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THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH, COURT-1

C.P.(CAA)/43/MB/2025
Connected with
C.A.(CAA)/223/MB/2024

Ins the maiter of
The Companies Act, 2013 (18 of 2013)
- and
Section 232 v/w Section 230 of
The Companies Act, 2013 and other
applicable provisions of the Companies Aa,
2013
read with the Companies (Comprowmises,
Arrangements and Amalgamations) Rules,

2016;
Inn the matter of
Scheme of Arrangement
Aditya Birla Fashion and Retail Limited,
CIN: L18101MH2007PLC233901 ... Petitioner Company 1/
Demerged Company
Aditya Birla Lifestyle Brands Limited
CIN: U46410MH2024PLC423195 ...Peutioner Company 2/
Resulting Company

[Collectively referved to as “Petitioner Companies’|
Order delivered on 27.03.2025
Coram:
Shri Prabhat Kumar Justice V.G. Bisht (Retd.)
Hon'ble Member (Technical) Hon'ble Member (Judicial)




THE XATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH, COURT-I

c.r.mmxms
CALCAAVEINMB/2024
Appearances:
. For the Petitioner Companies: Mr. Ahmed Chunawala, Advocate
For the Regional Director: Mr. Bhagwati Prasasd, Assistant

Director from the Office of the
Regional Director Western Region,
Ministry of Corporate Affairs.

ORDER

1. Heard Leamned Counsel for the Petitioner Companies as well as the
Representative of the Regional Director, Western Region, the Ministry
of Corporate Affairs ("Regional Director”). No objection has been
received by the National Company Law Tribunal, Mumbai Bench
(“Tribunal”) opposing the Company Scheme Petition and nor has any
party controverted any averments made in the Company Scheme
Petition.

2.  The sanction of the Scheme is sought under Sections 232 r/w Section
230 of the Companies Act, 2013 and other relevant provisions of the
Companies Act, 2013 and the rules framed there under for the Scheme
of Amrangement between Aditya Birla Fashion and Retail Limited
("Demerged Company”) and Aditya Birla Lifestyle Brands Limited
(“Resulting Company”) and their respective shareholders and
creditors,

3.  The Board of Directors of the Petitioner Companies have approved the
Scheme of Arrangement by passing the Board Resolutions in its
meeting held on April 19, 2024. The appointed date is fixed as
01.04.2024.
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The Petitioner Company No. 1 is currently engaged in the business of
manufacturing, marketing, sales and/or distnbution of fashion
apparel, footwear and accessories through offline and/or online
channels including wholesale, retail and e-commerce under multiple
owned and licensed brands and that the Petitioner Company No. 2 has
been incorporated for carrying out the business of manufacturing,
marketing, sales and/or distribution of fashion apparel, footwear and
accessories through offline and/or online channels including
wholesale, retail and e-commerce under multiple owned and licensed
brands.

The rationale for the proposed Scheme as per Part A of the Scheme is

as under:

(a) ABFRL runs a diverse portfolio of fashion brands and retail
formats with key business segments comprising of Madura
Fashion and Lifestyle and Pantaloons, Ethnic portfolio along
with other new growth platforms.

(b) The MFL Business (as defined in the Scheme) has built a
leadership position over a long period of time and has a
proven track record of delivering consistent revenue growth,
profitability, strong free cash flows and high return on capital.
The Remaining Business of the Demerged Company (as
defined hereinafter) comprises portfolio of multiple
businesses. The Scheme is being proposed to separate MFL
Business from the Remaining Business of the Demerged
Company and demerge it into the Resulting Company.

(c) The proposed Scheme would be in the best interests of the
Demerged Company, Resulting Company and, their
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respective  sharcholders, employees, creditors and other
stakeholders for the below reasons:

(i)

(ii)

(iii)

(iv)

(v}

(w1)

The distinctive profile and established business model
of the MFL Business makes it suitable to be housed in
a separately listed entity, allowing sharper strategic
focus in pursuit of its independent value creation
trajectory,

Result in better and efficient control and management
for the segregated businesses, operational
rationalization, organization efficiency and optimum
utilization of vanious resources,

The Scheme would unlock value for the overall-
business portfolio through price discovery of the
individual entities for existing shareholders;

The Demerged Company will house multiple growth
platforms across value and masstige retail, branded
ethnic business, super premium and luxury retail
formats and portfolio of digital brands and will chart
its own growth journey;

The Scheme could lead to the right operating
architecture for both companies with sharper focus on
their individual business strategies and clear capital
allocation, in alignment with their respective value
creation journeys; and

Separately listed companies to attract specific set of
investors for their business profile, and consequently,
encourage stronger capital market outcomes.
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The Petitioner Companies submits that the captioned Company
Scheme Petition is filed in consonance with Section 232 r/w Section
230 and other applicable provisions of the Act and the order dated
27.11.2024 passed in the Company Scheme Application No.
C.A(CAA)/223/(MB)2024 (" Order") by this Tribunal,

The Petitioner Companies further submits that they have complied the
order 10.02.2025 intimating the date of hearing and service of Petition
upon the Sectoral/Regulatory authorities and also made paper
publication in two leading newspapers one in Business Standard and
another one in vernacular language i.e. Navshakt on 21.02.2025 and
filed necessary affidavit of Compliance with this Tribunal on
07,03.2025 and the Petitioner Companies have complied with all the
requirements as per the directions of this Tribunal. Moreover, the
Pentioner Companies undertake to comply with all statutory
requirements, if any, as required under the Companies Act, 2013 and
the rules & regulations made thereunder. The said undertaking is
accepted.

The Regional Director has filed his Report dated 28.02.2025 making
certain  observations and the Petitoner Companies have
undertaken/made following submission that :

a. The Petitioner Companies shall pass such accounting entries
as may be necessary in connection with the Scheme to comply
with other applicable Accounting Standards;

b. The Scheme enclosed to the Company Application and
Company Scheme Petition is one and the same and that there

is no discrepancy;

PageSof 8




THE NATIONAL COMPANY LAW TREBUNAL,
MUMEAL BENCH, COURT-1
CPACAAAMBI0S

o'W
CALCAANITIMBT024

¢. The approval of Scheme by the Tribunal shall not deter such
authorities to deal with any of the issues arising after giving
effect to the Scheme and the decisions of such authorities
shall, as per applicable law, be binding on the concerned
Petitioner Companies;

d. The Petitioner Companies shall comply with observation
made by the BSE limited and NSE limited vide their
observation letters dated October 30, 2024 and October 28,
2024 respectively, read with Regulation 37 of SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015;

¢. The Petitioner Company shall comply with the applicable
rules, regulations, guidelines of FEMA, FERA and REI to the
extent applicable,

9, Mr. Bhagwati Prasad, Additional Director for the Office of Regional
Director (WR), Mumbai appears on the date of hearing and submits
that above explanations and clarifications given by the Petitioner
Companies in rejoinder are satisfactory and they have no further
objection to the Scheme,

10, From the material on record, the Scheme appears to be fair and
reasonable and is not violative of any provisions of law and is not
contrary to public policy. Since all the requisite statutory compliances
have been fulfilled, Company Scheme Petition No. 43 of 2025 (C.P.
(CAA)/43/MB/2025) 1s made absolute in terms of the prayer clause
of the said Company Scheme Petition.
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11

12.

13.

14,

15

The creditors of undertaking, being demerged, shall be entitled to make
claim against the resulting company as well as demerged company in
relation to their debt up to the date of demerger. In case the resulting
Company is made to pay the debt of such undertaking, it shall be
entitled to seck reimbursement of the amount so paid from the
Demerged Company.

The Income Tax Department will be at liberty to examine the aspect
of any tax payable as a result of this Scheme and it shall be open to the
Income Tax Authorities to take necessary action to deal with, in
relation 1o tax or any other kind of obligations of Demerged Company
against the Resulting Company, as permissible under the Income Tax
Laws.

The Petitioner Companies are directed to file a copy of this Order along
with a copy of the Scheme of Amangement with the concerned
Registrar of Companies, electronically in E-Form INC-28, within 30
days from the date of receipt of the Order by the Petitioner Companies.

The Petitioner Compantes to lodge a copy of this Order and the
Scheme duly authenticated by the Deputy Registrar or Assistant
Registrar, National Company Law Tribunal, Mumbai Bench, with the
concerned Superintendent of Stamps, for the purpose of adjudication
of stamp duty pavable within 60 days from the date of receipt of the
Order, if any,

All concerned authorities to act on a copy of this Order along with
Scheme duly authenticated by the Deputy Director or Assistant
Registrar, National Company Law Tribunal, Mumbai.
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16. Ordered Accordingly. Pronounced in open court today

Prabhat Kumar

Sd

Justice V. G. Bisht
Member (Technical)

Member (Judicial)

Certified True Copy
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Deputy Registrar

National Company Law Tribunal, Mumbai Bench
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Apsexure 1

SCHEME OF ARRANGEMENT
AMONG

ADITYA BIRLA FASHION AND RETAIL LIMITED
(DEMERGED COMPANY)

AND

ADITYA BIRLA LIFESTYLE BRANDS LIMITED
(RESULTING COMPANY)

AND

THEIR RESPECTIVE SHARENOLDERS AND CREDITORS

UNDER SECTIONS 230 TO 232 AND OTHER APPLICABLE PROVISIONS OF THE COMPANIES

ACT, 2013
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(A} DESCRIFTION OF COMPANIES

1. Aditya Biris Fashion and Retail Limited, is & poblic company, limised by shares, inccoporsied under the
Companies Act 1934 bearing corporate idensification munsber L1E101MHZ00TPLCIA3901 and having
its reglstered office at Plramal Agastys Corporate Park, Building A, 4ih and 5th Floor, Unit Mo, 401,
403, 501, 502, L.B.5 Road, Kurla Mumbal Msharsshiya $0007T0 (hereinafter referred 1o as “Demerged
Company”). The equity shares of the Demerped Company are Hased on the Siock Exchanges [ox

dqg:“hrhﬂn}. The Demerged Company NCDs {ar defined bersingfier) are limed on BSE Limived
("BSE").

2 Aditya Birln Lilesiyle Brands Limiled {"Resulting Company™) is u public compeny limited by shares,

under the Companies Act, 2013 on Apeil 3, 3024, bearing corporaie identification number

U454 10MHI04PLCATY1 95 and baving its registered office at Firamal Agastys, Bullding A, 401, 403,

501, 502, LBS Road, Kurla, Mumbai Msharashira 400070 (hereinafier refermed to a3 “Resulting
Cm"].ﬁhmqu&minﬁmﬂ;mmdmbﬁdi-yn{hﬁuwpdtmm,

(B) OVERVIEW OF THE SCHEME

1. This Scheme (as defimed hercingfler) s pursuant to the provisicns of Sections 230 1o 232 and other
applicable provisiors of the Act {ar defimed hereingfler) and farer afla provides For the Tollewing:

] demerger, irenafer and veating of the Demerged Undertaking (os dgfimed hereimaffer) from the
Demerged Company inlo the Resulting Company on & going concsrn basis, and hawe of equity
shares by the Resulting Company to the equity sharcholders of the Demenged Company, in
consideration thereaf, in socordance with the peovisions of Section 2{19AA ) of the Income Tax
Acl (o defimed hereinafier); and

fd}  wvarlous other mafters comscquential or otherwise integrally connected therewith including
changes In share capital and reduction and cancellation of pre-scheme share capital of the
Resulting Company,

(Cy  RATIONALE

i) ABFRL runs a diverse portfalio of fishios brands and retail formats with key butiness segments
comprising of Madura Fashion and Lifestyle and Pamialoons, Eitnic porfolio along with olher
e growth platfomms,

(i)  The MFL Business (ar defforad hervingfter) has built a leadership position aver a long peried
of time and has s proven treck rocord of delivering comsistent revenue growih, prafiabiling,
strang free cash flows end high reilum on caphal. The Remalning Business of the Demerged
Company (ar defleed herelbigier) comprises porifolio of mulliple businesses.

