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EMKAY TOOLS
~ EMKAY TAPS AND CUTTING TOOLS LTD.
B chgr:;h:‘rcd Office & f;:ct:;-r:\.-'—.—\.ddrc.*.s: B-27 & B-27 { I\i.lTD C. Industnal Area, H;n;'n:l Road. Nagpur-#00616 (India)

CIN: L29220MH1995PLC091091

November 12, 2024

National Stock Exchange of India Limited
Exchange Plaza

Plot No. G/1, G Block

Bandra Kurla Complex

Bandra {East), Mumbai 400 051.

Series: SM

Symbol; EMKAYTOOLS
Dear Sirs,

Subject: Intimation under Regulation 30 of SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 - Update on the Composite Scheme of Arrangement

Further to our letter dated October 31, 2024, in relation to the captioned subject, attached is the certified
copy of the order dated November 12, 2024 of the Hon'ble National Company Law Tribunal, Mumbai
Bench ["Qrder”] sanctioning the Composite Scheme of Arrangement between Emkay Taps and Cutting
Tools Limited and of Emkay Tools Limited and their respective shareholders ["Scheme™] pursuant to
the provisions of Section 230 to 232 read with Section 66 of the Companies Act, 2013 and other
applicable provisions of the Companies Act, 2013 and rules made thereunder.

You are requested to take the same on your record.

Thanking You,
Yours truly,

For Emkay Taps and Cutting Tools Limited

Aditya Vinod Kokil
Company Secretary & Compliance Officer

Telephone Nos. 91-9226071464 E-mail: emkaytools‘a gmail.com Website: www.emkayiools.com, www.etctl.com



NATIONAL COMPANY LAW TRIBUNAL
MUMBAT BENCH, COURT-II

9. Company Application/279/2024 and IC.P.(CAA)IIZZ(MB)ZOM In

C.A.(CAA)4(MB)2024
CORAM: .
SHRI ANIL RAJ CHELLAN SHRI KISHORE VEMULAPALLI
HON’BLE MEMBER (T) - HON’BLE MEMBER (J)

ORDER SHEET OF THE HEARING OF MUMBAI BENCH OF THE
NATIONAL COMPANY LAW TRIBUNAL ON 28.10.2024

NAME OF THE PARTIES: - Emkay Taps and Cutting Tools Limited
IN THE MATTER OF
EMKAY TAPS AND CUTTING TOOLS
LIMITED

Section: - 230-232 of Companies Act, 2013

ORDER

C.P.(CAA) 122(MB) 2024 in C.A.(CAA) 4(MB)2024

Presence:~

Mr. Harsh C Ruparelia, CA ... for Petitioner
Ms. Prachi Wazalwar a/w Adv. Arusha Bapat, Adv. ... for Income Tax
Ms. Gouri Killedar, AD (VC) ... forRD

The authorized representative of the Income Tax Department is present through Vé and
submits that the Income Tax Department has no objection to the scheme. The
representative of RD submit;s that the report of the RD has already béen submitted and
RD has also no objection for the approval of the scheme. Heard Counsel for the parties

for a considerable time. Detailed order will follow vide separate sheet.

—F




ANy A tiom 279 of 202

Mr. Harsh C Ruparelia, CA ... Tor Petitioner

The present Application is filed by the Petitioner for an early hearing of the main matter
L CR{CAA) 122(MB) 2034 in CA(CAA) 4(MBY2024. The present Application has
become mfrucons since the main matter is heard today. Accordingly, Company

Application 279 of 2024 is disposed of having became infructusus.

Sd/- S
Mem el e KISHORE VEMULAPALLI
ber (Technicsl) Member (Judicial)
Ay
Certified Trie Copy —.-
Date of Application 29 {1 [1otn,

Nisnber of Pages— 7=

Feg Paid Rs ok A

Applicznt colled for voflection copy on il [0
_Copy prepered o rafnf 208y

Copy lesued on o= L1 f1ohy

M{nw“?

Deputy Registrar
Wattonal Company Law Tribumal, Mumbal Bench




IN THE NATIONAL COMPANY LAW TRIEUNAL,
MUMBAI BENCH, COURT - I
COMPANY SCHEME PETITION NO. CP. (CAA) / 122 (MB) / 2024
CONNECTED WITH
COMPANY SCHEME APPLICATION NO. C.A. (CAA) /4 (ME) /2024

Details of the Petitioner Companies:
Emkay Taps and Cutting Tools Limvited,

a poblic limited company incorporated un-
der the provisions of the Companics Act,
1956, having its registered office at Plot No.
B-17, and B-27/1, MIDC Hingna, Industrial
Estate, Nagpur, Maharashira - 440016, India
CIN: L29220MH1995PLC0O91091

Emkay Tools Limited, a public lmited
company incorporated under the provisions

In the matter of the Companies Act, 2013
AND
In the marter of Sections 230 to 232 read
wilh Section 66 of the Companies Act,
2013 and other applicable provisions of
lhe Companies Act, 2013 read with
Companies (Compromises, Arrangements
and Amalgamation) Rules, 2016
AND
In the matter of Scheme of Arrangement
between Emkay Taps And Cutling Tools
Limited (*Demerged Company®) and
Emkay Tools Limited (*Resulting
Company') and their respective
Shareholders (‘the Scheme' or ‘this
Scheme”)

--. First Petitioner Company /

)
!
I
i
h
}
} Demerged Company
}

)




IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH, COURT-II
C.P. (CAA) / 122 (MB) / 2024
IN
C.A. (CAA) /4 (MB) / 2024

of the Companics Act, 2013, having its reg- )
istered office at B-27/1, MIDC Hingua, In- )
dustrial Estate, Nagpur, Maharashira — |}
440016, India oo Secand Petitioner Company /
CIN: U25939MH2023PLC401627 } Resulting Company

...« Collectively known as Petitioner Companies

Order delivered on 28"™ October 2024

CORAM:

Shri. Anil Raj Chellan Shri. Kishore Vemulapalli

Member (Technical) Member {Judicial)

Appearances:

For the Petitioner Companies: CA Harsh C, Ruparelia 10 A B C H and Associates,
Professional

For the Regional Director: Ms. Gauri Killedar, Authorised Representative on behalf
of Regional Director, Westerm Region,

For the Income-tax Department: Ms. Prachi Wazalwar aiw Ms. Arusha Bapat,
Advocates

Orider
Per: Coram

l.  Heard the Professional for the Pettioner Companies. No objectar has come
before the Tribwial to oppose the Petition and nor any party has controveried any
averments made in the Petition.

Page 2 of 27




IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMEAT BENCH, COURT-II
| CP.(CAA)/122 (MB) /2024
IN

C.A. (CAA) /4 (MB) / 2024

The sanction of this Tribunal is sought under Sections 230 to 232 read with
Section 66 and other appliceble provisions of the Companies Act, 2013 [*Act")
inthe matter of Scheme of Arrangement for demerger between Embkay Taps And
Cutting Tools Limited (*Emkay Taps’' or Demerged Company') and Emlkeay
Tools Limited ("Emkay Tools® or Resulting Company’) and their respective
Shareholders (“the Scheme” or “this Scheme™).

The Proféssional for the Petitioner Companies submils that the First Petitioner
Company is engaged in the business of mamufacturing, import, export, buay, sell
and to deal in all kinds of high-speed steel cutting tools, taps, rings and mills,
reamers and other machine and culting tools! The First Petitioner Company is
also engaged in the busmess of production of power through windmills loeatad
in Rajasthan and Karnataka

The Professional for the Peiitioner Companies| submits thea the Second Petitioner
Company is incorporaied for the purpose of engaging in the business of
manufacturing threading taps and cutting tools.

The Professional for the Petitioner Companies submits that the Board of
Directons of the First Petitioner Company and Second Petitioner Company vide
their resalution dated 26% June 2023, sppraved the Scheme of Amsngement
betwesn Emkay Taps and Embay ‘Tools and their respective Sharcholders. The
Appointed Date for the Scheme is 1% April 2024,

The Professional for the Petitioner Companizs submits that the Second Petitioner
Company is 2 wholly owned subsidizry of the First Petilioner Company. Accord-
iogly, simultaneous with the issnance of the Equity Shares in accordance with the
provisions of the Scheme, the &xisﬁngﬂh:art:;s held by the First Petiioner Com-




IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH, COURT-II
C.P. (CAA) / 122 (MB) / 2024
m

C.A. (CAA) /4 (MB) / 2024

stand antomatically cancelled without sy further application, sct, instument or
deed. The Board of Directors of the First Petitioner Company and the Second
Petitioner Company are of the opinion that the Demerger of Business under this
Scheme would result in benefit to the Companies and the Shareholders. The de-
merger will interalia bave the following benefits:

Segregation of the businesses will vnlock the tue potential of each business
vertical, which will allow more focused stratepy, management bandwidth and
atténtion to executs each business segment’s respective vision.
Strengthening customer service, distibution network and overall economies
of scale for all the business verticals.

Provide higher degree of flexibility to svaluste ndependent business oppor-
nmities.

Enhance the financial performance (o enable use of assets from its primary
mode of business and penerate revenues which in turn be strengthening the
company's overdll financial health over a period of time.

Effective and streamlined decision making will ensble improved business risk
managemeni that czn help take advantage of risks that are worth taking
against potenfial benefits and prévent unacceplable risks being taken.
Porsuant to the Scheme, the equity shares issued by the Resulting Company
would be listed on Netional Stock Exchange of India Lid. NSE EMERGE
SME platform and will unlock the true value of the Demerged Undertaking
for the shareholdars of the Demerged Company, Further the existing share-
holders of the Demerged Company would hold the shares of two listed entities
after the Scheme becoming effective; giving them flexibility in managing
their investments in the two busineases having differential dynamics.

The Scheme is in the best interests of the respective entities and their stake-
holders including their respective shareholders. Further, the Scheme shall not
be prejudicial to the interest of the creditars, since it does not involve any




IN THE NATIONAL COMPANY LAW TRIBEUNAL

MUMBAI BENCH, COURT-II
C.P. (CAA) /122 (MB) / 2024
N
C.A (CAA) 4 (MB)/ 101!4
the Resulting Company, .

The Professional for the Petitioner Companies submits that the Company
Scheme Petition has been filed in cansonanee wilh the order dated 12% February
2024, passed by this Hon'ble Tritunal in C.A{(CAA) /4 / MB / 2024 (annexed
as Exhibit 16 (Page Nos. 333 — 343)). The Hon'ble Tribunal had directed to
convene the meeting of Equity Shareholders of First Petitioner Company and to
obtain consent from the Unsecured Creditors of the Second Petitioner Company
(annexed 25 Exhibit 21 (Page Nos. 460 = 462)). Further, the meefings of Equity
sharcholders of the Second Petitioner Company, secured creditors of the
Petitioner Companies and meeting of the Unsecured Credilars of the First
Pefitioner Company were dispensed with by the Hon hle Tribunal vide its order.,
Agcordingly, the First Petitioner Company conducted mesting of its Equity
Shareholders as per the direction of the Hon*ble Tribunal o its order dated 12%
February 2024 om May 2, 2024. The scheme was approved by the requisite
majority of the First Petitioner Company, The compliance Affidavit of Service
confirming service of NCLT convened meeting’s notice to Equity Shareholders
(annexed s Exhibit 22 (Page Nos. 463 — 892)) was submilted with the Hon'ble
Tribunal on 24" April 2024, The Chairman’s report (aomexed as Exhibit 18
(Page Nos. 383 —453)) in respect of the aforesaid shercholders meeting was filed
an May 30, 2024,

The Professional for the Petiticner Companies stales thst lhe Petitioner
Companies have coniplied with ell fhe requirements as per directions of the
Hen'ble Tribunal. Moreover, the Petitioner Companies undertake to comply
with all slamtory requirements, if any, as reguired under the Companizs Act,
2013 and the Rules & Regulations made there under, The said undertaking is
accepled,

Page 50127




IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAT BENCH, COURT-I
C.P. (CAA) /122 (MB) / 2024
N

C.A. (CAA) / 4 (MB) / 2024

9. The Regional Director, Western Region on behalf of the Central Government

has filed ils Report dated 25" Tuly 2024 (*Report®). The observations of the

Central Government on the Scheme are submitted as paragreph 2 (a) to (1) of the

Report. In response to the observation made by the Central Government, the

Petitioner Companies have also given necessary undertakings and elacification

vide their joint affidavit in reply lo observations of the Regional Director,

Western Region dated 17" August 2024, The observations made by the Central

Government and the clarifications and undertakings given by the Pelitioner
Companies are summarized in the table below:

Observations 23 per the report of the
Regianal Director, Western Region daied Response of the Petilioner Companles
25 July 2024
Mu) | That om examination of the report of the Reg- | As far as the observation of the Regionsl Di-
irar  aof Companier, Mumbal doted | rector, as stated in 2(4) i concemed, the Peti-
OR.07.2024 for Peritioner Comparnies that the | tioner Companics subimit as follows: -
FPetitioner Companies folle within the furis-|e  The Petitioner Conpanies submif that as
diciion of ROC, Mumbai, 1t i submitted thar | noted by fhe Registrar of Companies,
me representation. regerding ihe proposed | Murbai, fhere is no Inguity, inspection, in-
schama af Arremgement has been receivid Tn vestipation, prossmdions, ar complainms

No.

the maimer of Petitioner Compan pending sgrinst the Petitiouer Companies.
Fitrrher; the Petittomer Company has filed F- Thos 15 fctunl mfcrmaton, and oo clarif-
roncial Storsments up to 31,03,2023. canon i reguined for the sawmne,

The ROC has further submitted that in fig re- |a The Petitioner Comgatiies submit that the
port dated 09,07 2024 which are a5 under: First Petitioner Compeny had sarved no-

L That the ROC Mumbai in his report doted | fces along with copy of Company Scheme
09,07.2024 hox aléo stated that Na Isguiry, | Applicaion No. CA. (CAA) 7 & | MB /
Treipection, Invesigations, Presecutions and | 2024 upon: (i) concerned Income Tax Au-
Complalnty wnder Companies Act, 2003 are thority within whose jorisdicion the First
Pending ageing the Pedtioner Conparies.

i, Furthar ROC has mentionad o folloes: -




IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH, COURT-IT

C.P. (CAA) /122 (MB) / 2024
1IN

C.A. (CAA) /4 (MB) / 2024

@ NOLT vide order dated 13032024 hoas J1-

rected the applicant companles fo Sirenlate

notice o following regulaiors apart from

MCA & ROC

®  Concerned Income Tax Awhorities

s Nodol dutherity s the Treome Tz De-
Parimient ove respective furisdiction

o Cowcored 8T duthorifies

* NSE

¢ JFERT

® Ay ovker Secvorsd Regularory Authoriiy

Hovweaver, the Compeany has submitied proaf

of dispaitcl but fics not subnrittad proof of de-

Ihvery oF 1he Applicant Comparides . har mod

submined acknowledgement of the samé to

ROEC.

B. The interesi of the creditors should be pro-

feciied,

The Peritioner Compantiés may pléasi be df-

peeted to subimit o veply ou the above obser-

vaffon of furisdicfon ROy

DCIT/ACIT Clrele — 4, BSNL RTTC
Building, Semsinary Hills, Nagpur — 440
006) and (i) tie Central Government
through the office of Resional Director,
Western Hegion, Everest, 5th Floar, 100,
Iaring Drive, Mumbai — 400 002 und (i)
Registray of Companies, Maharashira at
Mumbai, 100, Everest, Maring Drive,
Mumbai - 400002 Moharashers end (jv) the
Goods and Bervice Tex Authonties — Ma-
herashtra (Jurisdiction — Center) (GSTH -
TIAAACEAIIRGIZZ), Principal Com-
mssianir, Oifice of the Assistant Commisz-
sioner, Division - Hingna, Commissiones-
ate = Nagpur L Plor No. 35, Sector — A,
CIDCO Layout, Village Reoepar, Nesr
Lakmat Press, Buitibari, Nagpur, Maha-
rashtm — 441122 and (v¥) the Goods and
Service Tax Authorities — Maharashira {Fa-
radiction - State) {GSTN-
2TAAACE4I08G122), Office of the Dep-
ury Commuzsioner of State Tot (E-003),
Wadi-501, 1=t Floor, New Building, GET
Bhisvan, Civil Lines, Nagpur- 440 001,
Mahprashira =nd (vi) the Goods and Sor-
vice Tax Authaorities — Rajasthan (Jurisdic-
e = Cents) (GETH -
GBAAACE4WSGIZE), Superintenden
Caniral Goods And Services Tax, Range -
QST Range « VI - Jaisidmer, Division -
GAT Division - B Jodhpur, Commission-
etale — Jodhpir, Custims Division, B T




IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH, COURT-II
C.P. (CAA)/ 122 (MB) / 2024
IN

C.A. (CAA) /4 (MB)/ 2024

and (vif) the Goods and Service Tux Ao |
thorities — Rajasthan (Jurdsdiction — State]
(G5TN - UBAAACE4308G1ZZ), Com-
miercial Tax Departmsent (State Tox), Ram-
garh Road, Mear Coentral Jail Jaisatmer,
Ward-l, Circle-Jaisalmer Tadhpur T, Riga-
sthin, 345 001 and (wii) the Goods and
Service Tax Authorities — Kamataka (Ju-
rsdiction. ~ Centr) [GSTN -
WAAACEAI0EGLEY), Prineipal Com-
missioner of Central Tax, Range - AEDS,
Division - Bast Division -3, Conmission-
grate — Beogaleru East, TTMOEBMTC
Building, Old Airport Road, Domlur, Ben-
fralint (Bangelore) Urban, Kamsiaka -
560 071 and (b) the Goods =od Service
Tax Authosifles — Karmataka (Jurisdiction
— Blate) (GETH - 29AAACEAIRGIZV),
The Assistant Commissionsr of Conmes-
clal toxes, (Department OF Commercial
Taxes), Oifice of the Asst. Commizsioner
of Commercial Taxes, LGSTO-057, 1st
Stage, Ind block, HBR Layout, Kalyan Na-
gar Bengalom-560 043, Kamataka and ()
Nationil Stock Exchange of India Limited
(Trading Bymbol - EMEKAYTOOLE), Ex-
change Plaza, C-1, G Block, Bandra Eurls
Complex, Bandra (E), Mumbai — 400 051
s (1) Securities and Exchinpge Board of
Tndia (Tradivg Symbol - EMEAY-
TOOLS), Chief General Masuger / Deputy
General Msnsger, Corporation Finanes
Depariment, SEBI Bhavan BKC, Plot




IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH, COURT-II
C.P. (CAA) / 122 (MB) / 2024
IN

C.A. (CAA) /4 (MB) / 2024

No.C4-A, 'G' Block, Bandm-Kurla Com-
plex, Bandra (Easf), Munibai — 400 051,
Muharashira, India / SEB] Bhavan [ BEKC,
Plot mo. C-7. ‘G" Block, Bandra Kisla
Complex, Bandea(E), Mumbai — 400 051,
Maharashirg, Tredis and (33i) Nodal Ofeer
of Income Tex Department, Principal
Chief Conimissioner of Income Tax, 3rd
Floar, Aaykar Bhawan, Mahardshi Karve
Road, Mumbid — 00 020, Malarashira and
gt e maillt  Mumbsipecingin-
cometingov.in. The Petitioner Compunies
stafes that, an Affdavit proving service of
notice to Reégulatory Authorities was fled
with this Hon'ble Tribunol on 25ty April
2024. The Petitioner Compamies creve
leave to rely upen the said Afdavit of Ser-
vice filed hafore the Hon'ble Tribunal

* The Petiioner Companies submit thet the
Second Pelitioner Company had served no-
tiees along with copy of Compiury Scheme
Application Mo, C.A, (CAA) / 4 / MB /
2024 wpon: (T) concemed Income Tax A
therity within whose jurisdiction the Sec-
ond Applicant Company's assessmerils ars
mede {le PAN: AAHCESIOIK, ITO
Ward - 4{4}, BSNL RTTC Bullding, Sem-
inary Hills, Nagpur — 440 006} end (i) the
Central Government throngh the office of
Regional Director, Western Region, Ever-
est, 5th Floor, 100, Marine Drive, Mumbal
— 400 (82 end (fii) Registrar of Companies,




IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH, COURT-Il
C.FP. (CAA) /122 (MB) / 2024
IN

C.A(CAA) /4 (MB)/ 2024

and (iv) the Goods and Service Tax Auv-
thoritics - Meharashira (Fodsdiction — Cen-
ter) (GSTN - 27TAAHCES 302K 1ZN), Prin-
cipal Commissioner, Offics of the Assis-
lont Commizsioner, Division - Hingna,
Commizsionerate ~ Nagpur L, Plot Mo, 35,
Seclor — A, CIDCO Layout, Village
Rénspor, Near Lokmat Press, Buttibod,
Nagpor, Maharashtra — 441 122 and (v) the
Goods and Service Tax Authorities - Ma-
harashire (Jurisdiction — Staie) (GETH -
2TAAHCESI0ZK 1 ZN), Office of the Dep-
oty Commizzioner of Bale Tax (E-D03),
Wadi-301, 15t Fleor, New Building, GST
Bhavan, Civil Lines, Magpur- 440 001,
Mabsushira and (i) Nodal Officer of Tn-
come Tax Departtent, Principal Chief
Comuissioner of Income Tex, 3% Floor,
Aaykar Bhawan, Maharishi Karve Road,
Mlusnbud = 4060 020, Maharashtrs and at e-
muil:  Mumbai pecitElincometio. pov.in.
The Petiioner Companies states that, an
Affidavit proving service of nofice to regu-
latory authorities was fled with this
Hon'ble Tritunal on 25th Apell 2024, The
Petitioner Companies crave leave to rely
tpon the s=id Affidavit of Service filed be-
fiore the Hon"hie Tribumal

« The Petitioner Companies stare hat, a8 far
as the unsecured creditors of the Petitionzr
Companies are concemmed, the presem
Scheme i an arrapgement between the Pe-
titioper Compaules and their respective

Page 10 of 27




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

CP. (CAA) / 122 (MB) / 2024
N
C.A. (CAA)/ 4 (MB) / 2024

shareholders us contemplated under Sec-

tion 2301 )(b) of Hee Companies Act, 2013

and not in ageordence with the mrovisions

of Gection 230(1)(a) of the Compenies Aot

2013, as there is po Compromise andior

Arrangentent with the credities, as no sac-

fiffice is called for. The rghis of the credj-

2 tors will not be affected as the assets of the

Transferee Compuny post sanctionlng the

Scheme will be sufficient to pay off all the

creditors in the ordiuary course of business.

This, the interest of the eredilors is oot af-

fected. The Petitioner Companies submit

that the Scheme I3 not dstrimental to the In-

terest of creditors of 1he Companics. The

rights of the creditors of the Petitioner

Companies are not allecied as all the cred-

itars weuld be peid off in the acdiuasy

coursc of business. The assets of the Peti-

ticuer Companies will be sufficient to dis-

cherge ils claims and further, proposed

Scieme also docs not involve doy compro-

mise or rangement with any Creditars of

the Petitioner Compandes. Henge, the Peti-

tioner Comparies affinn Ut the interest of
creditors is duly protected. Therefore, the

Pelitioner Comparies submits that the

Company scheme Petition may be decided

0 merie.

1(b) | Jneomplianee of dccounting Stancard-i4 or | As far us b olservation of the Regional
IND-AS 103, ar may be upplicable; the | Director, as stated im parz 2(b) is concernad,
Pelitioner compary  shall pass  suck | the Peditioner Compeny imdertakes to pass
aecounting entries which oré mevessary in | such sccounting enirizs which sre necsssiry, In
commeation with the ichémé 1o comply with | comnection with ; :

Page 11 of 27




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

C.P. (CAA) /122 (MB) / 2024
|
C.A. (CAA) /4 (MB) / 2024

otfier  applieable  dezouniing  Stondards
Including AS-5 or IND AS-E sic..

the Companies {Aceounting Standards) Rules,
202), infer alia with Accounting Standsrds
such as AB-14 (If applicable), AS-5, etc or
oiber accounfing standardy, as spplicable to the
petitioner Companies.

2 ()

Thea Hon'ble Tribunal may ndly direct the
Petitramer Companies fo file on affidevit t
fhe wxieind that the Schame encloted fo the
Camparyy  Applicatfon ond  Company
Petition are ong and same and theve i no

discrepummcy, or wo change iv made,

As fur gs (he obscrvation of fhe Regiomal
Diirector, ¢ steted in paca 2(c) is concemed, the
Petitioner Compnies submit and confirm by
way of Affidavit thet ihe Schemes enclosed o
fie Company Scheme Applicotion  and
Comeany Schense Petliion are one and the
same and there is no discrepancy or deviation:

2(d)

The Patitinner Compapiis uader provisicns
o veclion 23005 of the Compomies Act 2013
fave fo wserve wafices B colcervsd
autharities whieh are Ukely o be afected by
the Amalgamation or arangement. Furiler,
the agproval of (he scheme by fhe Hon 'ble
Tributial wray Rot dotér such authoritios fo
deal with any of the Ioues orising after
Eiving effecd o the scheme. The decision of
such authorides saoll fe binding an the
Jpelitoner companies concermed

Ag for o the observation of the Regionsl
Dicector, a3 stated in para 2(d) s concemed,
the Petitioner Comipany stbmits thal in
fccordance with BSechon 23M3F) of the
Companics Act, 2013 and Order deliversd liy
the Hom'ble WCLT on March 13, 2024, the
Petitoner Companies kave served notces toall
the relevant regnlarory aosthorities. Deils of
the same are suomitl=d in para 2{z). Also, the
Pefifioner Companics have filed Afidavit of
Seryice with the Hoa'ble WCLT i fhds regard,
Further, the Potitioner Companies also
underiake that auy issues arising our of the
Scheme will b met and enswessd m
accordance with law, subject to sppropriate
rights and remedies available to the Pefitionor
Companies under the applicable law. The
Petitioner Companies further affinm thit the
decizions of such authorities shall be binding
oi the Petitfoper Companies.
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C.P. (CAA) /122 (MB) / 2024
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C.A. (CAA) /4 (MB) / 2024

2 (e}

The Hon'blz Trilweal wiay Bndly seek the
uttderiaking that i scheme & approved by
the reguisite mujorily of members and
ereditarg ar per seéction 13006 of the Aot in
mesfings duly held in ferms of Secilon
230(1) vead with subsection (3 to (5} of
saction 230 of the Aot and die Minutss,
fheregf mre chaly ploced bafGre the Tribunal

» The Petifinner Companies submit that the

As far us the observation of the Regiona
Diirector, & stated In pera 2(e) i concerned, the
Petitioner Companies submit as follows: -

I respect af shareholders;

* The Petilioner Companiss submits that the
Tirst Pelitioner Company has conductsd
meeting of ils sharebolders oo Thursday,
May 2, 2024, wherein the Scheme was
spproved  with  requisite  majority, The
consolidaled report.of Serofivizer on voting
conducted v respect of (e mesting
copvened at direction of the Hon'ble NCLT
for the meetiog of Equity Shareholders of
Petitioner Companics are annexed  as
Exhibit 4 to the joint afidavit in reply to
opsepvations of the Regions] Direcfor,
Furtlser, the minntes of the meeting held an
bdzy 2, 2024, j5 annexed and marked as
Exldbit 5 to the joint affidavit. A copy of the
repirt Gled by the Chairman inrespect of the
ibove is enclosed as Exlubit 6 to the joinl
affidavil and me Exhibit 18 to Compimy
Scheme Petition.

¢ The Pehilitner Companies submil thal he

Becond Peliioner Company bus oblained
affidavits from all the Equity Skareholders,
which are annexed to the Compeny Scheme
Application. Henws, the Hon'ble Tribunal
was plepsed o dispense with the mesting of
the Equlty Shargholders of the Second
Petitioner Campany.
In respact of secured ereditors
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Olyjection  Certificate from the Secured
creditors of the First Petitioner Company,
which were sooexed to the Company
Scheme Application. Hence, the Hoalle
Tribunal was pleased (o dispense with the
mesting of the Seowred Creditors of the First
Pedifioner Compaty.

« The Petitioner Companiss submit that the
Secand Petiioner Company does pol have
any secuved credifos and therefore, the
Second Pelilionsr Compeny is not required
to obisined consent of the seeured creditors.

In respect gf unsecured ereditors

s The Petitioner Companies submit that the
First Petifioner Compimy has obtained
consents i wiitine from more Gtan $0% in
waloe of is imsecured creditors, which were
annexed to the Additional Affidavit fled in
guppost of the Joint Companmy Scheme
Application. Hence, the Homble Tritunal
was pleazed 1o dispense Wilh e meeting of
the Ungecured Creditors of the TFimst
Petitinnss Company.

» The Pehitioner Companies submit that ihe
Becond Petiioner Compeny hss obtained
consenls in Writing from 100% in valoe of
its pnsecared creditors, which is annexed to
the Company Scheme Petition, Hence, the
Hi'ble Trbumal was pleased fo dispense
with the meating of the Unsecured Creditors
of the Seoond Pelitioner COmpany.

1{f)

Ax per Dafinitlon of the Scheme,
"Appointed Date™ means April 1, 2024 or
such other dale ar may be approved by the

Az far g the observetion of the Regionzl
Drifector, as stated o parg 2(F
e
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Appointed Date, which is 2 calendar date Lo, |

Hui 'ble Netional Compeny Law Tviburi],

Mumbai Bench for Part I of this Schens:
“Effective Daig ™ muans lost of the dives on
which the conditions and matters referred fo
in olouge I8 gf this Scheme acoir or have
been fulflliled obtained or wajved o
anplicable, in socordmae with iy Seleme.
Referances in this Scheme io “coming effect
of this Schems" ar “gffeciiveness of this
Scheme”™ or “Schems becoming afective”
shall wean the Effective Dasa;

In thix régord, it ir submitted thar section
232(8} of the Companies Aes, 2013 stares
Pug? the scheme wnder this fection shall
glearly indieai¢ on appointed date from
witich it shall be effective, and the Scheme
vhall be deemed ta be gffective from such
date and mor at o date yubsequent to the
appointed daie Hewever, this aspect may b
decided by the Hon 'Ble Tribumal rakbg io
crectoumd of iy

infiaren powers.

Fetitloner Componier shall undertake to
comply With e reguivemanis a5 clarified
vide eireulay wo. £ No. FAMI0I0CE-T
datid 21,08, 3014 issued by the Minisivy of
Corporate Affairs,

Apedl 01, 2024 and Clawse 1,10 of the Scheme
provides Tor the Effective Date from which the
Scheme shall ke effect. Accordingly, the
Schemie 15 in compliance with Section 2328
of the Compinies Act 3013 and also |n
compligtice wilk the cimular nmo. F,

Ne T/I2200%CL-1 dated 21,08.2019 issued

by the Mimistry of Corparste Affairs,

Z(g)

Petitioner Companies shall underiake io
comply with the directions of Tncome jax
depariment & GST department, if o

As far as the observation of the Reglomal Di-

rector, a5 stated in para 2(5) i conpemsd, the
Petitioner Compinies underoke to comply
with &ll the applicable provisions of provi-
dions of the Income-fax Act, 1961, applicable
Goods and Serviee Tax laws, and the direc-
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and Goods aml Bervice Tex Department, if ]
any, in connection with the Scheme, subject ta
epproprsle Hphls end remedies available (o
the Petitioner Companies uader the applicuble
laar.

(h)

Patitioner Companies ehall wndériake o
comply viith the direstions of the comearmed
sectoral

Regulatory, i any.

As far a5 the ohservatfion of (e Regional
Director, as stated in para 2(k) is concemed,
the Patitioner Companies submit that thers is
oo sectoral regulater which poverns the
activities of the Petitloner Companies, and
therefore the question of complying with aoy
directions of secinml regulator does nof arss,

It iz submitted that the Peifioner [
Demerged  Company  end  Resulting
Comipayy hay stiled that the scheme ic in
complianee of section J(IVA4), i thip
regard, petitioner eompany may be direcied
fo plaoe on record mhel ax fow (e scheme
ir in compliance of section 2(194A4) of the
Jrcome Tax Ach, 1961

Bu for us the obscrvation of the Fegional
Diircetor, 45 stafed o 2(T) i5 cobcermed, it is
submitied thet the Petifioner Companies
submit that the Scheme 1= n compliancs with
the provislon of section 2(19AA) of the
Income-tax Act, 1961, as it complies with all
the conditions specified in section 2 1944,

2(3)

Petitioner Compay shall underiaks io
Frovide statémienls of Assels ond Linbililies

i he travegerred to the Resulting Companp,

As far os e observetion of the Regronsl
Fibsredns darstatud 42000 Ik Gonvaried.. alf e
essels and linbilities as oo the Appointed Date
fas defirad in the Schems) belonging to the |
Demerged Undertaking (oe dfined In the
Scheme) of the Demerged Company shall be
transferred aod vested with the Resulting
Company, upon coming into cfiect of the

present Scheme The Petiioner Companics

have Tumishied die indicative siatemment of

Assets and Linhilifies at Exhibit 1 to be

demerged and be tansfered to the Resulting

Company zlong with vilue of
e -
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date, 1.e, 1* Apdl 2028 slong wilh the
Affidavit [n reply to the observations of the
Regional Direclor. The Petitioner Companies
underizke that the linbilities getting transferred
on the Effective Date will be taken care by hoth
the Pelifioner Campanies.

(k)

bl Petitianer Demerged Company i Llited
Company hence Pedtipmer Compories ghall
underiake fo somply with the shservarkon
lztier izyued by NEE dated 22.00.2023 also

comply with the SERILODR) Regularions,

tg

As fur s the observation of the Regionsl
Director, as.slaled in para 3k} {5 concermed,
the Petitioner Companies subwmil and confirm
that the Petitioner Companies has complied
Wwithy direcfions of the obszrvation letter e NSE
from tme to time, a5 applicable. Further, the
Petitioner Compemies undertake to comply
With the observation letter izsned by the NSE
ated September 22, 2023, and also with the
SEBI [Listpg Obligations snd Disclosire

Requirements) Regulitions, 2015,

20

8 I iz abserved from Finaneldl Stolemenis
as am 31,03,2023 of Pelitioner Compeniles,

detaile of

shiareholding i ax follows: -

Petition | Name  of | 26 of | Remark
er Sharehol | share

Compa | der ]

my held

Embay | Nagpur | J7.74 | No Form
Tas | Tooly % | BEN - 2
o Frivie hxs
Cutting | Limited been filed
Towcls ' the
Limived Feriianer
Emkay | Emkay | 99.99 | Compani
Feals Toprand | % £5
Limited

As far as the observation of the Regionil
Directos, a8 stated in para 2(1) is concermed, the
Potitioner Companies submits that they Tave
submitted Form-BEN 2 vide SRM AAG74345]
and SRM AADT45152. Therefme, it is
siibeniited that the Petitioner Companies are in
coupliznes with the provisions of section 90 of
tlse Compiriis Act, 2013 read with Companies
{Slgnificent Beneficial Crwmers) Amendment
Rules, 2019, thérmmder. '
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Limfted evtenifiahle

18.

L.

The observations made by the Regional Director, Western Region on behalf of
the Cealral Government are enlisted herein in Para 9 shove along with response
of the Petitioner Companies ont the observations of the Regional Director,
Western Region filed vide affidavit of the Pefitioner Compenies dated 16®
August 2024. The clarifications and undertakings given by the Pelitioner
Companies in Para 9 shove are accepted by this Tribunal.

The Assistant Commigsioner of Income Tax (TDS) (*ACIT (TDS)"), Circle-1,
Nagpur, by virtue of the powers conferred under Section 230(5) of the
Companies Act, 2013 to the Income Tax Department on behalf of the Central
Govermment has filed its Report dated 10® August 2024 (‘Report’). The
pbservations of the Income Tax Department on the Scheme are submitted as
paragraph 4 (1) to (vi), Paragraph § and Paragyaph 6 of the Repart. In response
o the phservation made by the [ncome Tax Department, the Petitioner
Companies bave also given necessary undertakings and clarification vide their
joint affidavit in reply to observations of the ACIT (TDS], Circle-1, Nagpur
dated 16™ August 2024, The observations mads by the Income Tax Department
and the elarifications and undertakings given by the Petitioner Companies are
summarized in the table below:
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Para
M.

