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Date:   30th September 2025 

 

National Stock Exchange of India Limited, 

Exchange Plaza, 5th Floor, Plot No. 

C-1, G Block, Bandra- Kurla 

Complex, Bandra (East), Mumbai – 

400051, Maharashtra, India  

BSE Limited, 

Phiroze Jeejeebhoy Towers, 

Dalal Street, Fort 

Mumbai – 400001, Maharashtra, India 

NSE Scrip Code – SKFINDIA  BSE Scrip Code -500472  

 

Reference: Disclosure under Regulation 30 of the Securities and Exchange Board of India 

(Listing Obligations and Disclosure Requirements) Regulations, 2015, as amended 

(“SEBI (LODR) Regulations”). 
 

Subject:    Receipt of certified copy of the Order (“Order”) of Hon’ble National Company Law 

Tribunal, Mumbai Bench (“Hon’ble NCLT”) sanctioning the Scheme of 

Arrangement between SKF India Limited and SKF India (Industrial) Limited and 

their respective shareholders and creditors 
 

With reference to our letter dated 26th September 2025, we would like to inform you that, today i.e. 

30th September 2025, the Company has received the certified copy of the Order passed by the Hon’ble 

NCLT sanctioning the Scheme of Arrangement (“Scheme”) between SKF India Limited (“Demerged 

Company” or “Company”) and SKF India (Industrial) Limited (“Resulting Company”) and their 

respective shareholders and creditors under Sections 230 to 232 and other applicable provisions of 

the Companies Act, 2013, providing for the demerger of the Company’s Industrial Business (as 

defined in the Scheme) to SKF India (Industrial) Limited. 
 

The Scheme shall become effective upon filing of the aforesaid certified true copy of the NCLT 

Order with the Registrar of Companies, Pune. The Company will separately notify the “Effective 

Date” of the Scheme and the “Record Date”.  
 

We request you to take the above information on record and disseminate the same on your respective 

websites. 

 

Thanking you, 

 

 

Yours faithfully, 

For SKF India Limited 

 

 

_____________________ 

Ranjan Kumar 

Company Secretary & Compliance Officer  
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IN THE NATIONAL COMPANY LAW TRIBUNAL

MUMBAI BENCH, COURT.I

c.P.(cAA) I l7 0 rMB I 2025

in

c.A. (cAA)/ 1 3 0/MB/2025

In the matter of Petition under

Sections 230 to 232 and other

aPPlicable Provisions of the

ComPanies Act, 2013;

And

In the matter of Scheme of Aruangement

between;

SKF India Limited

ICIN: L29 I 30PN I 96 I PLC2 I 3 I I 3)

. . ... First Petitioner Company / Demerged Company

SKF India (Industrial) Limited

ICIN : U2 8 I 40PN2 024 PLC2 j 6 3 9 6l

... Second Petitioner Company / Resulting Company

[Collectively referred to as the ..Petitioner Companies,,|

Order pronounced on z2 6 .09 '202 5

IN THE NATIONAL COMPANY LAW TRIBUNAL

MUMBAI BENCH, COURT-I

C.P.(CAA)/170/MB/2025

in

C.A.(CAA)/130/MB/2025

In the matter ofPetition under

Sections 230 to 232 and other

applicable provisions of the

Companies Act, 2013;

And

In the matter ofScheme ofArrangement

between;

SKF India Limited

[CIN: L29130PN1961PLC213113]

..... First Petitioner Company/Demerged Company

SKF India (Industrial) Limited

[CIN: U28140PN2024PLC236396]

... SecondPetitioner Company / Resulting Company

[Collectively referred to as the “Petitioner Companies”]

Order pronouncedon : 26 .09 .2025



INTIIENATIoNALCoMPANYLAwTRIBUNALMUMBAIBENCH-I
C.P' (CAA) NO' 1 70lMB / 2025 n C'A' (CAA) N O' 130 /MB / 2025

Coram

Sh. Prabhat Kumar Sh. Sushil Mahadeorao KocheY

Hon'ble Member (Technical) Hon'ble Member (Judicial)

Appearances:

For the Petitioners Mr. Hemant Sethi, Ms. TanaYa

Sethi, Hemant Sethi Advocates

Sr. Adv. Subir KumarFor Income Tax

ORDER

1. The present Company Scheme Petition has been filed in the matter

of the Scheme of Arrangement between SKF India Limited

(hereinafter referred to as "First Petitioner Company" or

,,Demerged company,,) and sKF India (Industrial) Limited

(hereinafter referred to as "second Petitioner Company" or

"Resulting Company") and their respective shareholders and

creditors (hereinafter referred to as "Scheme") under Sections 230

to 232 and other applicable provisions of the companies Act, 2013

read with Companies (Compromises, Arrangements and

Amalgamations) Rules, 2016, praying the following :

i. that the Scheme, be sanctioned by thts Tribunal with effectfro*

the Appointed Date, as defined in the Scheme and be binding on

the Petitioner Companies and all their shareholders, creditors

and other concerned Persons;

ii. that the Petitioner Companies shall, within j0 days after the

date of receipt of the certified copy of the order to be made

herein or within such other period as may be permitted by this

Tribunal, cause a certified ereof to be filed with the

for registration;Regis tr ar of C o mp ani e s,

copy th
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Sethi, Hemant Sethi Advocates

For Income Tax : Sr. Adv. Subir Kumar
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(hereinafter referred to as “First Petitioner Company” or

“Demerged Company”) and SKF India (Industrial) Limited

(hereinafter referred to as “Second Petitioner Company” or

“Resulting Company”) and their respective shareholders and

creditors (hereinafter referred to as “Scheme”) under Sections 230

to 232 and other applicable provisions of the Companies Act, 2013

read with Companies (Compromises, Arrangements and

Amalgamations) Rules, 2016, praying the following :

i. that the Scheme, be sanctioned by this Tribunal with effectfrom

the AppointedDate, as defined in the Scheme and be binding on

the Petitioner Companies and all their shareholders, creditors

and other concernedpersons;

ii, that the Petitioner Companies shall, within 30 days after the

date of receipt of the certified copy of the order to be made

herein or within such other period as may be permitted by this

Tribunal, cause a certified copy thereof to be filed with the

Registrar of Companies, M, unefor registration;
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2.

INTHENATIoNALCoMPANYLAwTRIBUNALMUMBAIBENCH.I
c.P'(cAA)No.l70lMB/2025nc.A.(cAA)No.l30/MB/2025

iii. that liberty be reserved to the Petitioner Companies to apply to

this Tribunal as and when occasion may arise for any direction

that may be necessary; and

iv. such other order may be made in the premises as thts Tribunal

shall deemfit and proper in the circumstances'

SKF India Limited is a public limited company incorporated

under the Companies Act, 1956 bearing corporate identification

number L29130PNlg6lPLC213l13 and having its registered

office at Chinchwad, Pune - 411033, Maharashtra, India. The

Equity Shares of the Demerged company are listed on the BSE

Limited ("BSE") and National Stock Exchange of India Limited

("NSE"). The Demerged Company is engaged in the

manufacturing and dealing with products, solutions and services

within rolling bearing, seals, mechatronics, and lubrication systems

for the automotive sector and other industrial sectors (including

railways, defence, wind energy, metal industry, etc.). The shares of

the Demerged comparly are listed on the Stock Exchanges.

3. SKF India (Industriat) Limited is a public limited company

incorporated under the companies Act, 2013 on 17.12.2024

bearing corporate identification number

u28140PN2024PLC236396 and having its registered office at clo

sKF India Limited, chinchwad Gaon, chinchwad,

Chinchwadgaon, Pune, Pune City, Maharashtra, India, 411033.

The Resulting Company has been incorporated, inter alia, to carry

on the business of manufacturing and dealing with products,

solutions and services within rolling bearing, seals, mechatronics,

and lubrication systems. The Resulting company is a wholly

owned subsidiary of the Demerged . The equity shares of

on the Stockthe Resulting ComPanY are
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C.P. (CAA) NO. 170/MB /202s :rr.C'A' (CAA) NO' 130/MB/202s

Exchanges. The equity shares of the Resulting Company are

presently not listed on the Stock Exchanges.

4. The Board of Directors of Petitioner Companies approved the

Scheme of Anangement in their respective meetings held on

26.12.2024. The Appointed Date as per the Scheme is the same as

Effective Date, or such other date as may be mutually decided by

the Board of the Demerged company and the Resulting company.

5. The Petitioner Companies have filed their Memorandum of

Association ("MOA") and Articles of Association ("AOA"),

Audited Financial Statements for the year ended 31.03'2025. The

MOA reflects that the Petitioner Companies are empowered to

calry out arrangement between the Members and Creditors of the

companies through amalgamation or demerger.

6. This Scheme is pursuant to the provisions of Sections 230 to 232

and other applicable provisions of the Act and inter-alia provides

for the following:

i, Demerger: The Industrial Business (as defined in scheme) of

a SKF India Limited ("SKF India") will be demerged, on a

going concern basis, into sKF India (Industrial) Limited

("SKIt Industrial") various other matters consequential or

otherwis e integrally connected therewith including reduction

and cancellation of the entire.pre-scheme share capital of the

Resulting Company;

ii. Mirrored sharehotding and listing of SKF Industrial: The

shareholding pattern of will be mirrored

Industrial shallby SKF Industrial,
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IN TIIE NATIONAL COMPANY LAW TRIBUNAL MUMBAI BENCH'I

c;P.(cAA)No,l7o/MB/2025inC.A'(CAA)No.130/MB/2025

also be listed on the stock exchange'

7. Rationale of the Scheme:

The scheme provid.esfor demerger of the Demerged undertaking of

DemergedCompanytntoResultingCornpanyonagoingconcern
basis. The transfer and vesting by woy of demerger would be in the

best interests of the Demerged company, the Resulting company

and their respective shareholders and creditors as the proposed

demerger will yield the following advantages:

i, separation of the Automotive Business and Industrial Business

oftheCompanywillallowtheDemergedCompanyandthe
Resulting company to have autonomous and independent

automotiye and industrial business segment to enable future

strategic /texibitity to have independent and focused

management as well as independently pursue dffirent

opportunities and strategies for the growth of each respective

business with greater agility, aligned to specific market and

industry dynamics. separation of these businesses wtll also

facilitate a clearer focus on dtstinct opportunities to enhance

customer yAlue, accelerate growth as well cts improve

fficiencyandcompetitivenessforboththebusinesses;

ii, in view of the separation of automotive and industrial

businesses at a global level, each business would be able to

address independent growth plans, pursue fficient capital

allocation, attract dffirent sets of investors, strategic partners,

lenders and other stakeholders, leverage on their strategies as

standalone companies and stronger leverage of specific global

resources within the grouP;

iii. the proposed demerger will de-risk both the businesses from

each other, allow to tailor capital dePloYment,

enhance operationaladapt faster
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IN TIIE NATIONAL COMPANY LAW TRIBUNAL MUMBAI BENCH- I

C,P. (CAA) NO. 1 70lMB / 2025 n C.A. (CAA) N O. 130 /t'tB / 202s

effciency, increased responsiveness and enhanced end-user

experiences and allow potential investors and other

stakeholders the option of investing in both businesses;

iv. the shareholders, inyestors, and other stakeholders will have

greater understandtng and vistbiltty of both the businesses;

and

a. the proposed demerger will unlock value for the shareholders

of the Demerged Company.

The Scheme ts in the best interests of the respective entities and their

respective stakeholders for the reasons aforesaid and ,s not

prejudicial to the tnterests of any of the concerned shareholders,

creditors or the public at large.

8. Consideration

i. Upon the Scheme taking ffict, the Industrial Business of the

Demerged Company will transfer to the Resulting Company.

ii. Shareholders of the Demerged Company (as on the Record

Date) will recetve I frlly paid-up share of the Resulting

Company (NR 10/- face value) for every I fully paid-up share

of the Demerged Company (INR I0/-face value) held.

iii.These new shares of the Resulting Company ("Resulting

Company New Equity Shares") will be listed on BSE and NSE.

iv. All the shares of the Resulting Company held by the Demerged

Company shall stand cancelled as an integral part of the Scheme

upon the Scheme taking effect.

v. The Resulting Company will accept and adopt all acts,

contracts, and proceedings of the Company relattng

to the Demerged
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C.P. (CAA) NO. 170lMB /202s n C.A' (CAA) NO. 130/MB/2025

9. The Consideration for the arangement contemplated in the

Scheme is supported by a Share Entitlement Ratio Report of PwC

Business Consulting Services LLP (Reg. No. IBBI/RV-

F,10212022/158), which, after independent assessment, has

concluded the share entitlement ratio as fair in relation to the

demerger.

10. The Petitioner Companies have inter-alia, submitted the following

documents:

a. Master data from MCA, MOA & AOA along with the

C ertificate of Incorp or ation.

b. Audited Financials as on i1.03.2025 of the Petitioner

companies, details of assets and liabilities of First Petitioner

Company pre and post Scheme as on 30.09.2025.

c. Board Resolutions dated 26.12.2024 approving the Scheme

of the Petitioner Companies.

d. Accounting treatment certtficate issued by the Statutory

Auditors of the Petitioner Companies.

e. Share Entitlement Ratio Report by Regtstered Valuer.

"t Fairness Opinion by Merchant Banker.

g. Consent Affidavitsfrom Shareholders & Unsecured Creditor

of the Second Petitioner Company,

h. Certificates fro* Chartered Accountant certifytng that there

are no Secured Creditors in the Petitioner Compantes.

i. Certificate from Chartered Accountant certifying the list of

Unsecured Creditors of the Petitioner Companies.

Observation letters received from BSE & NSE each dated

qq€(,,
A

j
28.03.2025.
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C,P. (CAA) NO. 170/MB /202s n C'A' (CAA) NO' 130/MB/2025

k. Net Worth CertiJicates of the Petitioner Companies.

11. It is submitted that the Petitioner Companies have no investigation

proceedings have been instituted and/or are pending against them

under Sections 2lo-2t7, 219, 220, 223, 224, 225, 226 & 227 of the

Companies Act, 2013.

12. It is submiffed that there are no proceedings pending against the

Petitioner Companies under the Insolvency and Bankruptcy Code,

2016, nor any winding up proceedings pending against the

Petitioner Companies under Companies Act 1956/Companies Act,

2013.

13. The BSE and NSE vide their letter dated 28.03.2025 each, have

respectively given their'no adverse observations' / 'No Objection'

to the First Petitioner Company, to file the Scheme with the

Tribunal.

14. As on 31.12.2024, the Demerged Company had 60,295 equity

shareholders. The Tribunal vide order dated 04.06,2025, passed in

CA (CAA) NO. l30lMlBl2025 directed the First Applicant

Company to convene their meeting within 60 days through

VC/OAVM with facility of remote e-voting and e-voting during

the meeting, in compliance with the Companies Act, SEBI

Regulations and Secretarial Standards. Notices are to be issued by

e-mail and advertisement in newspapers, with a Chairperson and

Scrutinizer appointed to oversee the process. The Second

Applicant Company, having only 7 shareholders who have given

holding a shareholders'written consent, was
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meeting. Both Applicant companies confirmed they have no

secured creditors. The First Applicant Company has 1,126

unsecured creditors with claims of about Rs.612.46 crores;

however, as the Scheme does not affect their rights or liabilities and

the Company'S net worth remains positive post-Scheme, the

meeting of unsecured creditors is dispensed with, subject to

individual notices and opportunity for representation. The Second

Applicant Company has one unsecured creditor of Rs.40,000 who

has consented, hence its creditors' meeting is also dispensed with.

