerged
Undertaking shall be continued and enforced by or against the Resulting Company with
effect from tie Effective Datc. Except a8 otherwise provided hereii the Demcrged
LCompany shall iy 4o event he responsible or liable in relation to any such legal. taxatiog
or other procecdings agningt the Resulling Company. The Resulting Comnpany shail be
impleaded 2 5 Party t such proceedings angd shall proseeme or defend such procecdings
&t itS 0w right COSL, awl in co-operalion with the Demerped Company.

If any Procecdings are fuken against the Demeryed Company iy respect of the nratiers
referred to i Clagse 7.1 abave, it shul]_ deliend the same i aceardane,: with the sdvice of
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(i)

(i)

the Resulring Company and af the cosr of the Resnlting Company, and the iatter shiall
reunburse and indemnif: ¥ the Domerpedt Compuny against all liabititics and vbligalions
mecurred by the Demgrped Company in respuct thersof,

The Demerged Company shali reimbanse and indemaify the Resulting Company against
all liabilitics and abligatious incuyred by the Hesulting Compuany in legal, taxation or
other proceedings ( inchiding before iy santory or quasi-jndicial suthority or tribunal)
nsofar as such Labilitics and olligations refate 1o the pertod priar 1o the Appointed Date.

fhe Resulting Company underiakes 1o have all legal, taxation or other Proceedings
nitiated by or againgt the Denerged Company refimred 1o in Clause 7.1 above transfarred
to fts narme as soan as is reasonably possible afior the Effective Date and to have the same
continued, prosoerted and enfarced by or 2gainst th Resulung Cowpany 1o the exclusiog
of the Demerged Company. Both companies shall make relevant applications in 1hat
belwlf,

Any relund or tax crodit uncker the lugome Tax Act, 1961 due o the Denerged Compauy,
which is pertaining to (he business of the Demerpad Undertaking conseqoent 1o the

SECTION 2 - Conduet oF Business

With eifect from the Appoinled Dare and p to and inclnding the Effective Date-

the Demerged Company shall be carrymg on and be deemed 1o have been carrying on all

business activities felating to the Demerged Undertaking and shail hold and stangd
passessed of and shall be deemed o hold and stand possessed of all the assers (exel tuding
the fixed assets), rights, title, mterest, authorities, contracts, investments and slrategie
decisions for the emerped Underiaking for an on account of, and in trugt for the
Resulting Company:

all profits and income ACeniing or arising (o the Demerged Company from the Demerped
Undertaking, and losses and expendilure arising ur incurred by it [inchiding taxes
{inchiding advance lax). i any, aceruing or paid in relation ro any profTis or mcomg]

- relating to 1he Demerged Undertaking for the period commenving from the Appoined

Ikate shall, for al) Purposes, he treated as and be decined t0 bie the profits, income, lagses
ur expendinice, as the case may be, of the Resulting Comparty. It i3 clarified that the
profits and income from the investment of the Demerped Undertaking {including incyme
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10,

in the natare of interest, dividend or capital gains, if any) shall be deemed to acerue or
arise 1o 1he Resultant Company in the same proportion that the cash and cash equivalents
(including units of mutual lunds, market instrument and other securities) belenging to the
Detnerged Undertaking bear to the aggepale of investments by the Demerped Company
vielding such incowme {soch proportionate profit and invone attributable to the Resuling
Cowpany being the “Attributable Lncome™). Har this purpose, the Aurbutable Income
shall be delerndued by the Demerged Company as per generally accepied accuunting
methodotogy, and added 1o the cash surpluses of the Demerged Undertaking at the end of
every quarles; and

amy of the rights, powers, autbaritics, privileges, attached, relaled ot pertaining to the
Demurged Undensaking exercised by the Demcrped Company shall be deemed 10 ave
been exercised by the Demerged Company for an on behalf of, and in trust for and as an
agent of the Resulting Company. Similacly, any of the obligations, dutics and
commitments attached. related or pertaining to the Demerged Undertaking that have been
andertaken for an on behall of and as an agent for the Resulting Company and the
Resulting Company shall undertake to meet discharge and satisfy the same.