Dbservalinns as per the report of the
ACIT (TDS) dated 10" August 2024

Response of the Petitioner Companizs

40

It phould be clavified ond wideriakan that all
pending procesdings sgains Emiay Taps
atd Cuitting Toods Limited and Embay Tool
Limited shal be continued agalust the Ra-
sultant Comparp Therefore, the Scheme
Should be withowt prejudles to the rights of
ife Jncome Thx (TDS) Departnent ond the
Incorie Tz (TDS) Déparieent is fres to pro-
ceid deairst the Rasultont Company Jfor aif
15 proceedings.

A% Tar is the observation of the ACIT (TDS),
eg stated in para 41} 1 concemed, the Petl-
tiuner Companics submits that Para 9.1 (Le-
gl Procecdings) of the Schame provides for
treatment of the pending procesdings agniost
the Petifioner Companies pursieal to de-
merger. Therefore, it s submitted that all the
pending proceedings under the Income-tax
Aet, 1961 i respect of the Demergad Under-
tabdng shall be sumetically and shall be con-
{imued against the Resulfing Company pursi-
ant i the Scheme, Furtbermore, the Income
Tax Departroent shall be free to initiate pro-
ceedings as par the provisions of the Income-
et Act, 1961 against the Resolting Compimy
post coming intd effect of the Scheme. There-
fore, it is submitted that the Scheme 35 ool
prejudicial to the rights of the Incoime Tax De-
periment

)

At the mament this scheme i pol being
examined with reference to the nzeation
e prect Wi-g-vix oiher such sohemers, if o
Thus, liherty ke given that in futers, ifit &
discowered Hial this refems or Similer sich
schamer are in any way oviing av a device
Jor rax-ioldanics, ik thé Dépdrtmend will
be o [ty to infilate the appropriane
courye of gelion ai per ko

As far as the obssrvations of the ACIT (TD#),
as atated in pars 4{ii), para 4(iii), and para4v)
arz concerned, the Petitioner Companies
submits as follows:
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N,

Observations as per the repori of the |
ACIT (TDS) dated 10% August 2024

Respanse of the Petitioner Companies

A(Hi)

The Jncome Tax (TDS) Departoent will be | »
i liberty to examine fhe aspect of gny fax
Payable as & result of the Schewe sid in omse
ik s finend that the scheme wliimately resulls
in dix aoadmee or is ot W accordance la
fhe promsions of fhe Incone Tiax Act, Hun
the Department will be at liberty to initiate
the approgriate course of actlon as per law.

4iv)

It Iz firihier requesied thar the righs of the
Meome Tar Depariment showld  remin
imlact ta tate ol appropriate procesding
regarding ratsing of any fax demand against
the Resultant Company af any future dars
and (hese vights showd nat e adversely | *
affected i wiew of the pomotion of the
Schemne

The Patitioner Comprnies submit tat the |
Bcheme involves demerper of the
Demerged Undestaking into the Resuliing
Company with the intention of achioving
the commercial benefils detailed In e
Seheme. The Petitioner Companies submit
that the Scheme does not invelve and shall
not resull imto amy tex avoidince of tax
evasion, and the demerger eavisaged in the
Seheme purcly @ commerccizl
ransaction. The Scheme ts nof violative of
any provisions of the Incometad Act
1981,

The Petitioner Companise submit that they
lave oo objection i the [ocome Tiax
Deépariment  anitintes  the  appropriate
course of sctiom as per law in cage it is
discovered that this scheme or similar such
Schemes are In any way acking a5 a dovice
Tor t-avoidance (subject to the rights and
remedies available to the Petitioner
Companies mnder the provisions of the
Act),
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Pars Observations as per the report of the

Response of the Petiti |
No. |  ACIT (TDS) dated 10® August 2024 RN gk oo

= The Pofiioner Companies gubsnil that
there are adequate provisions undes the
Income-tax  Act, 1961 which enable
Income Tax Department to independently
asses3 And determine the taxability for the
prescnd Petitlon once it is approved and
given effect 1o, in accordance with the
provisions of the Income-tex Act, 1961.
The approval of the present Petition does
not deter Income Tax Department o
aerutifilze / agses the tax refurn filed by the
Petitioner Companies or it shareholders
after piving effect to the propased
redaction of shure capitsl. The above
principle hes besn categerically upheld by
Hon'ble Supreme Court In the ease of
Department of Income Tax v. Vodalone
Essar Gujarat Ltd [SLP Na, 29819/2012).
Further, the Petiioner Compasies
underiakes that they shall provide ell the
relevani co-operalion dwing the
procesdings. a5 may be initlared by the
Income Tax Department in this repard.

s The Pefitinner Companies also udertake
that they shall comply with all the
applicable provisions of the Income-tax
Act, 196] and requisite tax compliance
end discharge all the applicable taxes ag j5
warranted under the Present petition, in
accordaee with the provisions of the
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Observations as per the report of the
ACIT (TDS) dated 10" Angust 2024

" Hesponze of the Petilioner Companies

Without prejudice to above, the Pefitionsr
Companies also submit thel post demarger
under the present petition, they shall
eontinge o exist as an income generating
operating  compinies, snd shall have

" sufficlent net-worth and assets available to
pay any addiflon:l income tax lisbility that
may arise under the Act pertaining to the
proposed Scheme, and if required, shall
meke approprigfe  amidgements @
discharge the tax linbdlity arising (subject
to the rghts and remedies available fo the
Petitioner Companies under the provisions
of the Act).

4v)

It shouild be wndertaken that scheme of
arrangement will sol in ey mivner gfect
the whility of the osmezsee ol are due in
aceardance with the lreome fex Aot and the
sume shiall be paid i accordance wilth the
Tmeomre Ty Aer.

As far as the observation of the ACIT (TDS),

g simted in pars 40V} ©s cossemed, the

Putitioner Companies submits as follows:

The Pefiioner Compenies  hereby
undertike that this scheme will not in any
manmner afféct its ability Lo pay income tax
duses that may arise under the provisions of
the Income-tax Act, 1961, and the sald
dues, if amy, shall he duly discharged by
the Petitionsr Companies in accordance
with the provisions of the Tncome-tax Act,
P961.
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No.

Obscrvations as per the report of the ]

ACIT (TDS) dated 10* Auwgust 2024

Response of the Petitioner Comprinies

Withowl prejudics to above, the Petitioner
Companies also submit that post demerger
onder the present pedilon dhey shel
continue i8 exist 45 a0 income penerating
operafing companics, and shall have
sulficient net-worth and assets available to
pay any addional ineomse tax Hability that
miay arise under the Act pertdining to the
proposed Scheme, and if reguired. shall
mike appropriste  Ssranpements  fo
dizcharge the tax Hability ersing (sebject
b the rights end remedies avallsbls to the
Petitions Compunies umdes the provisions
of the Act).

4(vi)

M iy coiinection plegse find aftashed
herewith linn of comsolidated  demand
Further, it Is submitied that the following
proceedings dre pending inrespect of Enkay
Tapr amd Cuiting Toolr Limited [(BAN:
FAACES308G). The seid procsedingr will ba
comifmisd againsf tfe Regultant Company,

As far a5 the observalion of the ACIT (TDS),

A%

Petitioner Companies sulimits as follows:

stated in para 4(vi) is concemed, the

In respect of the cutstanding demand of
INR 50,780 in case of the First Petltionsr
Compamy, it is submited tha the
Pefitivoer Companies shall take suilable
scions  for clearing the ouoistandiog
demand, inchsfing ut not limited to filing
of rectification, correction, or appeals.
Any oulstanding demand remaining post
tlee absove shall e duly discherged by the
Petitioner Compiies,
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Observatio
ations as per the report of the Response of the Petitioner Com pauies

ACIT (TDS) dated 10% Aognst 2024

s Withmot prejudice 10 sbave, the Petitioner
Companizes &lzo gubmit tht post demerger
wuler the present patition, they shall
continue to exist as an incoms pencrating
operating companles, and shafl bave
sufficient nel-worth and s=sets available to
pily uny additional income tax liability thai
hay drise under the Aot permining to the
proposed. Scheme, and if required, shall
make apprupritte amangoments (o
discharge the ik lability arising (subject
Lo the riphts and remedies availsble to the
Petitioner Companies under the provisions
of the Act).

&t ¢ reierafed et ony semcilon 1o the
Scheme of Arrargament and wnder Secticns
230 fo 232 of the Comparies Act, 3013
sheuld vot adversely impact the righis of the
fncome Tew (TDS) Department for any
prezent or  futwre  proceedivgs. The
Department ghould be ot liberty o ioks
gpprapriale scion af per lme tn case of o
evehl of any Lac-avoidance pr vielarion of
Trcome 1o Law or any oiber similar isswe

As far as the oheervation of the ACIT (TDS),
a5 stated in para § is comcermed, the Pefitioner
Compunies subimits as follows:
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Para |
No.

Observations as per the report of the
ACIT (TDS) dated 10™ Aupust 2024

Respunse of the Petitloner Companies ]

* The Petitioner Companies reiferate tat
approval of the present Compiany Petition
shall not deter Income T'ax Department to
independently scrutinize | wsess the tax
retiorn filed by the Pefitiooer Companies.
Further, the Pefitionsr Company also
rejterates that it shall provide sl the
relevant  eo-opersfion  during  the
approprigte  proceedings a8 may  be
initizted by the Tncome Tax Department in
thils reganl. The rights of the [ncome Tax
Depiriment shall not be sdversely
linipacled by the present Compuny Petition
in respect of any present or  fUturs
proceedings, and they shall he at & Hherty
to take appropriste sction 45 per the
provisions of e Income-tmx Act, 1961,
However, the Petiloner Company shauld
be provided with sufflciant opportunity o
defend its claim under the Act and 1o take
measures in actordance with the Act.

Peritioner  Compermdey  ghould give an
undertating tha! there iy Wo Dnvetligation
proceedings |5 pending against it

A4 far as the observating of the ACTT (TDE),
ag stated in para 6 is concemed, the Petitioner
Compenies submits that ey imderizke that
there is no inquiry, inspection, investigation,
prosecutions, or complalsts pending against
the Petitioner Companies.

12,
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The Professional for the Petitioner Companies further submits that, in
cansideration of transfer and Yesting of the Demerped Undertaking of the
Demerged Company to the Resulting Company in accordance with this Scheme,
the Resulting Company shall issee and allof to every shareholder of the
Demerged Company, halding fully paid up shares in the Demenged Company
and whose pames appear In the register of members of the Demerged Company
on the Record Date or to such of their heirs, excoutors, administrators or the
successors-in-title in the following manner:

1 fully patd-up Equity Share af INR 14 each of Resulting Compary for every 1
Jully paid-up equity shares of INR 10/ each held in the Demerged Company”'

Since all the requisite stmmidry compliances have been fulfilled,
CP. (CAA)/ 122 (MB) / 2024 connected with C.A.(CAA) /4 (MB) / 2024 filed
by the Petitioner Companies is made absolute in terms of prayer clauses of the
said Company Scheme Petition.

The Scheme annexed at Exhibit 10 {o the Company Scheme Petition is hereby
sanctioned, and the Appointed Date of the scheme is 1% April 2024, It shall be
binding on the Petitioner Companies invelved in the Scheme and all concerned
including their respective Sharcholders, Secured Creditors, Unsecured
Creditors/Trade Creditors, Employees and/or any other stakeholders concemed.

The Petitioner Conipanies are directed to file a certified copy of this Order along
with the copy of Scheme with the conberned Rezistrar of Companies,
electrunically in e-form INC-28 within 30 days or an extended timeline with
payment of additional fees, 48 may be applicable, from the date of receipt of the
Order duly cestified by the Designaled Registrar of this Tribunal. The Scheme
will hecome effective on filing of the copy of this pdEEEile concemned
Registrar of Companies, 7 \
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17 'The Petitioner Companies shall lodge a copy of this Order along with the Scheme
duly certified by desiznated Registrar of this Tribunal, with the concermed
Superintendent of Stamps for the purpose of adjudication of stamp duty payvable,
if any, within a period of 30 working days from the date of the receipt of the
certified copy of the Order from the Registry of this Tribuns,

18. Al concerned regulstory suthorities to act on 4 copy of this Order along with
Scheme duly cedified by the desipnated Registrar of this Tribunal.

19, Any person interested shall he at liberty to apply 1o this Tribunal in the ahove
matter for any directions that may be necessary.

0. Any congerned muthorities ars at liherty to zpproach this Tribunal for any firther
clarification as may be necessary.

21.  Ordered accordingly. This, the Company Schieme Petition with CP.(CAA)/ 122
(MB}/ 2024 in CA{CAA) /4 (MB) / 2024 shall stand o be disposed of,

Sdr~ Sd~
Shri. Anil Raj Chellan Shri. Kishore Vemulapalll
Member (Technical) Member (Judicial)
HChandrikn Barcsr, LIRAY
Certified Troe Copy

Date af Appiication .29 [1o {2 ia
2]

yriate i
E:«.l F‘Ei:: EZ.FHE 24 o
Apglican cellad for coltectivn ropy oo A
Copy prepired on Ll | #osty
Copy Igsted an . (K fﬂ_ﬂi—*_—ﬁ
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EMKAY TOOLS

DRAFT SCHEME OF
ARRANGEMENT

APPROVED BY THE BONKD OF DsHECTORAS
CIF ERAKAY TAFS ARD CUTTING TOOLS LIMITED AND ERGEAY TOOLS LIMITED
Doe; 29.06.2021
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DRAFT SCHEME OF ARRANGEMERT
BETWEEN
EATKAY TAPS AND CUT'TING TOOLS LIMETED
(DEMERGED COMPANY)
S
EMICAY TOO0LS LIMITED
: (RESULTING COMEANY)
AND
THEIR RESFECTIVE SHAMEROLDERS
UNDER SILCTIONS 23010 232 READ WITH SECTION 66 OF IR
COMPANIES ACT, 2013 AND OPHER APPLICARLE PROVISIONS OF THE
COMPANICS ACT, 2013 AND BULES & REGULATIONS ERAMED
THERELUNDER

VREAMULE

This Scheme ut‘-m:augpmmjl'l,:'ﬁdim-; of Demerger”) is prosonted unider the Seutfuns
L0ty 232 anal weith St 6 a0 uther applieatile provisitng of the Comipanies Ack,
203 andrivles & regulaiivgtg franted thereppdes, wal alsy read wilh Seclion 2{19AA} ani
otherapplicable provistens of the dntnme-tne Aet, 1961 beywecn Bmbay Taps And Cutting
Teols Liimited (' Demerged Gompony’) und Fmbay Toals Liited {*Requlting Conpany"j
mpddligly respestive shiveholders.

This Schene provide: fue the follavwlg;

) Thedemerper of the Demenped Unfariking (defined fn classe 1.9 ) of Emkay Togs
A Cutiing ‘1'dels Litnited and vesting of {he same in the: Resnlting Company e,
Ertkay Tools Liphed g & golog concem hasis and. conkzgaentinl fssuz af Hew
e ap preved L’rﬂ The E-““‘ﬁf}

i , __I'. e el '::_rl:ll
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(i), Various other matiss consequentiz], supplementsl end / or otberwise insegmily

colnecier Therewitie
(A} DESCRITTION OF COMPANTES:

i  Emkay Taps und Cutting Tools Lisiied i"Doeerged Conipeny™) 5 & lsted
publie limiled company, olpinaliy Intarporaied #8 private Ilm-lt:-:! COEIpTY
under i arsiwhile provisions of the Cempunie Aer, Iﬂﬁﬁﬁnlﬂl}' 2'4" 1995 aiid
canverted o a publie limied compony under ihe’ pmm-um al E'-‘umpa.nlas
Acl, 2013 vide eestificate of registration lsswed Isy ':I:cgmm: af Ceanpanipes,
Maharsshizn ol Mignbai oo April 24, 2005, The Corporate ddentification
Mumber ol the Denerged Compong s (LI92200MH] 983PLCUI 1) The
Begistersil Offles of the Demerped Coinpany is glosated ar Plal Mo, B-27 and
B-1771, MIDC Hingan, lodusral Estace, Mogpur - 440 016 {5 the Stats of
Msharushies. The Digmaryed Comipany I enpaged T tha business of
munkifacioring of ﬂqudm; taps amd cuiting touls, knd proshction of povwer
Iirough windnall, The :qmu.- Ihﬂn:ﬁ of 1he Demergeg Cumpany ire listed sinpe
Anpugl 13,2015 on-the SME Platfuny of Mational Stock Exelmnpe all Inain
I.uul:ad.{HSE'E]'dEHEE}

- i . Emksy Tools Lirited (U"Resallting. Covspany™ is &n unlicted public Timdsd
' eufipany istorporated, 48 whelly owped subsidinry of Emkay Typs and Cuttmg:
Toole Limiled. uder the providons of Campanies Act, 204 3 on April 25, 2023
vide Corporae bdenlity Mimber U259390MH2033PLOSBTE2T. The Heglslered
‘Office of the Reanlting Compwiy s sinzaizd ot Plot Na B2 and B-27/1, MIDC
Hingaa, Industridl Exrste, Nagaur — 448 616 i the Staie of Muhurashira. The
Resulbng Compsiy hos been incompurted with o objod of engnging - ihe
bardtnels of munirfacnislng of thread g 14ps nnd curtliyg 1oois The doaily shares
of We Resulling Company are proposed 10 b listed on the SME Flatform of
Hotional Steck Exchange of India Limited, (NSE EMERGE]),
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(B)  OVERVIEW OF BUSINESSES & RATIONALE FOR THE SCHIME OF
ARRANGEMENT:

L The Demerged Compauy, is engagad it the business of manufichring, imparz,
expor, buy, gl and o dial inoall ks @f high speed stéel culting wols, tapa,
rings and niills, reamery nnd athes machine sud ciltting Wals Lir addifion 1o the
ghave, the Demerged Company is alio engaged in the hlﬁ:_ln:_r.; o prodoction of
Ppower through windmills located ux #ajasthan und nghnulil_é-'.' :

ii The Manafacnuring  Businsss {defined | iy r.IJ:qun: -l-:l3!| has  diiferent
charsuteristics, nik, and rewards than tye Remaining Business of the Demerged
Company {tefined in alame | [T t‘m:-qunull}:. growlli and eXpbisien of e
Mamufaciuring Business: (defioed i clause 1037 sequires & differentiaed
sirslegy which by aligned 16 bie markst dynamics, This will kelp enbance
shoreholder value, Further, tle growth of the Manilfscturing Business will
reiguing focused ivesimenls in research and development. Gliven tus, if is
considered desirnble o demerge the Manufscuring Business of the Demergd
Conpany. with 1he lt]':-s-uliirlg Congany in the muoner und o6 the teems gng
culitions steted | this Sebeme.