" i) The Seheme b being proposed 10 separace MFL Dusinesa from the Remalning Business of ihe
Demerged Company and demergs it into the Reswlting Company. 'The proposed Scheme weuld
be in the best interenis of the Demerged Company, Resulting Company and, their respective
sharehalders, emplovees, croditors and other stakebolders for the below reasons;

(4] The distimctive profile and casshlished business model of the MFL Busimess makes it
suilsble o be bowsed in a separaizly listed enlity, allowing sharper sirategic focus in
pursali of its independent value creation trajeciony;

{b}  Result in betier and efficient contral and menagement for the segregated businesses,
aperational raticnalization, organimtion efficiency and optimum wtilizstlon of various
resoUrces;
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{c)  The Scheme would unlock value for the overall-business porfolio through price-
discovery of the individus! entities for existing sharcholders;

{d)  The Demerged Company will house multiple growah platforms scross value and
messtige retail, branded ethnic business, super premium and huxwry retail formats and
porfolia of digial brands and will chast its own growth joursey;

{e)  The Scheme could lead 1o the right operating archilecture for both companies with
sharper focus on their individual business susicgees and clear caplial alincation, in
alignment with their respective value creation journeys; and

in Separately llssed companies to sitract specific set of vestors for thelr business profile,
end conseguently, encournge sronger capital markel culcomes.

PARTS OF THE SCHEME
The Schere is divided imo the follewing parts:

PART I desls with the definitions, share capital of the Parties (ar defined Ierefnafier), date of king
effect and implementation of this Scheme;

PART II deals with the demerger, transfer and vesting of the Demerged Underiaking from ihe
Demerged Company o the Resulting Conspany on & going concern basis and issue of Resulting
Company Mew Equity Shares (as defined hereinafier) by the Resulting Company 1o the equity
sharcholders of the Demerged Company, in comideration thereaf; and

PART [l deats with the general terms and conditons applicable to this Scheme.

PARTI

DEFINITIONS, SHARE CAPITAL OF THE PARTIES, DATE OF
TAKING EFFECT AND IMPLEMENTATION OF THIS SCHEME

DEFINITIHINS

In this Scheme, (i) capitalised terms defined by inclusion in quotations and/ or parenthesis shall have
the meanings s0 ascribed; and (i) the following expressions shall have the mesnings ascribed

=ABFRL Merger Scheme™ means the scheme of smalgamation smongst the Demerged Company and
TCNS and their respective shareholders and croditors pussuant to Sections 230 10 231 of the Act
providing inter alia for the amalgemation of TCNS with and into the Demerged Company;

' wABFRL NCNCRPS® means 5% non-cumubative noo-comveriible redeemable preforence shares

issued by the Demesged Company of Rs. 10 each;

“ABFRL ESOP Scheme 2017" means Aditya Birla Fashion and Retail Limied Employce Stock
epﬁus:mmnnﬂmmuwwmmmmmum

Demerged Company;

“ABFRL ESOP Scheme 2019 mears Aditya Birla Fashion and Retail Limised Employes Siock
Scheme 2019 and amendments thereto as approved by the Board and shareholders of the
Demerged Compay;
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“ABFRL S5AR Scheme 1019 means Aditys Birla Fashion and Retall Limised Stock Appreciation
Rights Scheme 2015 and amendments thereto a3 approved by the Beard of ke Demerged Company;

“ABLBL NCNCRPS™ means £% pon-cumulative non-converlible redecmabile preference shares o be
izsized by the Resulting Company of Ra. 10 each;

“Act” means the Companies Act, 2003 and any nules, regulstions, circulers or guidelines issued
thereunder, as amended from time 1o time and shall inchsde any #atory replecement or re-enactment
hereof:

"Applicable Law" ar “Law” means sny appllcable nationsl, forsign, provincial, local or ather law
incleding applicable provisions of all (a) constnmions, decrees, restbes, mataies, enacaments, laws
(including the comman law), bye-laws, codes, notiflcations, rules, regulations, policies, guidelines,
circulars, press motes, clesmnces, approvals, directions, directives, ondicances or crdess of any
Appropriste Authority; (b) Permits; and (c) oeders, decksicns, writs, injanctions, judgments, awnands and
decrees of or agreements with any Appropriste Asthorily having jusisdiction over the Parties, in cach
case having the fioree of law and that is binding or applicable to o Person, as may be in foroe from fime
10 L

“Appointed Date” means April 1. 2024 or such other dabe »s may be appeoved by the Bowrds of the
Deesnerged Company and the Resulting Compasry;

“Appropriate Authority means: (i) the governmem of any jurisdiction (incladiag any national, suse,
municipal or bhecal government or sny polideal or adminisrsilve subdivision thercof) and amy
depariment, mimistry, sgency, instrumeniality, coun, Tribural, central bank, commission or other
wulbarity thereol (i1) any govermmontal, quasi-govermmentsl or private body or agency lawfully
exereasing, or emitled 1o exereise, any administralive, cxeculive, judicial, legislative, regulatory,
statutory, licesabng, competition, Tex, imponing exporting or other govemmental of quasi-
povermmental susherity including witkout limitstion, Reglonal Directer, Minisiry of Cosporase Affain,
Registrar of Companies, SEBI, Official Liquidator and the Tribuma’; and ([H) sy Sieck Exchangs;

“Board” in relation o a Pamy, means the board of direciors of sach Pany, and shall include 3 commities
of directors or any person suthorized by such board of direciors or such committes of direciors

“Demerged Company Stock Option Plans™ mears collectively, ABFRL ESOP Scheme 2017, ABFRL
ES0P Scheme 2019, ABFRL SAR Scheme 2019, TCNS ESOP Scheme and New Siock Option Plans;

w&.nﬂrM“mﬂn:mﬁuofﬂnwﬂmy imctuding 1
shareholders of TCNS wha have become shareholders of the Demerged Compasy purissst 1o
effectiveness of the ABFRL Merger Scheme;

“Demerged Company NCDs™ means colleciively NCD 1, NCD 2 and NCD 3

“Demerged Company Siock Opticns™ means ESOP:, REUs and SARs, granted and / or vesied by the
Demenged Comparsy under Demerged Compasny Stock Optioa Plans;

“Demerged Undertaking™ means the undertaking of the Demerged Compasy penaining o the MFL
Business i of) the Appointed Date and shall include {withow Rrmdtation):

(i} all assets and properties of the Demerged Company in relation to the MFL Busingss whether ar
not recorded in the baoks of accounts of the Demenged Company and rights thersto and all
documants of tithe, wherever situaled, whether msavable or immovable, tangible or intasgible,
real of perscasl, in possession or reversien, including all baildings, factory, civil works,
foundations fior civil works, communlcaton facilfties, installaticns, warehoises, slones, factary
outlets, sianes under progress, egquipment, structures, flsminare, offices, all lands (whether
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{vi)

i

(i}

(ix}

leased, licensed, right of way, tenanties or freehold), bemefits of any renial agreements for use
of premises, marketing affices, capiial works in progress, current sasen {including (Evesitosbes,
sundey debiors, bills of exchange, loans and sdvances), stock-in-irade, stock-in-frarsiy
merchandise (including raw materisls), finished goods, supplies (incloding wrapping sspplies),
packaging items, toods, whether in transit or located st stores (inchuding factory outlets) snd
warchouses, computers, vehicles, fiumitore, fixiures, office equipment, sir conditionors,
oppliances, accessorics, power lines, share of any jeint assets, any finished goods and eny
Mcililies, cutstanding Joans and advamces, recoverable in cash or in kind or for value 1o be
received, recelvables in cash o kind or for value 1o be received, cash, cath equivalents and
Park sccounts (including bank balamces), benefit of amy deposits and accrued ingerest thereto,
actbonable clalms, prepaid expenses, bills of exchenge, promissory motes, financial assets,
nsurange policies, funds, provisiors, and benefit of aay bank guaramices, performance
gusramiecs and letiers of credit appertaining or relanabio 1o the MFL Business;

Demerged Liabélities;

invesimenis in subsldiaries and jolmt ventures engaged In the MFL Businesa including
investmsents in Adstya Birla Garments Limited;

all refands, reimbursements, claims, concessions, exemptions. bemelhs inchading sales tax
delermls, income 1ax deducied af source, goods and service tax credit, deductions end benefits
under the relevamt Law or any other Taxalion statoie pertaining lo the MFL Business;

il Permity, quotns, incentives, powers, authorities, llotments, rights, benefits, advanisges,
bids, tenders, letters of intent, expressions of interest, subsidies, benancies in relation ta the
alfice andior nesidential properties for employees, benefit af eny deposits, privileges, all cther
rights including sales tex defermals and exempgions and other benefits, lease rights, receivables
and liabilities related thereto, licenses, powers and facilities of every kind and mature and
description whatsoever, rights 10 use and avail of telephones and installations, wiklities,
clectriciy and other services and all other imterests in connection with or relating 1o 1the MFL
Baniness;

ell contracts, agreements, business paninerships and collsborstions including brand distribation
agresments, service orders, opemtion and maintenance condracts, memomnda of understanding/
undenaking / agreemenis, bids, expeessions of imonests, equipment purchass agrecanent, letiers
of intent, kst srangements, leave and Heetise agreements, contracls perlalning 1o franchises,
brand license, vendeds, stores mainienance, housekosplng, security, comiract workers, purchase
and cther agreements with supplier service providers, other arrangements, undenakings, deeds,
bonds, schemes, powers of stamey, invarance covers and claims, and olber instraments of
whatsoever nature and description, whether veated or petential and written, ol or otherwise,
&5 amended and restaied from time o time and all rights, tltle, nterest, assurances, clnims and
benefits thercunder relaed 1o of pertaining o the MFL Business:

all carnest moneys andfor securily deposits paid by the Demerged Cosnparry in conneczion with
o relating 1o the MFL Business;

ull imellectual property and intellectual property rights, brands, logos, designs, labels, trade
secrets, service marks, copyright, tradenemes and trademarks of the Demerged Compasy in
relstion 19 the MFL Business (including amy applications for the same) of any namire
whatsoever (whether owned, lcensed or otherwise and whelher negistered of unregisiered);

all books, records, files, papers, engineering and process Information, computer programs,
doengin names, license for software and any mmm;mmu
otherwise), research and studies, technical kmowhow, confidential information and other

benefits, drawings, manuals, duia, catalogues, quolations, mﬁnﬂulmhnrlujmmmm
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intangibles, credit information, sales and sdveribsing materials, liss of present and former
Cuslonmars, cuslomer pricing information, snd other records whether in physical ar electronic
fiaren in ecanection with or pertaining 1o MFL Business;

(x)  all legal or cther proceedings of whatsoever nature that form pant of the MFL Besiness which
are canshle of being continued by or agairst Resulting Company under Applicable Law;

(xi)  entire experience, credentials, past record, goodwill and market share of the Demerged
Company periaiming to the MFL Business; and

{xii) the Transferring Employees.