15. The Petitioner Companies have submitted/undertaken vide the

reply filed to the Report dated L0.09.2025 of the Regional Director

(Western Region), Ministry of Corporate Affairs, Mumbai: -

i. It shall pass such accounttng entries which are necessary in

connection with the scheme in compliance of IND AS-103 and

shall also comply with all other Accounting Standards

applicable at the time of making the Scheme effective such as

AS-5 or IND AS-8, etc., as may be applicable.

ii. The Scheme enclosed to the Company Scheme Application and

Company Scheme Petition are one and the same and there is

no discrepancy, or no change is made.

iii. It has confirmed due seryice of nottces under Section 230(5),

and has agreed that the approval of the Scheme by the Hon'ble

Tribunal will not deter such authorities to deal with any of the

issue arising to the Scheme.
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C.P. (CAA) NO.l70/MB/2025 in C'A. (CAA) No. 130/MB/202s

iv. The Appointed date is the same as Effective Date, or such other

date as may be mutually decided by the Board of the Demerged

Company and the Resulting Company, and the present Scheme

is in compliance with the applicable requirements of the

Circular no. F. No. 7/12/2019/CL-1 dated 2I August, 2019

issued by the Ministry of Corporate Alfatrs.

y. It is has confirrued that the Scheme has been duly approved by

requisite majority of shareholders and creditors, as directed by

the Tribunal.

vi. It shall comply with the directions of Income Tac Authorities

and GST Authorities, tf ary, in accordance with applicable

law.

vii.It shall ensure compliance with the provisions of Sectton

2(19AA) of the Income Tax Act, 1961 and rules thereunder.

viii. The Petittoner Companies shall ensure compliance with the

followtng:

a. Applicable Rules and Regulations of BSE, NSE and SEBI;

b. SEBI (Listing Obligations and Disclosure Requirements)

Regulations, 2015), to the extent applicable; and

c. Observation letters dated March 28, 2025 issued by BSE

and NSE respectively.

qE8[6
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C.P. (CAA) NO. 170/MB/2025 in C.A. (CAA) NO. 130/MB/2025

iv. The Appointed date is the same as Effective Date, or such other

date as may be mutually decided by theBoard of theDemerged

Company and the Resulting Company, and thepresent Scheme

is in compliance with the applicable requirements of the

Circular no. F. No. 7/12/2019/CL-1 dated 21 August, 2019

issuedby the Ministry of Corporate Affairs.

v. t i s  has confirmed that the Scheme has been duly approved by

requisite majority ofshareholders andcreditors, as directedby

the Tribunal.

vi. It shall comply with the directions of Income Tax Authorities

and GST Authorities, i f  any, in accordance with applicable

vii, It shall ensure compliance with the provisions of Section

2(1944) of the Income Tax Act, 1961 and rules thereunder.

viji, The Petitioner Companies shall ensure compliance with the

Jollowing:

a. Applicable Rules andRegulations ofBSE, NSE and SEBI;

b. SEBI (Listing Obligations and Disclosure Requirements)

Regulations, 2015), to the extent applicable; and

¢. Observation letters dated March 28, 2025 issued by BSE

andNSE respectively.
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ix. It shatl comply with the Rules, Regulations and Guidelines of

FEMA, FERA and kBI, to the extent applicable'

x. It shqtt comply with the direction of the Registrar of Companies

/ Regtonal Director in accordance with the applicable

provistons of Section 90 of Companies Act, 2013 r/w

C omp antes (Si gntJic ant B enefi ci al Own er s ) Amendm ent Rules,

2019, thereunder, if applicable tn future and to the extent

required.

16. The Deputy Commissioner of Income Tax, Circle-a(3)(1) ("DCIT"),

Income Tax Department has submitted that their office has no

objection to the proposed scheme and they have received requisite

information/documents sought vide their letter dated 14.07.2025

from the petitioner companies. The Income Tax Department has

submitted that this Tribunal can proceed to approve the proposed

scheme with a liberty to the Income Tax Department.

17. The First Petitioner Company received a communication dated

30.07.2025 from the GST Authority submitting proof of claim in

Form B under Regulation 7 of the IBBI (Insolvency Resolution

Process for Corporate Persons) Regulations, 2016 as an Operational

creditor, to which the company filed an affidavit on 04.09.2025

clarifying that the present Scheme has been filed under Sections 230-

232 of theCompanies Act,2013 and does not constitute proceedings

under the Insolvency and Bankruptcy Code, 2016; further, the

Second Petitioner Company received a communication dated

02.09.2025 from the GST Authority addressed to this Tribunal

confirming that no

(Industrial) Ltd.

ity exists against SKF India
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C.P. (CAA) NO. 170/MB/2025 in C.A. (CAA) NO. 130/MB/2025

16.

17.

ix. It shall comply with the Rules, Regulations and Guidelines of

FEMA, FERA andRBI, to the extent applicable.

x. Itshall  comply with the direction of theRegistrar of Companies

/ Regional Director in accordance with the applicable

provisions of Section 90 of Companies Act, 2013 riw

Companies (Significant Beneficial Owners) Amendment Rules,

2019, thereunder, if applicable in future and to the extent

required.

The Deputy Commissioner of Income Tax, Circle-4(3)(1) (“DCIT"),

Income Tax Department has submitted that their office has no

objection to the proposed scheme and they have received requisite

information/documents sought vide their letter dated 14.07.2025

from the petitioner companies. The Income Tax Department has

submitted that this Tribunal can proceed to approve the proposed

scheme with a liberty to the Income Tax Department.

The First Petitioner Company received a communication dated

30.07.2025 from the GST Authority submitting proof of claim in

Form B under Regulation 7 of the IBBI (Insolvency Resolution

Process for Corporate Persons) Regulations, 2016 as an Operational

Creditor, to which the Company filed an affidavit on 04.09.2025

clarifying that the present Scheme has been filed under Sections 230-

232 of the Companies Act, 2013 and does not constitute proceedings

under the Insolvency and Bankruptcy Code, 2016; further, the

Second Petitioner Company received a communication dated

02.09.2025 from the GST Authority addressed to this Tribunal
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C.P, (CAA) NO. 170lMB /202s n C.A' (CAA) No. 130/MB/202s

I

18. The First Petitioner Company received a letter dated 22.08,2025

addressed by the Reserve Bank of India to this Tribunal, containing

no adverse comments, observations, or objections to the Scheme.

19. We have perused the submissions made by the Applicant Companies

and the report submitted by the RD, BSE, NSE, RBI as well as

Registrar of Companies. The Petitioner Companies will comply with

all the undertakings given by them in their reply filed to the

regulatory authorities.

20. From the material on record, the Scheme appears to be fair and

reasonable and is not in violation of any provisions of law and is not

contrary to public policy considering that no objection has so far

been received from any other authority or creditors or members or

any other stakeholders.

21. Since all the requisite statutory compliances have been fulfilled,

Company Petition bearing CP(CAA) ll70lMBl2025 is made

absolute.

22. The Income Tax Department will be at liberty to examine the aspect

of any tax payable as a result of this scheme and in case it is found

that the scheme ultimately results in tax avoidance under the

provisions of Income Tax Act, it shall be open to the Income tax

authorities to take necessary action as possible under the Income Tax

Law.

23. All regulatory authorities concerned to act on a copy of this Order

along with Scheme duly certified by the Deputy Registrar or

Assistant Registrar, National Company Law Tribunal, Mumbai.

24. The creditors of demerged, shall be entitled to

as well as demerged

q{q(:

make claim against
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18.

19,

20.

21.

22.

23.

24,

The First Petitioner Company received a letter dated 22.08.2025

addressed by the Reserve Bank of India to this Tribunal, containing
no adverse comments, observations, or objections to the Scheme.

We have perused the submissions made by the Applicant Companies

and the report submitted by the RD, BSE, NSE, RBI as well as

Registrar of Companies. The Petitioner Companies will comply with

all the undertakings given by them in their reply filed to the
regulatory authorities.

From the material on record, the Scheme appears to be fair and

reasonable and is not in violation of any provisions of law and is not

contrary to public policy considering that no objection has so far

been received from any other authority or creditors or members or

any other stakeholders.

Since all the requisite statutory compliances have been fulfilled,

Company Petition bearing CP(CAA)/170/MB/2025 is ‘made

absolute,

The Income Tax Department will be at liberty to examine the aspect
of any tax payable as a result of this scheme and in case it is found

that the scheme ultimately results in tax avoidance under the

provisions of Income Tax Act, it shall be open to the Income tax

authorities to take necessary action as possible under the Income Tax
Law.

All regulatory authorities concerned to act on a copy of this Order
along with Scheme duly certified by the Deputy Registrar or

Assistant Registrar, National Company Law Tribunal, Mumbai.
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company in relation to their debt up to the date of demerger. In case

the resulting Company is made to pay the debt of such undertaking,

it shall be entitled to seek reimbursement of the amount so paid from

the Demerged Company.

25. The present Company Scheme Petition i.e.

C.P. (CAA) I L7 0 IM.B I 2025 in C.A.(CAAyI 3 O/MB I 202s is allow ed

and disposed off, ordered accordingly.

sd/- sd/-

Prabhat Kumar
Member (Technical)
NBI

Sushil Mahadeorao Kochey
Member (Judicial)
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- company in relation to their debt up to the date of demerger. In case

the resulting Company is made to pay the debt of such undertaking,

it shall be entitled to seek reimbursement of the amount so paid from

the Demerged Company.

25. The present Company Scheme Petition ie.
C.P.(CAA)/170/MB/2025 in C.A.(CAA)/130/MB/2025 is allowed
and disposed off, ordered accordingly.

Sd/- Sd/-

Prabhat Kumar Sushil Mahadeorao Kochey
Member (Technical) Member (Judicial)
VBI
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SCTIEDTE OF ARRANGEMENT

BETWEEN

SKF INDIA Illl[ITED ('SKF INDIA" or SDEMERGED COMPANP)

ANI)

SKr INDIA (INDUSTFJAL) LIIIITED ("SNF INDUSTRIAL" or "RESULTING

coMPANr)

AIYD

THEIR RESPECITYE SHAREEOLDERS Ai{D CREDITORS

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

CoMPANIES ACT,2013)

BACKGROTJND OFTHE COMP.{NTES AND EATIONALE OFTHE SCHEME

(A) BACKGROUNDOFTHECOMPAI{IES

SKF INDIA LIMITEI)

SKF Indta Limited (aSKF Indir'or thc'Demerged Companf or the cCompauy') is a

public limited company incorporated undq the Companies Act, 1956 bearing corporatc

identification number L29l30PNl96lPLC2131l3 and having its registercd olEce at

Chinchrya4 Pune - 41 1033, MaharashuE, India The Demcrged Compaqy is rzrar-a&4 engaged

in the maaufacturing and ttealing with products, solutions ild 5srvigcs yithin rolling bcaring

seals, accbatmnics, and lubrication systcms for the automotive scctor and othcr in&strial

sectors (including railways, dcfcnce, wind encrgy, metal industry, etc.), Tbe shares of ttrc

Dcmaged Corpany are listed on the Stock Exclunges (as defned h*eiaafter).

&

*

t.

y

ANNEXURE “K?
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UMAR re  VERMA Sen
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SCHEMEOF ARRANGEMENT

BETWEEN

SKF INDIA LIMITED (“SKF INDIA® or “DEMERGED COMPANY")

AND

SKF INDIA (INDUSTRIAL) LIMITED (“SKF INDUSTRIAL® or “RESULTING
COMPANY")

AND

THRIR RESPECTIVE SHAREHOLDERSAND CREDITORS

(UNDER SECTIONS 230 TO 232 AND OTHER APPLICABLE PROVISIONS OF THE
COMPANIESACT, 2013)

1. SKF India Limited (“SKF India” or the “Demaerged Company” or the “Company”) is 8
public limited company incorporated under the Companies Act, 1956 bearing corporate

. identification number L29130PN1961PLC213113 and heaving its registered office at
Chinchwad, Pune - 411033, Maharashtra, India. The Demerged Company is inter-olia, engaged
in the manufacturing and dealing with products, solutions and services within rolling bearing,

sectors (including railways, defence, wind energy, metal industry, etc.). The shares of the
Demerged Company are listed on the Stock Exchanges:(as defined hereinafier).
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SKF INDIA flNDUSTRIAL} LIMITED

I SKF India (Industrial) Limited ("SKF IndusHal" or the "Resulting Company") is a public

iimited company incorporated under the Companies Act, 2013 on l? Decsmber 2024beanng

corporate identification number U28140PN2024PLC236395 aud having its registered ofrce at

c/o SKF India Limited, Chinchwad Gaoru Chinchwa4 Chinchwadgaon, Pune, Pune City,

MahaFshfa, Indi4 41 1033. The Resulting Company has been incorporated, futer'slio"to c.a$!

on tbe business of manufactrrring and dealing with products, solutious and services withio

rolling beariag, seals. mechatronics, and lubrication sj,sEms. The Resulting Comparry is a

wholty owued subsidiary of the Demerged Company. The equity shares of the Resulting

Compaay are presentlynot listed on the Stock Exchanges.

(B) OVERVTEWOFTHESCIIEME

This Scheoe (os d{ined h*an$ter) is pursuant to the provisions of Sections 230 to 232 aad

other applicable provisions of the Act (as defined h and inter-alia provides for the

following:

(r) demerger, transfer and vestitrg of the D€,merged Undertaking (as dalzed h*eindter) from the

Demerged Company iato the Resulting Company on a going concenr basis, and issue ofequity

shares by the Rcsultirg Company to the equity shaeholders of the Demerged Company, in

consideration ther€of, in accordance with the Act aad the provisions ofSectioa 2(l9AA) ofthe

lT Aa (as ileJined hereinafter); atfr

(i0 various other matters consequential or otherwisc iotegrally comested the.rcwith including

reduction and cancellation ofthe entire pre-scheme share capital ofthe Rcsulting Company.

(C) RATIONALE OFTI{E SCHEME

The Scheme provides for demerger ofthe Dernerged Undemeking ofDetnerged Compalry into

Resr{ting Company on a going concern basis. The raosfs and vestiag by way ofdemerger

would be ia t}c best interests of the Demerged Company, the Resulting Company and their

respective sharcholders and creditors as the proposed dcrncrger will yicld the following

advantages:

(r) s€paration of the Automotive Busines and Indrstial Business of the Company will

allow the Demerged Company atrd the Resulting Company to have autononous

+ft

w
vfi6
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SKF Iudia (Industrial) Limited (“SKF Industrial” or the “Resaiting Company®) is a public
limited company incarparated under the Companies Act, 2013 oa 17 December2024 bearing
corporate identification munber U28140PN2024PL.C236396and having its registered office at
c/o SKF India Limited, Chinchwad Gaon, Chinchwad, Chinchwadgaon, Pune, Pune City,
Maharashtra, India, 411033. The Resulting Company has been incorporated, inter-alia, to carry

rolling bearing, seals, mechatronics, and lubrication systems. The Resulting Company is 2

wholly owned subsidizry of the Demerged Company. The equity shares of the Resulting
Company are presently not listed on the Stock Exchanges.

OVERVIEWOF THE SCHEME

This Scheme (as defined hereinafier) is parsusnt to the provisions of Sections 230 to 232 aud
other applicable provisions of the Act (ar defined hereinafier) and imer-alia provides for the
following:

demerger, transfer and vesting of the Demerged Undertaking (ar defined hereinafter) from the
Demerged Company into the Resulting Company on a going concen basis, and issue of equity
shares by the Resulting Company to the equity shareholders of the Demerged Company, in
consideration thereof,in accordance with the Act and the provisions of Section 2(19AA) of the
IT Act (as defined hereinafter);and

reduction and cancellation of the entire pre-scheme share capital of the Resulting Company.