- The demerger will have the following benefils w the companies and the

shitreholdiscg:

L hgng.l.illhu il e brusinesses will snlock tie true polentinl of ssch business
vertical, which will allow more focused Ertegy, mbnogemast bandwidil
i attemtinn ba exegile cach Uosiness EEEINENS Figpective vigin

*  Sutnglhcaing eusiomer service, distribution ceiwerk aad overall scopomiss
of senle for all the blsdness verticals,

* Povide hipher degree of flexibility fo evalnate iitdependend Business
Bppantutities.

B
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= Enhaics the fingiclul perfonnnce 1o enable e of sesets fram ity primary
mode of biismess and generite revenues which in e be streigthening the
eompany's ayerall fivancinl healtl uyer a peciod of time,

»  Effeztive and strenmlined deciston making will sushle improved buginess
rick nsmngement twl con belp eake sdvantoge of risks thar are worth EIRTTS
against polential benefies and preven unaccepiibie risks bemp aken.

*  Porsuant to the Selieme, the gty shares kxised by the Resalling Congany
woudd be listed oo Mational seoek enclange of ladis I..ld. NSE EMERGE
EME plotfisnm wsd will snlsclk the e value of tls D‘qulwg:d Urth'Ilhug
for the shasgholders of the Demerged Company, Fuﬂhu‘ the' existing
shateholders of ibe Demerged Copuny would hold the shires of two lizeed
enlities afler the Scheme becoming effective: giving tbem Oexibilley @
wanaging their lavesiments 5 the two busineses kavkig diferental
dymennes,

The Scheme is i Iﬂ;el:m; interexte of the respective eatities and their
-mi:buldnml.: inchudiig their respective shareholders, Further, the Seheme
alall pot hﬂ.mj'udil:ilf b dhe inderess of the areshibors, since it does not
mvolve sy mmpmn[s&n:wng-:mu With the credifon of the Demerged

Eauman;r or A Rasuiting Coinpany.

TUEATMENT OF THE SCHEME FOR THE PURPOSE OF THE INCOME.
TAX ALT, 1961

For devuesyger o the Dt Undanakiig (defised in clquse 1.9) of the Demesped

Compuay i che Resuitog Cosmpany, this Schense Tus been drawn i b comply
il the conditions refoting o “Demesger” as specified imder Seetion 2{19AA4) of
the lconie-tax Act, 1961, If any of e lerms e provisiong of this Scheme isfore
fouend ar interpesied 1o be incasdsient with the provisions of Section 2(19AA) of
Ihe Incimetax Act, 198) at a latet dae e ludling resulling Eron an smendmesd of
lowr ar fur any oiber reason whatsosver, the provisions of Section Z(L9AA) of the
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Tncome-tux Act, 1961 shall prevail and dhe Scheme shall stund deemed moditied to
the extent dewcrmmed necessary o comply with the provisions of Section 2{19AA)
ol the Iocome-tax Act, 1961 Such modsficution will however nol alfect the afher
parts of the Scheme.

PARTS OF TIHE SCHEME
The Scheme iz divided into the following parts:
i Part T deaks with the definitions, inerpretatons: and e J o i il -

ii,  Part I deals inter alin wilh (he demerger of the Demerged Undertaking from
the Demerged Company 1o the Resulting. Company it sccordance with the
provisions of section 2(1944) of he 'lnmﬁr’:-ba;t-ﬁm. 1961 and pursuand to
Seution 230 1o Scctien 232 and othét spplicable provisions of tho Companiss
Act, 2013, s sy be applicable, dsuance of New Equity Shares by Resulting
Compuny to the shurehalders of the Demerged Compiany and the cancellation
ol the ﬂ'l:xr:;fl_lcld b; the Demerged Company in the Resulting Campany; and

fii.  PartTI deals with the geneeal torms wnd conditions that would be applicshle

10 this Scheme.,

Puge 5 of 30
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FARTI

L DEFINITIONS

1o this Scheme, mlﬁlrupugmmmuwmmunuurmllhwmf, the fuslbowing
eipressinng shall kuve the following meanigs:

LL  “Aei" or “the A¢l™ menng (s Campanies Act, 2003, mnd onfinances, rules ard
regilalione. mude shercunder, and shiull lnclude any mmﬁf; fn;difrmlnm.- e
QILTIENES, Of umencdments therval for the e being i foree; '

LT “Atcounting Stendards™ mesns he gnernlly aceepled sccounting principles in
Indid etmaplying witls (i} the mailditiory aceounting slandards mosified under the
Companies (Aceouiiting Ataikanic) Rules, .:.[i'{lf&us amiaided fom teme 1o tme ad
to the extent in foree; and (i) (be relevant pravisions of e Act:

13 “Applicable Law" shens diy dtatuks, nodficasion, bye haws, rales, regulations,
puidalines, rule of -comman iw, policy, codé, direciives, ordinunce, arders. e
ingtructions baving the farce of daw enatted or lssued by any Apprapriate Authority
inchidiing any sty modilication or re-cnavrmes thereal for the e being in
force i It '

l.-!_'.-- “Appolited Dute™ nseans Apail |, 2024 ar soch other date & may be appaoved by
the Hon'ble Mationad Compaiy Law Tribunsl, Mumibsi Beh Gor Par 11 of fids
= Baleme,

L5 “A.IlprnpfhleAnthnllt!“ur"ﬂmruumuulﬁnﬂmﬂly"mﬂlﬂIﬂt'llddnsln:ql
Applieable Cenlral, Stake o Local Govenstent, logislidive body, regieitory or
Silmlmistrnilve autharity. Regbetror of Companies, Regionsl Diveclor, Socwrities ind
Exchange Board of lndja, Stock Exchinges, Reserve Bank of lndia, agency ae
TOMmMiasion of any coldl, trbdnal, bourd, burem or instrumentality (bereof or

e 6 of S0
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arbiirativn or arbilval body baving jurisdiction sa behalf of e Repuslic of India or
any state or province of oher political subdivisian thereof or in any gfher pation
aver Demerged Compony or Resulting Comgmany, na tls contex! may reqiine;

Lo “Boand of Direetors™ or *Board™ mesns the Board of Directors af the Demerged
Company and Résalting Company and shall inchude BNy eeinmittze or soh-
commities of iy peaonis) appoimed and suthorizsd by the reapective Board of

Digcetnes for the purposss of matters pertaining 1o s Bohame or any nﬂm-mnm
relatisg thapeio:

LT “CIN" means Cosporate Ideutifisation Mumber;”

I4  “Demirged Company™ or “ETCTL" 'menns Emkay Tafs and Culiliig Tools
Limited, having CIN LI9220MHI99SPLC091091, incorported nder dhe
ersiwhile provisiond of the E‘mupmcu Art. 1956°and haviig its registéred office
presently at Plot Ne B-27 -and B-27/], MIDC Hingna, Industiial Estate, Negpur —
A0 016 i the B-lu!-:'. l;lf]'d.ullﬂl‘HhM.

1% “Demerped I.Fudn-[ﬂ:hﬁ“ glizll include all e business, undertakings, acsivities,
HpEration and prnpﬂur:a, ol whatiuever nature snd Kind and wherever Bilumed,
ﬁ]l:':mn: pm-u-fﬂlE thufanrunn; Business of the Demerged Compoay a3 8 poing
tum:m lnnluhngh'u;l not limited 1o, the following:

#o b Al msgets and properies, whelber movalde or immiovabie, tangibbe or
0 iangible (incliding the Tniellecul Property Richts v defined in claesa 1,12
ond. exchuding the NonCureens lovesiments oq defined ln oluse 1.15)
pertaining to the Mamifscturig Dusiness, whather refisbered or not), whther
corpaseal or incatporeal, kenschold o atherwize, plant and machinery, capital

work I progress, advaisces, depodiis, sundry debiess, inventories, cash and

hunk Balinees, bill: af exchange, oiber fived asgel, (rademarks. Inans,
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inventory ied wodk in proprese whersver sifesisd portaiising o the
Mamifaciuring Business:

b Wanous incentives, subsidics, speaial staing md olher benefite ar privileges
eiijoyed (nchuding minimum altemoe tax, sales bk, excise duty, custem duty,
nerviee tme, value added inx, gnnd:mmimimmdnﬂxwhmﬁm
meluding any proft Hoked ncentives}, granted by guy Chovermment body, local
autharity er by asy ofher person pertaining fo the Musfietiring Business;

iil. Losgs, deposits and dvances, ncluling onpital advandes, perigiitlng to
Menufacturing Hosiness;

i, Assets ot thau lese referred 10 i sub-climse (1) sbove being generl in
latiere, if &y, allocpied 1o Manuficturing Business in the BT 85 iy be
decided by toe Buand of Direclors of Embkay Tags and Cutting ‘Taols Limiied,
the Thamered Eﬂ.mpmji’,‘

v, All presem mﬁ'ﬁhwe.linhﬂiﬁ'us aﬁ.-.-lnguutnrdr: nctivities or opernfions of the
Mmfnﬂhmug Hmmmﬁ;dmglm theposits, debls, current Habilities and
provicions, duties B:!tinhhgﬂ.mu: redatable 19 the Manufseturing Bisiness;

Vi All coptingout [inbilities, including arising out of say corpocats i,
letiers of coaifort and uitier or any ather similor non-fund based eredit refatable
10 ibe Mabsficnring Busimnsss;

Vil.'The balonge in profit snd loss oceoans pemaiting 1 the Manufachiring
Husiness, which shall be compuied ua difference betivesn the bosk value of
asscie and bodk valie of linbilities ransferred 1o tve Resulting Clopapany utider
this Behems, &5 reduced by (he face value of shares fsued by the Resulling
Company under Clmsss § of this Sebeme:

266
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vill, Without prejudice 1o (he penersliey of the above clause, the Domerged
Undestakang shall inclnde ln panieilos:

- Al immovobie propertiss, Iiellechsl Property Rights, incentives /

bencfits, and vegestrazions, Heenses, and consents refemred 10 in Annéore
1

b il movable and immovabls prapersiss, enpikal wark i PIOgIESs, astels,
includitty lease-hold  rights, lenaney  rights, mgimnlhu, peiTits,
dsthorizitleny, trademuarks, pareals and other inchestriad and Totelfeciumi
propesties, electrieal censmeshions, relephonss, dacslmile zid wiber
Cosumunication favilives wnd equipment, Figgliz un;:] henetits of all
Herements, pending applicationg sad atl ardver interess, rights and powars
of every Kind, nonure and description whalineves, privileges, beries,
eapelicnts, Gdvantages, benelis and dpprovalb me reaped of dha
Manulsctiring E{smﬁa.

¢ all quolas, rights sl licenses, ngsignmonts and prass thereof, all pernifis,
reiSITAtoNs, Tighls wider wny agrecment, contracts, Yvemmenl contrapts,
agphmmu, metomndum oF undersianding, letiers of intent, teider
{ineludir. npm iender], or eny oiher contracts, appiovals, reguluiony
Eppeovals, cansents, enciflements, indusial and o licenses, municipal
permissions, poadwill, cash balines, bank balonces, bank oocaunts,
privileges. benelt of any deposits, fnancksl gssels, G poiEts piaran|des
o any aflier insmemenls of similor nanire fssted taby Emlbay Taps and
Cutting Tools Limied. the Demerged Cadipany o relution 1o the
Maruacturing Busioess and i benefiss of oy bunk guarantees lesed i
relutian to e Munufictring Dusiness foe dhe beaeddt af Emkay Taps and
Cudting Toals Lymiped, ihe Demerged Cumppny, delemed tax bensfiis,
privibepes, all olbor clouns, righs, benefin gnd licenses, powers and
facilitis ol évery kind, anture and deseription whatsoever, rights 1o use
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e bvidl wiilities. water and wther services, provislons, funds, ennncies n
redation (0 thy office andior residential proporties. for the employces,
oflices, palens, eopyripghts, lavestmens pertaming 0 Minufctaring
Risiness amdbior Tndarest (whisther vegted. contimped of olberoise] (o
welividies underiaken by the Momifacicring Business, sither safely or
jminly. with mber parties, benafis of ol dfreements, conacts aod
arrngeimEmd and all oiher inlereas in connecton with o vel=ting 1o the
Manuracturing Business;

d. all bonks, records, files, papers, compuier poograms, -mahials, dam
eslalaguce, Glotibons, backup und ofliér dot apd records wheihe
physical or electronic foem, directly oc imdireetly bn connection with
relnting o the bdanuficnising Bnolnesy: .

& all eenerncts, agiovihents, andersonding in connection with or pertidnmng
b or nelatable toitha Man faemeisy HAusiness;

E.alt emplisyees of Buikay Taps and Cutting Tocls Limited, the Detnesgred
Company emplayed ki 2t / or relatitile 1o the Malaehiring Business us
e i El'l'_r:r;lirt Dhave; nmd

B -all depagits and bafances with Govemment, Semi-Govemmest, local snd
otleer authocitics and bodies, customers ad tler perans, camest moneys
and! or securily deposite paid o recsived by Entkay Taps and Coitiog
Teals: Limited, the Demerged Company, Eirecily or Didirectly in
eonnection witl of i relotian fo e Banufieiring Business:

B nll wx balondetor eredits periining to the Demerged Undernking of il
Dieirerged Comjrany, meluding under the Taeapse Tat dopty 1961 guch as
eredil for advanee tx, mininmm aliemote wy FMAT'), oo dedupted af
souree, laxes collecled al source, MAT éredil under Section | LSTAA of
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eome Tax Act, 1961 ete, benefits under the gales tnx laws of the
respuctive Shalis, sales mx set o, benelis of any  usnwlilised
MODVATCENVAT Service tax oredils, unutilised input mx credit of
Central Gouds wnd Sérvices Tax {*CG5T"). Infegroted Goods and Services
Tux (*HGST'), Stale Goads wnd Serviess Tux (SGET')L Cloods sud
Services Tax Cowvipensation Cess ('GST Compensation Cess’) ate,, the
Usnubsorbed business broughi Farward losges 2ol unabsgrbed degrecistion
w5 por the bouks of nccounis and the tnx losses mﬂumb.wiml
@epreciutian unsder the provisksas of Tneome Tax -:’mr._ l'a'lﬁlil.r i -

bl lisbilitiss (inchiding eontiogeat lisbilitics whish. ineludes campasaie
susranless, letter of comfort or any olher alallas mon-fund besed eradi
issucd by Emkay Tups and Cutring Tools Limited. the Demeryed
Comspairy in relation to the Mamsficturing Business) asising out of the
nedrvities or aperalion ol dhe ‘u{ihufﬁnhmg Bustitess inclisding [a relstion
ur:}mnnmuuﬁ-lh ti:ﬂnrhuﬂufntlnrrlutpmlnmmutmu,n!h:r
nhhgu:[nn;, dn’d;u tud FET nwu:g;

1. mpecific loons and Erm'mm'lnp: miesd, if any, or inter corporarg deposity
izt nnd |.|.1||1i:l:'-d selely lor the sciivities or opemtions of (be
Manufacturing Business; and

k. lubilies other than those reforred 10 i sibeclauses (g) and (k) above
W the amaimts of geaersl or mulilparposs ‘borrowings, if any, of
Enkuy Taps and Cutting Tools Limiied, the Demerged Company pg
llocatod iy the Manufweturing Business i the sanic proporiion in witich
thie baok value of the yssels trangfemred undis this clmuse Iétes do the'toal
Back yalue of the assets of Emkay Tops nd Cuiting Toegls Limired, the
Disnerged Company imniedlately before |he Appoiied Date of the
Schéme o may be detenuined by the Board of Diseciors of Emkay Taps
aied Cutting Tooks Limired, the Demerged Comgany,
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LID “Effeetive Dale" means the list of the dutes oo wiich all thie conditinne and nabiens
referred fo in Clanse 18 of this Seheme wocir ar e been Gnlfilled, ohtnined ar
waived, as agplicable, in sccontance with this Seheme, Refsrenees in this Schenie
b0 "coming effect of this Seheme” or “effectiveness of this Seheme” or “Scheme
bocoming elfeciive™ sleall imenn the Effective Drani;

LI “Intellecinal Priperty™ shall mesn il fobms af wmellesignl eoperty subsisting
wdler ihe Baws of Imdls and all snslogoas righis subslsting u;n-;l-:r thp Inmﬁfnn1|
and every Jorssdicilon teronghour the warld, Intelkeerneal I‘mp.-.r:y inclndes pasents,
tademarks, service marks, crade namos, regisiorel d:&lﬂﬂ.ﬂ scapyrigles, rights uf
privoey and publiaify, and other fomss or imelectual or. Ludml.m! gy, know
haw, lisventions, formekae, confidential or sacre procesies. trde sserets, gy olher
Prolecled rghes or nssets, and any licenses and permisiion in conncclion Herewiik,
in eeih oad gy pan of the world and whether or net registened or regisable ind
e the full pediod thersof, und il metmsions and renswalz thereof. iad ol
Hpplications for registuion I cannection with e faregning.

L2 “ntellectnal Pmph:t;rmghn“ Ehdl meaei all fghte arisme oot of or i reftion to
the Iatallesiu: Propesty:

LIT  “Manufaeinring Busises™ in telifio ta Endewy Tips and Cutting Tools Lisited,
= ~the Dumerged Comgany neans e bgimess of mmctnctu ing, import, dsport, Buy,
sell und 1o desl In 4l kinds of high speed steel el tools, 12, rings and mills,

© peaniers and other nmehiie ad cotiing oo,

LI “New Equity Shares” meuns the equiry shares baving & par value of INR | per
shive sesud by the Rewilting Company to the shvehelders of the Demeryed
Company & 3 consderaiivn pursiant 1o (bis Schome, ss por the Demerger Slare
Emtiflensenl Rt ser oot in Clase h
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115 *Non-Curreut luvestments* ghall mean snel inelude all form of investment in
mumnal funds, quoted snd unquoted equity shares, nvestments mude through
Portfolio Management Service (PMS), and sny other fovesment of whatsoeyer
nature meloded under the bead Non-carrent lnvestments in the Moo-Cisrent assels
o thee Demeyged Compéiry, which are not periaining io lie Maoulacturing Bistness.