‘The Demerged Company shall not utilize the profits or income, il any, in respect of the
period frum and alter the Appointed Date and up tu the Eilective Date for the purpose af
declaring or paying any dividend or for any cther purpose wilhout the prior written
consent of the Resulting Compazy.

without prejudice w the generality of the above, in the case ul movable assets being book
débis, the same shall in the frst instance be realized by the Demerped Company in its

‘hand and shall therealtor be paid by the Demerged Company to the Resuliing Conpany

and this arrangement shall operate even after the Effective Date so fong as it is necessary.
SECTION 3 - Remaining Dusiness

The Rewaining Business and all the asscls, Liabilities and obligatons periaining theretn
shall continue to belong 10 and be vested in and be manaped by the Demerged Company,
subjest only to provisions of this Scheme i relation 1o Dncurnbrances m favour of
banks, Anancial mstimtions.

All lepat 1axation ar other proceedings (including before aty statutory or fuazi-judicial
authority or tribunal) by or against the Demerped Cotnpany under any status, whether
pending on the Appointed Datc or which mav be instituted at any titne thereafter, and in
each vase relaling (o the Remaining Business (ineluding thase relating fv auy property,
night, power, liability, oblipaton or duties of the Demerpzed Company in respect of the
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Remaining Business) shall be contimmed amd enforced by or against the Demerged
Company afier the Ellcctive Date. The Resulting Company shall in no event be
responsible or liable in relation to any such lepal, kuxation or vther proceedings against
the Demerged {lampany in respect of (e matters referred as aforesaid, it shall defend
e satike m gccordance with the advice of the Demerged Company and at the cost of the
Demerged Campany, and the iatter shall reimburse and indemnify the Resulting
Company againsl all Liabilities and obligations incurred by the Resulting Company in
Jespect theraof,

With ¢cHect from the Appointed Date and up tr1 and incloding the Eflcctive Diaie:
the Demerged Company shall carry un and be deemed to have heen camrying on all
business and activities refating to the Remaining Busitiess for :md oz its vwn behalf:

all pralils accruing to the Demerged Company thercon or losscs arising or incurred by it
[inluding the effect of taxes (including advance taxes paid), if any, thereon] relating to
the Remaining Business shall, for ail purposes, be reated as the profits or losses, as ihe
case mgy be, ol the Demerged Company,

all assets and propertivs acquired und all Kabilities incurred by the Demerged Company
in relution to the Remaining Business on and afier he Appointed Date shall belong ta
and continue 1 remain vested in the Demerped Company: and

all assels acquired and all liabilities incurred by (he Demerged Company after the
Appointed Date but prior o the Effective DPate for operation of and in relation to the

- Demerged Underaking shall also withowt any further scl, instruincnt or Jeed stand

wanslerred to and vested in ot to be deemed ro have been tunsfierred to or vested in the
Resulting Campany upon the coming ink: effect of the Scheme, subject to the provisions
af this Scheme in relation to Encumbrances in favour ol lenders, bunks and/or financial
mstutions.

PART IlI - ISSUANCE AND ALLOYTMENT OF SECURITIES BY TIIE
RESULTING COMPANY

The provisions of this Part IN of this Scheme shall vperale potwithstanding anvthing to
the contrary in this Scheme or in any other instrument, deed or writing.

ISSUANCE AND ALLOTMENT OF SECURITIES
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In consideration of the Demerger, including the transfer and vesting of the Demerged
Undertaking in the Resulting Company pursuant fo this Scheme, the Resulting Company
shall 1ssue and allot to each member of the Demerged Company whose names is recorded
n the register of members on the Record Date (the “Eligible Members™), 66 (sixty six)
new Equity Share of Re. 1/- (Rupees One only) each of the Resulting Company for every
25 {twenty five) Demerged Company’s Equity Share of Bs. 10/- (Rupee Ten only} each
held by an Ehgible Member of the Demerged Companvy.