Any question that mey srise as to whether o specific awset (tangible or imangible) or lisbility or
employes pertains of does not pertain 1o the Demerged Undenaking shall be decided mutually
by the Boands of the Demerged Company and the Resubting Company;

“Demerged Liabilities” means the lisbilities as defined kn Clause 4.2.6 of the Schems:

“Effective Date” means the date which will be the first day of the month following the month in which
the Partles mutually scknowledge in writing that all the conditions and matters referred 1o in Clause
20.1 af the Scheme have occurred or have been fulfilled, obtained or waived, ns applicable, in
accordance with this Scheme; References in this Scheme to the date of “coming it effect of this
Seheme™ of “upoa the Scheme becoming effective™ or “upon effectivencss of the Scheme” shall
mesn the Effective Dae;

“Eacumbrance” means any form of legal or equitsble encumbrance or security imterest inchading &nY
mortgage, pledge, hypothecation, assignment by way of security, non-dispossl undertaking, escrow,
charge, lien or other security [mlerest or encumbrance of any kind securing any obligation of sry Persan
(Imcluding, wilhows lmitation, any right granted by a transacibon of other type of preferential
amangement of interest of sny nature whatsoover which, in legal serms, is ot the granting of security
MMMmmﬁwﬁmidm:h[hmhmﬂnnfmm&pﬂMlgLlw:l,
outstanding Taxes (which have become due and payable), option, pre-empiive right, praxy, power of
whomey, vating agroemend, right of st offer, first, last or other refusal fight. or (ranafer restriction in
favour of any Person, beneficial ownership, adverse claim, title retenfion agreement, conditinnal sale
sgreement, any provisional, conditional or executional atachment, trust (other title exception of
Wmulmnmumwufhm«wdmcm»mm
possession or use and the term “Encumber” shall be construed accondingly;

“ESOP means employes stock options;

“Income Tax Act” means the Income-tax Act, 1961;

“MFL Business™ means the division of the Demerged Company engaged In business af manufscturing,
* markeling, sales andfor distribution of fashion apparel, foatwear and accessories through offline andior
caline channels including wholesale, retail and e-commerce under four lifestybe brands viz Louls
Phillippe, Van Heusen, Allen Solly and Peter England along with casual wear brands viz. American
Eagle and Forever 2, spors wear brand Recbok and the Innerwear busicess under the Van Heusen
brand;

“NCD 1" means the NCDs issued by the Demerged Company as specified in Schedule A:

“NCD I" means the NCDs issued by the Demerged Company as specified in Schedule A:

“NCD ¥ means the NCDs issued by the Demtrged Company as specified In Schedule A:
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“NCDs™ means nem=convertibie debensures;
“NSE™ means Nalional $tock Exchange of India Limited;

“Parties” shall collectvely mean the Demerged Company and the Resulling Company; and “Party™
means each of them, individually;

“Permita™ means all consents, Heences, permits, cenbcates, permissions, sulborisations, deifications,
spprovals, cleamneces, conflimsions, declarstions, waivers, sxemplions, registrations, fllings, no
objections, whether governmenial, natnioey, regulsiory of otherwise as required under Applicsble Law;

“Person” means an individual, (Including in his capacity 23 rustee), emity, a corporation, a parimership
{whether [imited or unlimired) & company an assoclation, » trast » joint veniuee, proprictorship or other
enterprise (whether incorporated or not), an eniseorporsied organization Hindu Undivided Family,
trust. union, essocistion of persons or any govemmenial authority or any sgency, department, satharity
o political subdivision thereof] and shall inciude their respecilve susessson, succenson-in-inlerest and
in case of an individual shall include his' her legal representacives, administrtons, executors, permitied
assignees, liquidstors, and heirs and in case of & tnast, shall include the trusice or the irusiees and the
beneliciary o benoficiaries from tbme to time;

“Re" or “Ra" or “Rupee(s)” means [ndisn Rupes(s), the lawful cumency of the Repuablic of India:
*Record Date” meaes the date 1o be fixed by 1he Board of the Demerged Company in consultation with
the Board of the Resulting Company for the purpose of delermining the equity shareholders of the
Demerged Company for issue of the Resulting Company Mew Equity Shares:

“Remalning Busivess of the Demerged Compapy” means all the business, units, divistons,
Wﬁmﬂlhﬁﬁﬂﬁhww;mmmhw

E:::h:::l Wmmmmdhhﬂ:pdemmﬂmeﬂnﬁu

“Resultlag Company New Equity Skares™ means fully paid-up cquity shase(s) having face valoe of
Rs 10 each issued by the Resulting Company as consideration |m ierms of Clawse 8.1 of his Scheme:

“Rasulting Company Stock Option Plans™ means colleciively, new employee siock oplion schames

of the Resulting Company formulated in sccordance with the Demerged Company Siock Option Plans

named a3 ABLBL ESOP Scheme 2017, ABLBL ESOF Scheme 2019, ABLBL SAR Scheme 1019, and

ABLBL TCNS ESOP Scheme (a3 appllcable), pursuant to Clause 5.6,

“ﬁuﬂlh;ﬂupuysntkﬂpﬂou mieans the ES0Ps, RSUs and SARs granted and { or vested by |
the Resulting Compasy to the eligible Demerged Company Stock Option holders after effectivensss of

the Scheme in sccordance with the Resulting Company Steck Option Plans;

- “Retained NCDs™ means collectively, NCID | and NCD 3;

“RoC" means the relevami jurisdictional Reglstrar of Companics having jurisdiction over the Partics;

“REU™ means restricied 1ock units;

“Sanciion Order™ means the orders of the Tribunad approving the Scheme;

“SAR" mesns stock approcistion rghts wivich includes opticon siock appreciation right and resiricied
rmtmlzsmtwuiulmri#ﬂ;
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“Scheme™ or “thia Scheme™ means this scheme of srmagement as modified from time 1o time;
“SEBI" mears the Scounitics and Exchange Board of Indix

“SEBI Debt Circubar™ mesns Chapter X1 of the operstional circular  No
SEBVHODDHSDDHS_Divi/B/CIRA0II0000000103 issued by SEBI dated luly 19, 2021, as
emended from time to time;

“SEBI LODR Regulalions” means he Secarilies and Exchange Boerd of India {Listing Obligations
and Dischosure Requirements) Regulations, 2015;

“SEBI Schemes Marter Clreubar™ meam Master Cleeular No, SEBLHO/CFD/PODLR/CIRZ023%5
duied June 20, 2023, sswcd by SEBI regarding Schomes of Amamgement by Listed Entities and
Relexation under Sub-nule (T) of rube 19 of the Secusities Contracts (Regulation) Rules, 1957, 25
amended from time 5o time;

WMWWMMMMWNMWNHMMdM
vidwally;

“Tax Laws™ means ol Applicable Laws dealing with Taxes inchading bui noa lmised to income-tax,
geods and servies tax, customs daty or &ny other levy of samilar najure;

“Tazation™ or “Tax™ or "Taxes™ meoany all forms of laxes and stsutory, poversenenial, Wale,
provincial, local governmental or municipal impositions, duties, contributions and levies, whether
levied by reference 1o income, profits, book profis, gains, net wealth, asset values, hemover, added
vatlue, gouds and services or otherwise and shall further include payments in respect of or on account
of tax, whether by way of deduction st source, collection 2t source, dividend distribation tax, advance
tax, minimam allermate tax, poods end services tax or otberwise or attribatable dircctly or primarily 1o
ey of the Parties and all penalties, charges, costs and Inferest relating thereto;

“TCNS" means TONS Clothing Co. Limited, a public company, limibed by shares, incorponated under
the Companies Act 1936 bearing corpornic identification number L 18101 MH2O0TPLCI33901 and
having its registered office ot Pirnmal Agastyn Corpomnie Park, Building A, 41h and 5th Floos, Linit No.
401, 403, 501, 502, L.B.S Roead, Kurka Mumbai Maharshira 400070:

“TCNS ESOP Scheme™ mears the employce stock option scheme of e Demerged Company which
willl be formulased and lmplemented in accordance with and pursia 1o the eflfectivesess of the ABFRL
Marger Scheme;

“Tranaferring Employees™ means the employess of the Demerged Conpany engaged in or in relation
to the Demerged Undestaking as on the Effective Dale;

*“Transferring MCDs"™ mesns WO 2 and
“Tribunal™ means the Nntiooal Company Law Tribural, Mumbai having jurisdiction over the Panies

- and sutharized as per the provisions of the Act for sppeoving any scheme of arrangement, compromise

of reconstruction of compansss under Sections 23C 1o 232 of the Act sewd shall inclode, iF applicable,
such alber forum or authority & may be vested with the powers of a tribunal for the purposes of Sections
23012 232 of the Act m may be applicable.

In this Scheme, undess the comext otherwise requines:

i} words dencding the singular shall inciude the plural and vice versa;

29 .
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shall be ignored in construing the Scheme;

(i)  reference to any law or legislation or repulation shall include smemdmerifs), cireslas,
notifications, clarifications or supplemenis) to, or replacement, re=enactment, restabement or
senendment of, that lsw of legislation o regulstion and shall inchade the rules and regualaiions
thersursder; and

(vl adl terms and words not defined Im this Scheme shall unbess repugnant or comtrary to the context
or meaning thereof, have the same meaning & prescribed 1o them under the Act, Encomse Tax
Acl, Securities Contracis (Regulaton) Act, 1956, the Securities and Exchange Board of India,
Act, 1992, the Depositories Act, 1956 or any other Applicable Laws, rules, regulations, bye
lpws, aa the case may be.

SHARE CAPITAL
The share capital of the Demerged Company as on April 19, 2024 is a3 foltows:

| Authorised Share Capitsl
, of INR 10 each - 20,00,00,00,000
5,000,000 £% redecmable cumulstive preferenoe shares of INR 10 | $0,00,000
:s?mmmmmmsmurmn 100 | 15,00.000
e !
950 20,000 preference shares of INR 10 each 9,50,00,000
Total 20,10,15,00,000
[ssued and Subscribed Share Capital 7
[101,52,15,146 equity shares of INR 10 each __ 10153131460 |
11,08,000 8% non-cumulative pon-convertible redeemabile 1.11.00.000
| preference shares of INR 10 each el
______ Toul 10, 16,33.51 460 |
| Paid-up Share Capital ———
1,50 ity shares of INR 10 each_ i 10,15 00,946,420
LE, 10,000 8% non-cumulstive nos-convertible redeemabis 1,11,00,000
preference shares of INR 10 each = et
Toul 10,16,11,96,420

The aforesaid isswed, subscribed, and paid-up share capital of the Demerged Company does pot include
(1} Essuance of equity shares by the Demerged Company pursuant W exercise of ESOPs and RSUs under
Demergod Canspeny Stock Option Plans (as applicable); (i) issuance of equity shares by the Demerged
Company ta the equity shaneholders of TCNS pursuant 10 and in accordance with the ABFRL Merger
Scheme; and (iii) capital raise refered in Clause 8.9, Upon the happening of any and/ or all the aforessid

 events the issued, subscribed, and paid-up share capital of the Demerged Company shall undergo a

change. However, the sharc entitiement ratio set oul i Clause § shall not be adjusted on sccount of any
such varistion on sccount of the sctions referred in Clause 2.2 (), (i) andlor (iif} above,

The share capital of the Resuling Company a8 om April 19, 2024 iz 23 follows:

_Authorised Share Capits]
50,000 equity shares of Rs 10 each

———

| Issued, Subscribed and Paid-up Share Capital
50,000 equity shares of Rs 10 each |
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4.1

42

69 |

B Totsl | 00,000 |

DATE OF TAKING EFFECT AND IMPLEMENTATION OF THIS SCHEME

This Scheme shall become effective from the Appainied Date but shall become operstive from the
Effective Date,

PARTII
DEMERGER AND VESTING OF THE DEMERGED UNDERTAKING
DEMERGER AND VESTING OF THE DEMERGED UNDERTAKING

Upen coming indo effect of the Scheme, with effect from the Appoimed Date and in accordance with
the provisions of this Scheme and pursuant © Sections 230 10 232 and other applicable jons of
the Act and Section H{19AA) of the Income Tax Act, all sssets, Permits, contracts, Thabilities, Joan,
duties ard cbligstions of ihe Demerged Underaking shall. withous any fistther act, instrament or deed,
stand transferred 10 and vested in or be deemed 1o have been tramsferred 10 and vested in the Resulting
Campany on & yoing concern basis, 5o as ba besome as and [rom the Appointed Date, the sssets, Pesmits,
contracts, liabilithes, loan, duties and obligations of the Resulting Company by vimue of speration of
law, and im the msnner provided in this Scheme,

Withaut prejudice to the generality of the provisions of Clause 4.1 abeve, the manmer of transfer af the
Demnerged Undertaking under this Scheme, is as follows:

421 Imrespect of such of the assets and properties farming part of the Demerged Undertaking which
are movable in nature (including but not limised to all intangible assets), intellechaal propesty
and intellectusl property rights, inclading any applications for the same, of sny nature
whatsoever including but not limited 1o brands, trademarks forming part of the Demerged
Underinking, whether regisiered or unregisiered trademarks alang with all rights of comenercial
rasure including amtached goodwill, title, inscrest, labels and brand registrations, copyrights and
such other industrial and intellectual property rights of whatsoever natere or ore olherwise
capalile of trapsfer by delivery or possession or by endorsement, the sseme shall stand transferred
by the Demerged Company to the Resulting Company upon coming leno effect of this Scheme
and shall, fpaso facie snd without amy other or farther order 1o this effect, become the assets and
propenies of the Resulting Company without requiriag any deed or instrument of comveyance
for transfer of the same. The tramsfer pursuant 10 this sub-clause shall be doemed to have
occwred by physical or constructive delivery or by endorsement and delivery or recoedal,
pursuant to (his Scheme, as appeopriste to the propeny “wing teansferred, and title 1o the
property shall be deemed 1o have been transferred accordingly;