LI6 “NSE" menns Mationsal Siock Exchange of India Limited

LIT  “Record Date® i relation to Part I of the Scheme means L'hr. dar mhpﬂ-xndhy
the Board of Direciors of the Demerged Company for the purpmtut‘ﬂetamdmn;
thie sharcholders of 1he Demserped Company to whom New qu.ular Sheres will be
isgued and ullmtnﬂb:.rwnliﬂm:mgl:nmpan;;pummu the Schems;

L& “Remaluing Buslaess of the Demerged Company” means all underiskings,
businesses, sotiviies, nmra;i:nm, assels, investmesis (mehiding Woo-Curent
Investments) nad hal:—al:mm {.tf the I]:mamad Companty ollier than ihe Dameérged
Undertaking;

LI “Hesulting Company ‘or “ETL® means Eiikay Tools Limited, o Conpany
incormmted 559 public hmhaﬂ ¢ompany under the Companies Act, 2013 with CIy
L‘ISEIS!JNMEDEII‘LE#{}IEI? und having b regisicred office presendly ot Plod My
B-27 and 27/}, MIDC Hingya, Industria! Estite, Nagpur - 440 016:

120 “Scheme" or “tlie Scheme” or “this Sebéme™ means iy Scheme ol Amangement

I its plesenl fonn as submitied i accordance with the provlsiens of Seetions 230

Ly 232 ‘o the Act or with oy modificaton(s), if any, made under Clase 18 of the
Scheme or with such ather i fication/amendments as the NCLT may direce.

L2l “SEBI" mesns Securities and Exchange Board of Indiz
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122 "SEBI Clrenlur” mesis SEEI Eimt:lnr| o SBERVHO/CFIM'OD-2/P/CTR 2021003
dated hune 20, 2023 izmed by SEBT o ny athes elrculars issued by SEBI applicable
i schemes of strangement fon tinse 1 Ly

LI3  “Stock Exchunge™ shall mean Mutloma stock eichange of Indin Lid, | NSE)

L24  “Tribunal" or “NCLT" means (he t%.:n‘me Nusienal Company Law Trilimal,
bénels al Munshsi huving junisdiclion iorelaion 1o each of the comrnics under his
Selieme md shail be deepied 1o 6el il applicable, = ruﬂ.u'mil.': sucH oher
forim o4 autharity which may bruu.::F wiil any of 1he powers of the HELT ta
sanébon e Bolisme ynder the Act

125 All terms and words not defined in this Schense sanil, unleys epUgninl o contiany
b2 the context o meaning diereof, bive the same micaniig ascribed W them wider
Ui Act and vibwer Applicable Laws, riles, capukitions, Eye-lows, or any statumey
mealiflcation ar wmmét Gereaf from tme to Hise,

1. DATE OF TAKING EFVECT AND OPERATIVE DATE

L1 The Scheme a H-EI: out herehi in its present fanm ar with any modificationfs) or
emeadrcni(s) sporoved or imposed or directed by the NCLT oe any ather
upproprisle wtthority slall fe effective from the Appolaied Date but sh=ll be
aperative from the Eifeciive Dale,
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31  The shere copital of Emkay Tops and Cuting Tools Limited. the Demerged

Company as on 31 bday 2023, is s under: -

1,20,00,000 Equity Shores of INR. 10/~ esch

Tatal

1 d i [1*]

1,06,71,300 Fauity Sharcs of INR 10/- each

o 1GT,03,000

Total

10,67,13,000

There s ne clange t4 (he caplal sractare of Embkay Taps and Culting Tools

Limizesl, the Demerped Compaay after the oiveesaid date,

3.2 The shote capital of Enisy Tooks Limited, the Resulting Corepany &5 oo 31 May

2043 is 2 under; -
= =P £
1= N ST T R
1725,00,000 Equity Shares of INR 1/- cach 1,25,00,000
O [Tl 1,25,00,000
' (71,030,000 Equity Shares of INEL |/~ each 100,000
Total 1,080,000

There is no changg in the capiial structere of Embay Tools Limiled, the Resuling

Tools Limited, ilsa Resmitiog Comgiany,
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PARTIT

i DEMERGER OF THE DEMERGED UNLDERTAKING AND VESTING OU
THE SAME IN THE RESULTING COMPANY

41 Tpon coming imo effest of this Sclheme and with effect fromn the Appoimied Dage
and subjeet io ibe provisions o this Scheme, Lie Demergid Und-:n.ﬁk.lng of the
Denerped Conpany as defined in {lawse |, 8, shall parsuont Section 230 o 392 of
the Act awll ather rebevant provision of the Act and the order af the NCLT
sunciioning the Schense, withodt any further 3el, testrumed or deed, be immnsferrad
bl vesded i ar ﬂ:nru:dlnhemammdluamivuud'ilﬂmﬂﬁmmg Conpany,
a0 golng convem bois, in oeetrdancs witl Boicion 2{ 19AA) of the Income-tax
Ad, 1961, 50 as 1o vest fn the F.r_=.u1ring Campany all the riglis, tele and inberest of
Demerged Underinking (beredi, subject jo the subsistiug charges and pledges, I
aiay,

42 Without prejudis o the provisians of Clause 4.1, sssers and propesties of the
Deimarged Comgpany relnting i, Demerged Uniertaking, wpon ibe Epming inio
et of this Seleicie and Witk effect o the Appointed Dute, under the provisiens
of Beclimg 230 10253 cu'iltu Aet, witbiout any farher acy gr decd ar Instrument or
canveyance for the sime shall deemed wo be transfierred 1o the Resulting Compamy
and shall becoine the assers und propenties of he Resulting Comgany, The arder of
the NCLT shall for all pumposes be wested as the |simment ooveving such
praperiies and asssls o the Resuliing Company.

43 Threspectolassess such as Inlelbecmeal Progeny Rights, inlongible assets, nclionalile
elaiing, sundly debiors, oustanding beans, advances recoverable in e or lind o
T valuae fo be received and depasizs wity ihe Govermiment, semi-Government, logil
and other autborities, budies and customers, relating o the Demerped Undatwiking,
the Demedjred Compiny sliall if 5o tevuired by the Resibting Company, sue
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fatiees in such Renmos the Resuliug Company nsay deesn (1 and praper stating that
pursia o the MOLT or sueh olher camperent #inbority haying sanelioned this
Schene uinler Section 232 ofilie Act, the felevinl debt, boan, sdvanee or othar asgel,
be piid or inede good o7 held oa sceoun of he Denerged Company, s lhe peiion
entited thereso, e the end 2wt inlen tial he dglt of the Dismerged Company w
recover ar vealize te same standy ransierred 1o the Resulting Company.

44 Al immavablz properies, if any, Uncludiog fand, billding avd eny otber
nnmavabile propeny) of Demerged Uhidertakin of e Cetnerged Coampany
whielher fiechuld or lengelold, and any docurments of tidle, vighlz-and esements in
selation thessta, ghall autosaticalty slond vested 14 sz Resuling Company witlout
the requireinent ol execution of any funber duguments T negisbering the name of
the Beubling Compuny os the owner thereof and the regllatory wuharitics,
inclushig Sub-regisimr of Assimances, Talaif, Teladklar, Musicipality, Colleotoe,
Mnmilosdar, gl mey eely on the Scheme along with fhe order psgdd by MOLT, 1w
make Negesary mishition calres and changes in e land ar revenie reconds to
rellect the nome of the Resilnng Compaisy a8 the owncr of fhie lmmovable
rropenics, Wilh ciliect from the Appaisied Duse, the Resulting Compaty shall be
entitled fa exeyoise ol righis ard privileges znd be lable i puy all tnxes aid charges,
iind fulfil all ubligau'uréa in relution tooor spplienble 1o such immoyable propefics,
Ve Demerged Compaiy shall takee 211 sheps s sy be BeCESITY o eiwure it
lawtul, peacefll end wnencimbered passasieon, Tight, tithe, interest of i fimmovahle
propeity is gives i the Pasultinp Company,

49 I amy wsset relatmg 1o Dewmerged Undetakling {including but not lisiled 1o Ay
exlate, vights, fitle, mierest W or suthoriies relating 10 such assei) wiich the
Dremerped Company awng, canm be toaisfamed Lo the Resulting Company far amy
renson whitsoever, the Devwryed Company shall, (i} hobd sich asset in trusi for the
sole Denelil uf e Resultng Company (1] the same i2 trardsferred and sholl hatd T
deul itk e sams s acoordanes with the reasounble jnstrictions s inny e given
by the Resulling Company in that repasd; and {11} make reagnnable effanie 1o iramsfar
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=ied sl 10 the Resullmg Company qolong with oiy benefits sgoched llieseta)
within ihe enrfiest possible period parsimnd 1o te Scheme becoming &Teclive.

46  Upon the coming jam effeer of tis Scleme and wilh elféet fram b Appoinied
Duie, all Indelleciun] Properry Righte. pamesits, paren rightd  appbicatinns,
tmdemarks, frade wmoes, krowhow, conlent, software, Hidnuals, copyTighis Znd
odber industeiul properties. 2 rights of ony sawre whitsoover and liosnses
assignments, grants in respect thereof, prvileges, Iib:rlin.f_.._canm. CodLTaey
edvantages, bencfits, goodwill, quots tlght, permis, approvils, awboritions,
righl o use ool ovail of \elephones, ielexes, fesimile aml alher commyication
facilities; coanections, cquipment and mistallavions, willtjes, electricity omd
Glectioarc: devices unild all ather services of every kind, nasmrs and degeriplions
Wliidsisoyer, roscrves, provisions, fumibs. benefl of sl ErEGMEILE, {irmamgenists
chuding Tt nod fimiteal b indemnites! yuamotess gves by the Desmerged
Company ik felation to Demerged Undcrinklng, deposits, advances, reeoverble and
tecelvablzs whether frumgn;'-umum semi-governinent, local authontias or auy
by cusfoms ebo,, Benefjis II:lflﬂ}' afieement fa sell of inunovable prapeses sold
ur purchased by it Demerged Company in relefion to Demesgad Underiaking, and
all olkver rights, tresesty; clams awd powers of eviry kibd, fatine and discrfpricn
of und arising to tem, benefits of all agreements, subsidies, grants, 138 eredit
brecluding bist sic Wmited to henefits of tnx relief including under the lneome Tax
Act, 1961 suehvag eredit for advanee fax, minlnum altemsts to MAT?), s
deducicd al sauree, tes collected al source, MAT vradit under Sectlaa 1151AA of
Iesrme Tax Acl, [961 etc, benellts under fhe sales s kiws of ihe respective states,
salea L g3 off, bemelits of any unwilised MODYATICENV AT Servics 1oy credite,
uriibised spe e eneitly of Central Goods sl Services Tag [CE8T ) Integraned
Cioneds and Servicey Tox (IGST), Srle Goods and Services Tax (*5G5T*), Goods
ed Serviees Tux Compenssiion Cess {"GST Cowmpensaticn  Cesy™) ‘et the
wnabsorbed business brought forwand losses snd uonbsorbed depreciiticn as per the
books ol accoonts end fhe tox losees and unabsorbed depreciation ander rhe

provissons of loeogne Tas Act, 1961), coal aud bunk bulonces, all cerest modies
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! or deposils icludluyg security deposins paid by them, the zotire buginess gnd
beaefits and sdvaninges of whatsoever nanise and where-so-cver sihuted belonging
to of m e ownership, power or possesdson and tn the gontrol of ar vested in o
granled in fevour af or enjoyed by, the Demerped Company and relatsble
Pemerped Unidaraking, sond trussfered (o and vested I anel! ar be dossied 1o be
and stind transiefred w oand vested i the Besulting Company purssast & the
Iwitvisaans ol Section 232 of the Act 5o 28 10 become as wid from the Appoined
Dale, the estate, assets, right, title and interesis of the Resulting Campnny.

47 Upon the colnidg min effect of this Scheme and witl e ﬁunihﬂhppmwﬂ
Date, awy standiory hoeases, pormissions or approvald or consents held by the
Debbergad Cnmipany rebuired rn-:un]runupi.ra.!i'.umnf ﬁ-:{_nm‘gﬂllﬂndmdcing alall
sinnd Armsferred w und vested in the Kesuliing Comgpeny by virtue of arder of
MOLT sanctioniing the Scheme, and without any fiuther act or desd alisll be
approprintely futsied by the statary sushoniies concened herpwith in favour of
fhe Resulting Colpany. ‘I'h.: benetlt of all gistitory and repgululory permissiong,
appiovali snd conscriz; regisifalion or other licenses, and consents shafl vest in ond
beeoms avaitable to e Resulting Company pursusm 1w the Scheme,

&8 Inso fir s e vmw&" incentives, subsidias, speeiol status snd slbier benebils of
miviln;chmja;led-ﬁgé_lu_ﬂﬁ:-é minimu dliemote 18X, o3 1, excise duty, oustom
ihuty, servids i:tl.,_i_."ﬂll::é acded tax; goowlé and services dax and gdher ncentives,
induding any’ protin liked ficentives), womed by any Govemment bady, local
authority ok by sny ether porson and aviiled of By the Bemerged Underaking of
e Dismerged Conpany, the same shall veat with and be svailable 1o U Resulling
Compeny gu (e sume torms and coodilsons es presendy aviilable to the Demerged
Campany.

+8  Upon the coming Into effees of this Scheme and with effect from the Appamied
Diate, pll imcorse, expensss, debis, Labilities, whelbes known or unkamwn iacluding,
withaut limitatica, all secured aml enseeured debis, surdry credisors, contingent
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lisbilttaes, duties, obligations sl undentudings of the Defeiged Compuny, in
relation to Demeriged Undestaking, of every kind, miture und deaseniption whatsoeye
ard bioWsoeves arising, tived, msoumed or wilized fior s businsss schivibics aed
aperalions, shall, pursannt i the sanclion of this Seheme by the NCLT, as the case
miny be, aid wisder the provisions of Sections 230t 237 ood other dipplicub]e
privisions, iFaay, of the det, withoet any furilier acy, instrissent, deed, marer or
thang bezng mide, dine or execuied, be rransfored 1o, dod vested Ju, oF be deepisd
I faows been pansiered o and vesied in the Resubig Compaay atid shall be
assumial by the Resulting Company 1o di¢ axfent they are sytetanding i o' tha
Effectivee Date g0 03 10 boveme, 05 o uisl from the Appinted Daté, the indgaine,
vapenses, lisbillies, debis sundry credlioss,, contingenr lishiliies, datics and
chligatiois ol the Ragulling Compaty oo the same terins and sondiions 2¢ wers
applicuble 1o 1he Demerged Coampany, aod the Resultiog Company shafl meal,
discharge and satisfy the linbilitios sl 1 shall oot be neeeseary 1o Oblain the aonsest
of &y third poriy 4t sty peiiem uri:.n ioa pardy s any coiklrec] OF ArsEigeEnent by
virnae-of whick such Jibiliiies Brve arisen i order 1o givee effect lu the provislons
of this elayes,

410 Upon the conting innP effear EF[!H'! Belieme mnd witl elfecy fom the Appoinigd
Dute, the dobss, advances, linbilities s aliligations pertaimiog w Demerged
Unslertaking of the Demacrgod Compay, abong with {he bilance in profic aid loss
ar:muul'pmu.iﬁingm e Diemerged Undertaking of e Detmerged Comprng (which
*shall be cumputed az-differenee between the baak valse of msets nod book Vigtue of
linbilites twansfemed 1o the Resulling Cempuny under tis Scheme, as reducsd by
the face valus of shares Jssued by the Resiliing Company uwider Clause 5 of 1his
Bahemme), slell. under the pravisions of Seetions 230 10 232 of the Ak, witljaul sy
firther wct oo désd sball semd ransferred woor be veemed Lo be transferqred 1o the
Resubling Conypany und shill Beeomse the debis, udvauees, Uabilities and alligafions
ol the Resulling Compacy which it insberiakes m wees, dischnnge nnd sutlsty and i
ahall wet e ecessary to obtiin (he consent of suy third pary or tildigr perzan wha
% @ purly 10 Aty evitrict or amangement by virue of which such debts, advanies,
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limbilities pod ablistions have arizen in-order b pive effect i the prowisions of this
clause,

411 Tn w0 fr g5 the sssels comprised (o Demesged Undestaking of the Demergod
Campany aie coneeensd, the  securiry, cisling charges, mongsges aml
sucusbriRces, if any, over or o respee af any of the asuets or any part thereaf or
ehlege over s nssets relafing sy foand or beisrowings nol cekaling to Demerged
Unelerinking shall, withed any fusher 8t or déed, be releised and discharged fnm
the same und shall fe langer bis available as seowm Hy i reldlion o the liabilities,
which ar¢ not reluied 10 Dymerged Underiaking of the D:m;wd 'C“ﬂlnﬁm_l.r The
Demerged Company aiay spphy bo the uuthoritlés for eelesse of such assels and far
mlifieation of charges and encarnbrnces created om sugh assaby, if pequired.