The Scheme provides for demerger of the Demerged Undestaking of Demerged Company i io
Resulting Company on 2 going concern basis. The transfer and vesting by way of demerger

would be in the best interests of the Domerged Company, the Resulting Company and their

advantages: ’
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indepadeat automotive and indrstial business segtrent to eaable future strategic

fledbility to harre indepcndcnt aad focused oamgemcnt as vrll as iadependently

punre difrercnt oppotunitics and strategics for the growth of each rcspcctivc busincss

with grcater agility, aligned io specific mar&ct and iudustry dyramics. Separation of

thesc businesscs will also facilitatc a clearcr focus on distinct opportuDities to enhance

custuuer valuq acceletate growlh as well as imprrow effici€ncy and competitirauress

for both the businesses;

(i0 in view ofthe separation ofautomotive aod industrial businesses at a global level, each

business would be able to address independent growth plans" pursue efrcient capital

allocation, attract differeut sets of investors, straregic partn€rs, leaders aad other

stakcholdes, levenge on thcir strategies as standalone cornpanies and stonger lcverage

of specific gtobal rcsources within the group;

(ii| thc proposcd dcrrcrger will de-risk both the brsincsses from each other, allow thc

busiuesses to tailor capital deploymenf, adapt fastrr to the global fends, eDhance

operatiooal efficieacy, iacreasedresponsiveoess sndenhEaced end-uscrorperieaces aud

dlow potentid investors and other stakeholders &e option of investing in both

busincsscs;

(iv) &e shareboldas, invcstors, and o&o sakcbolders will have geatcr undcrstading and

visibility ofboth the busincsscs' ald

(v) the prcilosed dem,erger will unlock value for the sharehol&n of the Denrerged

Company.

The Scheme is il the best interests oftte respective entities and their respective stakeholders

for the reasons aforesaid and is not prejudicid to the intercsts of ary of the conctrd

shareholders, creditors or thc public at large-

(D) PARTS OFTIIE SCIIEME

The Scherne is divided into the following parts:

PARI A &als with lhe definitions of tbe teros used in this Scheme, Intcrprctarion

Share Capital;

$

$

a

. 00111

independent automotive and industrial business segment to ensble future strategic
flexibility to hve independent and focused management as well as independently
pursue different opportunities and strategies for the growth of each respective business
with greater agility, aligned to specific market and industry dynamics. Separstionof
these businesses will also facilitate a clearer focus on distinct opportunities to enhance
customer value, socelerate growth as well as improve efficiency and competitiveness
for both the businesses;

(i) in  view of the separstion of sntomotive and industrial businesses at a global Jovel, each
business would be able to address independent growth plans, pursue efficient capital

stakeholders, leverage on their strategies as standalone companies snd stronger leverage
of specific gicbal resources within the group;

businesses to tailor capital deployment, adapt faster to the global trends, enhance

allow potential investors and other stakeholders the option of investing in both
businesses;

{iv) the shareholders, investors, and other stakeholders will have greater understanding and
visibility of both the businesses;and

(v) the proposed demerger will unlock value for the sharcholders of the Demerged
Company.

The Scheme is in the best interests of the respective entities snd their respective stakeholders
for the reasons aforesaid and is not prejudicial to the interests of any of the concerned
sha reho lde rs ,creditors or the public at large.

® PARTSOFTHE SCHEME
The Scheme is divided into the following parts:

. PART A deals with the definitions of the som used in this Scheme,Interpretation snd f ica,
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2. PART B deals wift O tlre demeqg€r, trarsGr ard vestitrg of the Demerged UadeEking from

thc Demerged Coopauy into tbe Resulting Compaoy oo a going concern basis and issue of

equity shares by the Rcsulting Company to tho equity shareholden ofthe Dernerged Company,

ir consideratfum th€reof and (ii) reduction aod cancellation ofentire pre-scheme share capial

of thc Resulting Company; and

3. PART C deals wi& the General Terrns and Conditions applicable to this Schecre.

(E) TREATMENT OF THE SCHEME T'OR THE PURPOSES OF INCOME TAX ACT.

1961

The provisiors ofthis Scheme are compliant witr tbc conditioms for "Demerger" (as applicablQ

as defined under Scction 2(l9AA) read with o&cr applicable pmvisions of the IT Act. Iq, at a

later datq any of the lerEs or provisions of the Scheme are found or fu&rp[etEd to be

iaconsistcnt with the provisions of Sectiou 2(l9AA) ofthe IT Act, including as a re*dt of an

anendnat of law or enacErcnt of new legislatim or any othet reason wha8oever, the

provisions ofSection 2(l9AA) ofthe ff Acq or correspouding provisioas ofany ameodod or

newly enacted law shall prevail, and the Scheme shall staad modified to the extent determined

nccessary to corrply with zuch ameaded Section 2(l9AA) of the ITAct or such lewly enacted

lawornew legislaion.

*
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PART B deals with (i) the demerger, transfer and vesting of the Demerged Undertaking from

the Demerged Compeny into the Resulting Company on a going concern basis and issue of

equity shares by the Resulting Company to the aquity shareholders of the Demerged Company,
in consideration thereof; and (ii) reduction snd cancellation of entire pre-scheme share
of the Resulting Company; and :

PART C deals with the General Terms snd Conditions applicable to this Scheme.

The provisionsof this Scheme are compliant with the conditions for “Demerger™ (as applicable)
as defined under Section 2(19A.A) read with other applicable provisions of the IT Act. If, ata
later date, any of the terms or provisions of the Scheme are found or interpreted to be
inconsistent with the provisions of Section 2(19AA) of the IT Act,inc lud ing25 a result of an
amendment of law or coactment of new legisiation or sny other reason whatsoever, the
provisions of Section 2(19AA) of the IT Act, or corresponding provisions of any amended or

newly enactod law shall prevail, and the Scheme shall stv modified to the extent determined

necessary to comply with such amended Section 2(19AA) of the IT Act or such newly enacted
law or new legistation.
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PART,A,: DEFINITIONS OF THE TERMS USED lN THE SCHEME, INTERPRETATION

ANDTMSEARECAPTTAL :

00113

1. DEF'INITIONS

In this Scherne, unles incousistcnt with the subject or context, in addition to the erms dcined

elsewhere in this Sclprne, ftc foliowing capitaliscd tcrms shall have the rneaniag set out below:

1.1 'Acf or cthe Companlel Act' meilrs ihe Companies Act, 2013 (includiug ary stahrtory

amesrdments or modificatims(s) or re-cnactncnt(s) thereofl and rules and rcgulations made

thcreudcr, for tbe timc beiry in forcc, ad which may rclarc or are applicable to frc

srrangement;

t2 "Appliceble lrws'msans any applicable national, foreigl, provincia[ local or othcr law

includiag applicable provisions of all (a) corstitutions, decrces, treaties, stshttes, enactueots,

laws (including the cofllmon law), by-larrs, codes, notifications, rules, regulaioos, policies,

guidelircs, circulars, press notes, clearances, approvals, dircctions, directincs, ordiaanccs c
orden of any Appropriatc Authority; @) Pemits; and (c) ordcrs, decisious, udts, iajunctions,

judpents, awrds and decrees of or agroements with any Appropriatc Arxhority haviu
jurisdiction ovcr the Parties, in each case having the force of law aod thar is binding or

applicable to a Perso& as may be irr force fom time to time;

1.3 aAppoluted Date" means the same as Effective Date, or srch other datc as may be mutually

dccided by the Board (as detined haeinafur) of the Dernerged Company aod the Rcsultiag

Compauy;

t.4 'Appropriete AuthoritlP meaas:

i. tbe goverment of aDy jurisdictioa aay natioaal, statq municipal or local

goverffircnt or any political or administraive subdivision thaeoQ ard any departnent,

ministry, ageacy, instrumentality, coun, tribunal" 6psrual !ank, commission or otlrer

adhority thereofi

ii. any govcmmental" qrusi-governmental or privatc body or agency lawfutly exercising, or

enlitlcd to exercise, any administrative, exccutive, judicial, legislative, regulatory,

stautory, liceosing; competitioo, Tarq importiug expodiry or other govemrnental orquasi

govcromedtal authority iacluding without limitation, SEBI aad thc NCLT: and

ii. anyStockExchangc.

$

1.1

12

13

14

Z\iit. any Stock Exchange.

In this Scheme, uniess inconsistent with the subject or context, in addition to the terms defined

“Act” or “the Companies Act” means the Companies Act, 2013 (including any statutory
amendments or modificationa(s) or re-ensctment(s) thereof} and rules and regulations made
thereunder, for the time being in force, and which may relate or are spplicable to the

smangement;

“Applicable Laws” means any applicable national, foreign, provincial, local or other law
including applicsbie provisions of all (2) constitutions, decroes, treaties, statutes, ensctments,

laws (including the common law), by-laws, codes, notifications, tules, regulations, policies,

orders of any Appropriate Authority; (b) Permits; and (c) orders, decisions, writs, injunctions,
judgments, awards and decrees of or agreements with any Appropriate Authority having
Jurisdiction over the Parties, in each case having the force of law and that is binding or
applicable to a Person, as may be in force from time to tire; :

“Appointed Date” means the same as Effective Date, or such other date as may be mutually

decided by the Board (ar defined hereingfier) of the Demerged Company and the Resulting
Company;

“Appropriate Authority” means: .
i. the govemment of any jurisdiction (including any mationsl, state, municipal or local

government or any political or administrative subdivision thereof) and sny department,
ministry, agency, instrumentality, court, tribunal, central bank, commission or other
authority thereof;

i l .  any govermmental, qussi-govemmenta! or private body or agency lawfully exercising, oc

entitled to cxercise, any administrative, executive, judicial, legislative, regulatory,
statutory, licensing, competition, Tax, importing, exporting ar other governmental or quasi
governmental authority including without limitation, SEB] and the NCLT; and
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1.5 sBorrd of Dircctorr' or 6Borrd" iu rcldion to tte Derucrged Company and the Resulting

Conpany, as ttc casc may bc, means their rcspective Board of Dircctors and shall, unless

rEpugnant to the oonkxt or othawise, includc I duly constituted corunitec (exi$ing or to be

corstitutcd s$scqucntly by thc Boad) or any Persou aufiorised by the Board ofDircctors or

srch commitec;

1.6 aBSE'means BSE Limitet

(Compautres" shall mean SKF India Limited and SKF India (Industsial) Limited, collectively,

and 'tompany'shall mean any one ofthern as the context may require;

"CIN" means Coopany Ideirtificztion Number;

eDcncrged Compenf' or 
gSKF India' meals SKF India Limited, a company iocorporated

on 12&April 1961 under&eCompaniesAct, 1956,bearingCIN: I29I30PNI961PLC213113,

ard bving its registered office at Chincfiwa( Pune - 41 1033, tvlabarashtra, hdi4

I . l0 "Deoerged Unrlcrtakingl' or "Indurtrial Business ' sball meaa aad include all he activities,

busioesres, operaio$ a[d poperties ofr&atsoever natrure and Hnd aod wheresoev€r sitnt€d

as identifred by thc Board of Dircctors of the Demerged Company, forrring part md relrting

to the maaufacuring xlding, marteting md dealing with poftrcts, sohltioas sod servicc

witbio rc[ing bcarins scals, rotding shaft senrices, and lubricatior spteos for fte in&suial

sector (kpluditrg railwayg deftncg wiad arergy, metal industry, etc.), as on the Appointed

Dafe' on a going concern basis, including but not limited to, the following:

a) all thc immovablc properties and righb thereto i.e., land togaher with all bndldings,

factories, civil wodrs, formdations for civil worts and stntctur€s sandiag tbercoo,

preniscs (wbe&er rcsidential, coomcrcial, industrial or otherwisc) irrcluding brt oot

limited to immovable propcr66 alloted, leased or licensed by various landlordq

owners, ardhoritics (including but not limited to the Government ofMaharashtsa) aad

lessors (uAetrer freehold or lcasehold, leave and liceose, right of way, teaancies or

oflrerwisc) offices, guest houses, warehorseg wor&shops, she4 rfht of use assets,

inv€smtot prcperties etc., whether in possessioa or reversion, which form part of the

bdusEisl BusiDess and all deds, docuoeos and writi"gs (iacluding pochramas,

declarationsn receipts) of title, rigbb and easemcots in rclatioo thcrcto ald aU tigL8,

covensnts, conlinuing rights, title and intercat, bcnefils and irtercsts of Ic[lal

agre€astrts for lease and liceose or other rights to use ofpremises, ia connectioo

6
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“Board of Directors” or “Beard” in relation to the Demerged Company and the Resulting
Cotnpany, us the case may be, mens their respective Board of Directors snd shall, niece
Tepugaantto the con tex tor otherwise, includex duly conatituted commitiee (existing or to be
constituted subsequently by the Board)-oramy Person authorised by the Bosrd of Directixs or
sach conxmittee; -

and “Company” shall mean zy oz of them as the con tex tnury require;

“CIN meant Company IdentificationNumber;

“Demerped Company” or “SKF Indis™ moang SKF India Linrited, a company incosporsted
din 12% April1961 under theCompaniesAct, 1956, bearing CIN:L29130PN1961PLC213113,
and having its registered office at Chinchwad, Pune- 411033, Maharashira, Indis;

“Demerged Undertaking” or “Industrial Business” shell mean snd include all the activites,
businesses, operations and properties of whatsoever nate and kind and wheresocver situated
28 identified by the Board of Dirsctors of the Demerged Company, forming part and relating
to the manufacturing, trading, marketing and dealing with products, sobutions md services

sector {including milways, defers, wind energy, metal industry, otc.}, #s on fhe Appointed
Date, ca a going concem basis, including but not limited to, the following:

factorics, civil works, foundations for civil works and structuressanding thereon,
[eecises (whether residential, coramercial, industrial or otherwise) including but not
limited to imwnovable properties allotied, leased or licensed by varions landlords,
owes, wathorities (including but not limited to the Government of Maharashiss) and
lessor (whether freehold or lexsehold, leave and license, right of way, tenancies or
otherwise), offices, guest hoses, warehouses, workshops, shed, right of use sasets,

tvestment properties ete. whether In possession or reversion, which form part of the

declamtions, receipts) of title, tights and easerneaty ip relation thereto and «il rights,

agreements for lease end license or other rights to use of premise,in connection wigho,
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ttre said immovable propcrties. It is clarified that, in so fr as ttre immomble

propeny(ies) of &e Denerged Company is used for carrying out botb, the Reained

Business as well as the Indusrial Bnsiness" lhen the appropriation/ utiliption of such

immovable property, to the effect that such prop€rty rernains available for use of

Industrid Business, shall be as mutually agreed betweer the Boards ofthe Demerged

Company and the Resdting Company;

all othcr assets, forming prt of &e Industrial Business, urtether present or firture or

contingent" tangible or intangible, in possessiofl or no! corporeal or incorporeal in each

case, wherever sihrated (including plant and rnachiuery, firniture, fixtures, fxed assets,

tools, corlputers, air conditioners, appliances, accessories, office equipment,

corrmunicatiol facilities, installations, vehicles, pover lires, stores and spares, etc.),.

capital works in progtcss, current and non-curent asscts, inv€ntories, loans aad

advaaces, stock-in-trade, stock-in-lransi! merchaDdis€ (including raw materials),

finished goods, supplies, packaging iteos, aaionable claims, eamest moaies and

sundry d&tors, prepard experses, bills of exchznge, promissory notes, financial assets,

insurance policies, security deposits, receivables, recoverables in cash or in kind or ia

value to be received, fimds cash and bank balances and deposis including accrued

interest &ereto with governnetrt, semi-govemment, local aod otber authorities and

bodies, baula, customers aDd othd Persons, the benefits of any bark guarafiees,

performarce guarantecs and tax relatod assets;

invesErcnts in subsidiaries, associates and joint ventur€s or any other securitiey

investoents in any otherPersoru which fonn part oftte Iudusrial Business;

all Permits, liceases, perurissions, right of vay, approvals, clearances, conseds,

benefib, registations, rights, entitiements, crEdits, certificates, awards, sanctiors,

allotren8, quotas, tro objection certificateq exemptiors, corcessions, subsidies,

incentives, powers, authmities, allotnenb, advanages, bids, tcnders, tax defcnals and

exemptions and other beoefits (in each case including the bcncfit ofany applications

aade for the same), receivables aad liabilities rolatcd thereto &at fosn part of the