4232  Subject w0 Clamse 4.2.3 below, with respect to the moveable asses of the Demerged
Uindertaking other than those referred to in Clause 4.2.1 sbove, inchading all rights, tithe and
interests in the agreements (inchoding sgreements for lease of license of the propertles),
investments in shares (including in subsidiaries and joimt ventures engaged in the MFL Business
including investments in Aditya Birla Garments Limited), mutual funds, bonds and any olher
securities, sundry debtors, actionable claims, eamest monies, recefvables, bills, credizs,
outsianding loans and advances, ifany, recoverabls in cash or in kind or for value to be received,
benk belances and deposies, il any, with sy Approprisle Authority, cusiomens and other
Persems, whether or not the same is held in the name of the Demerged Company, the same shall,
without any further act, instrament or deed, be transferred to and/or be doemed 19 be transferred

t0 the Resuliing Company, with effect from the Appoinied Date by operation of law

trarsmission in favour of the Resulting Companmy, With regard 1o the licenaes of the properties,
the Resulting Company will enser into novation sgreements, If it Is 30 required,

.'éj‘.“‘;_'r
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413 Inrespect of such of the asseis =nd properties forming part of the Demerged Undemaking which
are immovable in nature, whether or mot inclisded in the books of the Demerged Compasy,
inchuding rights, interest and easernens in relation therelo, the same shall stand eransferred so
the Resulting Company with effect from the Appoimled Dute, without any st or deed or
conveyares being required to be done or executed by the Demerged Company andfor the
Resuliing Company;

4.24  For the avoidance of doubt and witheut prejudics 1o the generality of Classe 4.2.3 above and
Clause 4.2.5 below, it is clarified that, wilh respect 10 the Immovable properthes comprised in
the Demerged Underaking in the nature of land and buildings, the Demenged Company and
the Resulting Compeny shall regisier the true copy of the ovder of the Tribunal appraviag this
Scheme with the offices of the relevant sub-regisirar of msurances or similar registering
aughority having jurisdiction over the location of such immovable property and shall alsa
execute and register, as required, such other documents ps may be neccasary in this regand. For
the avoidance of doubs, i1 is clarified that acy docament sxecuied pursuant to this Clause 4.2.4
or Clause 4.2.5 below will be for the limited purpose of meeting regulatory requiresments and
shall not be deemed 1o be a document under which the tramsfer of sny part of the Demerged
Undenaking takes place and the Demerged Undentaking shall be transferred solely pursuant 16
and in terms of this Scheme and the ceder of the Tritunal sanctioning this Scheme;

4215 Nowithstanding anything corained in this Scheme, with respect 10 the immovable propertics
comprised in the Demerged Undertaking in the rature of land and buildings siteated in stmes
other than the state of Maharashtra, whether owned or leased, for the perpose of, inter afla,
payment of siamp duty and wransfer 1o the Resulting Company, if the Resulting Company so
decides, the Demerged Company and the Resulting Company, may execute and register or
cause o be exctuted and registered, separute deeds of conveyance or deeds of mssignment of
lease, a3 the case may be, in favour of the Reselting Company in respect of such immovable
properties, Fach of the immovable peoperties, only for the purposes of the payment of stamp
duty (if requined under Applicable Law), shall be desmed to he conveyed at @ value delermined
by the relevant authorities in accordance with the applicable rmies. The transfer of such
imsavable properibes shall foem an integral part of this Scheme;

426 Upon elfectiveness of the Scheme, all debss, liabilities, loans, obligations and duties of the
Demerged Company a8 on the Appoinied Date and relmabie 1o the Demerged Undenaking
("Demerged Linbilities™) shall, without any further act or deed, be and stand transferred 1o 2nd
be deemed to be tansferred 10 the Resulting Company 1o the extent that they are outstanding
as on the Appoimed Date, The term “Demerged Liabilities™ shall include:

4160  the debus, lisbilites obligatices incumed smd duties of any kind, nature or
description (including contingent linbilities) which arise out of the activities or
aperuthons of the Demerged Urndenaking;

4162  specific loans or bomowings, I any; and

4163  incases ather than thase referred to in Clwuses 4.2.6.1 or 4.2.6.2 above, 30 much of
the amounts of genersl or mublipurpose borrowings, if any, of the Demerged
Company, a8 stand in the same proporion which the value of the nssets irasaforred
parsuand (o the demerger of the Demerged Underaking bear 10 the 1o2al value of the
aszets of the Demerged Company kmmedimely price 10 the Appointed Date,
including Translerring NCDs;

427 Upon the coming into effect of this Scheme and with effect from the Appoisted Dats, the
Demerged Company alone shall be llable 1o perform all obligstions in respect of all debas,
liabilities, duties and obligations pertaining o its Remaining Busincss and the Resulling
Company shall pot have any obligations in respect of the debts, liabilities, duties and obligations
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of the Remaining Business. Funber, upon coming inlo effect of this Scheme and with effect
from the Appointed Dule, the Resulting Company alone shall be [isble to perfonn all ehligations
in respect of the Demenged Lishilicies, which bave been translerred 1o It interms af this Scheme,
and the Demenged Company shall ned have any obligations in respect of such respoctive
Demerged Lisbilities;

438  Postibe Effective Date, the Demerged Company may, al the request of the Resulting Company,
give notice in such farm as it may deem it and proper, 10 such Persons, as the case may be, that
any debt, receivable, bill, credit, Joan, advanoe, or depasit, contracls ar policies relating o the
Demerged Underaking stands eransferred to the Resulting Company and. that sppeopriste
miodification should be made in their respective booksirecords to reflect the aforesaid changes;

429  Inso fsr as Encumbrances, if any, in respect of be Demerged Lisbilities, such Encumbrance
shall, withaus any further sct, instnement or deed being required to be taken or modified, be
extended to and shall operate anly over the assets comprised in the Demerged Undertaking
which have already been Encumbered in respect of b Demerged Lisbilities as transfemed 1o
itie Resulting Company purvuant 1o this Scheme, and such Encurnbrances thall not relsse 1o or
attach to amy of the other xasets of the Resulling Compasty, provided that i any of the ssels
comprised in the Demerged Underuaking being wransferred 1o the Resulting Company pursuant
1o this Scherse have not been Encumbersd in respect of the Demerged Liabilities, such assets
shall remain unencumbersd, and the existing Encumbrances reforred 1o above shall pat be
extended 10 and shall not operate over such assets. The Scheme shall mot operate 1o enlarge the
Encumbrances, nor shall the Resulling Company be obliged (o create any further or sdditional
security afler (e Scheme has become effective or otherwise, The absemce of any formal
amendment which may be required by a lender or trustes or third party shall not affect the
operation of the above:

4210 Subject 1o eiher provisiom of this Scheme, In 30 far as the assets forming par of 1he Demerged
Undestaking ars concemad, the Encumbrances over such assets, to the exteet they relase 1o any
loars or borrowings o debentures of other delit or debil securitics of the Remakning Business
of the Demerged Company, shall, o5 and from the Effective Dase, without asy furtber act,
instrument or deed, stand released and discharged end shall mo longer be available as
Encumbrances in relation to those loans, lisbilities, barrawings of the Demerged Company
peasining to the Remaining Busines of the Demoged Company (and which shall continue
wilh the Demerged Company

42011 Inso far as the assels of the Remaining Business of the Demerped Company ase concemned, the
Encumbeances over such asscls, to the extent they relao to any loass or borrowings forming
pat of the Demenged Liobilities shall, without any furnther act, [nsinement or deed be relesse
ard dischanged from such Encumbrances. The absence of amy (ormal amendmern which may
be required by a lerder o trustee or third party in erder 1o effect such reiease shall not affect
the opemation of Claases 4.2, [0 and this Clause 4.2.1 1;

4212 Subject to Clsuse 4 and amy other provisions of this Scheme, in respect of any refiand, benefi,
incentive, grant or subsidy in refation 10 or in connection with the Demerged Undertaking. the
Demerged Compary shall, if 5o required by the Resulting Company, Bsue nolioes in such farm
#s the Resulting Compeny may deem fit and proper, stating that pussusnt ta the Tribunal having
sanctioned this Scheme, the relevant refumd, benefit, incentive, grant or subsidy be paid or made
good o or held on accoura of the Resulting Company, &5 the Person entitbed thereio, 1o the end
end intend thal the right of the Demerged Company to recover or reallss the same stands
transferred 0 the Resulting Company and that appropriste eniries should ba passed in their
respective books 1o reeord the aforesaid changes;

4.2.13 On and from the Effective Date, all chegues and otber negolisble instramenss and payment
orders received or presemed for encashment which aze in the name of the Demernged Company
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and are in relation to of In connection with the Demerged Uindertaking, shall be scoepued by the
bankers of the Resulting Company and credised 10 the account of the Resulting Compeny, if
presenied by the Resulfing Company;

4114 Permits, including the benefits attached thereto of the Demerged Company, in relation (o the
Demerged Undertaking, shall be transferred 1o the Resulting Company from the Appainted
Date, withous sery further act, instrument or deed and shall be appropristely mutated or endersed
by the Appeopriane Authorities concemed therewdih in favour of the Resulting Company as if
the same were ociginally given by, issued 10 of executed in favour of the Resulting Company
and the Resulting Company shall be bound by the 1erms, obligations and duties thereunder, and
thwe rights and benefits under the same shall be available 1o the Demerged Company bo camy on
Abve operations of the Demerged Undertaking without any hindrance, whatsoever;

4215 Contracts in relation to the Demerged Undertaking. where the Demenged Company {5 a paomy,
shall stand transferred to the Resulting Company pursuant 1o the Scheme becoming effective.
The absemce of any formal amendment which may be required by a third party 1o effect such
trarafer shall not affect the operation of 1he Faregoing scritence. The Demerged Company and
the Resulting Company shall, wherever necessary, emier into and/or execute deeds, wrilings,
confimeations or novations to all sush consraets, if necessary, in order to give formal effeet to
the provisions of this Clause;

4216 As on the dete of the Boands of the Partics approving the Scheme, Birla Management Centre
Servioss Privale Limied (“BMOCSPL"; holds 11,10,000 ADFRL NCNCRPS. Upon
effectivensss of the Scheme, 5,55000 ABFRL NCNCRPS out of total 11,10,000 ABFRL
NCNCRPS shall sutomatically stand cancelled in the Demerged Company withoet any fiarther
spplication, act. instrament or deed and in liew thereof BMCSPL shall be fssued and aliotied
5,55,000 ABLBL NCNCRPS on the same terms and conditions as ABFRL NCNCRPS. The
nforesaid reduction is being made pumuant (o Sections 230 1o 232 of the Act a5 an integral pan
of the Scheme and the Parties shall not be required 1o folbow the process under Section 66 of
the Act or any other pravisions of Applicable Law separstcly. The aforesaid reduction of capizal
does not involve any dimination of Rabilily In respect of any unpeid share capital or payment
lowrshﬁﬂh‘ﬂmrpﬁd-upﬂwcnpﬁdummhmyuﬁhm'ﬂwoﬂnof
Tribunal sanclioning the Scheme shall also be deemed to be an onder under the Act fior the
purposes of conflrming the reduction of 555000 ABFRL NCNCRPS. The consent of the
shareholders of Dermerged Company to this Scheme shall be deemed 1o be the consens of ks
shareholders fior the purpose of effecting the above reduction. Notwithstanding the reduction in
the share capital of the Demerged Company, the Demerged Cooapany shall not be requéred 1o
add “And Redusced” ns suffix to fs name Furtber, the aforesaid allotment of ABLBL
NCNCRPS by the Resulting Company w0 BMCSTL ks being made as an integrl part of the
Scheme, and shall not In any menner be construed 10 be & parnt or whole of ihe considerstion for
the demerger ender this Scheme, and shall be decmed (0 have been carried gut under the orders
passed by the Tribumal without reguiring any farther a2t on ihe part of the Resulting Campary
o their shanehalders and as if the procedure laid down under the Act and such other Applicable
Law, were duly complied with;