412 Upan the coming mio effiet ol his Subieme, the Bormawing lmits of s Resuliig
Compainy B lerms of Sectbon 180(13fc) of (he Aot shall be degnsed withour any
further act or deed 1o heve been ephanced by fhe ageregnte |labiliies of the
Demerged Company (in relation 10 demerged lendertsking) which are being
trussfersedd to e Restilting Company pursuadt 10 the Seheme, sich limis Boing
incresmieniul 10 4he ekisting 1lmbis of the respective Resulting Company, with «ffss
froin the Apgoinded Date, Tl appravul of this Scheme by the munbers of Resulting
Compauy sl be deeticd 1o bt om ipproval under section 1800 L)) of the Act, and
thee Resulihing l:i:m;uu; shall not be required fin pbhiin a Begnirdle npproval in respect
of the sume fom the imemmbers,

4.13 ~All chsques sod ofher nepoiisble instrements, payment ander, electranic fuod
translory (like NEFT, RTGS, ete.) secsived ar proserled lor cocashmenr wiiel are
in the uzpe of the Demerged Cosmpany (in relation b demerged underiokeng) ofier
the Effective Dale shall be apeepted by the bunkers ol Resulsing Company and
eredisted 10 the accown of Hesuliing Company, IT presented by Resulting Counparny
or reveived Ehrodsl ebscironic tarsfarg, Simalacly, the Baker of Resuliing
Comprisiy shall bonaur all elveques / eleciranie fund frasbier insisistions G by
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Resulling Company (m relation 1o demerged undesiaking) for prymsent after the
Effective Dae. If requited, the hankess of the Deserped Compimy and Resuhing
Company sbholl allow nesintsining ani operating of fhe ook acsoumy {including
busiking Irensnelions cartied Ul eleciromically) iy the naime ul Demerged Company
for such tle 25 may be determined i be necissary by he Resultog Company for
presentation-and depoaition of chegues, pay order and ebectrenic ransfer that have
been fmued! made in the isme of Resubling Company.

414 Benellis of wiy and all copporae pprovils & may have becn taken' by the
Remerged Comprary in canection with (he Demerged udertikings, Tnchuding
dpprivals under Sections 180, 186and 164 of the 2013 Act dlall not rnq,uin:upa‘am
approval b the Resuliing Company and the u:lJl.!."‘:{npnrﬂn approvels ugd
compliances shall ta deeped jo bave been miew commplicd with by 1he Resubting
Comgany.

A Al e (inclading jncome tor, sales tax, extise duty, service lm, VAT, OOST,
IGST, SGST, GET. Campensation Cess, custom duty, ehe) paid ar poyabls by the
Demerged Campany in respect of tho aperations andios the profts of The Dicawerged
Undevmiang bafore the Appointed Date, shall be db accownt of the Demerped
Cumpnay nad, insoliras it rebtes (o the tax payment (inchuliog wilhaut isilation,
rales b, excise dury, Edsiom duty, income lax, service 10x, VAT, COST, TEET,
SGET, eic, ) whether by way of dedoction ot B0umce, ndvamce tx o olbéerwise
irwsoever, the Denserped Company il respect of the profits from sclivities of
Demerged Undertskivg altér the Appointed Duic, the szine shnll be desmed o be
e comespondlng Wem poid by the Resulifp Company! snd shall, |n wll
procesdings, be dinl with sccundingly,

416 Without prejudics ta tie shove provisions, wilh effect from ihe Appointed Date, all
intot-party \ransactiong between of amongst the Demeped Company and (ke
Resulilig Campany, i so far ds it relies 1o the Denerged Undenaking, shall e
cansidened iis dulrs-party wandactions for nll [uitposas,
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3. CONSIDERATION

51 Lﬂmlhiaﬂnlmnuhuumlugﬂf&nﬁmwdinmidﬂraﬁmnfﬂudmgudiﬁr
Demerged Undertaking from the Demerged Company and vesting of the Demerged
Undertaking ints the Resulting Company o nccordanee with. this Scheme, the
Resulting Compairy, without any further nct or déed and withour receipt i wny cash,
shall 2sse and allut @ e sharehollers of the Demerged Contpany s ain e Record
Draie {08 iy be decided by the bourt of dircciom), | (Dpe) il pﬂ&'ﬁp .aq'uinr
share of fave value-of INIR |/~ (Rupee Goe oaly) esh of Resuliing Company for
every | [One) fially paid e eduiny shares of feee valise of INR. [0/ {Rupees Ten
ouly) each held in the Demesged Company (“Dimerges Share Entitleiment Rafi™),

2 The Mew Enquity Shares e be imsued aid olloted by the Resulting Compaliy te the
sharobislders of the Demerged Compuny shall be subject 1o the Scheme, e
Memomanduns dnd Ariicles of Associatlon of the Resuliing Company dod the
#pplicable lnws for the vime being o Bres und shall mok part passw b sl respecty
including dividends, with the then existing equity shaies ofthe Besulitng Comipany
and thi Resulling Cosppany shinhl not he reqieived lo seck separats conseni/ approval
of s sharcholders,

53 The New Uuity Shares issied shove shall be I demuteriolzed form and shall be
izzued indo IiThmquliw ecount(s) in which the Domerged Company shares ane
bekl or.such-oiher account ss i idimated by the sharchioldsrs to e Dhamergesl

« Compiiay and / or 1% Rejistmr,

34 The izeue and allotment of New Equity Shares 1o the shareholders oFthe Demerged
Company in the Resulting Company, s prarvided in this Scheme, sholl be deemed
b b maide in camplisnce with the procedure lald down under the Act

Paga 23 of 50

281




282

54 I the svem of way restiiciuring of the equity share cupilal by the Demerged
Compay ar the Resubiing Company., inclisding by wiy of diare split/ eenselidation
! 1ss0e of bons shaves ar otlser similar setion in relation to shass capiti! of fhe
Demezged Company or the Resulting Conipaay, 4t sy lime before the Reeard Dats,
th Detiverger Share Entiloent Ritio slal] be ndjitgied nppropriaelv o wke gio
wedtunt the offecs of such Lswnce or corporais sction,
i

36 In bhe cvent of there being auy pending share tramsfars, Wh:tlmr bedged ar
wutstanling, of any shareholdew o/ the Derierged Cuaripamy, ﬂ:ﬂHdmﬂnfMﬁum
of fke Demerped Compapy slall be empoweied, in appeoprinke cheey, PTIEE 1 or
oven sunscquent la the Record Date, bo effectiite such 2 bransler =2 IF such changyes
in 1he registered Bolder wire operative as on the Itovord Dale, i@ order i remova
any {ifTicultdes wrising w the traasferor, ar transleree of equity shares in the
Demerged Company, sfter the &ffsctiveness of thig Bohsme,

51 The Tssun and allownen of New Equity. Shates o5 provided in Classe §.1, i an
Integril part hisregf und Shalk be deemed w have béen camisd out under e ordses
passed by the Trlboenal without regquiring any further s on the g oFthe Resulting
Comifiany or the [hém:rgﬁj Cangany o Hyir sharcholders and ay if the procadire
bael elovwn weiler iheAct atid such olher Apalicable Laws as rmuy be zpplicable were
dhily complicd with Irls clasified tist she upproval of the members of the Resilfing
Compoy and’ or e D:m::gcd Company be 1brs Scleetre, sball be decmed o be

© thair comsent! opproval fur the wsue and allounent of equity shares, as the caie iy
be, pursuaur 1o the aforessfdl Clase 8.0, The apeoval of fhis Scheme by ithe
shwrehalders of he Resuliing Conpany shall be docmead ta be i dus compllanes pr
the previsions of Sectinme 42 and 62 of ibe Act and ather [z, mules ind regibstions,
a8 may be spolicahle,

3B The Resulling Counpeny shall, t the exien reguired, inciaase (s nuthoriess shnre |
cupital e Gilatate, iasie of equity slares wnder tis Scheme. The spprovel of this
Hechema by the shereholders of The Demerged Company snd the Remulting Company
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upder Seotinns 230 and 332 of te Aci shul] be desmed to be the approval undar
Sesuines 13 aud 14 pl e Congonies Act, 2003 and otlicr zppliahls posvialoms of
Wi Acrund sy olber consdils and approvals requinad, by this reaned.

38  The Howd of Dinscwrs of the Resaliing Compeny shell, i ond b e sxtent
tegiined, apply  for and  oh@in  owy  npprovels  fon concemed
Covemment/Regulalury -aihoritics und wislesiake neseasary cougliance for the
imsie and allorment of Mew Equity Shores 10 1he m.r.-mburu of thi .T.:I:mu::g:d
Company pursusit to Cladse 5.1 of ihe Sthams.

540 The equity sharce 1 be issied by the Resubiing Company to e inembers of the
Demeryed Compoay in necordonce with clouse 5,1 of Hiis Schome will be lismed
aislior admitied wosruding 0 teins of Rade THT) of the Securitics Contrsed
{Regulution) Risles, (957 and otber applicable rulesireputationy un ll the Swek
Dxchnages on wiich tharss of the Denstryed Company are listed on the Efftetive
Date,

518 The Resoliing .;‘u.m;w.n';' shali" enies loto such arangemenes and give such
contlemations andfor underakings 1 may be necessary i accordance with the
applieable kaws or vegulgiions for the Resulting Company far complying with the
Teanailives / requireingnts of the suid Srock Exchanges. The equity sliares of the
Rewlting Compuny allogied pursusnt o the Scheme afuill fevain Frozen i the
depusitorics sysiese Gl listing and rading penmission is gven by the designated
Siock Exehange, There shall be na change in tie shareholding patem or contml in
Rezulting Corapany between the Reesed Date snd the lising whicli ey alfeck the
#nts of upprovals recived from i Slock Exchnoges, The Resobling Conspany
shull ool besue! reissue any other diars under ihis Scieme, except os expressly
stnted berein Below,

312 The Resulting Ciwnpamy shall, if and to the extent requived 1, apply-for nd chéuin
oy opprovils, i any, fum or midmate the concemed fejnilatory antharides,
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inchufing the Reserve Bank of Indis, fir ihe issue and allotmeat of equily shares by
the Resmiling Company 1w the nit-residentforeipn citizen equity sharchnlders of
the Demyried Company. The Resulting Company shall comply with the releymnt
and applicatrle rules and regulations includiog the pecvizions of Foreign Exchunge
Maragement Aq, 1999, if any, ta ensble the Resulling Company W wste and gl
Uity iliares to the ooceresideny foreagn citizen eoquity shareholders of (he
Demerged Company,

513 The ludders af shares of the Demerged Company ani the Residhing Comphiny chall
faveas drherwise privided uader this Selieme, confiue o eejoy their existing rights
Under their mespoctive Articles of Assacilion; including “the fght 10 receive
dividend fivm the respective companies of which iy are shireholders Gl e
Effectiva Diaie

#, CANCELLATION OF SHARLS OF THE REBULTING COMPANY

6.1  The Resulting Carnpany & 1 whilly owned subsidlury of the Demerped Cumpany.
Accardhigly, simbfieneons with the imsunoce of the Equity Shares in secardance
with the provisiany of the Echeme, the exising shares held by the Drenesged
Company {directly and' lhnrugh its naeniness in the Resubing Company shail smad
dubupicnally eancelled withiout any Minher appliczion, st {nsinemeat or deed,

0.2 The eancellaiibn of the oty shnre cagilal held by the Demenged Compaiy and il
nominecs in Resuliiig Company, in aceordinoe wilhibis Clause 6.1 althis Scheme,
shall bo effevied 2 an imiegral par of bis Seheme fiself end not undsr @ sepakae
mocedive, in terms of Sectioy 66 of the Act, and the oedér of the MCLT sanctioning
this Seheme shall be doegsed w be an stderunder Sectlon 66 of the Act, or 2ny other
npplicutde provisions, eonfiralig the reduction, The consent of the shrebolders of
Risuliing Cortpany to- (hes Schieme shall be deemed o be ibe consent af its
sharehakders for the parposs of effecting flse redicthon under the provisiony of
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Rection 66 of the Aci as well and o lther complistces wonld be sepursiely
Feduned,

6,3 leruduntinuwnq.tldnu:ﬁ:.wlvnaillr:rulimiuuﬂnuurjinbijiuinmafupﬂ.l
shase capital, dr payment of paid-np share capiiel 1o the shareholders aud the
provisions of Section 66 of the Act will not b asnplicable,

i Notwithsiinding the reduédion in the eguiry shire oapiia afike Resullisg Compary,
+ lhe Resuliing Company shall st be requined 1o sdd “And Reducd os suffiio jts

rane und tle Regulting Company shall cairy on its old name,

T- ACCOUNTING TREATMENT

Tl

Notwiihstanding eaything contmied in any other elsuses of te Scheme, the
necouming resiment for e parpose of tis Scheme, in the books/financial
statentents af the Deserged Company shall be in sccardinge with the Avcounting
Stundards HLE] nptTJ'L‘dunriI:tmhnn 133 of Comparics Act, 2015 sy amended
froen time 1o Ii.ma i.u a-ﬂwdim wilh the requirements of applicable AS.

L T.Tpnn.'d:.u Schieme bezoming effective, die Demerged Comipatiy shall redsoe
the carrynig value of aeets end linbilites peruining to the Demerged
Utidérizling ko bo iarslerred and vested ki e Resulting Conpany,

B The value of inyestments pertaining to Monufscturing Busincss appearing
in the hoaks of the Demerged Company, repiesenting equity shares held in
Feauliing Company shall be comcelled and desecopnized. Furthermars, (he
inlgr-compony balances fa form of loans dnd advamces, tecelvables,
piyables and sler duss owstanding between the Demerged Company and
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it Renaiting Company, perainiag b tie Demerped Undenialing, will stand
cancelled, apd theéra dhall ba pi frthér obligntion  oulsianding bn thai
behall

i The diffirence between the carrying valacs of atels transferred nd vesied
over, ond tve comying value of labdlities vested (Le., ngt edmying valig of
aigets trunsferned aod vested), wher sdpsting for cancellation of ler
company bulonces ond cancellation of shopal H:ldl in e Remilting
Company, uball be udjusted wilh reserves of the Demenged Company, 48 per

Motwithslanding suything pentamed. i any ofber clanses of the Seheme, the
setounting insstment for the porposs of this Scheme, in the books/Tinamcial
wtaicmunty of the Resiliing Compuny shall be in nccordunes with the Accaunting
Standards (AS) abtlfisd under sectiva 133 of the Cunpanies Act, 2013 as ansendied
roen timme io e

i Tie asvew, and lsblliGes of the Demosped Undertaking tramsferred and
vasted i the respeetive Wesuliing Cumgany shall be eeconled st their
cumying values as sppeanmg (A the bonka of the Demerped Comnpasty a8 &
the apening of the hupies lours of Ui Appoiited Date and fn sccordance
with e recurirernenis ol the réapecinee ASS

i The micr<compony balmeey in fons of loans end sdvances, neceivables,
payubles and eiher dues oulstanding between the Demesged Company and
the Resulting Coapany, pertasning to the Demerged Undertaling, will sasd
eatscchlcd, aud there shall be no further obligntion ( outstanding in el
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fil,  The Resulting Company shall eredit its Shure Capltal Aceouut n iis baolks
al sccounds with the oggieguts face value of the new dheros isgeed 1o the
sharehullers af the Demerged Company parsanl W Clavse 5 af ilks
Acheme;

V. The idenlity of the batance in the profit and foss aecnint trangférmed fiom
the Demerped Comipany to the Resulting Coumpony shall be preserved in e
bmaks of the Resulting Compuny, and shall bo compusd xs &srmpe
besween the book value of wssets and book imlue of liakititins trunsferred ]
the Resulting Compmuy imder s Scheme, 1, reduced by IH:.- face valie of
shures bsgued by the Resubting Company yader clause 5 of this Seheme;

V. Fmuaot w Clause 6, the face valus of sbures belé By the Demerged
Compuny in the Resulling Compeity shafl be cuneelled, and sech foe value,
e f adjlistment e i sub olsuse (v) above, il any, will be tranafemred In
Capita] Reserys

EMPLOYEES

Un the Behegse becming .EEﬁﬂ'!ii'l:.. oll atsff apsd emplovees of the Dhammrped
Comppany, in felalion {o Depenged Uraleriaking, a3 on the Effective Do il be
deemed 10 have bacisme sl and empluyes ol the Resilting Company without amy
briak or Berngption dn their seevices, on same ferms and cungditions of theic
employment with the Demerped Campeny, The Resulfing Compay Rirtber agrees
that for the: purpase of payuient of apy refbement banefilcompensation, sock
imenedinie unintermipled post seryice wids the Rzmarged Company, as the cnse may
b, slisll dlsis be lakes) dng ueeouat The Resulling Company uederiskes lo sogtinge
tr ablde By the ferms of ogresmepisenlenent entered lata by (he Domerped
Congpany with emgloyesy’ unaisemployes ofF akiociniion as te cass imay be,
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It is enpresaly providad that, on the Scheme bictiming effective, the Provident Fund,

Liratuity Fund or any ather Special Puid or Trosts, (P oy, ereited or existing for the

benefiy of the sff aad employecs of be Demerped Company, i relation i

Denierged Undertaking, ar all pumposss whslsoever in relais o e adminismsicn

or openitiof ef stel Fund or Fuode or in relanon to the obligation to make
cabtnbations o the said Fund or Fonds b sccordancs with the pravisions tereaf
s per {he wenns proviled in the respeciive Trusk Deeds, ifany, o the end and futent
Wi ald migehts, duties, puwers and abligationsof the Demarged Cimpany in celation

1o alich Fund of Fands shall become thise of the Resuliing Company. It is eladficd

VRt the Tesulting Company shull to all hings vecessary 10 apply and ohinin

regisizalion of Grafuily inist es enemyt amd shall carry our such sleps 05 may be

meeessury 1o repisier the employees of the Demerged Company, in reluing 10

Demenped Underaking, with Ihe Employes’s Provident Fuad Urganizstion of any

otfier government providend fland organization, u8 per the provisions of upplicable

reguluadions ond the sapue shall be binding on &ll employess. Tt is claried thar the

survicea of the sadl’ and cmphyﬁu nf bhe Demenged Compuny, b relation o

Demecged Undherinking, will bie weied us having been contimsas for jhe purpase
af iko-sald Fimd of Funds.

LEGAL FROCERDINGE

All legal preceedings of whaisoever natire, including all procecdings ralaed 1o
direct taes, imdireet taxes {whivh shall geeifically cover procesdings under the
lovame-tag Age, 1961, Weahb Tax Aa, 1937, Conval Excise Act, 15944, Finanes
Act, 1994, Cosonie Act, 1962 Customs Tarill Aer, 1975, Contsal Goods ond
Bervice Vs Act, 2017, lusee-Stae Goods and Serviee Tox Act, J017, aud apallesbls
State Ginods and Service Tag Ast), whetlies pesiding or threniened, by or sjpeinat the
Dremesged Company ol the Appainied Dwie and or ariging after 1he Appoinied Daze
Gl the Effective Date, relating 1o Demesged Undertaking of the Demerged
Comipauy, a3 vnd fiom the Effecteve Datg, shll be contitbed and enforeed by ar
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agimst the Resulting Cosmgrany in the manoer aad o the sams extent 25 would sr
might have been continted and enforced by or against the Demerged Company.