Industrial Business;

all conEacts, alreements, purcha$ orders/ service orders, operation and Eaintenance

cotrtsacts, memoraada of r.urdorstaudiug memoranda of undrtakiags, meooraoda of

agreern@ts, memoranda of agreed points, business partneEhips and collaborations,

tariffpolicies, exprcssions ofinleres! lettcrs ofintent, hire aad purcbase

c)

d)

»
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the said immovable properties. It is clarified that, in so far 2s the immovable
propesty(ies) of the Demerged Company is used for camrying out both, the Retained
Business as well ag the Industrial Business, then the appropriation/ wiilisation of such
immovable property, to the effect that such property remains available for use of
Industrial Business, shall be as mutually agreed between the Boards of the Demerged

Company and the Resulting Company;

all other assets, forming part of the Industrial Business, whether present or foture or
contingent, tangible or intangible, in possession or not, corporeal or incorpocesl,in each
case, wherever situated (including plant and machinery, furniture, fixtures, fixed sssets,
took, computers, 2ir conditioners, appliances. accessories, office equipment,

capital works in progress, current and non-current assets, inventories, loans and
advances, stock-in-trade, stock-in-transit, merchandise (including raw matesials),

sundry debtors, prepaid expenses, bills of exchange, promissory notes, financial assets,
insurance policies, security deposits, receivables, recoverables in cash or in kind or in
value to be received, finds cash and bank balances and deposits including accrued

bodies, banks, customers and other Persons, the benefits of any benk guarantees,
pe r f o rmanceguarantees and tax related assets;

investments in subsidiaries, associates and joint ventures or any other securities/
investments in axty other Person, which form pert of the Industrial Business;

all Permits, licenses, pe rmiss ions ,right of way, approvals, clearances, consents,

allotments, quotas, no objection certificates, exemptions, concessions, subsidies,

incentives, powers, authorities, allotments, advantages, bids, tenders, tax deferrals and

exemptions and other benefits (in each case including the benefit of any applications
made for the same), receivables and Liabilities related thereto that fon part of the

contracts, memorsnds of understanding, memoranda of undertakings, memoranda of
agreements, memoria of agroed pois, busines pertoecips tod collsborstions,
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lease./ licence agrcements, tenancy righb, agreemeats/ pancbnamas for right of rvay,

equipment purchase agrcements, agrecment with customers, agreement with bankerq

agreement with lenders, agreemed with group Companies, agr€emelrt with third

parties, purchase and 6fis1 agreements with the supplier/ manufacturer of goods/

service providers, maintsiance, bousekeepiag, security, conaact workers agreemetrtsr

other arrangsrnenb deeds, boads, schemes, concession agreements,

itsurancc covers and claims, clearances and other instumeuts of whaBoever natue

and description, whether vested or potential aad written, oral or otherwise as amentled

and restated from time to time and all rights, title, bterests, daims and benefils

thereuader forming part ofthe Indusrial Business;

all intellecnral poperty righls, applications {including hardware, software, licenses,

source codes and scaipts), r€gistrations, goodwill, tade names, service marks,

copyrights, pateots, approvals, inangibles, permits, pennissions, incentives, privileges,

special.satus, domain names, designs, trade secrets, research and studies, tectaical

knowhow, confideutial inforruation and other benefits (in each case includiag the

benefit of aa5r applications made for the same) aad all such rights of whatsoever

description andnature whefterregistered orunregistered thatfomrpart ofrhe Industial

Busines;

all rigtts to use and avail telephones, domain rane, email, htomet, ieased line

connections and installadonE utilities, electicity and other services, reserves,

provisions, funds, benefits of assets or properties or other itrteresB held in trusts,

regisrations, eagagemedts, firargerDeE6 of all kind, privileges and all other rights,

easements, liberties and advantages of whasoever nature aad wheresoever situated

belonging to or ia the ownership, power or possession and in control ofor vested in or

grantd ia favour ofor enjoyed by Demcrged Company formiag pdt oflhe Industial

Business and all other interests of whatsoever mhre belonging to or in the ownership,

power, possession or coffrol of or vestcd in or granted in favour of or teld for thc

benefit of or enjoyed by Demerged Company and forming pan of the tndustrial

Business;

all books, records, files, ppen, engineeriag and process informatioo, softwme licerses

(wtether proprietary or otherwise), test repods, computer progaxames, drawing,

manuals, data, databas€s iacludiag databases for procuremeat, commercial aad

management, catalogues, quotatioas, sales and advertising matedals, marketiag

authorizations, markoting intangibles, product registrations, dossiors, product

c)

h)
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lease/ liconoe: agreements, teuaricy rights, agreements! panchramas for right of way,

sgreement with lenders, agreement with group Companies, agreement with third
parties, pechase and other sgresroents with the supplies’ menafactmer of goods/

‘insurance covers and clainm, clearances and other insTumenrs of whatsoever nature
end description, whether vested or potential and written, oral or itherwise as amended
and restated from time to time and all rights, title, iteresty, claim and henefix
thereunder forming part of the Industrial Business; :

copyrights, patents, approvals, intangibies, permits, penmissions, incentives, privileges,

knowhow, confidential information and other benefits (in eash case including the
benctit of any applications made for the same) and all soch rights of whatsoever

description and nate whether registered or rriregistered tut form putt of the Industrial

provisions, funds, benefits of assets or properties or other in terestsheld in trusts,
registrations, engagements, mrangemens of all kind, privileges and all other rights,
casements, liberties and advamtages of whatsoever natore and wheresoever situsted

belonging to ar in the ownership, pawer oc possession and in control of of vested in ce
granted in favo of or enjoyed by Demerged Company fonming part of the Industrie]
Business and all other intereats of witatsoever nature belonging to or in the ownerchip,
power, possassion or control of of vested in or gramtad in favour of or held for the
bensfht of or enjoyed by Demerged Company and forming part of the Indrstrial
Business;

(whether proprietary or otherwise), test reports, computer ogres, drawings,
murals, deta, databesos inciading damsbases for procurement, commercial and
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cards, lists ofpresert and former ctsomers and suppli€rs including service providen,

other customer informatio4 dustomer cedit bformatioq customer/ supplier pricing

informatiou, and all other bools ard rccords, whc6er in phpical or electronic form

that formpan oftr Industrial Busines;

al1 debs, liabilitics, gurrantees, assurances, commitrnents and obligations ofany Bture

or descdption, whether fixe4 coatingeu or abcoiutg asscrled or uhasserte4 matu€d

or immature, liquidated or unliquitlate4 accrued or not acsue4 kaovm or urknown

due or to become due, r*{paever or however arising (including, without limitation,

whether arising out of any contsact or tort based on negligence or stict liability), or

pertaining to the Industrial Business;

the technical qualifications, dght to use t€ accreditatious, credertials, work

experience, track r€cord with customers or otherpartieg contrasts with clients andwith

vendors ofth Demergsd Courpany in relation to theDemergedUnderaking iucludiag

without limttation, the pmfitability, net worth, past fmancial pararneen, incorporation

history, tumover, goodwill, experience and market share for all comrnercial and

regulatory purposes includi:rg for the purposes of eligibilify, staading, evaluation ind

pa(ticipation in all existing and fumre bids, tende$ includiug connacts;

all empioyees oftbe Denerged Compaay engaged ir the Industrial Busiaess as oD the

Effecrive Date along pvith their employee benefit fimds (u,hethq managed tbroug!

trusts, fimds or otherwise) including those relating to provident fimd, pensions, gtztuity

ac,; and

all legat or other pmceedings of whatsoever mhre that form part of rhe Deraerged

Undertskisg vAich are capable of being continued by or against the Rcsulting

Company under Applicable Law.

Any question that may arise as to wheth€r a specified asset or liability or employee pe(ains or

does not pertain to the Demerged Undertaking of the Demergsd company shall be derided by

mutual agreement between the Board of Directors of the Demerged Company and Rcsrlting

Compauy.

fElTective Date' Eears the day oa which last of the conditions sPecified in Clause 24

(Coaditiorntity of the Schemei of this Scheme are corrplied wilh or otherwise duly waived, as

applicable, in acoordaace with this Scheme. Aay rcfelrnce ia this Scheme to '1rpoa the

ffi
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information, and all other books and records, whether in physical or electronic form
that form pert of the Industrial Business;

all debs, lishilities, guarantees, assurances, commitments and obligations of any nature
or description, whether fixed, contingent or abeolute, asserted or unssserted, matured
or immature, liquidated or unliquidated, accrued or not accrued, known or unkeown,
due or to become due, whenever or however arising, (including, without limitation,

whether arising out of any contract or tort based on negligence or strict Liability), or
pe r t a i n i ngto the Industrial Business;

vendors of the Demerged Company in relation to the Demerged Undertaking inchyding

history, turnover, goodwill, experience and market share for all commercial snd

patticipation in all existing and futare bids, tendersinclnding commracts;

all employees of the Demerged Company engaged in the Industrial Business as on the

trusts, funds or otherwise) including those relating to provident find, pensions, gratuity
ofc.; and

all legal or ather proceedings of whatsoever nature that form past of the Demerged
Undertaking which are capable of being continued by or against the Resulting
Companyunder Applicable Law.

’ Any question that may arise as to whether a specified asset or Eability or employee pertaing or

does not pertain to the Demerged Undertaking of the Demerged compeny shall be decided by

mutual agreement between the Board of Directors of the Demerged Company and Resulting

Company.

“Effective Date” means the day on which last of the conditions specified in Clanse 24NN

\® ;  {Conditionality of the Scheme) of this Scheme are complied with or otherwise duly waived, as
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becoming effective- or "efrectiveness ofthe Scheme" or "upon the coming into effect ofthe

Schernc" shall mean the Etrective Date;

1.12 'Ind AS' meaas the Indim {scouuting Sandadts prcscribed under Section 133 of the

Companie Act" 2013, as uotified untler the Companies (hrdian Accounting Stmdard) Rules,

2015;

l. 13 'IT dct' means tbe ltrcome-tax Act, 1961 and &e rules made there under, as may be amended

or re-enacted from time to time:

1.14 $ICLT'or cTrlbuneP or $lational Company Lew Tribund' meansNational Company

Iaw Tribunal, Mumbai, having julisdiction over the Demerged Company and &e Resilting

Company;

1.16 qParties'shall collectively mean the Demerged Cornpany aad the Rcsulting Conpaay; and

eParty' meals eacb ofthem, individually;

l.l'1 4Permib" mears all consents, licences, permits, ccmificates, pennissiots, autlrorisations,

clarilicatiols, approvals, clearances, confiraations, declarations, waivers, cxemptions,

rcgistrations, filings, no objections, whether govcramcntal, statutory, regulatory or othenilise

as required under Applicable Laws;

1.18 'Perrotr' mears an individual, I parbership, a corporatio& a limited liability partnership, a

company, an associatioo, a trust, ajoint ventre, an unincorporared organization, as"sociate of

persom, or an Appropriate Authority and shall include their respective successors, successors-

in-interest and in case of an individual shall include his/ her legal representatives,

administrators, cxecutors, permitted assignees, liquidators, and heirs and ia case of a tust,

shall include the tnrstee or tte trustees and the benefrciary or beneficiaries fom time to time;

1.19 "Record llate" means the date to be fixed by thc Board of the Resulting Compaay in

consultation with the Board of the Demerged Company for thc purpose of determining the

sharsholders of the Demerged Company for issue of the Resulting Company New Equity

Shares.

$

$

i

1 . I 5 "NSE" means the National Stock Exchange of lndia Limited;
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becoming effective” or “cffectivensss of the Scheme” or “upon the coming into effbct of the
Scheme” shall mean the Effective Date; }

“Ind AS” means the Indian Accounting Standards prescribed under Section 133 ef the
Corapanies Ast, 2013, as notified under the Companies (Indian Account ingStandard) Rules,

2015;

“TT Act” means theIncome-taxAct,1961 and the rules made there vader, as may be amended
or re-enacted from time to time;

*NCLT” or “Tribunal® or “Natisaal Company Law Tribansl® means National Company
Law Tribunal, Mumbai, having jurisdiction over the Demerged Company and the Resulting

Company;

“NSE™ means the National Stock Exchange of India Limited;

“Parties” shall collectively mean the Demerged Company and the Resulting Company; and
“Party” means each of them, individually;

“Perms” means all consents, licences, permits, certificates, permissions, authorisations,

registrations, filings, no objections, whether governmental, statutory, regulatory or otherwise

“Person” means an individual, a partnership, a corporation, & limited liability pertaership, o
company, an associstion, a trust, a joint venture, an unincorporated organization, associate of
persons, or an Appropriate Authority and shall include their respective successors, successors-
in-interest and in case of an individual shall include his/ her legal representatives,

administrators, executors, permitted assignees, liquidators, and heirs and in case of a trust,
shall include the trustee or the trustees and the beneficiary or beneficiaries from time to time;

“Record Date” mesns the date to be fixed by the Boerd of the Resulting Company in
consultation with the Board of the Demerged Company for the purpose of determining the

sharsholders of the Demerged Company for issue of the Resulting Company New Equity
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l.2A eRegistrar of Companies' $all mean the relevant jurisdictional Registrar of Companies

haviry jurisdiction over the Parties,;

t.2t oResulting Company' or *SKF lndustrial" means SKF India Qndustrid) Limtted, a

company incorporated oa t7 Decenrber 2024 utd6 tbe Compaaies Act 2013, with CIN:

U28I40PN2024PLA3$96, and having its registoed office at c/o SKf India Umite4

Chinchwad Gaoa, Chinchwad, Chinchwadgaon, Pune, Pune City, Maharashta, lndia, 41 1033;

1.22 "Rerulting Compauy New Equity SharesD means fully paid-up equity share(s) having face

rralue ofRs. I 0 (Rupees Ten) each issued by the Resulting Company as considemtion in terms

of Clause I1.l ofthis Sche@e;

1.23 *Retalned Buslness' or the 4Autonotive Business' includes business activities in relation

to the automotive sector and all the prqpenies, unie, divisions, rmderakings, busiuesscs,

acdvities and operatioas of the Demerged Coapaay, other thaa those comprised in the

Demergpd Uudertaking;

1.24 "Rs" or "Rupee(s)" means Indian Rupee(s), the lawfrrl currency of &e Republic of India;

1.25 'scheme' or the Schenre' or'{tbis'Schene't means this scheme of anangemenr in the

preseEt fonr or as modified Aorl dnoe to time;

126 'SEBI" roeans the Securities and Exchange Board ofludia;

1-21 "SEBI Circular" means mast€r circular no. SEBI/HO/CFD/POD2(P|CIR2AB|93 darad

Juae 20, 2023 issued by SEBI, as ameaded from tim€ to time, or any other circulars issued by

SEBI applicable to schemes of arrangement from tiE1e to time;

1.28 4SEBI LODR R€gulalionC' means the SEBI (Listitrg Obligatiors and Disclosure

Requiremens) Regulations, 20 I 5;

I .29 "Share Enti0ement Ratio' shall have the meaning set out in Clause I I . I ; aud

I.30 "Stock Erchanges" means BSE and NSE collectively and Stock Excbange shall mean each

ofthenl individua[y;
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“Regis t rarof Companies” shail mean the relevant jurisdictional Registrar of Companies

“Resulting Company” or “SKF Industrial means SKF Indi (Industrial) Limited, a
company incorporated on 17 December 2024 under the Companies Act, 2013, with CIN:
U28140PN2024PLC236396 ,and having its registered office at c/o SKF India Limited,
Chinchwad Gaon, Chinchwad,Ch inchwadgson,Pune, Pune City, Maharashtra,India, 411033;

“Resulting Company New Equity Shares” means fully peid-up equity share(s) having face
valueof Rs. 10 (Rupees Ten) cach issued by the Resalting Company 2s consideration in terms
of Clamse 11.1 of this Scherne;

“Retained Business” or the “Automotive Business” includes himiness activities in relation
to the automotive sector and all the properties, units, divisions, nndertaicngs, businesses,
activities and operations of the Demerged Compeny, other than those comprised in the
Demnerged Undertaking;

“Rs" or “Rupee(s)”means India Rupee(s), the lawful comrency of the Republic of indin;

“Scheme or “the Scheme” or “this Scheme” means this scheme of arrugement in the
present form or as modified from time to time;

“SEBI Circular” means master circular no.SEBUHO/CFLVPOD-2/P/CIR/2023/93dated
June 20, 2023 issued by SEBL, as amended from tite to time, or any other circulars issued by
SEBI applicable to schemes of arrangement from time to time;

Requirements) Regulations, 2015;

“Share Rutitiement Ratio” shall have the meaning set out in Clause 11.1; and

“Stock Exchanges” means BSE and NSE collectively and Stock: Exchange shall mean each
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131 .Taf means all forms of taxes and statutory, governmental state, provincial, local

governmertal or municipal impositioas, duies, contributions and levies, whefher levied by

reference to income, fofit+ book p,r,ofits, grns, asset rralues, turnov€r, added value, goods

and services or otherwise and shall finther iaclude pala.ents in rcspect of or on accdunt of tar<,

u'hether by way of deduction at sorarce, collection at source, advance taa goods and services

tax or ofierwise or attsibutable dircctly or primrily to Demerged Compaay and Resulting

Company and all penaltieg charges, costs aud intcrest rclating thereto.