Insofar as the issue of shares pursuant to this clause is concerned, each member of the
Demerged Company holding shares i physical mode shall have the option, to be
exercised by way of giving a notice (with prescribed details) respectively to Demerged
Company and Resuiting Company. on or before such date as may be respectively
determined by the Boards of Directors of the Demerped Company and the Resulting
Company, t0 recetve the shares either in certificate form or in dematenialized form, In the
event that such notice or requsite details have not been received by the Demerged
Company or the Resulting Company in respect of any member, the shares shall be issued
by them to such members in certificate form. In respect of those members exercising the
option to receive the shares in dematerialized form, such members shall have opened and
mautained an account with a depository participant, and shall provide such other
confirmation, information and detatls as may be required. Each member of the Demerged
Company holding shares in dematerialized form shall receive equnty shares respectively
of Demerged Company and Resulting Company in dematerialized form.

Tn case any member’s sharcholding in the Demerged Company is such that such member
becomes entitled to a fraction of one Equity Share of the Resulting Company, the
Resulting Company shall not issue fractional share certificate fo such member and shall
consolidate such fractions and issue the consolidated Equity Shares to a trustee
nominated by the Board of the Demerged Company in that behalf, who shall sell and
distribute the net sale proceeds (after deduction of the expenses mcurred) to such
meambers in proportion to thewr respective fractional entitlements. During consolidation of
the fractional entitlements, if the sum of such fractional entittements 15 not a whole
intgger, the Resulting Company shall issue such addifional [ractional Equity Share to the
trustee, such that the total Equity Shares so 1ssued shail be rounded off to the next whole
integer. The issue of the fractional share by the Resulung Company to the trustee shali
form an integral part of the consideration to be paid under the Scheme and that no
separate process as may be applicable under the Act, to that extent, shall be required to be
tollowed by the Resulting Company.

in respect of such of the Equity Shares of the Demerped Company as are held in
abevance under the provisions of Section 126 of the Compames Act, 2013 (erstwhile
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Secrion. 200A of the Companics Act, 1950) or ollwrwise shall, pendimp altolmcnt o
sclllement of the dispute by urder ol 4 courd or otherwise, also be kepl 1o abeyance by the
Resulting Company.

The Cagnity Shares issued and allotied by the Resulting Company in terms of this Scheme
shatl be subjeel o (he provigions of the Memorundum of Assoviation and Articles of
Aszociation of the Resulting Company and shall rank pary pesry inter-s¢ in all respects
inciuding divadends declared. voting and other nights, ‘T'he issnue and allotment of Equuy
Shares of Resubiing Company m lerms of this Scheme shall be deemed to have been
carried out as if the procedure laid down under Seciion 62(1)(c) of the Companies Act,
2813 and any other applicable provigions ol the Act have been camnplicd willi.

Unless otherwise determined by the Board of the Demerped Company and the Resulung
Company or by the BSE or NSE, allounent of shares under this Scheme shall be
completed within 30 (thirty) days from the date of receipt of the order of the High Clowr.

The Scheme shall be prosented boelore the poblic shareholders for voting through postal
ballat and e-voting, after disclosure of all material facts in the explanatory statement sent
ta tie shareholders in relatinn to sech reselnton.

The Scheme shall be acied upon only if the votes cast by the public sharcholderz in
favonr are more than the mimher of votes cast by the public sharcholders apainst it The
term ‘public’ shall carry the same meaning as defined under Rule 2 of Securities Contracts
{Regulation) Rules, 1957,

PART IV - ACCOUNTING TREATMENT

ACCOLNTING TREATMENT

In the Books ol the Dlemerged Company

Upon the Scheme Beeoming gfective bul fom the Appointed Date:

(1)

The book value ol all assets and hialiliies pedaining to the Demerged Undertaking which
cgase to be the assets and liabilities of Demerged Company shall be reduced by
Demerged Company ar their book values. The dilference that is the exeess of the book
values of assels pertaining (v lhe Undertaking over the book value of the liabilities
pertaining 1o the Undertaking shall be credited or dehited to Demerger Adjustment
Account in the books of NDemerged Company.,




(i1}

{iii}

(iv)

(v]

{vi}

(vii)

{viii}

The cradit balance in the Demerper Adjusiment Account shall be credited to Capital
Reserve Acconnt,

T'he reduction of issued. subscribed and paid up equity share capital of the Demerged
Company shall be smven clfcet as an integral part of the Scheme withowt following the
procadure laid down under sections 100 to 104 of the Act. The Dewicrged Company shall
obiain Ihe nevessary approvals from its shareholders and creditors as reyuireid under
section 104 in terms of this scheme only and the Demerped {ompany shall not, ner shail
be obliged to call for 8 seperate meeting of its shareholders and credilors for oblaimup
their approval sanctonmyp the reducrion of the isswed, snbseribed and paid-wp equity
share capital as conizmplated herein, The order of the High Court sanctinning the Schame
shall be decmed to bhe alse the order under Saction 102 of the Al conlirmmp the
reduction.