4.2.17 Upon the coming into offect of this Scheme, the investmens limits of the Resulting Company in
terms of Section 186 of the Act shall be deermed [nereased without any Furiher act, instrument
or deed 1o the equivalem of the aggregate Investments forming pant of the Demerged
Undertaking transforred by the Demerged Company 1 the Resulting Company pursusnt & the
Scheme. Such limits shall be incremental (o (ke existing investment limits of the Resulting
Campany, and

4218 Upan the coming Imo effect of this Scheme, the borrowing limits of the Resuliing Company &n

{ermes of Section 150(1) (c) of the Act shall be deemed 1o be Increased without any Tarther act,
fmstrment or deed to the equivalent of the aggregate borrowings foeming part of the Desnergnd
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Lisbilities transforred by the Demerged Company o the Resulting Company purssast 1o the
Schemme. Such limits shall be incremental to the existing borrowing limits of the Resulting
Company,

Without prejudice 10 the provisions of the foregoing sub-clsuses of this Clause 4 end wpon the
effectivencss of this Scheme, the Demerged Company and the Resulting Company may execule any
and ali instruments or documents and do all scts, deeds and things as may be required, including
EXECUBing necessary confirmudory deeds for fiking with the trademack registry and Appropriste
Autharities, filing of necessary particulars and’ or modification(s) of charge wilh the concerned RoC or
fling of necessary spplications, notices, intimations or letters with any Appropriste Autbority or Person
e give effect 1o this Scheme. The Demerged Company shall take such sctions as may be necessary 1o
get the assels peraining 10 the Demerged Undenaking transferred 1o and registered in, the nanse of the
Resulting Company, as per Applicable Law.,

EMFLOYEES

Lipon effectivensss of the Scheme, all Transferring Employees shall become the employees of the
Resulting Comparmy on terms and conditions no less favourable than those on which they are cngaged
by the Demerged Company and without &ny imerruption in service,

The past services af all the Transferring Emplovees prior 1o the Effective Dute shall be taken imto
sccount for the purposes of all benefits 1o which sach employees may be eligible, inchuding for the
purpese of payment of any retrenchment or redundancy compensation, beave encashmens, gratuity snd
other terminal benefils. The sccumulsied balances, if any, standing 1o the credit in favour of the
afosesaid Translerring Employees in the existing perovident fund, gratuity fund, superenenstion fund
and any other fund of which they are members, a3 the case may be, will be transferred 10 the respective
fands of the Resulting Company set-up in accardance with Applicable Law and cawsed 10 be recognized
by the Appropriste Authorities or to the funds naminated by the Resulting Compary, Pending the
wransfer as aforesaid, the dues of the said Transferring Employees would cominue 1o be deposited in the
anmmrm.mmmmMmmmmmeyd‘w
pany.

Further 10 the transfer of the accumalyted balances or comtributions from the funds as se1 out in Clause
3.2 abave, for all purposes whatsoever in relation 16 the administration or aperstion of such funds o in
relation to the obligation to make contributlons to the said funds in accordance with the provisions
thereol s per the terms provided in the respective trust deeds, if any, all rights, duties, powers and
obligations of the Demerged Company in relation 10 the Demerged Underaking as on the Effective
Dute [n relation to such fiunds shall become those of the Resulting Company. M s clarified that the
services of the Translemring Employoes will be treated & having been continuous for the purpeses of
the said funds,

In 5o far as the existing benefits or funds created by the Demerged Company for the employees of the
Remaining Business of the Demerged Company are concemed, the same shall comtinue and the
Demerged Comspany shell continue 10 comtribute o such benefils or funds in accordance with the

, provisions thereof, and the Resulting Compasny shall have no liability in respect thereof.

Subject o the provisions of Clause 5.6 below, in 5o far a5 exining employee benefit plans of 1he
Demerged Compary are concemed of in the event the Demerged Company approves or sdopts any
emplayee benefit plany including employee benefit plans for ESOPs, RSUs or SARS, after the approval
e!‘duSﬁuebrﬂuMMRWMW&MWMMMC‘NHSMDWM‘L
such New Stock Option Plans shall includs sppeopriste provisions for the manner in which such bensfis
shall be wvailable wo the relevant employess.
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Afler the Scheme becoming effective, Demerged Compamy Stock Options granted and / or
vested by the Demerged Company pursesnt 1o Demerged Company Stock Option Plana will
continue 1o be governed by the provisioms of respective Demerged Company Sicck Option
Plans, subject to the modifications peoposed in this Clawse 5.6, In addition, the Resulting
Company shall formulase the Resulting Company Stock Option Plans in accordance with the
provisions mentioned in this Clauss 5.6,

Afer the Scheme becoming effective, with respect to the Demerged Company Stosk Options
granted and / or vested by the Demerged Company 10 the eligible employees of the Demerged
Company (Erespective of whether they are Remaining Emplovecs or Traraferring Employees)
under the Demerged Company Stock Option Plans and, for every | (one) Demerged Company
Stock Options (a3 the case may be) ounstanding & on the Record Date In the

Company, such eligible Remaining Employes and Transferring Employee shall be granted ssd
{ or vested 1 (one) Resulting Company Siock Options under the relevant Compary
Stock Option Plans (a8 the case may be) on the terms and conditions which would be similar 1o
gnbm?‘nd:mpln}' ESOP Plans as applicable, subjoct o the provisions mentlomed in this

lause 5.5,

The Demerged Company Stock Options granted by the Demerged Company under the
Demenged Company Stock Option Plans (a3 the case miy be) woald continue 1 be held by the
eligible Remaining Employees snd Transferring Employees. Afler the Scheme becoming
effective, the Board of the Demerged Company shall, take mecessary sieps 1o modifc the
Demeaged Company Sock Option Plass, including adjusimeents to the exercise prices of
outstanding Demerged Company Stock Options (as the cove may be), in scoordance with the
Applicable Lawa,

The Resulting Compasy shall take inito apcoust the period during which the eligible Remaining
Emplayees and Tramsfeming Employecs held the Demerged Company Stock Options m the
time of adoption of the Resulting Company Siock Options (as the case may be), for determining
of minkmusm vesting perind required for Resulting Company Stack Options (as the case may
be), subject 10 Applicablo Laws.

For the purpose of sdministering ABLBL ESCP Scheme 2009, the Demerged Company Siock
Options entitlement (a3 the case muy be) of the respective eligible Remaining Emplovess and
Traasferring Employees in the Resulling Company willl be administered through the exiing
employee benefit trum of 1he Demerged Company in respect of the ABFRL ESOP Scheme 2019
(*Demerged Company ESOPF Trust™), prervided that the Resulting Company may, if required,
soi up 8 new employee benefit tnast and take afl such actions and execote documentstion 1o
glve effect 1o the ABFRL. ESOP Scheme 2019 in sccordance with the provisions mientioned
herein for the benefit of Tranaferring Empioyees. The Board of Direciors aof the Demerged
Coenpany may, al its discretion, withoul sy furtber sct or desd, modify (he trust deed governing
unmsgudl‘:m ESOP Trust to give effect 1o this Scheme and the provisions of this
Clause 3.4,

The adoption of the Resulting Company Stock Option Plans, grant of Resulting Company Siock
Options (a8 The case may be) under the Resuliing Company Siwsck Option Plana 1o the eligible
Remaining Emplovess ard Tranaferring Emplovees pursusant to this Clause, manner of sxercise
of Resubling Company Stock Options (as the case may be) and modification of the Demerged
Company Stock Ogtion Plans, incliding setting up of new employee benefit trust by Resulting
Company or modification to the trus deed of the Demerged Compasny ESOP Trust (as the case
may be) including appropriate aceounting ihereof, shall be effected as an integral pant of the
Scheme. The consent of the sharcholders of the Resuliing Compary and the Demerged
Company io the Scheme shall be deemed to be thedr comsent in relation 10 alf matters pertalning
ter the Demerged Company Stock Option Plans and Resulting Company Stock Opeion Plans, as
costemplaced in this Clause. No further approval of the Board or shareholders of the Demerged
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Company or Resulting Company or resolution or action would be required in this connection
under any applicable provisions of the Act and/or other Applicable Laws.

6. LEGAL FROCEEDINGS

6.1  Upon coming into effect of this Scheme, all suits, actions, administrative proceedings, tribunal
proceedings, show cause notices, demands, legal and other proceedings of whatsoever nature {except
proceedings under the Income Tax Act) by or against the Demerged Company pending and/or arising
on or before the Appointed Date or which may be instituted at any time thereafier and in each case
relating to the Demerged Undertaking shall not abate or be discontinued or be in any way prejudicially
affected by reason of this Scheme or by anything contained in this Scheme and shall be continued and
be enforced by or against the Resulting Company in the same manner and to the same extent as would
or might have been continued and enforced by or against the Demerged Company. The Resulting
Company shall be substituted in place of the Demerged Company or added as party to such proceedings
and shall prosecute or defend all such proceedings at its own cost, in cooperation with the Demerged
Company and the liability of the Demerged Company shall stand nullified. The Demerged Company
shall in no event be responsible or liable in relation to any such legal or other proceedings in relation to
the Demerged Undertaking.

62  The Resulting Company undertakes to have all legal and other proceedings (except proceedings under
the Income Tax Act) initiated by or against the Demerged Company referred to in Clause 6.1 above
transferred to its name as soon as is reasonably practicable after the Effective Date and to have the same
continued, prosecuted and enforced by or against the Resulting Company to the exclusion of the
Demerged Company on priority. The Demerged Company and the Resulting Company shall make
relevant applications and take all steps as may be required in this regard.

6.3  Notwithstanding anything contained herein above, if at any time after the Effective Date, the Demerged
Company is in receipt of any demand, claim, notice and/ or is impleaded as a party in any proceedings
before any Appropriate Authority (except proceedings under the Income Tax Act), in each case in
relation to the Demerged Undertaking, the Demerged Company shall, in view of the transfer and vesting
of the Demerged Undertaking pursuant to this Scheme, take all such steps in the proceedings before the
Appropriate Authority to replace the Demerged Company with the Resulting Company, However, if
the Demerged Company is unable to get the Resulting Company replaced in its place in such
proceedings, the Demerged Company shall defend the same or deal with such demand in sccordance
with the advice of the Resulting Company and at the cost of the Resulting Company and the latter shall
reimburse to the Demerged Company all Habilities and obligations incurred by the Demerged Company
in respect thereof,

7. TAXES/ DUTIES/! CESS

7.1 This demerger under Part 11 of the Scheme complies with the definition of “demerger” as per Section
2(19AA) and other provisions of the Income Tax Act. [f any terms or clauses of this Scheme are found
to be or interpreted to be inconsistent with any of the relevant provisions of the [ncome Tax Act
(including the conditions set out therein), at a later date, whether as a result of & new enactment or any
amendment or coming into force of any provision of the Income Tax Act or any other Applicable Law
or any judicial or executive interpretation or for any other reason whatsoever, the Demerged Company
and the Resulting Company shall discuss in good faith to modify this Scheme in 2 mutually satisfactory
manner that ensures compliance of this Scheme with such provisions..

72  The accumulated losses and allowance for unabsorbed depreciation of the Demerged Company for the
period prior to the Appointed Date shall be apportioned between the Demerged Company and the
Resulting Company in accordance with the provisions of Section T2A(4)(b) of the Income Tax Act and

shall be allowed to be carried forward and set off in the hands of the respective Parties against their

respective profits for the period after the Appointed Date without any specific approval or permission.
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7.6

7.7

7.8

7.9
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deduction under Section 948 as on the Appointed Date, if any, in respect of or relazable 1o the Demerged
Undertaking shall be carried forward for allowance in the hands of the Resulting Company.

The benefits in respect of all Taxes deducted at source (“TDS™), Taxes collected at source (“TCS™),
payments in respect of advance taxes, self-assessment Taxes, Tax on regular assessments made or
otherwise recovered by the Appropriate Authorities on or after the Appointed Date in the name and
PAN of the Demerged Company but relating to the profits, income or gains of the Demerged
Urduukhngshnﬂbedmnadwbemenmsdmamlhmd.mﬂ,remvered.uﬂ:r.m:mybe,
by or from the Resulting Company and the credit in respect thereof shall be available in the hands of
the Resulting Company.