Z. INTERPRETA.TIONS:

Ia this S&eaag utless the context otherwise requires:

a) words denoting the singular shall i'clude &e plural and vicc versa and words delrotiag

aay geo&r shall include all genders;

b) headings, subherdings, tides, subtitles to clauses, $b-clausos and paragra.phs are for

information and coavenience only and shali not form part of&e operative provisions of

this Schsnc aad shall be ignored in coostsuing thc same;

c) the words 'laclude" and "iacluding" are to be coostued withort lioitatioq

d) reference to a clause, paragraph or sdredule is a reference to a clause, parzgraph or

schedule of&is Scheme;

e) reference to arxy l,aw or legislation or regulation stall include amendment(s), circulas,

uotilications, clariflcations or sl$plemeo(s) to, or replaceEent, re-ctrachcnt,

resfate[lent or aBerdmctrt of, that law or legislation or regulation aad shall includc the

rules and reguiations therermder.

3. DATE OF TAKING EFTECT AND OPERATIYE DATE

The Scheme as set out herein ia its pr€sent form or with aay modification(s), as Dray be

approrred s1 imFmed or dirwted by the NCLT or otherwise or may as per Clause 22 of this

Scheme, shall bc cffective from the Appoirted Date but shall be operative frorr the Effcctiw

Date.

t1 Any refererrce in this Schernc to'tpon tht Schemc becoming effcctivc" or'tffectiveness of

the Scheme" r'upon the coming into ef;lect of tre Scheme" shall mean the Eflective Date.

3.1
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32

“Tax” means ali forms of taxes and wstuiey, governmental, state, provincial, local

reference to income, profits, baok profits, gains, asset values, turnover, added value, goods
aad services or otherwise and shall farther include payments in respect of or on account of tax,
whether by way of dednetion at source, collection at source, advance tax, goods and services
tax or otherwise or stiributsble directly or primarily to Demerged Company and Resulting
Compeny and = penaities, charges, costs and interest relating thereto,

INTERPRETATIONS:

In this Scheme, unless the context otherwise requires:
2) words denoting the singular shall include the plural and vice versa 2nd words denoting

any gender shall include all genders;
b) headings, subheadings, tities, mbtitles to clavees, sub-clauses and paragraphs are for

this Scheme and shall be ignored in construing the same;
o) the words “include” and “including™ are to be coustrusd without Limitation;
d} refefence to s clause, paragraph or schedule is & reference 1 a class, paragraph or

schedu leof this Scheme;
e) reference to any Law or legislation or regulation shall include amendment(s), circulars,

notifications, clarifications or supplement(s} to, or replacement, re-enactment,
restatement or amendment of, that law or legislation oc regulation and shall include the
rules and regulations thereunder,

DATE OF TAKING EFFECT AND OPERATIVE DATE

The Scheme as set out herein in iis present fonm or with any modification{s), as may be

approved or Lmposed or directed by the NCLT or otherwise or may as per Clause 22 of this
Scheme, shall be effective fom the Appointed Dats but shali be operative from the Effective
Date.

Any reference in this Scheme to “pon the Scheme becoming affective” or “effectiveness of
the Scheme” or “upon the coming tuto effect of the Scheme" shall mean the Effective Date,
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4. SHARECAPITAL

4.1 the anttorised, icsued, subscribed and paid-up share capihl ofdre Demerged Compatry as on

20 Decembor2024 is as undcr:

As on tls date of tbe Scheme being approved by the Board of Directors of the Demergsd

Company, there has been no chaage in the issued, subscribed and paid-up share capital ofthe

Denerged Coopaay.

A1 The authorise4 issue( subscn'bed md paid-q share capital of the Resulting Coryaoy as on

20 December 2024 is as uadec

The eotire issued, subscribed and paid-up equity share capital ofRcsulting Company has been

held by the Demergsd Qompany and its nomiaees and the Resuhiag Compaoy is a wholly

owaed subsidiary ofthe Demerged Compauy.

As on the dateofSchcme bcing approvcdbythe Board ofDtccton ofthe Resulting Company,

there has been ao change in the issue4 subscnlbed ad paid-up sbare capital oflte Resulting

Company,

Particulars AitrorDth ([t{R)

Authorfued Capitel

10,00,00,000 Equity Shares ofINR l0/- each

100,00,00,000

TOTAL 100,00,00,000

Issued, Subscribed aad fully pai&up share capitel

4,9437,963 Equity Shares of INR l0A each, ftlly paid up 4913,79,630

TOTAL 49,43;19,5X0

Pardcularc Amounttn(IN*)

Authortsed Capttal

l,50,000Equty Shares ofINR l0/- each 15,00,000

TOTAL 15,00,000

Icsued, Subscribed and fully paid-up share capital

10,000 Equity Shares ofINR 10/- each, fully paid up 100,000

TOTAL 100,000

{c
cJ'
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4 SHARE CAPITAL

41. The entborised, issued, subeceibed snd paid-up shars capital ofthe Demerged Company as 0a
20Decernber2024 is as under:

Particalars Amountis ONK)
Authorised Capital 100,00,00,000
10,00,00,000 Equity Sharesof INR 10- each
TOTAL 108,00,00,000
Issued, Subscribed and fully paki-up share capital
4,94,37,963 Equity Shares ofINR 10/- each, fully paid up 49,43,79,630
TOTAL G0,  560

As on the date of the Scheme being approved by the Board of Directors of the Demerged
Company, there has beon no change in the issued, subscribed and paid-up share capite! of the

Demerged Company.

42. The authorised, issued, subscribed md paid-up share capital of the Resulting Company =s ot
20 December2024 is as under:

: ER Particulars ~~ . . .  Ansountfin (INR)
Anthorised Capital
1,50,000 Equity Sharesof INR, I0V- each 15,00,000

TOTAL 15,0000
Taswed, Subseribed and fully paid-up shave capital
10,000 Equity Shares of INR 10/- cach, fully paid up 100,000
TOTAL 100,000

held by the Demerged Company and its nominees and the Resulting Company is a wholly

owned subsidiary of the Demerged Compary.

Ag on the date of Scheme being approved by the Board of Directors of the Resulting Company,

there has been no change in the issued, subscribed and paid-up share capital of the Resulting
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5.1

TRANSFER AND VESTING OF TIIE DEMERGED UNDERIAKING OF TIIE

I'EMERGED COMPA}TY TO TUE RESIJLTING COMPAT{Y

Upon coming into elfect of the Schene and with effect fiom the Appointed Date, ad in
accordance with the provisions ofthis Scheme and pursuaat to Sectiors 230 to 232 and other

applicable provisions of the Act and Sec'tioo 2(19AA) of the IT Act the Demerged

Undbrta&ing iucluding all asse8, Permits, contacts, iiabilities, Ioaq dutieg obligatious etc.

shall, urithout any fifther act, iastrumeot or deed, sfand tansferr€d to ald vested in or be

deemed to havc been aansferred to and vested in thc Rezulting Company on a going concern

basis, so as to become, as and from the Appoimed Date, udertaking including the asssb,

Permits, contracts, liabilities, loan, duties, obtgarions etc. ofthe Resulting Coopaoybyvirarc

of opcration of law, aod ia the maaner provided in this Scheme.

Without prejudrce to thc gen€rality of the provisions of Clause 5.1 abovg the maoner of

tansfcr of the Dcmergcd Undertakinguaderthis Scheme, is as follows:

5.2.1. Upon coming into effect of the Scherne and with effect from the Appointed Date,'the

assets aad properties forming part of fte Denerged Undertakiug which are movable

and tangible ia aature and all inrangible assets, iaciuding but trot liaited to iltellectual

property and intellectual prop€rty rights and any applicatioas for &e sarue, brandq

rademarh forming part of tle Demerged Undertakiog whether regisrcred or

umegistered trademarks aloag with all rights of commercial nature including atuc-bed

goodwill, title, intetest, labels and brand registrations, copynghs and such other

hdusrial and intellectual propetty nghts of whatsoever natrue or are otherc/ise capable

of transfer by delivery or possession or by endom€menq the same sh.ll staDd

transferred by thc Demaged Ccmpany to thc Restlting Conrpany by operatioa of law

and wi&out any other or finther order to Jhis effest, become the assets and properties

of the Resulting Company without requiriag any deed or instn:ment of convryance for

transfer of the same. The tansftr pursuad to this sub-clause shall be deerred to have

occurred by physical c coasfuctive delivery or by enilorsemed and dclivery or

recordal, pusuant to this Scheme, as apgopriatc to &e propsty beiry traDsferred aad

title to thepmpcrty SaU be deemed to have bceu tansferred accordingly.

5.2.
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5.1.

52.

TRANSFER AND VESTING OF THE DEMERGED UNDERTAKING OF THE
DEMERGED COMPANY TO THE RESULTING COMPANY

Upon coming into effect of the Scheme and with effect from the Appointed Date, and in
accordance with the provisions of this Scheme and pursuant to Sections 230 to 232 and other
applicable provisions of the Act and Section 2(19AA) of the IT Act, the Demerged

shall, without any further act, instrument or deed, stand t r ans fe redto and vested in or be
deemed to have been transferred to and vested in the Resulting Company on & going concern
basis, 30 as to become, as and from the Appoimed Date, undertaking including the assets,
Permits, contracts, liabilities, loan, duties, obligations etc. of the Resulting Company by virme
of operstion of law, and in the manner provided in this Scheme.

Without prejudice to the genenlity of the provisions of Clmme 5.1 above, the manner of
transfer of the Demerged Undertaking under this Scheme, is as follows:

52.1. Upon coming into effect of the Scheme and with effect from the Appointed Det, the
assets and properties forming part of the Demerged Undertaking which are movable
and tangible in nature and all intangible assets, including but not limited to intelloctual
propecty and intellectual property rights and any spplications for the same, brands,
trademarks forming pert of the Demerged Undertaking, whether registered or

industrial and intellectual property rights of whatsoever nature or are otherwise capeble
of transfer by delivery or possession or by endorsement, the same shall stand

transferred by the Demerged Company to the Resulting Company by operation of lsw
and without any other or further order to this effect, become the assets and properties
of the Resulting Company without requiring any deed or instrumeat of conveyance for
transfer of the same. The transfer pursuant to this sub-clause shall be deemed to have

oocuered by physical or constractive delivery or by endorsement and delivery or
recordal, pursuant to this Scheme, as appropriate to the property being transferred, and

titie to the property shall be deemed to have been transferred accordingly.
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5.2.3.

52.4.

Upon the Scherne bcconing effective and with effect from the Appoinad Ddc, the

morrerable assets of the Dcme(gpd UDdstakiDg othcr than those rcfenedto iD Cla$e

53.1 above, including alt righb, titlc and in&rcsts in the agroeocnt (including

agreemenb for lease or liceuse of&e prope.rties), invesEnents in sharcs, rutual fuDds"

bonds aud any other sccuritics, sun&y dcbtorq claims Arora customqs or otherwise,

errncst molies, rcccivableg bills, crediS, out$anding lsens and adrarres, ifany,

recoverable ia cssh or in kind or for value to be rcccivd bmk balanccs ard dcposits,

if any, wi& ary Appropriae Adhority, curtomem aad othcr Pertoos, uficther or not

the same is held in the name of the Demerged Compann the samc stnll, wittout any

furthcr ac! instrumcnt or dce4 be transErred to and/or bc &emed to be trarsferred to

the Resultiag Conpany by operation of iaw as transnrission in ftvour of tbe Resulting

Company. With regard to the licerses of thc properties, the Rcsultiag Coopany will

entet into norration agrccments, ifit is so requtred.

Upon comiag irto effect of the Scheme and with elfect from the Appoilrcd Date, &e

assets aad propcrties forrdag pat oftle Demcrged Unilertaking which are irnnovable

in nafure, urtether or not itrcludd ia the bools ofthc Danerged Coupary, whefto

freehold or leasehold (including but aot limited to lan4 buildines, strucures st ndirg

thereoD, sites, pranises (u&ether residentisl, contoercial, indusuial or othenriss)

tcnancy dghts related ther€to and immovable prorperty and any othcr doqmcnt of title,

rights, futerest 8nd easements ir relation theretQ aud any docuoeus oftitlc, righs and

easements in relation thereto, shall be atrd stand tansferred to and be vestcd in the

Resulting Company, without any finther aa or deed done bythe Dcmerged Codrparry

61 thg f,esultirg Compary. With effect from the Appointed Date, tbc Rcsulting

Company shall be eatitled to o(crcisc all righa and privileges and be liablc to pay

ground rcnt, municipal taxcs and frrlfil all obligations, in relation to or applicable o
such inunovable properties. The mutatioa oftitle to the immovable properties h fte

name of tbe Resultiag Conpany shall be made and duly rcorded by the Appropriate

Auhorities pursuail to the sartion of this Schcrne by the NCLT aad this Sdrsme

becoming effective in accordance with thc rE ms hqeof\rithout aay firther act or deed

on the part of tbe Resulting Coryaay.

Notlituauding arything conEiaed in this Schenre, wifi respect to thc immovable

properties cooprised in the Denerged Undertaking in tbe nature of laad, buildings,

prmiscs (whether resideotial, commcrcial hdutrial or otherwisc) situated itr states

othcr thao the state of Maharashtra, rrhcther owned or lease4 for thc purpose of, iarer-

alia, payment of stamp Resultiag Coapauy, if the

.N
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522. Upon the Scheme becoming effective and with effect from the Appointed Dats, the

523.

moveable assets of the Demerged Undertaking other than those referred 0 in Clause
52.1 above, including all rights, title and interests in the agreements (including
agreements for lease or license of the properties), investments in shares, mutual finds,
bonds snd any other securities, sundry debtors, claims from customers or otherwise,

recoverable in cash or in kind or for value to be received, bank balances and deposits,
i f any, with any Appropriate Authority, customers snd other Persons, whether or not
the same is held in the name of the Demerged Company, the same shall, without any
further act, instrument or deed, be transferred to and/or be deemed to be transferred to
the Resulting Company by operation of law as t ransmiss ionin favour of the Resulting
Compeny. With regard to the licenses of the properties, the Resulting Company will
enter into novation agreements, if it is so required.