The Subscribed and Paid up share Capital & Reserves and Surphis inciluding the
Securities Premium Account of the Resulting Company shall be reduced 1o the extent of
Rs. 29 41.77,006/.

The sharce capital will be reduced and reorganized by reducing the paid up value of the
equity shares from Es. 10/- per equity shiare (o Rs 7 per cquily share and the paid up share
capital, secimities premium of the ¢ompuny shall stand as foilows:

a) Paid up Sharc Capital — Rs. 6,96.07,622/-,

b} Securities Premium Account — Rs Nil

&) Capital Reserves  Rs. Nil

- dy General Reserves - Rs. Nil

e) Accunlated losses — Rs. Mil

The equity sharsholders bolding equity shares of Rs, 10 each will continue to bold the
same number, however the paid up value ol each such share shall beeome s 7 per share
and henee no fractional shares will result consequent to the reductivo of the shate capital
as detailed in conpection with the Scheme.

40 43 946 cquily shares having a face value of Rs. 10 shall be reorganired milo
99,435,246 equity shares of Rs 7 cach lully paid-up. Accordingly, shareholders
shall be entiticd to 1 equity shares of the face value of Rs.7 fully paid up for every
1 equily sharcs of the face value of Rs. 10 each fully paid-up by themn.

The provisions of this part shall operate notwithstanding anyvthing to (he cantraey
in this scheme.
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In the books of the Resulting Company
Lipon the Scheme beeoming effective but from the Appointsd Date:

(i}  The Resulting Company shall record the asscts and liabilities perlaining 1o
the Undertaking, at the respective books valucs as appearing in the books
of Demerged Company as on Appointed Date;

(1) The difference being cxcess of asseis over Ligbilities recorded by ihw
Reslting Company, over the amount credited as share capital will be
deemed to be and shal) be treated as Capital Rescrve secount in the books
of Resulting Compuny. In ease of there being shorifall, the same shall be
debiled to and carried forward as Goodwill;

TAX IREATMENT

All taxes (including tax, sales tax, excise duty, eustom duty, service lax, valoe added tax
etc.) paid or payabie by the Demerged Company in respect of the operations andfor the
profits of the Demerged Undertaking before the Appointed Drate, shall be an account of
the Demerged Company and, insofar a3 it relates to the tax payment (including, without
limitation, income tax, sales tax, excise duly, eustom duty, service iax, vahe added tax,
etc.), whether by way of deduction at source, advance tax or othorwise hawsoever, by
the Demerped Company in respect of lhe profits ar activities or upcration of the
Demerged Underlaking after the Appomted Date, the same shall be deemed to be the
comesponding item paid by the Resulting Company and shall, in all procesdings, be
dealt with aceerdingly.

The entitlemenl 1o various benefits under incentive schemes apd policies in relation to
the Demerped Undertaking shall stand transferred o and be vested i and/or be deemed
1o have been tansterred to and vesied o (he Resulting Compuny together with all
benefits, entillements and incentives of any nature whatsoever. Such entitlements shall
include (but shall nor be limited to) income-tax, sales tox, value wdded tax, tarnover 1ax,
servive tax, cusloms and other inverlives in relatton to the Demerped Undertaking to be
claimed by the Resulting Company with effect fram the Appomied Nate as if' the
Resulting Company was originally entitled (o all snch henefits wnder such incentive
schemes and’or policics, subject to centinucd campliance by the Resulling Company of
all the terms and condilions subject to which the benetits under such incentive schemes
were made available Lo the Demerged Company.

Since each of the pormissions, approvals, consenls, sanctions, repussions (inglading
remissions under meome-x, sales tax, value added tax, turnover fax, excise duty.
service tax , customs), special reservations, sales lax remissions, bolidays, incentives,
coneassions and pther authorizations reluting tv the Demerged Undertakinge, shall stand
transferred under this Scheme fo the Resulting Company, the Resubting Company shall
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file the relovanl intimations, if any, Tor the record of the statulory authorities who shall
take them on file, pursuant to the Schome coming mto effect.