The Resulting Company shall be entitied to claim deduction under Section 43B of the Income Tax Act
in respect of unpaid liabilities transferred to it as part of the Demerged Undertaking to the extent not
claimed by the Demerged Company, as and when the same are paid by the Resulting Company
subsequent to the Appointed Date.

The Resulting Company shall be entitled to claim deduction under Section 36(1){vii) read with Section

. 36(2) of the Income Tax Act in respect of the debts as on the Appointed Date transferred to it as part
of the Demerged Undertaking to the extent they are written off as irrecoverable by the Resulting
Company as and when the same are so written off by the Resulting Company subsequent to the
Appointed Date.

The Resulting Company shall be entitled to claim deduction under section 40(a) of the Income Tax Act
in respect of the expenditure disallowed in the hands of the Demerged Company, if any, under that
section prior to the Appointed Date and in respect of which the TDS liability is transferred to the
Resulting Company as part of the liabilities of the Demerged undertaking as and when such TDS
lisbility is discharged by the Resulting Company after the Appointed Date.

If the Demerged Company is entitled to any unutilized credits, benefits under the state or central fiscal
{investment incentive schemes and policies or concessions relating to the Demerged Undertaking under
any Tax Law or Applicable Law, the Resulting Company shall be entitled, as an integral part of this
Scheme, 10 claim such benefit or incentives or unutilised credits, as the case may be, without any
specific approval or permission and such benefit or incentives or unutilised credits, as the case may be,
shall be available for utilisation to the Resulting Company in accordance with Applicable Law.

Upon the Scheme becoming effective, the Demerged Company and the Resulting Company shall have
the right to revise / modify their respective financial statements and retums of income along with
prescribed forms, filings, and annexures under the Tax Laws and to claim refunds and/or credit for
Taxes paid and for matters incidental thereto, if required, to give effect to the provisions of this Scheme.

The Demerged Company shail be liable for any Tax Laws and shall be entitled to any refunds of Tax
from Appropriate Authorities under Tax Laws, which, in each case, arise from the operation or activities
of the Demerged Undertaking prior to the Appointed Date, regardiess of whether such payments or
receipts are provided or recorded in the books of the Demerged Company and whether such payments
of receipts are due or realised on, before or after the Appointed Date; and even if the prescribed time
limits for claiming such refunds or credits have lapsed.

710 The Resulting Company shall be lisble for any Tax payable to Appropriate Authorities under Tax Laws

111

and shall be entitled 1o refunds of any Tax from Appropriate Authorities under Tax Laws, which, in
each case, arise from the operation or activities of the Demerged Undertaking on or after the Appointed
Date, regardless of whether such payments or receipts are provided or recorded in the books of the
Demerged Company and whether such payments or receipts are due or realised on, before or after the
Appointed Date.

Any Tax incentives, subsidies, exemptions, special status, Tax benefits (including but not limited to
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export incentives, credits/ incentives in respect of income tax, sales tax, GST, rurmover tax, excise duty,
etc.), unutilized GST credits, duty drawbacks, and other benefits, credits, exemptions or privileges
enjoyed, granted by an Appropriate Authority or availed of by the Demerged Company and/or benefits
under incentive schemes and policies relating to the Demerged Underaking shall, without any further
act or deed, in so far as they relate to or are available for the operation and activities of the Demerged
Undertaking on or after the Appointed Date and to the extent permissible under applicable Tax Laws,
vest with and be available to Resulling Company on the same terms and conditions, as if the same had
been originally allotted and/or granted and/or sanctioned and/or allowed to the Resulting Company. The
Demerged Company and Resulting Company shall take such actions as may be necessary under
Applicable Lows to effect such transfers.

7.12  Each of the Resulting Company and the Demerged Company shall be entitled to file/ revise /modify its
income-tax returns, TDS/TCS cemificates, TDS/TCS retums, GST returns and other statutory retums,
notwithstanding that the period for filing/ revising such returns may have lapsed and to obtain TDS/TCS
certificates, including TDS/TCS certificates relating to transactions between or amongst the Demerged
Company and the Resulting Company and shall have the right to claim refunds, zdvance Tax credits,
input Tax credit (if transferable), credits of all Taxes paid/withheld/ collected, if any, to the extent
permissible under applicable Tax Laws as may be required consequent to implementation of this
Scheme.,

7.13  Ifthe Demerged Company makes any payment to discharge any liabilities under Tax Laws that are the
responsibility of the Resuhing Company under Clause 7.10 above, the Resulting Company shall
promptly pay or reimburse the Demerged Company for such payment. If the Resulting Company mekes
any payment to discharge any liabilities under Tax Laws that are the responsibility of the Demerged
Company under Clause 7.10 above, the Demerged Company shall promptly pay or reimburse the
Resulting Company for such payment.

7.14  [fthe Demerged Company receives any refunds under Tax Laws that the Resulting Company is entitled
1o receive under Clause 7.10 above, the Demerged Company shall promptly pay the Resulting Company
the amount of refund so received. If the Resulting Company receives any refunds under Tax Laws that
the Demerged Company is entitled 10 receive under Clause 7.10 above, the Resulting Company shall
promptly pay the Demerged Company the amount of refund so received.

7.15  All the expenses incurred by Demerged Company and/or the Resulting Company in relation to :hn
Scheme, shall be allowed as deduction to Demerged Company and the Resulting Company in
accordance with the relevant provisions of the Income Tax Act.

7.16  The benefits and privileges available to the sharehalders of the Demerged Company by virue of their
shareholding in the Demerged Company, including on account of being a listed company under the
provisions of the Income Tax Act shall continue to be available to the shareholders of the Demerged
Company post the effectiveness of the Scheme including those specifically conferred under the
respective provisions of the Income Tax Act, allocation of cost of acquisition of shares between the
Demerged Company and Resulting Company including grand fathering benefit for the purposes of
Section 112A of the Income Tax Act read with Section 55(2)(ac) of the Income Tax Act, period of
holding or any other deduction or concession available or conferred by the Income Tax Act or
administrative or judicial pronouncements.

7.17  After the Appointed Date and upto the Effective Date, any Tax deposited, c:miﬁmu issued or returns
filed by the Demerged Company relating 1o the Demerged Undentaking shall continue to hold good as
if such amounts were deposited, certificates were issued and returns were filed by Resulting Company.

7.18  Any actions taken by the Demerged Company to comply with Tax Laws (including payment of Taxes,
maintenance of records, payments, returns, Tax filings, etc.) in respect of Demerged Undertaking on
and from the Appointed Date up to the Effective Date shall be considered as l_da:quune compliance by

Demerged Company with such requirements under Tax Laws and such actions shall be deemed o
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constitute adequate compliance by Resulting Company with the relevant obligations under such Tax
Laws,

Upon the Effective Date, all demands, claims, show cause notices, suits, actions, administrative
proceedings, tribunal proceedings, Taxes and other related disputes resolution proceedings of
whatsoever nature (including proceedings under the applicable GST law, however, excluding any
proceedings under the provisions of the Income Tax Act), by or against the Demerged Company,
pending on the Effective Date relating to the Demerged Undertaking shall not abate or be discontinued
or be in any way prejudicially affected by reason of this Scheme or by anything contained in this Scheme
but shall be continued and be enforced by or against Resulting Company with effect from the Effective
Date in the same manner and 1o the extent as would or might have been continued and enforced by or
against the Demerged Company. The Resulting Company shall be substituted in place of the Demerged
Company or added as party to such prosecute or defend all such proceedings at its own cost, in
cooperation with the Demerged Company and the liability of the Demerged Company shall stand
nullified. The Demerged Company shall in no event be responsible or liable in relation to any such legal
or other proceedings in relation to the Demerged Undertaking.

Notwithstanding anything contained hercinabove, if at any time after the Effective Date, the Demerged
Company is in receipt of any demand, claim, notice and / or is impleaded as a party in any proceedings
before any Appropriate Authority, in each case in relation to the Demerged Undertaking, the Demerged
Company shall, in view of the transfer and vesting of the Demerged Undertaking pursuant to this
Scheme, take all such steps in the proceedings before the Appropriate Authority to replace the
Demerged Company with Resulting Company. However, if the Demerged Company is unable to get
Resulting Company replaced in its place in such proceedings, the Demerged Company shall defend the
same or deal with such demand in accordance with the advice of the Board of Resulting Company and
such cost shall be bome by Resulting Company and the latter shall reimburse the Demerged Company
all liabilities and obligations incurred by the Demerged Company in respect thereof.,

CONSIDERATION

The consideration for the demerger of the Demerged Underaking shall be the issue by the Resulting
Company of 1 (one) fully paid-up equity share of the Resulting Company having face value of Rs 10
(Rupees Ten) each for every | (one) fully paid-up equity share of Rs 10 (Rupees Ten) each of the
Demerged Company (“Resulting Company New Equity Shares™).

Upon coming into effect of the Scheme and subject to the provisions of this Scheme, the Resulting
Company shall, without any further application, act, deed, consent or instrument, issue and allot the
Resulting Company New Equity Share(s) to the equity shareholders of the Demerged Company who
hold fully paid-up equity shares of the Demerged Company and whose names are recorded in the
register of members and/ or records of the depository on the Record Date.

The Resulting Company New Equity Shares shall be subject to the provisions of the memorandum of
association and articles of association of the Resulting Company, including with respect to dividend,
bonus, rights shares and voting rights attached to the Resulting Company New Equity Shares,

The Resulting Company New Equity Shares that are to be issued in terms of this Scheme shall be issued
in dematerialised form. All those equity shareholders who hold shares of the Demerged Company in
physical form shall receive the Resulting Company New Equity Shares in dematerialized form only,
provided that the details of their account with the depository participant are intimated in writing to the
Demerged Company and provided such intimation has been received by the Demerged Company at
least 7 (seven) days before the Record Date, If no such intimation is received from any shareholder who
holds shares of the Demerged Company in physical form 7 (seven) days before the Record Date, the
Resulting Company shall keep such shares in abeyance / escrow account / with a trustee nominated by
lhe Boud of the Ruulling Company for the benefit of such shareholders or shall be dealt with as

: Law and will be credited to the respective depository participant
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accounts of such shareholders as and when the details of such shareholder's account with the depository
participant are intimated in writing to the Resulting Company and/or its registrar, if permitted under
Applicable Law.

The Resulting Company New Equity Shares to be issued by the Resulting Company, pursuant to Clause
8 in respect of any shares of the Demerged Company which are held in abeyance under the provisions
of Section 126 of the Act or which the Resulting Company is unable to issue due to non-receipt of
relevant approvals or due to Applicable Laws or otherwise shall, pending allotment or settlement of
dispute by order of Tribunal or any court or otherwise, be held in abeyance by the Resulting Company
or shall be dealt with as provided under the Applicable Law.

The issue and allotment of the Resulting Company New Equity Shares is an integral part hereof and
shall be deemed to have been carried out under the orders passed by the Tribunal without requiring any
further act on the part of the Resulting Company or the Demerged Company or their shareholders and
as if the procedure laid down under the Act and such other Applicable Law, were duly complied with.
It is clarified that the approval of the members of the Resulting Company to this Scheme, shall be
deemed to be their consent/approval for the issue and allotment of the Resulting Company New Equity
Shares under applicable provisions of the Act.

The Resulting Company New Equity Shares 1o be issued by the Resulting Company in respect of the
equity shares of the Demerged Company held in the unclaimed suspense account shall be credited to a
new unclaimed suspense account created for sharcholders of the Resulting Company.

In the event the Demerged Company restructures its share capital by way of share split or consolidation
or any other corporate action before the Record Date, the share entitlement ratio set out in Clause 8.1
shall be suitably adjusted considering the effect of such corporate action without requirement of any
further approval from shareholders or Appropriate Authority.

Nomr&mdmganyﬂungwmmmcommnedmmu&hmu,mmmgnd Company shall be
able to raise capital (by issue of shares on rights basis or preferential basis, issue of convertible
instruments or otherwise) as they may deem fit for their business requirements from time to time during
the period between the approval of the Scheme by the Board of the Demerged Company and the Board
of the Resulting Company and the Effective Date. There shall be no change in the share entitiement
ratio set out in Clause 8.1 on account of such capital raise.