Upon coming into effect of the Scheme and with effect from the Appointed Date, the
asse t sand properties formingpast of the Demorged Under tak ingwhich are immovable
in nature, whether or not included in the books of the Demerged Company, whether
freehold or leasehold (including but not limited to land, buildings, structares standing

thereon, sites, premises (whether residential, commercial, industrial or otherwise)
tenancy rights related thereto and immovable property and suy other document of title,
rights, interest and easements in relation t he re to )and any documents of title, rights and

easements in relation thereto, shall be and stand transferred to and be vested in the
Resulting Company, without any further act or deed done by the Demerged Company
or the Resulting Company. With effect from the Appointed Date, the Resulting
Company shall be entitled to exercise all rights and privileges and be liable to pay
ground rent, municipal taxes and fulfil all obligations, in relation to or applicable to
such immovable properties. The mutation of tifie to the immovable properties in the

name of the Resulting Company shall be made and duly rocorded by the Appwopriate
Authorities pursuant to the senction of this Scheme by the NCLT and this Scheme
becoming effective in accordance with the terms hereof without any further act or deed
on the part of the Resulting Company.

properties comprised in the Demerged Undertaking in the nature of land, buildings,
premises (whether residential, commercial, industrial or otherwise) situated in states
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Company so decides, the Parties may execute and rcgist€r or cause to be executed and

ttgistErod, separate deeds of c{rnrleJ,?rc€ or deeds of assignmeot of lease, as the case

may be, in favour ofthc Resulting Company in respect ofsnch immovablc propcrties.

Each of&c immovable prcperties, only forthepr.rposes of &e paymlnt ofstamp duty

(if requircd uder Applicable Laws), sball be deemed to be convrycd at a value

dcterorined by the relerant arthorities in accordance witr ihe applicable circle rdes.

The Eansfer ofsuch immor,able properties shall form an integral part ofthis Scherne.

s.2.5. The Demergcd C,ompany and the Resulting Company shall provide /.exteod to each

other all coopetation, support, assistance iacluding making sigring, executing;

submifrin& prescnting, filing all documeots (including but.rot limited to all letrcrs,

forms, afidavit, papcx applications, consefis, udertakiqgs, bonds, indcrnnities), in

nEttrts pct'oiDing to all inrmovable properties conpriscd iu thc Dcrncrgcd Undertaking

or atry part ltcreof for obAhing all approvals, clearances, sanctions, peraissions,

cmse,uts! no objectioa ccrtificatcs, ac. of &e Appropriatc Authoritics for etrecnnlly

traosftrring such imnovable propcrties in favan of the Rcsuhing Company and

,rpdatiaC tbe laod rencoue records, records of thc mrmicipal corporatioo, muaicipal

coucn, gralll panch4,at, conc€med local / planning atnhoritics, utility servicc

providen, ad othcr concemed an horities / bodies.

52.6. Upon thc Scheoe bccoming effective and wilh eftct &om tbc Appointsd Date, all

debts, liabilities, contingent liabilities, dutics and obligations of every kind, naure aod

dcscription ofthe Dearergcd Company relafing to the Demerged Undcrtaking sha[

also, uader the povisions of Section 230 to Section 232 ail, other applicable

provisions, ifaay, ofthe Act atrd u/ilhou any firtber act or dee4 bc ta$ferred to asd

be deemed to bc transfetled to the Resildtiag Conpany aad shall theraryon become the

detts, liabilities, contingient liabilities, drries and obligations ofResulting Compaoy

which it undertakes to Eect, discharge and satisfu to the cxclusiou of Dmged
C,orqpany such that Dcmcrgcd Company shall in no svcnt be rcspomible or liable in

relatioa to any such liabiliics, Thc liabilitieq obligrtion, Gtc rdating to Demerged

Undenaking shall inclu&:

5.2.6.1. the dcbq liebilities obligations incurred aad duties ofany kin4 natre o descripion

ftncluding coutitrgent liabilities) wbich arise out of the activities or opemtions of the

Demerged Undertaking; and

,htio,
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5.2.6.

Company so decides, the Parties may execute and register or cause to be executed and
registered, separate deeds of conveyance or deeds of assignment of lease, as the case
rasy be, in favour of the Resulting Company in respect of such immovable propesties.
Each of the immovable properties, only for the purposes of the payment of stamp duty
(if required under Applicable Laws), shall be deemed 10 be conveyed at a value
determined by the relevant authorities in accordance with the applicable circle rates.
The transfer of such immovable properties shall form an integral part of this Scherne.

The Demerged Company snd the Resulting Company shall provide / extend to each

submitting, presenting, filing all documents (including but not Limited to all letters,
forms, affidavits, papers, applications, consents, undertakings, bonds, indemaities), in
matters pertaining to all immovable properties comptised in the Demerged Undertaking
or any part thereof for obtaining all approvals, clearances, sanctions, permissions,
consents, no objection certificates, etc. of the Appropriate Authorities for effectually
transferring such immovable propaties in favour of the Resulting Company mad

council, gram panchayst, concerned local / planing authorities, utility service

providers, and other concerned muthorities / bodies.

Upon the Scheme becoming effective and with effisct from the Appointed Date, all
debts,lishilities, contingent liabilities, duties and obligations of every kind, natare and
description of the Demerged Compeny relating 10 the Demerged Undertaking shall
also, under the provisions of Section 230 to Section 232 and other applicable
provisions, if any, of the Act, and without any farther act or deed, be transferred to and
be deemed to be transferred to the Resulting Company snd shall thereupon become the
debts, liahilifies, contingent Gabilities, duties and obligations of Resulting Company
which it undertakes to meet, discharge and satisfy to the exclusion of Demerged
Company such that Demerged Compeny shall in no event be responsible or liable in
relation to any such Habilities. The liabilities, obligation, etc. relating 10 Demerged
Undertakingshall include:

5.2.6.1. the debts, Esbilities obligations incurred and duties of any kind, nature or description
(incinding contingent liabilities) which arise out of the activities or operations of the
Demesged Undertaking: and
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5.2.6.2. specific loans onborowingq ifany, raise4 incurredand utilized solely forthe activities

or oprations of the Demerged Undertaking;

5.2.7. "fhe pa$ track record of the Demerged Company rclating to the Demcrged

Undertaking, including without linritation, the profiability, experience, credentials and

market share, shall be decrned to be the Eack rcco,rd of the Resulting Company for all

corroercial and regulatory purposes, including fot the purposes ofeligibility, standhg,

evaluation aud participatim of the Resulting Conpany ia all existing and future bids,

tenders and contrasts ofall authorities, agencies and clients.

5.2.8. Notwithstanding the geoerality offte foregoing provisiors, all electicity, gtts, water

and any other utiliry connec'tions ad tariff tat€s in respect &ereof sanctioned by

various public sector and private compaaies, boards, agencies and auihorities in

different states pefiaining to ttre Demsrged Udcrtaking, togcther with secudty

deposits and all other advalccs paid, shall stand transferrcd in favom of the Resdting

Company on the same terms and conditious by operation oflaw and without any trther
act, ilstruroeat, dee{ matter or thing being made, doue ot execuled. The relevaat

electricity, gas, water and any other utility compaaies, boards, agencies ad authorities

shall isue invoioes in the uame of the Resulting Company with cffect from the billing

cycle commencing from the month immediately succeeding the montb ia which the

Effective Date occurs. The Resulting Company shall comply wi& the tcrms, conditions

and covenants associated with the grant ofsuch connection aod shall also be entitled to

refund of security deposits placed with such companies, boards, agencies and

authorities in rcspect of the Demerged Undertaking.

5.2.9. On and from the Effective Date and till srrch time that the narae of the bank accounb

of the Dernerged Company, pertaining to the Demerged Undutaking, have been

replaced with that of the Resulting Company, the Resulting Company shall be antitled

to mainBin and operatc such bank accounts of the Demerged Company, in the name of

the Demerged Company for such timc as may be tletermined to be necessary by the

Rcsulting Company. All cheques and otber negotiable instsrrlrrents, payrnent orders

receivcd or presented for encashment which arc in the name of the Demerged

Cornpany, in relation to or in conncctioo rr/ith tlrc Dernerged lJndertaking, after the

Effective Date shall be credited t the accouot ofthe Resulting Company.
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52.62

52.7.

528.

spec i f i cloana or barrowings, if any, raised, incurred and utilized solely for the activities

or operations of the Demerged Undertaking;

The past track record of the Demerged Company relating to the Demergsd

tharket share, shallbe deemed to be the track record of the Resulting Company for all
commercial and regulatory purpoess, incinding for the purposes of eligibility, standing,
evaluation and participation of the Resulting Company in all existing and future bids,
tenders and contracts of all suthoritics, agencies and clients.

Notwithstanding the generality of the foregoing provisions, all electricity, gas, water
and any other utility connections and tariff rates in respect thereof sanctioned by
various public sector and private companies, boards, agencies and authorities in
different states pertaining to the Demerged Undertaking, together with security
deposits aud all other advances paid, shall stand transferred in favour of the Resulting
Company on the same terms and conditions by operation of law and without amy further

act, instrument, deed, matter or thing being made, done or executed. The relevant

shall issue invoices in the name of the Resulting Company with effect from the billing
cycle commencing from the moath immediately succeeding the month in which the

snd covenants associated with the grant of such connection snd shall also be entitied to

refund of security deposits placed with such companies, boards, agencies and
* guthorities in respect of the Demerged Undertaking,

529. On and from the Effective Date and till such time that the name of the bank sccounts
of the Demerged Compeny, pertaining to the Demerged Undertaking, have been
replacedwith that of the Resulting Company, the Resulting Company shall be entitled
to maintain and operate such bank sccounts of the Demerged Company, in the name of
the Demerged Compeny for such time as may be determinad to be necessary by the

received or presented for encashment which are in the name of the Demerged

Company, in relation to or in connection with the Demerged Undertaking, after the
Effective Date shall be credited to the account of the Resulting Company.
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5.2.10. The foregoing provisioas shall operate, notwithstarditrg anything to the contary

coutaired in any instrument, decd or writiog or the terIrs of sauction or issue or any

security documeuts, all ofwhich iasrumcnts, deeds or writings shall be deeued to have

been modified and./ or superseded by the foregorng provisions. Without prejudice to

the provisiors ofthe forcgoing sub'clausc ofthis Clause 5 and upon the effectiveress

ofthis Scheme, the Demerged Company and the Resulting Company may exesute any

and all iastruments or documents arrd do all acts, dceds aud things as may bc required,

iacluding executing necessary confinnatory deeds for filing with.the Appropriate

Au&orities, filing ofnecessary particulars and./ or modificatior(s) of charge wift the

concerned Registar of Companie or filing of necessary applications, notices,

intimations or letters with any Appropriate Authority or Person to give effect to rhis

Scheme. The Deo,erged Company shall take such.actions as may be nec-essary to get

the assets pertaining to the Demerged Uadertaking aansferred to and registered irl the

rras sf tts Resultirg Cornpany, as per Applicable law.

5. EMPLOYEES

Upon the Schme being effective, all the employees of the Dmerged Company in respect of

the Demerged Underraking who are in service on tle date imrnediately preceding tbe Efrective

Datc shall be deemed o be employcd in the Resulting Company oa such date and such

employees shall be ernployed witb [re Resultiug Compaoy wi&out any break or iaterruption in

service for tte purpose ofcalculathg retirernent bsncfits aad on the terms and conditions not

less favourable than those zubsisting with reference to the Demerged Company as on the said

date.

6.2 The accumulated balances, if any, slanding to the credit in favour of the aforesaid crnployees

in &e cxistingprovideat fun( gatuity fund" superannuation frmd and arry other firnd of which

they are mernbers, as the case Eay be, will be traasfened to the respective firnds oflhe Resulting

Company set-up in accotdance with Applicable laws and caused to be recognized by the

Appropriare Authoritie or to the funds noeninated by the Resulting Company. Pcuding the

transfer as aforesaid, &e dues of the said employees would continue to be deposited in the

exi*ing provident fud, gra:tuity fund, superannuation fund and other firnd r*pecively of

Dcmerged Company.

6.3 In so far as the existing benefits m funds created by the Demerged C-ompaa,y for the €rnployees

of the Rcained Business of thc Dcmerged Company are concemed the same shall continue

and the Demerged Company shall to such bcnefits or fun& tl
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6.1

5.2.10. The forcgoing provisions shall operate, notwithstanding anything to the contrary

contained in any instrument, deed or writing or the terms of sanction or issue or any

secutity documents, all of which instruments, deeds or writings shail be deemed to have
been modified and/ or superseded by the foregoing provisions. Without prejudice to

the provisions of the foregomg sub-clanses of this Clause 5 and upon the effectivencss
of this Scheme, the Demerged Company and the Resulting Company may execute any
and al} instruments or documents and do all acts, deeds and things as may be required,

Authatities, filing of necessary particulars and/ or modification(s) of charge with the
concemed Registrar of Companies or filing of necessary applications, notices,
intimations or letters with any Appropriate Autherity or Person to give effect to this
Scheme. The Demerged Coupany shall take such actions as mey be necessary to get
the assets pertaining to the Demerged Undertaking transferred to and registered in, the

name of the Resulting Company, 2s per Applicable Law.

EMPLOYEES

Upon the Scheme being effective, all the employees of the Demerged Company in respect of
the Demerged Undertaking, who are in service on the dato immediately preceding the Effective
Date shall be deemed to be employed in the Resuhting Company on such date and such
employees shall be employed with the Resulting Company without zay break or interruption in
service for the purpose of calculating retirement benefits and on the terms end conditions not
less favourable then those subsisting with reference to the Demerged Company ae on the said
date.

The accumulated balances, if any, standing to the credit in favour of the aforesaid employees

they are merphers, 2s the case may be, will be transferred to the respective funds of the Resulting
Company set-up in accordsnce with Applicable Laws and cased to be recognized by the
Approprizie Authorities or to the finds nominated by the Resulting Cospamy, Pending the
transfer as aforesaid, the does of the said employees would continue to be deposited in the
existing provident fund, gratuity fund, saperannnation find and other fund respectively of
Demerged Company.

In so far as the existing benefits or funds created by the Demerged Compeny for the employees
of the Retained Business of the Demerged Company are concerned, the same shall continue
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widr the provisioos thcrcof, and the Resulting Company shall have no liability in respcct

thereof,

7. LEGALPROCEEDINGS

7.1 Upou &e coming iato effect ofthis Scheorc, all suits, actions, proceedings, show cause notices,

demands, settlemeuts, etc. relating to the Dearerged Undertaking shall not abate or be

discontinued or be in aoy way prejudicially afiected by reason of this Scheme or by anythiag

contained in this Scherne but shall be continued md be enforced by or against tte Resultiug

Company with effest from the Effective Date in the sEme n-am.er and to the sme gxteot as

would or might have been continued and eirforced by or against the Demerged Compary.

7.2 The Resulting Company: (a) shall be substituted in ptace ofthe Demerged Company or added

as party to such procecdings rclating to the Demerged Undcraking; aad (b) shall prosecute or

ilefead such proceediugs at its owD cost ard fte liability of the Dernerged Compaay shall

consequently stand nullified.

7.1 It i6 clarified that except as othen4/ise provided herei& &e Demerged Company shall in no

event be respoasiblo or liable in relatiou to aoy proceedings relating to the Demerged

Undertakiag tha stand ransferred o the Resulting Company.

7.4 After the Appointed Date, if any proceedirgs are taken agains the Demerged Company ia

respect of the matten refered to in Clause 7,1 above, it shall be transfffi to &e Resulting

Company and if for any reason it is Dot feasible to do so and if so reque$ed by the Rcsulting

Company and the Demerged Compaoy shall defend the same at the cost of the Resulting

C-ompany andthe Resultiag Company shall reimburse and indemnify the Demerged Company

agiwt all achral habilities and obligations iacurrcd by the Demeqged Company in rcspect

thereofaad to the exteat relatable or allocable to the Demerged Undertakiag.

7.5 The Resulting Company undertaks to have all legal or othcr proceediags iaitiatcd by or agains

the Danerged Company rcfened to in Clause 7.1 above and to the e:ltent feasible, transfsred

to its ngme and to have the same sontinued, prosecuted and enforced by oragaiBtthe Resulting

Conrpany as lhe case may be, to tbe exclusioa of the Denrergpd Cornpany. Both compania

shall make rclevaat apflications in tha behalf.