It is clarified that all the taxes inchuling withholding taxes aud duties paid or payablc by
the Demerged Company in relation 1o Bemerged Undataking, from the Appointed Diate
onwards meluding all or any refunds and claims shall, Jor all purposes, be treated ax the
tax andfor duty habihtics or reflunds and claims of the Resulttng Compaony.
Accordingly, upon the Schome becoming effective, pursnant to the provisions of this
Scheme, the Demerged Cowpany and the Resulting Company are expressly penitted to
tilc their respective income-tax, sales tax, value wdded tax, turnover tax, scrvive tax,
customs and any other return(s) (ineluding revised returns) to eluim advance tax,
withholding tac, refunds / credits. Notwithstanding the above tax eempliances (including
payment of taxes, maintenance of records, payments, returns, etc.) carricd out by the
Demerged Company in respect of the Demerped Undertaking fram the Appointed Date
uptiy the Effective Date should be considered as adequare compliance by the Resultng
Company and the Resulting Company should be considered to have mel its obligations
under the respootive lax legislations.

Upon coming nto cllect of this Scheme, 1 the extent that there are mier-company
tramsactions or balances ncluding purchase, sale, loans, advanees, deblors! receivables,
creditors/ payahles, deposits, balanees or otlier obligations. 1f any, in rclation o the
Demerged Undenakiug, as cn or from the Appointed Date, hetween the Demerged
Company, and (he Resulting Company, (he obligations in respect thergof shall come ro
an end.

Turther, 1f any taxcs are deducted at sanree by the Demerged Company or the Resulting
Company as the case may be on any payinems or credit of eny sum in the books (from
Appointed Datc v the Lffective Date} aud pavable to the Resulting Company or
Demerged Company as the case may be, 1he said transaction needs to be wncelled in the

* books of the Deserped Company or the Resulting Company, a3 the case may be, such

taxes shall be duemed to be taxes paid by the Demerged Company or the Rezulong
Company and shall, in all proceedings, be dealt with accordingly. '

Upon the coming mto effect of this Scheme and subject to the provisions of Sectian
T2A{4) of rhe Invome Tax Act, the accumulated and unabsnrbed business losses and the
allowance for unabsorbed depreciation ol the Demerged Compasy, melatable to the
Demerped Undertaking, if any, shall be trausferred to the Resulting Company.

On or after the Effective Date, the Demaorged Company and the Resulting Company are
expressly pormiited io revise, its financial statements and returns alony with prescribed
forms, filings and annexures under the ncome-tax Act, 1961, Wealth-ax Act, 1957
(including for the purpose of re-compoting tax on hook profits, wealth tux purposes and
claiming olher tax benefits), service tax law and other tax laws, and to claim refinds
and‘or credits for taxes paid, and to claim tax benefits clc. and for matters incidental
thereta, if required to give effect to the provisions of the Schemne from the Appainted
Date.
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Upam the coming into effzct of this Scheme, all tax compliances under any tax laws by
the Demerged Company on or afier Appointed Date, pertaiming ko Demerped
Lindertaking, shall be deemed to be made by the Resuiting Company.

PART ¥ — GENERAL TERMS AN CONDITIONS

APPLICATIONS

The Demerged Company znd Resulting Conpany shall make occcssary applicafions
hefare the High Court of Judicature at Bombay for the sanction of this Scheme of
Arrangement under Seciions 391 to 394 of the Act Any further approval undar the Act
arising from the Scheme shall be deemed to have been granted, withoul amy applicalion,
for any transaclion among the Demerged Company and the Resulting Company and/or its
Directors.