92 AN the Appointed Date 1/l thie Eftective Daie, if any proveedings sre t=ken against
thi: Dremeryped Conipany in respes! of te metbers refeered w i Clauss 9. | above, il
ahall defend the sume ar the cost of the Resuliiy Company and the Pesitling
Company shill reimburse and Uidemnily e Demerged Company apsiva zli
liabil ibes and obligatione intuered by the Demorped Eﬂmrr;r_ in mﬁpﬁ:! tharenf

¥3  Aller the Effective Date, i any proceedings wee ken or cootingel sgaing the
Demerged Comguny m respect of Dopwergad 't.lmirrl.tl{irii-_nrri_:d on by the
Resulting Compnny, e Resulsing Company ehall defend e sume af its own cost;
and, in reapect of Demerged Uindenaking caried o6 by the Retslting Comgany aflec
It Effective Tiete, e Resaliing, Company shall reflabisrse mnd indemnidy thi
Domerped Comipaiy ugaipel all lisbilities, costs-and olligafione meurred by the
Dumerged Company, ifun_'.‘,.lqﬁn':ipm ihormal

94  The Daimerged Company shall in oo event be respansibde or liable i pebation to any
eyl or other proccedmgs reiemed io in Clavse 8.1 obove 1hat stnad wansferred m
il Reaulting Company: The Fezlting Compeay underiukes (o huve ol lagsl o
allex proceedings lulilated by or agninst the Demerged Compeny refermst to i
Clunse 9.1 gbove, hadsfirmed into its name and 10 bave fhe sime sontinued,

- prosecitied ad enforced by or ugainst the Resulting Conpany ns ke rose may be,
lor the exclusien af the Demerged Compuny, after the Efftctive Date. In the event
“ - That the Dierged Company Is requingd 10 be joined ss o necessary pury in iy
such proceedings, (he Dememged Company shufl be added &% & necessary puy o
enable sbe Resuling Compeny to prosecule ¢ defind such procesdings and the
Resulting Company shall reimburss and indemaify the Demerged Comginy pEninst
all vosts, linbililies aml obligalions icumial by ibe Demerged Company, ifany, i
Teapect teresl.
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I COUNTRACTS, DEEDS, BONDS AND OTHER INSTRUMENTS

0.1 Upon the coming inty effect of thi Seheme and subject to the provighons of this
Scheme, all costrscts, deeds, honds, pyreciments, sehiemes, Hisurence policies,
Mdesnmitics, guarmters, srngenents skl ollier instninents, whether pentining 1o
lmmovable properies or atherwise of whatsoever nature reliting fo Demerged
Undettuking aml I which the Demerged Company are o party oc b the benafi of
which the Denserged Compnpy muny be eligible, and whick are subsisilag or have
effiecl tmmedioely before the Effective e, ghall sontimue Elﬁlﬂ ,Em:unlﬁfm
O Or ayraingt or in Bver ol as the case may be. tie R:r.iltlug ':lJIIIp.anjl' .HI'HI'.I]I;IE}"II-E
extfarced as filly ad effcciunlly o= of, nsieail of the Demerped Compaany, the
Kesullimg Company had beep a party or benefciury or obliges lh&ﬁn ir [hive

under,

102 Wiihost prejudics 10 the Iranafir and vesting of Demenged Umidertidkdng (o and
the Resulting Company, tha Rm-.]'ting I.';‘nmprm_f,m_'p', & nny time olter Ibis Scheme
beoomes effevrive, il o replired or becomes sy, cnter intn andiur issoe
wndler execile dieds, w'riu'm of confirmurions or enter lae any mpurtite
nrrangsmeaLy, confmmatlons nr navations with or m favar ol 2y pary to Ry
AETeemmenls, conlrkcls, anangements, undesiondings, bendy, enpagements, decds
and instrimesits relathyy w Deniged Undenaling. The Resuliing Conspany ghall
be dleemed b be muthorised (0 execure any sisch deeds, writings or confirmuifans o
bebalt of the Demerged Company and 1o imiglement or enrry out all fmaalises
requiced oo the pars of the Deserged Company o give effst o the provisions of

_1his Scheme.

103 Faor the ovoidance of doubs, it is durified thus upial the cofilng inio effeet of thiz
Scheme, all permits, aullorizations, lccnces, colsets, registralions, approvals,
mumicipal permisswns, insurnsce policies, cxmections fr water, elecimiciy wid
drainage, sanctions, ehlignticasbenefis arising owl uf bank guariniees gives with
TeSpect W any appeals with the relevant authoritles, povileges, casements and
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wibvamengey, Mecilities, vighis, powers and interesis (whelher vested or coatingeaf),
relating to Demerged Undertnking shall stand transferved to o vested in ar hall
be deemied to be remafermed 5o and vestad ki the Benlting Compony e if the wame
Wwere ariginally given or fsyuet 1o ar exested In Bvar of the Resulting Company,
and the dglis ond bewefis ander the same ghal] be ovallable ta the Resultig
Comgiany.

104 1t ks clarified that if any assals {estale, alaims, rights, title, futerest in or aulherilics
relfing vo such assess) or any coatracls, deeds, bonds, agreseivails, ‘schemes,
iirrangemenls or olher instrsents of whaseever natie in elation 1o Eramlerged
Undertaking, wlich jhe Demerged Compapy owis or l;I.'i'é'IﬂﬂhI the Dhemerged
Caidpany ik # prty and wiich canmat be mensferred 10 the Resulting Comijsny for
by reuson whatsoever, the Demerged Company shall bold such el or any
cuntracts, decds, bouds, agreements, scheimes, srmnpesseisis or ather insmamess of
whatscever imbare i et for the benelit of e Besul Ing Company, mso far e il
15 permissible so to do 611 such Wme a5 i fronstir 3 executed,

195 Inpirgcance nf'llae":'-ahl.‘mt. le Demarged Cempany and the Resubing Company
stidll-agree b weeeuie sulidble narecmenss, deotts, affidavis, cansent lettore, power
of atinmey, applications and oilier documents und enter iusa such ArFangEments my
musy be requised fig giving effece ity Seheme.

WG AN guamotees provided by the Dewmirged Company w respeet of the Demnerged
Undertaking wlall be valid 2nd sohaising 1l adequate amanpemenmg | puarantees
~ hve biten provided i respect sf the sape by the Resulting Company
11, TREATMENT OF TAXER
1.1 Anyux lsbiliies undes 1he Incopse Ty Act, 1961, Wealil Tox Ags, | 957, Clispder

YUl of Finaace Act, 2006, Costoms Act, 1962, Cearmnl Bxclag Actk, 1944,
Maharoshiva Value Added Tax Act, 1002, Ceniral Sales Tha Aoy, 1956, any ather
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alale Sales Tux / Value Akled Tax lows, Chapter W of Flissinee Act, 19484, The
tatcyraned Goods nod Services Tax Aet, 201 7. The Cennral Goods aid Services T
Adl, N7, Mahershirn Goods and Services Tux Aet, 2017 end any eifer s
Goouls nnd Seevioes Tax Acd, 2017, The Goods asd Services Tax {Compensation b
Blates) Act, 2017, Stamp Laws or othix Applicoble Lawa! repulafions, os amended
from tioe o tisme (herelhifter in this Cleuse refermed to 08 "Tax Larws™) deabing withi
bkes duties! hevied illacable or relased to the Devserged Undertaking whether or
il provided for or euvered by lax provision by the Accolnls made o8 cal ihe dats
immuediniely. pregeding 1he Appoinied Date shall be busfered 1o fﬂ.uqlun.g
Compaiy,

LLZ Al tarss {includiog incosme tox, minimeim alternae biix, tag m;"ﬂau:rhuhd profiis
i Dividind Mistribution Tox), 165 on distibaied income: {Le. Buy-hock Tax),
ettilation levy, wealil ., siles inx, excice dury, custimns duty, service Lax,
CGET, 805T, 16G5T, G.FI‘(‘nnmmnunn Corss, value adidod tik [ VAT, eie) pradd
or gayable by the Demerged Ennqrmy I reggiest af the Demerged Undermking
umder uny Tax Laws ff the time being in force i respest of the upereiions aikdior
The profitz of the hlb;l:ﬂﬂ'-'.‘ﬁm and from the Appointed [ave, shall be on acconnt of
the Resdting Company and, v a0 far as |f relites 1o the B paynuent {lachsting
withoul. limimiion Lm:uw_ inx, weall v, sales o, eacise duty, cusioms disy,
service i, COST, BGET, IGST, 45T Compersatinn Cass, VAT, e}, whedher by
mumm:lnmutamn:e advance e, of utherwise howgodver, by the denserged
Cempany in rﬁpl.‘:r of the prafits gr aclivities o¢ operifion of the business on and

_ Traii the Appointed Dase, the wobie shall be deesed 1o be the cofenonding i
x _pmd by she Resulting Company, s, shall, in il procesdings, e dealt witl
dceoidinghy.

Aty relind under the fx lows duss to the Demiorged Company and permining to the
Demerged Uindertaking copsenuent w0 (he assessmends mude oa the Demerned
Compoay and foe which ne credin ks taken i the aceounis a5 o the date immediataly
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preceding the Appaided Dote shill befong 19 nnd Be peceived by the Resulting
Company.

1k Further, siy iix hnliduyﬂdﬂjuuiwmmﬂm'mw forward losses (inchuding loss
45 par books of aecoinis) ool onnbeosbed deprecittlen [inclodisg wnabearbed
depreciotien us per ooks of neeounis) entittad to/ enjoyedfnvailed by the Drermrged
Compusty and peslsining 1o e Demesged Unifermuking under fhe provisions of
Incosie Tax Acs, 1961 ehall stand irsnsferred 10 and vesied in or desined ta be
fnslomed 10 sl vesisd in the Reliing Compavy dnd be/_eusitied
lofenjayediavailed wilized by the Resulling Conipand' da and linl:_q ibe &j:q;uian:d
Dt im the same manmer 53 woadd have been eatfiled iofenpoyedfovidlcditilzed by
e Demerged Company befowe implementation of this Scheme,

.5 Witheut prejudice lo ihe geaemlisy of the ubnve, all benefiss ncluding ander dhe
Incomse Tux Aet, 1981, sofies s, excise duly, clstins dity, service i, QOST,
SOST, 1GS5T, GST Compausshion Ces, VAT, sic., pertiining to the Demergesd
Underinking 10 which ‘the Demerged Company I entitled o in terms 6f fhe
appiicable 18X kews of the Union iad Stete Governmamy, shall be svailaidz to and
veat b the Hnlﬂhﬁ:i;g :l:l]mpm}' :

114 Upoa this Scheaie bocoming effective, the Denerged Company and the Resutimg
Company ure expressly permitied 10 revise or aodify sheir finasctl shvemsnts s

+ metorns, along with' presceribedd forms, filings and sunesires umder (e Income-tax
Aet, 1961 (tiwluding for the purpase of re-computing misimum aliermattve s, aod
clabibig olfier Tex benfiis), goods @i services tax laws ond otler tio lowa, and i
chuim refonds and / o enedits far cses poid {includiog 1 on book kil minimieg
aliermudive 1y credit and foreipn tax eredit), and 10 claim B benelits ek, and for
mihers incidentsl iherei, I requined 10 give effect Lo lhe provistens of the Sebumis
natwilhatarding that the pesiod of Mling ! revising such venims ¢ forms may hive
bapsed and pedod lo claim refund / credit léo elipsed upen this Scheme becoring
cifeclive.
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CONDUCT OF BUSINESS UNTIL THE EFFECTIVE DATE

With effect from the Appointed Date and up b9 and incheding the Effective Date,
teé Deserged Company shull corry on e bisiness of Demesged Urnderiaking with
reasannbie diligence in the idinary course of busiiess, The Demerjed Compumy
shall nog, wihoul the prior wrileen consent af the Baand of Direciors of the Resuliing
Comipeny oF persaant to asy pre-exising obligation, sail, nsler-or otieryise
alieiine, chorge, maripage, ancumber or adhierwise dis) wiisly, urd]:phm nﬂ",.iu,r of
the asaets of Demerged Undertaking or any part theeal,

With sffiel from the Appoluied Dtz and up weand inchiding the Effective Dste:

L The Demergeld Compony, i relativn ko Demesged Undertaking, shall camry on
unid be decmead io lva wasicd .urp all busivest and sctivities and shall hold wd
stand pagsessed of and shall be deemed 1o hold, and staud possessed af all B
esiilcH, dasely, Tphta, mide, Duercs, outhoritles, conimels; vesimenss
pertaining .t M:|I.1I.finl:llri1'.g Buginess aml sisaveyic declsions for and an
wovount of, and io tust far, the Resulling Conipany;

L Al prods and modne sedming or arising 1o e Demeried Company, snd

bossies mid gwnpenditure arising or incurred by W (ineluding tasas, if any,
ucersing or pait b relstion 1o any poolic o lncuntel, in relafion o Denwrged
Unileriaking, for the period consmencing fom the Appaumed Date and up o
it dnekusking the Effective Dace shall, for all purpases, be trested g and be
deored b be the profits, income, lnsees or expeadiiue tneluling taxes), ss
the case iy be, of the Resulting Compary;

i, Any rights, powers, sutboritles or priviléges axercized by e Demerped

Company, id felation lo Demerged Underiking, shall be deemed io Eave been
exerzised by ihe Demierged Compony for aod i behalFof, ond in tist forand
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s an zjtent of Ul Resuling Company. Simiclarty, any of ihe obligatlons, dutios
and commitments tat hive been nsderiaken o dHscharged by the Demerped
Campany, in relation to Demerged Unidertuking, shal! be dooniad Iz have been
Undertaken for nnd ais bebalf of asd a2 an ageat for the Resulling Conpany;

b Al mes {including, withous finiltation, lixome tux, wealth tag, sles tx,
excise duigk, custome duty, service iy, VAT, IGST, SGST. GST Camgesisytion
Cess, el poid of payoble by the Demerged E‘m'upa:}y In respesi of o
opmshinng anibiur he profin of Demeiged Uniderudbiig hcfnru Hu_ﬁ.ppwnlu;
Dute, shall be on secoin! ol he Demerped Company aisi, I,l:H.'q-ﬁru]' relnles
b e paynunt (ncluding, wilhout lmitais, income ti, Wwealils tax, sules
tak, excis duly, cusiom duwy, service mx, VAT, IGST, SGST, GET
Compenamion Cesy, el ), Whelherby way drdr.-:lumlan il souree, sbvinics o
or silierwise howsocver, by ihe Doeigjipymd fnul.pm:,- in respect of the profits
or oefyilkes o7 operatinn of Deperged Undertaking afier the Appoinsd D,
ihe ame liall h:d-:-amﬂ 9 ba IhEﬂlHTuj:ﬂﬂdlﬂ.g i1em paid by the Resultep
Company and, shall, in 81l procesdings, be dealt wids aceordingly; nd

v. The Dum.q,-.l.-d Cuampiarry shall ot viry the tovns and condtions of service of
1l miplnﬁuumdlﬂ: gettlemimis with vy or employpes of Demesired
Uﬂﬂﬂlkﬁﬂ;ﬂ;ﬂﬂpl It thie ordisiey eourse of bustiness or consigien; with past
prectice nr-ppmia'nr 10 tny pre-exisiling ablignston withour the prior written
cﬂnmntﬂd‘ the Board of Direclors of the Reseling Compiny.

1237 _ The: Resaliiug Company ahall be enritied, penling the sxiction of the Scheme, o
apply to any Governmensa) Autlioriy., if risijdivod, under any luw for snch consenis
and mpprovals which the Resulling Company may be requrald bo carcy oo the
busmess of Demerged Undertaking

295




296

13, REMAINING BUSINESS OF THE DEMERGED COMPANY

131 The Remminmg Business uf the Demerged Cotpany and all ke assets, Habilities
nnd chiligatow siber than Deniciged Vnsdertakmg shall contivue io belong to nad
be vesied in and be wunnged by the Desverped Company.

132 Al legnl, taxsatioh of sther proceedings whether civil ar criminal {fncluding befire
any sliltory or quasi-judicial suthoricy or tibunal) by or sgaine the Domerged
Compony wider uny stalote, whether peading ou the Agpoinnsd Dqt:ur'-hhic::h may
be matiuted af any fise tieeealter, and i cach cose relnbing fo the Iommining
Husiess of the Demerged Company fineluding those relating to any property, right,
power. bability, obligstion o dities of the Dr;mng:d Compiny n respect of fha
Remuining Basiness of the Demerged Comipmsy) shall ba contimued and enforeed
by o against the Demcrged Company after the Fffective Dote, Tie Resubing
Compaiy stiall In nn event ba responsshle or liable in relation @ any such logal,
izxation or odsa pm:mdin&sinmhumm the Remaining Busmess.

133 I procesding: ane teken afalng fhie Resulting Comypany in respect of the matiery
reflered 1o [n Clans: 13.2 above, the Besuling Company sholl defend the sama i
sccardunce with the advice of wio Desrerged Company aod st the cost 2nd sk of
Ihe Derngrged Company, and (he Demerged Coupny shall reimbarse s
inderanily the Resulting Conipany sgaias all lmbililics and abligations incured by
Resulting Company in respeer theveal. In respect of such defense, tha Denterged

_ Unnpany shall exsnd full and timely cooperstibn, iocluding providing requisita
informution, persaanel #nd fie lke, 5o a¢ b engble the Resliing Campany b
defiend the same,

134 Subjest to the ather provisions of e Schere, in so far os the assels of the

Munulsetnng Businass ane concented, the s=cunly, pledae, exisling chinrpes and
|

Mt gagres, over such asscik, 1o tl axlent they relote o ony loans or borowgs of
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bz Remstidng Bumizess of ihe Demerged Company dlsll, without sy further s,
instrument or desd be released snd diselirged fron the some and shall no lowger he
avuilable us seciarny, pladge, elnnges and nEFigages ureleiion o thase Tiahilites
of thi Denistped Comgany which ane mos Inasfermed 1o the Reslting Company.