Ia the event ofany difference or difficulty oa whether auy specific legal or other proceedings

relates to the Demerged Undertakiog or not, the decisiou of the Board of Directors

l9
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with the provisions thereof, and the Resulting Compeny alall have no lishility in respect
thereof.

LEGAL PROCEEDINGS

Upon the coming into effect of this Scheme, all suits, actions, proceedings, show cause notices,

demands, settlements, etc. relating to the Demerged Undertaking shell not abate or be
discontinued or be in any way prejudicially affected by reason of this Scheme or by anything
contained in this Scheme but shall be continued and be enforced by or against the Resulting
Company with effect from the Effective Date in the same manner and to the same extent os
would or might have been continued and enforced by or against the Demerged Company.

The Resulting Company: (s) shall be substitated in place of the Demerged Company or added
28 party to such procesdings relating 10 the Demerged Undertaking; and (b) shall prosecute or

defend such proceedings at its own cost and the liability of the Demerged Company shall
consequent lystand nullified.

It is clarified that except as otherwise provided herein, the Demergod Company shall in no
event bo responsible or liable in relation to mony proctedings relating to the Demerged
Undertaking that stand transferred to the Resulting Company.

After the Appointed Date, if any proceedings are taken agsinst the Demerged Company in
respect of the matters referred to in Clause 7.1 above, it shall be transferred to the Resulting

Company and if for any reason it is not feasibie to do so and if so requested by the Resulting
Company and the Demerged Company shall defend the same at the cost of the Resulting
Company and the Resulting Company shall reimburse and indemaify the Demerged Company
against all actual liabilities and obligations incurred by the Demerged Company in respact
thereofand to the extent relatable or allocable to the Demerged Undertaking.

The Resulting Company undertakes to have alllegal or other proceedings initiated by or against
the Demerged Company referred to in Clause 7.1 above and to the extent feasible, transferred
to its name and to have the same continued, prosecuted and enforced by or against the Resulting

Compeny as the case may be, to the exclusion of the Demerged Company. Both companies
shall make relevant applications in that behalf.

In the event of any difference or difficulty on whether any specific fegal or other proceedings
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8.1

Dernmgcd Company and Resulting Company, as mutualiy agreed" i:r this regard shall be

conclusive and binding on the Demerged Compauy aad Resulting Company.

8. CoNTRACISTDEEDS,ETC

Subject to the other provisions of this Schelne all conhacts, deeds, bonds, agreemEnts,

insurance policics and other instsumena, ifany, ofwhatsoever natue r€lating to the Demerged

Undertaking and to which the Dmerged Company is apartyand subsistingorbaviag effect on

the Effective Date, shall bc in Ail forcc and eftct against or in favour of the Resulting

Company, and may be enforccd by or against the Resulting Company as firliy and effectually

as if, irstead of the Dernerged Coryany tbe Resulting Company had been a paity thercto. The

Resulting Company shali enter into andlor issue and./or execute deeds, writings or

confiuuations or enter into any tipartite arrangemcots, confirmatioas or novationl to which

tbe Denerged Company will, if necessary, also be party in order io give formal dect to the

prorrrsions ofthi. Schemc, ifso required or becomes lecessary. Tbe absence ofany formal

amcndmtnt which may be required by a third party to effect such transfet stnll not affect the

operation of the foregoing.

82 On and from the Effective Date, and thereafter, the Resrlting Compaay sirall be cntitled to

enforce all pcnding contaets and transactions ard issue credit notes on behalfof&e Demergied

Compary, in relation to or ia comection with the Demcrged Undcrtaking in &e nane of &e

Resulting Company in so far as may be necessary until the transfer ofrights and obligations of

the Demerged Undertaking to fte Resuhing Company under this Schcrne have been given effect

to under such contacts and transactions-

9. PERMTTS

Upou efrectiveness of the Scherne aad wi& effect from the Appointed Date, all Permits of the

Demcrged Undertaking (including without limitation the environmeatal Permits and the

Permits for operauon), shall be deemed to be hansferrcd to and vested in the Resulting

Company and fte concemed licensor and granton of such Pennits shall endorce where

necessary, and rccord the name ofthe Resulting Company on such Permis so as to smpower

and facilitate the approval and vesting ofthe Demerged Undertaking in the Resulting Company

and continuation of operations pertaining to the Demerged Undertaking in &e Resuiting

Company withou any hindrmcc and the Permits shall sund traasferred to ad vested in ad
shall be deerned to be trarsferred to and rcsed in thc Resulting Company by operarion of law

and without aoy fir&er act or decd and shall be app:opriately mutated by the

9.1
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Demerged Company and Resulting Company; as routslly agreed, in this regard shall be

CONTRACTS, DEEDS, ETC

Subject to the other provisions of this Scheme, all contracts, deeds, bonds, agreements,
insurance policies and other instruments,if any, of whatsoever nature relating to the Demerged
Undertaking and to which the Demerged Company is a party and subsisting or having effect on

the E f f ec t i veDate, shall be in full force and effect against or in favour of the Resulting
Company, and mey be enforced by or against the Resulting Company as fully and effectually
#8 if, instead of the Demerged Company the Resulting Company had been a party tiereto. The
Resulting Company shall enter into and/or issue and/or execute deeds, writings or
confirmations or enter into any tripartite amangements, confirmations or novations, to which
the Demerged Company will, if necessary, also be party in arder to give formal effect to the

provisions of this Scheme, if so required or becomes necessary. The absence of any forrnal
amendment which may be required by a third party to effect such transfer shall not affect the
opera t ionof the foregoing.

On snd from the EffectiveDate, and thereafisr, the Resulting Company shall be entitled to
enforce all pending contracts and transactions and issue credit notes on behalf of the Demergad

Cocupany, in relation 0 of in connection with the Demerged Undertaking, in the name of the
Resulting Company in so far as may be necessary until the transfer of rights and obligations of
the Demerged Undertaking to the Resulting Company under this Scheme have been given effect
to under such contracts and transections.

PERMITS

Upon effectiveness of the Scheme and with effect from the Appointed Date, all Permits of the
Demerged Undertaking (including withont limitation the environmental Permits and the
Permits for operation), shell be desmed to be transferred to and vested in the Resulting
Company and the concerned licensor and grantors of such Permits shall endorse where
necessary, and record the name of the Resulting Company on such Permits 20 as to empower
and fac i l i ta tethe approval and vesting of the Demerged Undertaking in the Resulting Company
end contimation of operations pertaining to the Demesged Undertaking in the Resulting
Company without any hindrance and the Permits shall stand transferred to and vested in and

shell be deemned to be transferred to and vested in the Resulting Company by operation of law
and without any further act or deed znd shall be appropriately mutsted by the Appropeipig

He DEIR >
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Authorities concerned therewith in favour of the Resulting Company as if the some were

originally giva by, issued to or executed ia favour of the Resulting Company and 6e Rcultiag

Company shall be bouad by &e tenas therroi the obligations and duties theremd€r strd the

rights and benefts under the sane shall be arailable to the Resultitg Company.

o, Upon effectivaness ofthe Scheine and with effect from the Appointed Date, the benefit of all

Permits pcrtaining !o &e Demergcd Uadertaking shsll be deemed to have been assigned,

transferred aad vested to th€ ltesulting Coryatry by operatior of law aad withut any firther

act or deed and other ord€r to ttris effect, stand assigned, trarrferred and vested into aad become

available to the Resultiag C-ompany.

10. TAXBS/ITUflESICESSETC.

10.1. The Rendtiug Company will be the succcssor of Dmerged Company vis-a-vis the Demerged

IJadertakiag. Hence, it wili be dcemed that the benefits of any Tax crcdis whether cenra[

state, or local, availed vis-a-vis dre Demerged Undertaking and the obligxioas, if any, for

payne[t of Taxes on rtty alrsels of the Demerged Undertaking shall be deemed to have beea

availed by Resulting Cmpaay, m as the case may be deemed to be &e obligation of Resulting

Coapany.

10.2. With cffect from the Appointed Date aod upon the Schemc becomiag effectivg all Taxes,

duties, ccss, reccinabled payables by Demerged Company relating to thc Demcrged

Undettaking inctuding all or any refundd credits/ claisrs i inc€ntived ereort beneirtsl Tax

losses/ unabso6ed depreciation/ deferrals rclatiqg thereto shall be teated as the assetV liability

or refund/ crcdiU claims/ inccntives/ export bqrefit# Tax lmses/ rmabsorbed depreciation, as

tle case ma5r be, of Resulting Company.

10.3, With effect fronc the Appointed Date aad upoa the Scheme becoming eflective, the Resrlting

Company shall be eotitled to claim deduction with rcspect to items srch as provisions,

expenses, etc. in relation to the Dernerged UnderEking disallowed in earlier years in tlr haods

of the Dmerged Corryany, whic,h may be alloqable ir accordar$e with provisions of IT Act

on or afrer tre Appointed Date.

10.4. Demerged Company ard ResultingCompany are erEresslypermitted to rcvise their Tax returos

includiug goods and scrvice tax refi,rns, clBtroms duty, Ta.r deducted at source ('TDS')

rcturns, Tar collected at source ffCS') csrtificateV Eturns and to claim rcfun4

Tax, credits, excise and service tax credits, set oA pa,'nceot oftaxes or duties

*
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Authorities concerned therewith in favour of the Resulting Company as if the sume were
originally given by, issued to or executed in favour of the Resulting Company and the Resulting
Conpany shall be bound by the terms thereof, the obligations snd duties thereander sad the
rights and benefits under the same shail be available to the Resulting Company.

92. Upon effectiveness of the Scheme and with effect from the Appointed Date, the benefit of l l
Permits pertaining to the Demerged Undertaking shall be deemed to have been assigned,
transferred and vested to the Resulting Company by operation of law and without any farther
act or deed end other order to this effect, stand assigned, transferred and vested into and become
available to the Resulting Company.

10. TAXES/DUTIES/CESS ETC.

10,1. The Resulting Company will be the successor of Demerged Company vis-a-vis the Demerged
Undertaking. Hence, it will be deeraod that the benefits of any Tax credits whether central,
state, or local, availed vis-a-vis the Demerged Undertaking and the obligations, if any, for
payment of Taxes on agy asseis of the Demerped Undertaking shall be deetied to have been
availed by Resulting Company, or as the case may be deemedto be the obl igat ionof Resulting
Company.

102. With effect fiom the Appointed Date and upon the Scheme becoming effective, all Taxes,
duties, com, receivables/ payables by Demerged Company relating to the Demerged
Undertaking iacinding all or sny refunds! credits/ claims / incentives/ export benefits/ Tax
losses/ unabsorbed depreciation’ defemmals relating thereto shall be treated as the assets!liability
or refund/ credit! claims/ incentives’ export benefits/ Tax losses/ wnabsorbed depreciation, as
the case may be, of Resulting Company. ’

10.3. With effect from the Appointed Date and upon the Scheme becoming effective, the Resulting
Company shall be entitled to claim deduction with respect to items such as provisions,
expenses, cic.in relation to the Demerged Undertaking disallowed in earlier years in the hands
of the Demerged Company, which may be allowable in accardance with provisions of IT Act
on or sfter the AppointedDate.

, 104, Demerged Contpany and Resulting Company are expressly permitted to revise their Tax retums

> including goods and service tax retums, customs duty, Tax deducted at source ("TDS")
8 ificates/ returns, Tax collected at source (“TCS”) certificates! returns and to claim refund,

NN dvance Tax, credits, excise and service tax credits, set off, payment of taxes or duties nnd

re .
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proEst, etc. on thc basis ofthe accounts ofthe Dcmerged Uadertakirg as vcstcd with Resulting

Conpany upon coming iato efrect of this Scbeoc.

l0J. Any refind u ocdits, under the direct or indircct Tax laws o othcr Applicablc laws or

regulatioos dc8li[g tritb Taxes, duties and levics duc to Denagcd Undertaking ofDemerged

Corpany consc4rcnttothcasscssnentmade on thc Danerged Corpaay(including aayrcfirnd

for which ao crcdit is tatca in thc accoutrts of the Dcmergc,il Cotnpany) as on thc date

immediately preccdmg fu fupoinred Dac, includirg such credits acsucd aftcr Appointed

Date till Effective Darc, shall also bclong to and bc rcccived by Rcsuttiag Company upon the

Schcnrc becoming effective.

10.6. The Tax paym€ats (inctuding, without limitation ircome toq goods & servie to(, customs

duty, service tax, excise dugr, cedfial sales tax, spplicable staE value added tax, etc.) whther

by way ofTax deducted al souroe, Tax collccted at sourcp, advacc Tax, all carnest monies,

sccurity deposits p'rovisional pa1m.enb, paye€at undor prot€st, or othelwise honaoever, by tte

Denerged Company witt rcspcct to tlre Drnaged Undenaking aftcr the Appointed Datc, shall

b€ d€€med to bc psid by the Resulting Company ard shalt in aU proceediogs, bc dealt with

accordingly.

10.7. Upon the Schanre becoming effective, all unavailcd credits and exemptions, bencfit ofcarried

forward losses and othr suatutory benefits, including ia respect of imome tarb goods and

servicc tax, Ccnvat, Customs, VAT, Sales Ta:<, Scrvice Tax etc. rclaring to the Dcmerged

IJudertaking to which Demergcd Company is entitld to, as on the Appointcd Date, shall be

availableto and vest in Resulting Company, without any finther act or decd-

10.8. The Board of Directors of Demerged Company shall be ernpowercd to detemine if any specilic

Tax liability or aay Tax proceeding rclates to the Dcmerged Uadertaking and whether the sarc

would be aansferred to Resulting Conpany.

11. CONSIDERATIONFORTHEDEMERGER

I l.l Upon the Scherne becomitrg effective and with effect from 6,s Ap,pointed Datq and in

consideration of tlrc fansfer and \restiag of thc Dctnerged Urdertaking by the Demerged

Coopaay to the Resukiag Company, tbe Resulting Compaoy shaU, without any fintha

application, act or dec{ issue and allot equity shares, credited as fully paid-up, to the ext€trt

bclow, to the shareholdcrs ofthc Dcmcrged Company, holding firlly paid-up equity

ia lhe Doaerged Company aad whose uaacs appear ia the rcgister ofshareholders and

iltfrDt ,{.
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10.5.

10.6.

10.7.

10.3.

11,

protest, etc, on the besis of the: accounts of the Demerged Undertaking as vested with Rasufting

Any refimd or credits, under the direct or indirect Tax laws or other Applicable Laws or
reguistions dealing with Taxes, duties and levies due to Detnerged Undertaking of Demerged
Company consequent to the assessment made on the Demenged Company (including army refond
for which no credit is taken in the accounts of the Demergod Company) ss on the daw

Date till Effective Date, shall also belong to 2nd be received by Resulting Company upon the
Scheme bezomting effective,

The Tux payments {inchading, without fimitstion income tax, goods & service tx, custom
duty, service tax, excise duly, central sales tax, spplicable state value added tax, etc.) whether
by way of Tax deducted at source, Tax collected at source, advance Tax, all exrnest monies,
security deposits provisional payments, payment under protest, of otherwise howsoever, by the
Demerged Compeny with respect to the Demnerged Undertsking after the Appointed Date, shell
be deexned to be paid by the Resulting Company snd shall,it: all procesdings, be dealt with
accountingty.

forward losses and other statutory benefits, including in respect of income tax, goods and
service tax, Cenval, Customs, VAT, Sales Tex, Service Tax etc. relating to the Demerged
Undertaking to which Demerged Company is entitled to, as on the Appointed Dats, shall be
availableto and vest in Resuiticg Compeny, without any fisther act or deed,

The Board ofDirectors of Demerged Company shall be empowered to determine if any specific

would bw trapaferredto Resulting Company.