CONIHTHONALITY OF TH.!*', SCHEME

This Scheme is conditional upon and subject to:

{i)

i)

{1i7)

{iv)

)

the Scheme being agreed to by the respective reguisite majonties ol the varicus
classes of members and creditors of the Demerged Company and the Resulting
Cowpany as required under the Act and the requisite orders of the Hiph Court of
Tudicature at Hombay being obtained;

approval of the Securities Exchanpe Bourd of Tndia,

guch other sanclions and approvals as may he required by law in respect of this
Scheme being obtamed, including approvals from BSE aond NSFE in respect of the
wansactions cantemplated herein; '

The sanction or approval of all persuns or authonities concerncd uader any law or
statute of the Central Government, State {fovernment or any other Apency,
Depariment of Authoritics concerned beinp ollained and granted in respect of any
of the matiers in respect of which such sanction or approval by law may be
neeessary for implemeniation of the Scheme;

The requisttc resolutions under the applicable provisions of the Act being passed
by the shareholdirs of the Resulting Company and af the Demerged Company for
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any of the matters provided for or relating 16 the Svbeme as may be nevessary or
desirable; and

{(vi)  The certified copies of the conrt orders refemred to in this Scheme being filed with
the Regislear of Compames, Mumbai.

MODIFICATIONS TO SCHEME

Withowt prefudice to the nther provisions ol this Scheme and norwithstanding the fact
that the vesting ol the Demerged Undertaking occurs by virtue of this Sehente itsell the
Nencrged Company and Resulting Company may al auy me afler the coming into
effect of the Scheme, in accordance wilh (he provisions hereof, if so required under anv
law or othcrwise, take such actions and executs such deeds (including deeds of
adherence), confirmations or other writings or wipartite ammangements with any party to
any contract or arrampement 1o which the Demerged Company is a pariy or any writings
a3 may be necessary in order to give fonmal clioel ke dwe provisions of this Scheme,
inclwling to ensure that such assets and properties which comprise a pat of the
Dlemerged Undertaking bul which are not specifically enumerated in the Schedules hereto
et Iransferted to and shall vest in the Resn'ting Compuny. The Demerged Company will,
if necessary, also be a purly fo the above. The Resulting Company shall, under ihe
provisious of this Scheme, be deemed to be authorized 1o execule any such wrigngs on
behall” of the Demerged Company and te carry vul or perform all such formalities or
complianees referred to above an the part of the Demerged Company to be earricd oul or
performed.

If any essets {or cslate, vlums, rights, title, interest in or authoritics relating 1o such
asscts) or any contracts, deeds, bonds, arrangemenls, schemes, amamements or other
mstruments of whatsoever nature in relation tv the Demerged Undertaking which the
Demerged Company owns or to which the Demerged Company iz a party 1o, cammol be
ragslemed to the Resulting Company for any reason whatsoever, the Demerged
Company shall hold sach assets conuacts, deeds, bonds, ngresments, schemgs,
arrangements vr other instruments of whatseever nature in trust for the benelit of the
Resuvlting Company, insofar as it is permissible su to do, till such dme as the transfar i3
effected.

The Dremerged Company (hy its Board of Directors) and the Resulting Company (by ita
Board of IJirectors) may give such dircetions as they may consider necessary to sctilc amy
question ot difticulty arising ander the Scheme or in regard to and of the meaning or
interpretation of the Scheme or implementation hereof or in any matter wharsozver
eonneetad (herewtth (ncluding zmy question of defficully arisinp iIn comnmection with any
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daceased or wselvent shareholdurs of the respeclive companiss), or 10 raview (he position
relaling to the satislaction of vanvus conditions to s Scheme and if necessary, lu waive
aty of thusc {(fo the extent permissible under law).

Ay jssue as to whelher any assel, liahility, emplovee ot litigation pertains to 1he
Demerged Underaking or not shall be deaded by the Buards of Direclors of the
Demerpcd Company and the Resulling Company on the basis of evidence that they way
deam relevant for the porpose {including the books and records of 1he Demerged
Cowpany.

SEVERABILITY

If any part of this Scheme is lound to be unworksble for any teason whalsoever, the same
¢hall not, subject W the decision ol the Demerged Company and the Resulting Company,
affect the validity or implementation of he other parts andior provisions ol this Scheme.

COSTS

Upem the sanction of this Seheme by the Ifigh Court, all costs (including but nof limited
to bankers® fees, valuers” fees, legal counsel fees, merchant bankers® fees, stamp duly,
registrative charges, etc.) i relation to the Demerger shafl be borne by the Nemerged
{onpany whether snch costs are incurred prior ta of sfter the Eflective Date.
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