Upon the Scheme becoming effective but prior to the issue of the Resulting Company New Equity
Shares, the authorised share capital of the Resulting Company shall stand altered and increased, without
any further act, instrument or deed on the part of the Resulting Company as under:

Authorised Share Capital
2,00,00,00,000 equity shares of INR 10 each 20,00,00,00,000
| 5,55,000 preference shares of INR 10 each 55,50,000
| Total 20,00,55,50,000

Consequently, the existing capital clause of the Memorandum of Asscciation of the Resulting Company
shall without any act, instrument or deed be and stand altered, modified and amended and be replaced
by the following clause:

"“The Authorised Share Capital of the Company is T 20,00,55,50,000/~ (Rupees Two Thousand Crores
and Fifty Five Lakhs Fifty Thousand only) consisting of 2.00,00,00,000 (Two Hundred Crore) equity
shares of ¥ 10/~ (Rupees Ten only) each and 5,535,000 (Five Lokh Fifty Five Thousand) preference
shares of Rs. 10/- each, with a power te increase or reduce the capital of the Company in accordance
with the provisions of the Companies Act, 2013 and 1o classify or reclassify the share capital.”
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8.12 It is clarified that the approval of the members of the Resulting Company 1o this Scheme, shall be
deemed to be their consent/approval for the alteration of the Memorandum of Association under
Sections 13, 61, 64 and other applicable provisions of the Act. The Resulting Company shall pay the
requisite stamp duty and RoC fecs and shall file the required retums/ information/ amended copy of the
Memorandum of Association with the RoC to give effect to the alteration in the authorised share capital.

8.13  The Resulting Company shall apply for listing of its equity shares on the Stock Exchanges in terms of
and in compliance of SEBI Schemes Master Circular and other relevant provisions as may be applicable.
The Resulting Company New Equity Shares allotted by the Resulting Company in terms of Clause 8.2
above, pursuant to this Scheme, shall remain frozen in the depository system till listing/ trading
permission is given by the designated Stock Exchange. Further, there shall be no change in the
shareholding pattern of the Resulling Company between the Record Date and the listing of its equity
shares which may affect the status of approval of the Stock Exchanges.

8.14 The Resulting Company shall enter info such arrangements and give such confirmations and/ or
undertakings as may be necessary in accordance with Applicable Law for complying with the
formalities of the Stock Exchanges.

9. ACCOUNTING TREATMENT
9.1 In the books of the Demerged Company

9.1.1 Notwithstanding anything to the contrary contained hercin, the Demerged Company shall give
effect 1o the demerger of the Demerged Undertaking in accordance with the accounting
principles prescribed under the Companies (Indian Accounting Standards) Rules, 2015, as
notified under Section 133 of the Act (“Ind AS™), as amended and on the date as determined
under Ind AS. The accounting in the books of the Demerged Company is as follows:

9.1.1.1  The Demerged Company shall derecognise from its books of accounts, the carrying
amount of assets and liabilities pertaining to the Demerged Undenaking;

9.1.1.2  The excess of the carrying amount of assets transferred over the carrying amount of
liabilities transferred shall be debited to appropriate reserve within equity; and

9.1.1.3  The Demerged Company shall derecognise the carrying amount of investments in
the Resulting Company cancelled pursuant 1o the Scheme.

9.2 In the books of the Resulting Company

9.2.]1 Notwithstanding anything to the contrary contained herein, the Resulting Company shall
account for the acquisition of the Demerged Undenaking in its books of accounts by applying
the principles prescribed in Indian Accounting Standard 103, Business Combinations,
Appendix C - Business combinations of entities under common control and other accounting
principles prescribed under the Companies (Indian Accounting Standards) Rules, 2015 (Ind
AS) as notified under Section 133 of the Companies Act, 2013 and on the date determined in
accordance with Ind AS. The Resulting Company shall account for acquisition of Demerged

Undertaking as follows:

9.21.1  Resulting Company shall recognise the assets and liabilities of the Demerged
Undertaking, at their respective carrying amounts as appearing in the books of the
Demerged Company;

92.1.2  The Resulting Company shall debit its share capital account in its books of account
with the aggregate face value of the shares issued by the Resulting Company to the
Demerged Company for cancelled shares and credit capital reserve for the same
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amaunt;

92.1.3  The difference, if any, between the carrying amount of the net assets gf the
Demerged Undertaking acquired and the aggregate face value of the shares issued
to the sharcholders of the Demerged Company shall be adjusted to capital reserve;

92.1.4  The financial statements of the Resulting Company shall be restated in accordance
with the requirements of Appendix C of Ind AS 103; and

9.3  Any matter not dealt with in this Clause 9 hereinabove shall be dealt with in accordance with the
applicable Ind AS.

10. REDUCTION AND CANCELLATION OF ENTIRE PRE-SCHEME SHARE CAPITAL OF
THE RESULTING COMPANY :

10.1  Upon allotment of the Resulting Company New Equity Shares, the entire pre-scheme paid up share
capital of the Resulting Company shall stand cancelled and reduced, without any consideration and
without any further act, instrument or deed, which shall be regarded as reduction of share capital of the
Resulting Company, pursuant to Sections 230 to 232 of the Act as an integral part of the Scheme and
the Parties shall not be required to follow the process under Section 66 of the Act or any other provisions
of Applicable Law separately. The aforesaid reduction of capital does not involve any diminution of
liability in respect of any unpaid share capital or payment to any shareholder of any paid-up share capital
or payment in any other form.

102 It is clarified that the approval of the members of the Resulting Company to this Scheme, shall be
deemed to be their consent/approval for the reduction of the share capital of the Resulting Company
under applicable provisions of the Act,

10.3  Notwithstanding the reduction in the share capital of the Resulting Company, the Resulting Company
shall not be required to add *And Reduced” as suffix to its name,

11.  REMAINING BUSINESS OF THE DEMERGED COMPANY

11.1  The Remaining Business of the Demerged Company shall continue to belong to and be owned and
managed by the Demerged Company. The Demerged Company shall continue 1o be lizble to perform
and discharge all its liabilities and obligations in relation to the Remaining Business of the Demerged
Company and the Resulting Company shall not have any liability or obligation in relation to the
Remaining Business of the Demerged Company.

112 Ifthe Resulting Company is in receipt of any demand, claim, notice end/or is impieaded 2s a party in
any proceedings before any Appropriate Authority, in each case in relation to the Remaining Business
of the Demerged Company, the Resulting Company shall take all such steps in the proceedings before
the Appropriate Authority to substitute the Resulting Company with the Demerged Company. However,
if the Resulting Company is unable to replace the Demerged Company in such proceedings, the

' Resulting Company shall defend the same or deal with such demand at the cost of the Demerged
Company and the latter shall reimburse the Resulting Company, against all liabilities and obligations
incurred by or against the Resulting Company, in respect thereof.

12.  AMENDMENT TO ARTICLES OF ASSOCIATION OF THE RESULTING COMPANY

12.1  The articles of association of the Resulting Company, if required, shall stand amended and restated 1o
comply with the provisions required for listed company.

122 The amendments pursuant to this Clause 12 shall become Opemti\';ﬁ upon the effectiveness of the
eme by virtue of the fact that the sharcholders of the Resulting Company, while approving the
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amendment of the articles of association of the Resulting Company and shall not be required to pass
separate resolutions under Section 14 or any other applicable provisions of the Act.

13.  VALIDITY OF EXISTING RESOLUTIONS

Upon the coming into effect of the Scheme, the resolutions, if any, passed by the Demerged Company
relating to the Demerged Undertaking, which are valid and subsisting on the Effective Date, shall
continue to be valid and subsisting and be considered as resolutions passed by the Resulting Company,
and if any such resolutions have any monetary limits approved under the provisions of the Act, or any
other applicable statutory provisions, such limits shall be added to the limits, if any, under like
resolutions passed by the Resulting Company, and shall constitute the aggregate of the said limits in the
Resulting Company.

PART 111
GENERAL TERMS AND CONDITIONS
14,  WRONG POCKET ASSETS

14.1  Subjectto Clause 15 and unless otherwise specified in the terms of the Scheme, no part of the Demerged
Undertaking, shall be retained by the Demerged Company after the Effective Date pursuant to the
Scheme. Ifany part of any of the Demerged Undertaking is inadvertently not transferred to the Resulting
Company on the Effective Date pursuant to the Scheme, the Demerged Company shall take such actions
as may be reasonably required to ensure that such part of the relevant Demerged Undertaking, as the
case may be, is transferred to the Resulting Company promptly and for no further consideration, and
without any Tax implications. The Demerged Company shall bear all costs and expenses as may be
required to be incurred by each of the Demerged Company or the Resulting Company, for giving effect
to this Clause.

142  No parn of the Remaining Business of the Demerged Company shall be transferred 1o the Resulting
Company pursuent to the Scheme. If any pant of the Remaining Business of the Demerged Company is
inadvertently held by the Resulting Company after the Effective Date, the Resulting Company shall
take such actions as may be reasonably required 10 ensure that such part of the Remaining Business of
the Demerged Company is transferred back to the Demerged Company, promptly and for no

- consideration, and without any Tax implications. The Resulting Company shall bear all costs and
expenses as may be required to be incurred by each of the Demerged Company or the Resulting
Company for giving effect 1o this Clause.

143  Ifthe Demerged Company realizes any amounts after the Effective Date that form part of the Demerged
Undertaking, it shall immediately make payment of such amounts 1o the Resulting Company. It is
clarified that all receivables relating to the Demerged Underaking, for the period prior to the Effective
Date, but received afier the Effective Date, relate to the Demerged Undertaking and shall be paid to the
Resulting Company for no additional consideration, and without any Tax implications. If the Resulting
Company realizes any amounts afler the Effective Date that pertains to the Remaining Business of the
Demerged Company, the Resulting Company shall immediately pay such amounts 10 the Demerged
Company. Similarly, if the Demerged Company discharges any Demerged Liability after the Effective
Date, the Resulting Company shall make payment of such amounits 1o the Demerged Company.,

15.  RESIDUAL PROVISIONS

15.1 Notwithstanding anything contained in this Scheme, on or after the Effective Date, as the case may be,
: until any property, assel, Permits and rights and benefits arising therefrom pertaining to the Demerged
Undertaking is transferred, vested, recorded, effected and/ or perfected, in the records of any
iate Authority, regulatory bodies or otherwise, in favour of the Resulting Company, the
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15.2

16.

16.1

Resulting Company is deemed 1o be authorized to enjoy the property, asset or the rights and benefits
arising from the Permit as if it were the owner of the property or asset or as if it were the original party
to the Permit. [t is clarified that till entry is made in the records of the Appropriate Authorities and till
such time as may be murually agreed by the Parties, the Demerged Company will continue to hold the
property and/or the asset, Permit and rights and benefits arising therefrom, in trust for and on behalf of
the Resulting Company.

Without prejudice to the aforesaid, it is clarified that if any assets (estate, claims, rights, title, interest in
or relating to such assets) or any contract, deeds, bonds, agreements, schemes, tenders, arrangements or
other instruments of whatsoever nature in relation to the Demerged Undertaking which the Demerged
Company owns or to which the Demerged Company is a party (o, cannot be transferred to or vested in
the Resulting Company for any reason whatsoever:

152.1 The Demerged Company shall hold such asset or contract, deeds, bonds, agreements, schemes,
tenders, arrangements or other instruments of whatsoever nature in trust for the benefit of the
Resulting Company, in so far as it is permissible so to do, till such time as their transfer or
vesting in the Resulting Company is effected;

1522 The Demerged Company and the Resulting Company shall, however, between themselves, treat
each other as if all contracts, deeds, bonds, agreements, schemes, tenders, arrangements or other
instruments of whatsoever nature in relation to the Demerged Undertaking had been transferred
to the Resulting Company on the Effective Date; and

1523 The Resulting Company shail perform or assist the Demerged Company in performing all of
the obligations under those contracts, deeds, bonds, agreements, schemes, tenders,
arrangements or other instruments of whatsoever nature, 10 be discharged after the Effective
Date.

1524 Itis clarified that the Demerged Company and the Resuiting Company may enter into contracts
or arrangements, as may be required to give effect to the provisions of this Clause 15.1 and that
any such transfer under the provisions hereof shall be deemed to be with effect from the
Appointed Date as an integral part of the Scheme.