155 Inso huﬁ:mu:uf'ﬂmﬂﬂmmiugﬂmhumsnﬁhﬂmwgdﬂmnmy tise
e, the secinily, pledye, existing clerges and TEMRUgEs, OVer dlch nsscls,
1o the eateil they relote 1o any |aans ar bamowings af fhe Manulnnhmm; Business
sball, willour any furfier sct, insrument or deod be released and dischargid froms
sl spourity, pledge, charges wol moruges. The absence-of 3 any: fotmal
amendisent which miay be required by o bink sad foc finnacial instiistion iy order
tafliect slich releass shall notafTect die operutian of fiu s,

136 lonso firas the existing secirity il respect of the loans and uther liahilies retnring
ko the Remalning Businers of the Demmerged Comgany are eonicermed, such seourity
ahiadl, v Iehasai any farvher ar.L Jm1mm=u+ur deed be contiued with the Demerped
Company ouly oy |:l|.= BﬂN‘.l‘i- vhich nrtremmrung with the Demerged Company.,

137 Posl demerger 1o -:nrq.r on the femummng busingss of the Denerged Compsany, il
the requisile: business speeific pprovals, negistrativns, nwdifientions and eny olher
necemury consplianocis) as ey be applicable g thnt fime be applied and obtaised
Troen e rqpmiy'plmﬁhnm:}r mulhsnipes,

155 Wit effees from e Appoistod Date sod upto el mcloding the EMfeetive Duate:
b The Demerged Compiny shall carry o and dlall ke desmed to lave been
carrying on all business and aciivites relating bo the Remainizg Businsss of
the Damerged Company for sud o ite owa bebalf;

i, Al profits accring o the Deaserged Comgany tersn or Tosdes ariging or
meurred by it {including te effao of txes, If wny, thescon) eliing o the
Remukrning Business of the Demerged Cumpuny shall, for all plrposes, bd
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treaitd Wi the peofits or leases, us the case may be, of the Demerged Company;
and

it All nesers und propentics acqisived by the Demerged Company in relition to
ihe remiuning Business of the Demerped Company on gid afier the Appodied
Dhute shall bebony fo nnd continwe o remain vessed in the Demerged Company.

4. SAVING OF CONCLUDED TRANSACTIONS

The mansfer of roperties sad labilises and the conthvismnce ut'.llgp-_pmnmllngs by
ar agaimst tie Resulting Company usder this Schease ghall rf alfect any trangaction
of proveedings already caiselidded by te Demarged Company ta'the end i [eabeerd
that ihe Resuling Compaiiy sevepls and ndnpmulj acts, deeds and thingy done and
execuied by the Demerged Company I respect (Herslo as dons ind execuied ot
behalf of the Resulting Compony.

15 MISEELLADIEDU:B

Upon effectivencss of this Scheme from Effective Date, the provisions of this
Schemne shiall ke fect in thisr cotirety without e requirement of any ferther ace,
indiler ar desd oz-approvald from any peisol &3 2% 10 give effcct to this Scheme,
Agcordingly, upan effectivesiess of {his Stheme from Elfective Date, all relevant
recoirds dhall be Ll;.].'rﬂa.l»:d.l'urmudu:.:l b0 35 b give efftct bo this Scheme ond o vest
the: Demserged Unideraking togedbher with al asseis, lisbilities, contraces, loeniess,
inlelizetual peopeity fights ond employess of the Demerged Uislertaking in e
Resilting Company, withou) noy procedural requirements for such asweps,
Nihilinbes, contmets, lcences, intellectiml property rights and eeployees fo first be
repisicred of vecurdéd n the onme of (he Donerged Company in terms of 16
Bheme.
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PARTIN
6. APPLICATIONS TONCLT OR OTHER AFFROPRIATE AUTHORITIES

16 The Domarged Company and the Restlfing Company shall, with il reasonable
dispasch, make necessary applications under Sections 230 10 232 of the Act amlfor
other upplicable provisions of he Agr 10 the Hon'ble NCLT or such cther
Appaopriite Aurharity, where ihe registered offices of the Demerzed Comnpany and
the Resuliing Company ure sirsisd, for secking order for d’émmm wiih o
convening, helding snd conducting of mecting of the menbers I.nd.'ﬂrl.c':'ﬂllﬁm's- ol
the Demerjeed Conipany and ile Resulling Campany, = mu.:._f b danieded by the
WELT ar such thér Appropriate Auihorly for appm'l.r:rl_ of thig Helieme ood all
mablers nacillany or ncidesil Heneld, i

152 On the Scheme being appeuved by the roquisite majerities of e mondess endior
eredeory of the Demesgad Conpany and the Resulting Coimpany whether a1 8
meehing or by couscits, ntp.rng]hzd.um[nr the Applicible Laws ondlor ns divseted
by thie NOLT tsr saich other Appropriate Auhetity, the Demerged Company dnd the
Besulimg Company sln!li,'wTsh ell rensvnable ispatcly, spply 1o the NOLT, Bencly
ud Musmbat for :iihnﬁnnii:ig of the Scheme wnder Sections 230 16 232 of the Act, and
for swch other ander or orders, us the NOLT or sueh ather autbority may deem fit
for m'q.'m,u, ihis Schems o elfoor.

17, MODIFICATIONS OR AMENDMENTS TO THE SCHEME

7.} The Dévveryéd Company and the Resulting Company by their reepective Baard of
Pireciort or such ollier persen or persang, & the respestive Board of Dirsglors nay
authwrize, meluding any commiiies or sibesommitics thereaf, may meke andlor
aGiord thesr consent 10 any madificlions imendments e the Scheme or 1o any
condliiond or limitations thal (¢ MCLT ur sny olher aulborily, nay deem fit io
direct o impose of which may otherwise be considered necessary, desimble or
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uppraprigie by lem. The Demerged Compuny aad ihe Resulling Company by their
respeedive Buoard of Direclors or such oiher pecsan or persois, a5 the respestive
Bourd wf Directors mpy outhureze including any commitiee r sub-consmniltee
Wicival, dholl be autlsorized o take all such stops o may be pecssory, destrable or
priper 1o resalve ny doubts, difficulties or questiots whetber by neson of iy
dizeclive or ordets of amy other shorities or otherwiss whatsnever &ilsdiy out of
ur under oF by vicue of the Scheme andor any watler concermerl or Cofisieied
therewith, In case, post npproval of fhe Schemé by the NCLT, there 12 any confusion
in interpreting asy cluses of this Scheme, or ctherwise, Bosid of Directass of the
Pemenged Coinpany s the Resultlng Company wil haye complete power to take
the mast seusible interpretation so a3 lo render the Seleine operuiiogal,

172 For \he purpose of giving effent o 1his Scheme 6f to zny wodifications or
- umendments thereol or additions therelo, the Boord:af Dir=ciors of the Demerped
Cootpuny and the Reselting Conspany may give and are hereby awborized o
determime and give oll soch dreclipn a5 gre necessry incheding directions for
settling or ibtnaviag Aoy question of dowld or difficulty thel may arse and sach
determilination or directians; as the-cdse nay be, shall be binding aa all parties, in

the sums mannes s if ihe sume were spesifically incorporaed i this Schetae,

15 SCHEME CONDITIONAT ON APPROVALS/ SANCTIONS

181 The etfectivenest uf this Scheme is and shall be conditianal upan and flshjeet to e
fulfilimens of ibe follwwiog conditions:

0. Obuining aleervadion leier from (he slock exchonges, whete the equity
shares of the Demerged Company aie listed or SEBL in selstion to the Schete
under Repulution 37 of e SEBI {Listing Obligations and Disclomme
Requirement) Regulurions, 2015;
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b Appreval of the Scheme by requishie magority of esch cass of sharshslders
uad credinors of the Demerged Compnny and the Besting Company and such
chugses of persong of the suul Compaikicd, il any, & applicabbe or 28 @y be
riquired wnder (he Act aod/or & may be directed by the Tribinsl;

e Approval of the Scheme by e public shureholders of Demerped Company
terough e=voting b lerms of para 10 of pare 1 of the SENT Ciroulur and 1he
Seheme uhall be acied upon only If the vates cast by the public sherebolders
of Demerged Compuny e favous ol (he proposal are mare than e namber of
votes cast by the public strchioldess of Demerped Company aguidst it

i,  Complinsee wob jhe ather provizena of (he SEBE| L‘m-uhlr ar with he
provizbens of sny odlser any Applicable Luwi

e The Scheme bemg aonetioned by fho Hon"ble NCLT under Sections 230 o
132 oithe Aci:

f.  Cuxiified urantheatiofed ony of the finsl Order of the NCLT, sanctioning
thaz Scheme inderthe provision of Sevtions 230 16 232 ofthe Act, being filed
with the Begwpirar of Companies, Maharashira =1 Myumbai cilbioer by way of
Filimgs wetuirec e-foris with Mimistry of Carporge A fTojrs partal or alherwise;
b 2

i The Demerged Campany aed die Resolring ComgEny e in compliznce with
minimum public skarcholding requlements oo a fully diled besis L
uccardanes with a9d 1o the exsent spplicable wider SER] regulntions; aad
further also undenake o comply wiih the ssme, with regard o ENy Eguiky
shares that will be Buued pursopnt o this Sclicime.

182 It ia hereny glanfied that submission of e Scheme o (he Tribunel and fo (Be
Appropriate Aulbietities for Uieir respeciive approval is withous prejudics o all
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rjshis, liesess, Hiles or defense™s that the Demenged Campuny and the Fesulllag
Cumpany iy lisve undes oc pussiant to all Applicalile Lows.

183 Onrhe apprival of this Scheme by the shorebalders of the Demerged Compary and
the Resulung Company sid duch other clasges of persuns of s said Compandes, i
oy, auch sharebolders and classes of persond shall also deepved to hove resolved
pnd uesorded all relovant consents under the Act or etberwiss bo the s2me exient
upplicable i relaton io the demerger =21 ot i this thrm_;,_ﬂ:hﬁd_ummrs asnd
fRis Salemms ilxelf. &

9. EFFECT OF RON-RECEIFT DFHl'Rﬂ-\FMEI'EMTﬂﬂ_NE

191 In the pvent of ooy of the sald saictiong and approvaly refemed oo b the preceding

clatse ot being abtalnod and/or comphled with andior satisiled sndivr this Schesms

ool being soactioned by ibe WCLT ar stk viber sempatent authiority andfor onder

. af sridiers not being pasked ns aboresaid, this Bebéme shall stand revoloed, cancelled

end be of mo effived and [n thal event, bo dghts and Habolities whatsoever slhall nocnye

Ig or b meurred 'ﬁ1:|=r s¢ between Il Demerged Company ond the Resulting

Cumpuny or tseir respeclive siondobders or creditors or ereployees or any other

person wmd give and ekecpt i respeat of ony act o deed done prior thereto s is

comeamplnied hermmsder or as bo ey righis, liobilitics or obligniions wihich have

arsen of necrued pussuont theseio and whizh shall be povered and be preserved ar

T Wogked oail T ssoirdmnes wilk e Applienble Low and n such cose. each party
shall Beir it own costs voless odberwize marnslly agreed,

. REVOCATION, WITHDRAWAL OF THIS SCHEME

20.1  The Hoord of the Demerpad Company shall be enitléd w revoke, cavcel, withdraw
il declore 1his Sebenie of no effies al oty stage i (a) this Sobema |3 nof belig
somctioned by the NELT or T any of the consests, sppravals, permistions,
sl idbong, aprecments, senclions and condfilois requlned for glvlng effect w s
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pohame are nof obhised of for ény other reson () I case any condition oy
alterution imposed by the disebolders und / or eredliors of the Demerzed Company
wnd Resulimg Company, the NCLT aruny ather awhority is not sceeplobly (o the
Boasd of the Demerged Company, or {c} the Bisrd of the Demerged Conypany s of
the view thal the coming inbe effert of dis Schenw, i jerms of the provisiens of
this Seheme, of filing of the drawn up arder with Approptise Aushority coald liave
acverse implicotions on &l o¢ &ny of the Demerged Company o Resmibing
Cairgpany

20.2 On revocations, withdrowal, cancellslion, thiz Scheme shall sl revoled,
withubrawn, eancelled, and be of te effest and in Qiat m'-:nt.l.m rights aad Nabiliies
wiigsoever shall decrue w or be incired inder g2 hﬁwmﬁ:ﬂ!ﬁx}guﬂ Company
aid the Rudubing Comproy or their respectlve. chereholders or creditars, or
ampluyees, 0F amy oot person, save and except in Tespect of any st of déed done
prior thereto a5 i5 contemplited beteunder or as 1o any right, lability or obligasion
whiich 8 artest or acerued parsuant therete and wihicl shall be goversed and be
pressrved or worked oat J.u :'.Lmrdl.ttf. with the Applicoble Law and iy duch cose,
the Demerzed Compeny shall bear all gosts relating o this Scheme unkess oijanwlse
mutilly agréed i

1. DIVIDENLS

24} The Demergsd Compeny shall be eatiiled W dethite and puy dividends to i
. sharehojders in respect of the acooumting period ending 31% March 2023 ¢onsigtent
with the past pructice or iv ordisary coorse of business, whetler (merim or final,
Ay otlier dividend shall be reconmended / Bectared anly by the gois! sonseni of

ihe concemed porfies,

IL.2 Tt s clurfied thet te aforesaid provisions in respest of declaration of dividends
{wiether interim or final) e enabliy provislons only and shall nod be desmed 1o
oinfer any right va any sharchalder of e Demerged Cumpany or the Resuliing
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Company to désmnd or ¢lgim or be eatiled to any dividends which, subject fo the
provasians of the Act, shall be ai the discretion of the reapective Boards of the
Demerged Cosmpany and 1he Resubling Company, and subject o opproyal, il
requaned, of the gharchulders of the Denyerged Company acd the Resultlng
Crmpany respeclivily.

22, EEHIMEAEJENINTEG[HLWMULEAH]}.&EVEMMW

The provisions coutsined in (ks Scheme are inestricably latertfinked u!il..h. the ather
provisies and the Scherme cansiinies wn inegrl whole, The Scheme would be
given elfest o only iF it i8 approved n he entirely uiless specifically agreed
otberwise by fhe respective Buard of Disectors of the Demerged Company and the
Resulfing Comnpany.

2%  BINDING EFFLCT

Upon the Stheme becdeming effective, the same slal] be binéing ¢a the Demarged
Ciemipaiky arullhr.l_?.ﬁulddj; Company and &|! concerned parties without any further
act, deed, madhor ar fing,

4. COSTS, CHARGES & EXPENSES

© All gosts, charges, Taxes meluding duties, Tevies iad all olfisr expenses inchsding
slamp duly dad rejrisivalion fee of any deed, dacument, instrument andler aider
pagsed by the Hon'ble MOLT inchuding ibis Schenss o i relnfion iz or in
clnneelion wilh negoriaions lesding up 1o the Scheme wd of carrying out and
implenienting the ferms and provisicns of this Scheme and incidenial o the
completion of arrngement in pussuanee of this Scheme, if Boy (snves 03 expeosaty
Glserwise agreed) of the Demerged Company and the Resulting Coimpany shall by
bome m the disimer as may be ntually agreed o between the Board of Directors
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or perdans authorised by the Board of Directors of the Demenged Company and the
Resulting Company.

HEEIRERNARE R E
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This Anoexure forms an ntegral pan of the Scheme, sid lits down the specifio i1 of
tmmpvible properties, Intelbectusl Proparty Rights, ineentives / benefils, and registrations
{ eonscats / licenses which shall fism par ofihe Demerged Undertaking, and be tansferred
from the Desnerged Company to the Resulting Compary under this Scheme, withaut
prejudice w the generslity of the defluition of *Demerged Undertaking' as defised in this

Schemo

* Lisi of immovable proporties

v ! | mmtpopeny| - Eropertydstat snanatred |
B e i Rl o
i e BT Dndistrinl, | B-27& B-27/ 1, M.0.0,0 Tndusirial Aren,
sl Yl Hingna Road, Magpur-HU016, Maharashira
y MUDE Indusirial' | L-6/1 MLD,C. Indusiridl Ares, Hingns Road,
i'I:I-EPI.H' i J
Land Wappue-440016, Malaighin
g ; Factpry and uffice | B-27 & B-2771, MLLD.C, Industrisl Arcs,
o] (] s Duilding | Hingnn Road, Nagnur-450076, Wahamshira
A o Fociory und office | L-6/1 M.LD.C. Tndustrial Area, Hingna Road,
L e Building Nagpur-4400 16, Mahoraslitra
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= List of Intelleciual Property Rights
“Br. Noy | Matare [etzils

&
EMERY TS

. | Trademsrk s GROUND THREAIN TAY
e e——

Trademark Na, $04028 in Clays-08
valid #IF 17.02.2030

2. | Trade Nome EMEAY TODLS

3 Product Muorking ¥ @

= List of Industry Specific Lncentive | Benedits

Sr.No, | Typs of Dietuiks
Ineentive

I, Pockage Scheme | Eligibility Cenificate No. JDIN/PSI-201 ExpuEC Ne, 142021~
of Incentives - . | 2237687 dsed 16/12:202F perutive period of EC 0104.2022 1o
20014 31.05.2018

Z Sl fir Furcigie Trade Policy 2015-20 yide DOFT Mobficatdon Mo,

Remisshon ¢f VR0 520 dated 17.08.2021 wherein Credit available under (he
Datice or Taxes | Scheme fur Expirts con be wilised for Imports, credit available

on Export under this scheme 8 angomng and perpemal in nanre
Preducts
(RODTERY
3 Gouds and Input czedit available under CGoods end Sesvice Tax is ongeing and

Service Tux perpelual in oururs
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*  Listof Industry Speeifie 'ﬂ::gim'ailuh.!iﬂnna:numhr-usﬂ:ﬂ

S, No, | Particulurs Dietails _
1. mport Export Code | 1B code: 0393050163 1=sved by Mindeiry of Comuesse ol
Industry, Direcioraie Gepesal of Foreipn Trade

5 Faclory Liconas Validity 20237027

3. Malwnsiirg, Uregn [ 8511 G456

Pollition Conral Cerssent Not SRO-NAGPUR IHCONSEN 72106000077
{ Bogd vallid hill 31, 10,2005

. EMSME Uidym asued by Minisicy of Micro, Swmalland Mediim: Enterprise

Reyistration Mumber | DY AM-MII-20-0004544
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