15.2.5 The mechanism or amangement between the Demerged Company and Resulting Company,
pursuant to this Clause, after the Effective Date, shall be based on the following principles (i)
the Demerged Company shall not be responsible for performance of any obligations or for any
Demerged Liabilities and shall not be entitled to any rights or to receive any benefits whatsoever
in relation to the Demerged Undertaking; (ii) the rights and liabilities in connection with the
Demerged Undertaking, shall rest and be borne entirely and exclusively by Resulting Company,
ié:huu:immbjmwwwi&wmdhymmginmmuﬁm

1 oW,

ADDITIONAL ARRANGEMENTS

The MFL Business has various inter-dependencies with the Remaining Business of the Demerged
Company for which appropriate contracts / arrangements will be entered into between the Demerged
Company and the Resulting Company prior to Effective Date, including inter alia for sharing of
infrastructural facilitics, usage of assets (whether moveable or immoveable) including intellectual
property and services relating to information technology, legal, administrative, accounting, tax, treasury
amongst others.

The Demerged Company has certain existing amangements with certain third parties, which are
important for the efficien: functioning of the Resulting Company. These arrangements will be continued
with the Resulting Company and the Resulting Company may enter into appropriate arrangements with
Demerged Company or such third parties for continuity of such arrangements,
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163 The approval of this Scheme by the shareholders of the Resulting Company and the Demerged
Company shall be deemed to constitute due compliance with Section 188 and any other applicable
provisions of the Act, Regulation 23 and any other applicable provision of the SEBI LODR Regulations
and the articles of association of the Resulting Company and the Demerged Company for the purposes
of this Clause 16, and no further action under the Act, the SEBI LODR Regulations or the articles of
association of the Resulting Company &nd the Demerged Company shall be separately required.

17.  BUSINESS UNTIL THE EFFECTIVE DATE

17.1  With effect from the date of approval of this Scheme by the respective Boards of the Parties and up to
and including the Effective Date:

17.1.1 The Demerged Company shall carry on the business of the Demerged Undertaking with
reasonable diligence and business prudence and in the same manner as it had been doing
hitherto; and

17.1.2 The Parties (with respect to the Demerged Undertaking) shall be entitled, pending the sanction
of this Scheme, to apply to the Appropriate Authorities concerned as necessary under
Applicable Law for such Permits which the Resulting Company may require to carry on the
MFL Business and to give effect to this Scheme.

172 With effect from the Appoinied Date and up 1o and including the Effective Date:

17.2.1 The Demerged Company shall be deemed to have been carrying on and shall carry on its
business and activities of the Demerged Undertaking and shall be deemed to have held and
stood possessed of and shall hold and stand possessed of the assets of the Demerged
Undertaking for and on account of|, and in trust for the Resulting Company;

17.2.2 All profits or income arising or accruing to the Demerged Company with respect o the
Demerged Undertaking and all Taxes paid thereon (including but not limited to advance tax,
tax deducted or collected at source, minimum alternate tax, dividend distribution tax, securities
transaction tax, taxes withheld/ paid in a foreign country, etc.) or losses arising or incurred by
the Demerged Company with respect to the Demerged Undertaking shall, for all purposes, be
treated as and deemed to be the profits or income, Taxes or losses, as the case may be, of the
Resulting Company;

17.2.3 All loans raised and all liabilities and obligations incurred by the Demerged Company with
respect to the Demerged Undertaking, shall, subject to the terms of this Scheme, be deemed to
have been raised, used or for and on behalf of the Resulting Company and to the extent
they are outstanding on the Effective Date, shall also, without any further act or deed be and be
deemed to become the debts, liabilities, duties and obligations of the Resulting Company; and

17.24 The Parties shall be entitled, pending the sanction of the Scheme, as may be mutually agreed
between them, to apply to the Appropriate Authorities concerned as necessary under Applicable
Law for such Permits which the Resulting Company may require to carry on the MFL Business
of the Demerged Company and to give effect to the Scheme.

18.  APPLICATIONS/PETITIONS TO THE TRIBUNAL

The Parties shall make and file all applicaticns and petitions under Sections 230 to 232 and other
applicable provisions of the Act before the Tribunal, for sanction of this Scheme under the provisions
of the Act.
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19.1  The Board of Parties may make any modifications or amendments to this Scheme at any time and for
any reason whatsoever, or which may otherwise be considered necessary, desirable or appropriate. The
Board of the Parties may consent to any conditions or limitations that the Tribunal or any other
Appropriate Autharity may impose.

19.2  For the purposes of giving effect to this Scheme or to any modification hereof, the Board of the
Demerged Company or the Board of the Resulting Company, acting jeintly or individually, &s may be
relevant, (i) give such directions including directions for settling &ny question or difficulty that may
arise and such directions shall be binding on the Resulting Company as if the same were specifically
incorporated in this Scheme, (ii) do all such acts, deeds and things &s may be necessary, desirable or
expedient for camrying the Scheme into effect.

20. CONDITIONS PRECEDENT
20.1  This Scheme is conditional upon and subject to the following conditions precedent:

20.1.1 The Stock Exchanges having issued their observation / no-objection letters as required under
the SEBI LODR Regulations read with the SEBI Schemes Master Circular and the SEBI Debt
Circular;

20.1.2 This Scheme being approved by the respective requisite majorities of the various classes of (a)
creditors (where applicable) of the Demerged Company and the Demerged Company Members;
and (b) members and creditors (where applicable) of the Resulting Company, as required under
the Act, subject to any dispensation of holding and convening meetings of members and
creditors, that may be granted by the Tribunal;

20.1.3 the fulfilment, satisfaction or waiver (as the case may be) of any approvals or conditions
mutually agreed by the Parties as required for completion of transactions contemplated under
this Scheme;

20.1.4 Sanction of the Scheme by the Tribunal under Sections 230 to 232 of the Act and receipt of
certified copy of the Sanction Order; and

20.1.5 The certified copy of the Sanction Order having been filed by the Parties with the RoC.

20.2  The Scheme shall not come into effect unless the aforementioned conditions mentioned in Clause 20.1
above are satisfied (or to the extent permissible under Applicable Law, waived by the Demerged
Company) and in such an event, no rights and liabilities stated under this Scheme shall accrue to or be
incurred inter se the Demerged Company and the Resulting Company or their respective shareholders
or creditors or employees or any other Person.

203  On the approval of this Scheme by the shareholders of the Parties and such other classes of persons
relating to the Parties, if any, such shareholders and classes of persons, shall also be deemed 10 have
resolved and accorded all relevant consents under the Act or SEBI LODR Regulations or otherwise, to

the same extent applicable to all the matters related to or arising pursuant to the Scheme and this Scheme
itself.

2l. WITHDRAWAL OF THIS SCHEME

21.1  The Demerged Company and the Resulting Company, acting jointly, shall be at liberty to withdraw the
Scheme, as may be mutually agreed by the respective Boards of the Parties at any time before the
Effective Date. In the event of withdrawal, no rights and liabilities whatsoever shall accrue to or be
incurred by the respective Parties or their sharcholders or creditors or employees or any other Person.
In such case, each of the Parties shall bear its own costs and expenses or as may be otherwise mutually




22.
22.1

222

22.3

24.1

24.2

28

s4h7?

IMPACT OF THE SCHEME ON HOLDERS OF DEMERGED COMPANY NCDS

Pursuant to this Scheme, there will be no change in terms and conditions of the Demerged Company
NCDs. Details of the Demerged Company NCDs listed on BSE are set out in Schedule A. Transferring
WCDs as set out in Schedule A hereto, form part of the Demerged Undertaking and will be transferred
to the Resulting Company pursuant to this Scheme.

Safeguards for the protection of holders of NCDs of the Parties: Pursuant to the Scheme, the holders of
Transferring NCDs as on the Effective Date will be transferred to the Resulting Company on same
terms, including the coupon rate, tenure, redemption price, quantum, ranking nature of security, etc.
Further, the holders of Retained NCDs as on the Effective Date will continue to hold NCDs of the
Demerged Company, withoul any interruption, on same terms, including the coupon rate, tenure,
redemption price, quantum, and nature of security, 1SIN, etc..

The Demerged Company NCDs, as on the Effective Date, will continue 1o be freely tradable and listed
on BSE, thereby providing exit option and liquidity to the holders of such NCDs.

In view of the provisions of this Clause 22 above, the Scheme will not have any adverse impact on the
haolders of the Demerged Company NCDs.

COSTS AND EXPENSES

All costs, charges and expenses payable in relation 10 or in connection with this Scheme and incidental
1o the completion of the transfer and vesting of the Demerged Undertaking in the Resulting Company,
in pursuance of this Scheme including stamp duty on the order(s) of the Tribunal, if any, to the extent
applicable and payable shall be borne and paid as mutually agreed between the Boards of the Parties.

SEVERABILITY

The provisions contained in this Scheme are inextricably inter-linked with the other provisions and the
Scheme constitutes an integral whole. The Scheme would be given effect to, only if the Scheme is
approved in its entirety and given effect to in accordance with the terms of the Scheme, except to the
extent that the Parties may otherwise agree in writing.

Subject to Clause 24.1 above, if any part of this Scheme is found to be unworkable or unenforceable
for eny reason whatsoever, then it is the intention of the Parties that such part shall be severzble from
the remainder of this Scheme and this Scheme shall not be affected thereby, unless the deletion of such
part shall cause this Scheme to become materially adverse 1o the Parties, in which case the Parties,
acting through their respective Boards, shall attempt to bring about a modification in this Scheme, as
will best preserve for the Parties, the benefits and obligations of this Scheme, including but not limited
10 such part, which is invalid, ruled illegal or rejected by the Tribunal or any court of competent
Jurisdiction, or unenforceable under present or future Applicable Laws,

SAVING OF CONCLUDED TRANSACTIONS

Nothing in this Scheme shall affect any transaction or proceedings already coocluded or liahilities
incurred by the Demerged Company in relation to the Demerged Undertaking until the Effective Date,
10 the end and intent that the Resulting Company shall accept and adopt all acts, deeds and things done
and executed by the Demerged Company in respect thereto as done and executed on behalf of the
Resulting Company.
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SCHEDULE A
DETAILS OF DEMERGED COMPANY NCDs

§49

[NCD2 NCD 3

INE647008107 INE647008115 INES47008123
[ 10,00,000 1,00,000 1,00,000
| Coupon Coupon Coupon

Annual Coupon with the

coupon rate of 5.80% | Annual Coupon with the | Annual Coupon with the

coupon rate of 7.80% coupon rate of 7.57%

| AA/Stable AA/Positive AA+/Stable
[Fyean 3 years 7 years

INR 5,00,00,00,000
(Indian Rupees Five
Hundred Crores Only)

Interest to be paid | Interest to be paid | Interest to be paid
annually and principle | annually and principle | annually and principle
payable at maturity payable at maturity payable in 3 annual
instalments at the end of
| 5" 6and T year
INR  7,50,00,00,000

| Only)

(Indian Rupees Seven |
Hundred Fifty Crores

30 January 2026

12 September 2030

NA

Yes, in case the credit

Yes, in case the credit

January 24, 2023 and
Debenture Trust Deed
dated January 31, 2023

rating is downgraded to | rating is downgraded to | rating is downgraded to

A A+ or below

NA

NA NA
As per Private Placement As per Private Placement
| Offer  letler  dated | As per Private Placement | Offer  letter  dated
! September 6, 2021 and | Offer  letter  dated | September 11, 2023 and
| Debenture Trust Deed ]

Debenture Trust Deed
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NCD 2

NCD 3

NA

| As per Private Placement
|| Offer  lewer  dated

her | September 6, 2021 and

.| Debenture Trust Deed

of'| dated  September 14,

| 2021

As per Private Placement
Janvary 24, 2023 and
Debenture Trust Deed
dated January 31, 2023

As per Private Placement
Debenture Trust Deed

dated September 7, 2023

Rrel| Axis Trusioe Servic
| Limited

Axis Trustee Services
Limited

Axis Trustee Services
Limited

Certified True Copy
Date of Appimion
Mippahes 08 aEos

Fee Vo

Applicent cailed {or colizais
E‘DP)’ prep sedon 2Tt

Copy lssuvd on.
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