CONSIDERATIONFOR THE DEMERGER

. Upon the Scheme becoming cffictive and with effect fiom the Appointed Date, aad in
consideration of the tramsfer and vesting of the Demarged Undertaking by the Demerged
Compeny to the Resulting Company, the Resalting Compeny shall, without any farther

~, pplication, act or deed, issue and allot equity sires, credited as filly paid-up, io the extent
ted below, to the shareholders of the Demerpged Company, holding folly paid-up equity

fn the Demerged Company and whose names sppear in the register of sharcholders and
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rccords ofthe depository as sharaholdes ofthc Demergpd Company as on the Record Dats, as

rmder:

" l (One) fully paid-up quity share ofINR I0/- (ndian Rupees Ten only) each ofthe Resulting

Conpanyfor every I (One)fully paid-up equity share oflNR 10/- (ndian Rupees Tea only)

each held in the Demerged Company." ("Sharc Enftleneat Ratb")

The equity shara of tbe Resulting Company to be issued pursuam to this Clause 1 I . I shall be

rcGrred to as "Resulfing Company New Equlty Shares".

ll-2. Tte Resulring Cor4pany shall, and to &e extenl reghed, take all the Deccssary st€ps and

approvals requiled to iacrease its auhorised share capital on or before the Effective Date in aa

appropriate manner so as to enable it to issue the Resulting Company New Equity Shares iu the

Eanner provided hereirr.

I 1.3. It is clarifed that the approval ofthe shareholders oftbe Resulting Company to this Scheme,

shs[ b; deemed to be thcir consenUapproval for the alteratioa of tbe memoraudua of

associatioo under Sectiom 13, 61, 64 and othe.r applicable provisions of Oe Act. The Resulting

Coorpaoy shall pay t&e requisite samp duty and Registrar ofCompanies fees and shall file tbe

required retums/ infonnatior/ amended copy of the memorardum of association with the

Registrar of Coryaaies to give effect to the alteration in the authorised share capital.

I 1.4. The fractional entitlements, ifany, shall be aggregaled and held by the trusL nominated by the

Board ofthe ResultingCompany in thatbehal(, who sirall sell such shares in the market at such

price, within aperiod of90 days fromtle date ofallottrent of shares, as pertbe Scheme and on

such sale, shall pay to the Resulting Company, tlre oet sale procee& (after deduction of

applicable taxes and other expe!$es incurred), whereupoa the Resrilting Cornpany shall, subjea

to wi&holding tax, if any, distribute such sale proceeds to the concemed shareholders of

Demerged Compauy in goportion to their respective &actional etrtitl€mens so sold by the

tnrstee.

I 1.5. The Resulting Company New Equlty Shares to be issued and allotted to the strarcholders of the

Dcrncrged Compaay as above shall be subject to the memoraadum ofassociaaon and articles

of association of the Resulting Company and shall rank pari passu in all resPe.ts with the

existing equity sbares of Oe Resplring Company in all respects including with respect to

dividen4 boaus, rights shares and votiug rights. The holders of tbe equity shares of the

Dcmerged Company and thc Resulting Company shall, save as expressly provided

lhllil Ljptc
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records of the depository ss shareholders of the Domerged Campany as on the Record Date, as
under:

“1 (One) fully paid-up equity share of INR 10/- (Indian Rupees Ten only) each of theResulting

Company for every 1 (One) fully paid-up equity share of INR 10V- (Indian Rupees Ten only)
each held in the Demerged Company.” (“Share Entitiesant Ratio")

The equity shares of the Resulting Company to be issued pursuant to this Clanse 11.1 shallbe
referred to as "Resulting Company New Equity Shares”.

112. The Resulting Company shall, and to the extent required, take all the necessary steps and
approvals required to increase its authorised share capital on or before the Effective Date in an
appropriate manner 30 as to enable it to issus the Resulting Company New Equity Shares in the

113. Its clasified that the approval of the sharcholders of the Resulting Company to this Scheme,
shall be deemed to be their consent/approval for the alteration of the memorandum of
association under Sections 13, 61, 64 and other applicable provisions of the Act. The Resulting
Company shall pay the requisite stamp duty and Registrar of Companies fees and shall file the
roquirsd returns! information/ amended copy of the memorandum of association with the
Registrar of Companies to give effect to the alteration in the suthorised share capital.

114. The fractional entitlements, if arty, shall be aggregated and held by the trust, nominated by the
Board of the Resulting Company in that behalf, who shall sell such shares in the market at such
price, within a period of 90 days from the date of allotment of shares, as per the Scheme and on

such ssle, shall pay to the Resulting Company, the net sale proceeds (after deduction of

applicable taxes and other expenses incurred), whereupon the Resulting Company shall,subject
to withholding tax, if any, distribute such sale proceeds to the concemed shareholders of

Demexrged Company in proportion to their respective fractional entiticments so sold by the
trustee.

115. The Resulting Company New Equity Shares to be issued nd allotied to the shareholders of the
Demerged Company as above shall be subject to the memorandum of association and articles

of association of the Resulting Company and shall rank pari passa in all respects with the

. existing equity shares of the Resulting Company in all respects including with respect to

Demerged Company aud the Resulting Company shall, save #3 expressly provided o the
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in lhis Schcme, continue to enjoy their existing righs uader Sreir rcspective articlos of

association.

1 1.6. The Resulting Company New Eguity Shares that are to be isued in terms of this Scheme shall

be issed in dematerialised form. Prior to the Record Date, the cligibte $ar&olders of tbe

DernergedCompany, who hold sharcs in phpieal form (ifaay) strall provide such coafirmation,

information and deEils as may bc required relaring to hiy her/ its account with a deposilory

participaot, to the Resulting Company to eoable it to issu€ &e Resulting Compaay New Equity

Share(s) ir dematcrialised form.

11.7. For the purpoae of allofirert of the Resulting Cofipmy New Equity Sbares pmuaBt to this

Scheme, in fre eveot, if aay eligible shareholdcr of the Demerged Company holis shares in

physical form, ttre Resulting Company shatl dcal qrith the relevant shares in such marmsr as

they deem frt aud h the best interest ofsuch eligible shareholder, including by uay ofissuing

the Resultiag CompatyNew Equity Share(s) in demarerialised form to a aust€e nominatedby

the Board of the Resuhiag Company (nTrustee of the Rcsulting Company") who shall hold

&ese equity shares in trust for the benefit of such shateholder. The Resulting Coapmy New

EquU Share(s) held by the Trustee ofthe Resulting Company for the berefit ofsrrch eligible

sharcholders shalt be kaBsfcrcd to the respsctivc eligible shaeholder oncc they provide details

of hisiher/its demat accouat to the Trustce of the Resulting Company, along with such o&er

documents as may be required by the Tru$tee ofthe Resulting Company.

11.8. The issueandallotmentofthe ResultingCompanyNewEquity Sharesisaaintcgral parthereof

aad shall be decaed to have been caried out under the orders passed by the Tribunal without

requiring aay further act oa the part ofthe Resulting Compaoy u its shareholders and as if&e

procedue iaid down undcr the Aa and such other Appticable Laws, were duly conrplied with.

It is clrifiod that the ap'proval of tre sharcholders of dre Rcsultiag Company to this Sclterne,

shall be deemed to be their cousenUapproval for the issue and allotncat of the Resulting

Company New Equity Shares under applicable provisions ofth€ AsL

I1.9. The Resutting Coopany Ncw Equity Shares to be issued by tbc Resultirg Company in rcspcct

of the equity shares of the Demeqged Comparry hcld in the unclaimed suspense ac'count and

suspcnse escrow account shall be creditcd to a Bew rmclaimed surpense accouat aad suspeose

escrow acoount respectively, created for shareholders ofthe Resrlting Company.

$
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in this Scheme, cominue to enjoy thelr existing rights under their respective articles of
association.

11.6. The Resulting Company New Equity Shares that are to be issued in terms of this Scheme shall
‘be issued in dematerialised form. Prior to the Record Date, the eligible shareholders of the
Demerged Company, who hold shares in physical form (if any) shall provide such confirmation,
information and details az may be required, relating 10 his/ her! its account with a depository

participant, to the Resulting Company to ensbie it to issue the Resulting Company New Equity
Share (s )in dematerislised form.

11.7. For the purpose of allotment of the Resulting Company New Bquity Shares pursuant 10 this
Scheme, in the event,if any eligible sharcholder of the Demerged Company boids shares in
physical form, the Resulting Company shall deal with the relevant shares in such mammer a3
they deem fit and in the best interest of such eligible shareboldez, including by way of issuing
the Resu l t i ngCompany New Equity Share(s) in demeterialised form to a trustee nominated by
the Board of the Resulting Company ("Trustee of the Resulting Company”) who shall hold
these equity shares in trust for the benefit of such shareholder. The Resulting Company New
Equity Share(s) held by the Trustee of the Resulting Company for the benefit of such eligible

shareholders shall be transferred to the respective eligible shareholder once they provide details
of his/hexfits demat account to the Trustee of the Resulting Company, along with such other

- documeais as may be required by the Trustee of the Resulting Company.

118. The issue and allotment of the Resulting Company New Equity Shares is an integral part hereof
and shall be deemed 10 have been carried out under the orders passed by the Tribunal without
requiring sny further act on the part of the Resulting Company or its shareholders and asif the
procedure laid down under the Act and such other Applicable Laws, were duly complied with.
1t is clarified that the approval of the sharsholders of the Resulting Company to this Scheme,
shall be deemed to be their consentfapproval for the issue and allotment of the Resulting
Company New Equity Shares under spplicable provisions of the Act.

119. The Resulting Company New Equity Shares to be issued by the Resulting Company in respect
of the equity shares of the Demerged Company held in the unclaimed suspense account and

suspense escrow account shall be credited to a new unclaimed suspense account and suspense

G
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1 1.10. The Resulting Company New Equity Shares to be issued by ihe Resulting Coryany in reqpect

of the shares of the Demergcd Compaoy held ia the lnvestor Education and Protec.tion Fund

shall be creditcd to the Investor Education and Pmtection'Fund-

1 1.1 1. The Resuiting Company New Equity Shares to be issued pursuant to this Scheme ia respect of

any eqoity shres of the Demerged Company which are held in abeyance rmder the provisions

ofScction 126 ofthe Act or which thc Resulting Company is unable to issue due to non-receipt

of relevant approvals or thre to Applicable Laws or otherwise shall pending alloErent or

setlement ofdispute by order ofthe NCLT or lhe Court or otherv/ise, be held in abeyance by

the Resulting Corrpany, or shall be deah with as provided under the Applicable [:ws.

I 1. 12. Without prejudice to Clause I l. I I above, as and wheo the Demerged Conpaoy allots its equity

shares to its shareholders whose right to subscribe to their entitlemert under the rights issue of

rhe Demerged Company was kept in abeyatce, the Resuldng Compaay shall rpon receipt of

the confirmation &om the Demerged Compauy togetber with relevart details of the

shareholders, issue and allot Resulting Cornpany New Equity Shares in terrrs of Clause 1 I . I of

the Scbeme to zuch shareholders of the Demerged Copany in the proportioo of such sbares of

the Demerged Company kept in abeyance as on &e Record Date.

11.13. In tbe event, the Demerged Company and./ or ttre Resuhing Company rsstrrctue their share

capital by way of share split/ consolidation/ issue ofbonus shares during the pendency of the

Scheine, the Strare Entitlement Ratio, as per Clause 1l.l above shall be adjusted accordilgly,

to consider the effect of any such corpofilte actions, without the requirement of any furthcr

approval from the shareholders of the Demergcd Compa.uy antV or the Resulting Company or

Appropriate Aulhority.

1 1.14. The Resulting Company shall apply for listing of its equity shares on the Stock Exchangcs in

tems of and ia compliaace of the SEBI Cirsular aod other relevant provisions as may be

applicabte. The Resulting Company New Equity Shares alloted by the Rcsulting Compaay in

terms ofClause ll,i above, prrsuut to this Schane, shall remain frozen in the depository

system uotil Iisting/ rading pernissioa is givea by &c designated Stock Exc,hange. Fr:rthu,

there shatl be oo change in the sharehotding pattem ofthe Rezulting Company between tho

Record Date and tbe listing of its equity shares which may affect the status of approval of the

Stock Exchanges.

*
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11.10.

1111.

11.12.

11.13.

1.14.

The Resulting Company New Equity Shares to be issued by the Resulting Company in respect

of the shares of the Demerged Company held in the Investor Education snd Protection Fund

shall be credited to the Investor Education and Protection Fund.

The Resuiting Company New Equity Shares to be issued pursuant to this Scheme in respect of
any equity shares of the Demerged Company which sre held in abeysnce under the provisions
ofSection126 of the Act or which the Resulting Cotpeny is unable to issu duc to non-receipt
of relevant approvals or doe to Applicable Laws or otherwise shall pending allotment or
settlement of dispute by order of the NCLT or the Court or otherwise, be held in abeyance by
the Resulting Company, or shall be dealt with as provided under the Applicable Laws.

Without prejudice to Clause 11.11 above, as and when the Demerged Company allots its equity
shares to its shareholders whose right to subscribe to their entitlement under the rights issne of

the Demerged Company was kept in abeyance, the Resulting Company shall, upon receipt of
the confirmation from the Demerged Company together with relevant details of the
shareholders, issue and allot Resulting Company New Equity Shares in terms of Clanse 11.1 of
the Scheme 10 such shareholders of the Demerged Compeny in the propottion of such shares of
the Demerged Company kept in abeyance as on the Record Date.

In the event, the Demerged Company and/ or the Resulting Company restructure their share
capital by way of share split/ consolidation’ issue of bonus shares during the pendency of the
Scheme, the Share Entitlement Ratio, as per Clause 11.1 above shall be adjusted accordingly,
to consider the effect of any such corporate actions, without the requirement of any further
approval from the shareholders of the Demerged Compeny and! or the Resulting Company or

The Resulting Company shall apply for listing of its equity shares on the Stock Exchanges in
sexs of and in complies of the SEBI Circular and other relevant provisions ax may be
applicable. The Resulting Company New Equity Shares allotted bry the Resulting Company in
terms of Clause 11.1 above, pursuant to this Scheme, shall remain frozen in the depository

there shall be no change in the shareholding pattem of the Resulting Company between the
Record Date and the listing of its equity shares which may affect the status of approval of the
Stock Exchanges.
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I 1.15. The Resulting Company shall enter into such arangemenb and give suc.h confirmations and/

or urdcrtakings as msy be necessary in accordance with Applicable Laws for complyiag with

tbe formatities oftlre Stock Exchauges.

11,16. TheRcsultingCompanywillnotissue/rcissueanyshares,notcoveredunderthisScheme,until

the date of listing of the Resulting Company on the BSE and NSE pursuant to the Scheme.

12. ACCOI'NTINGTREATMENT

The Demerged Company and Resulting Company shall comply with generally accepted

accorurting practices in India, provisions of &e Companies Act, 20 I 3 and accouuting sanilards

as notifred by Compaaies (Indian Accounting Standards) Rules, 2015 as amended Aom time to

time, in relatioa to the uuderlying tsansactioE in the Scherne including but not limited to the

follouring:

In the fuoks ofthe dem*gcd conpany

With effect ftom the Appoiated Date and r4on Part B of the Scheme coming ifto effect, the

Dcorrged Company shall accourt for the demerger in its boolcs of account ia the fotlowilg

manttelc

I2.1. The Denrerged Corpany shall de-recognize &c carrying values of the Engible assets,

irtangible assets, and other assets and liabilities as cn the Appointed Date, thrt are held in atrd

/or aansferted to Resulting Compaay pursuaat to +his Scheme at the respective carrying ulues;

and

12.2. The net amount so de-recognised and the adjustmeft thercof agains retained eamings will be

pres$ted separately in the financial statem€ols as impact of demerger.

ln the books of the Resdrrng compauy

With effect &om the Appointed Date and upon Pat B ofthe Scheme coming into efect, the

Resulting Cotryany shall account for ihe tlemerger in its bools of accourt in the following

tlraBrer:

anyhing to thc contsary cornained in any o&er clause in the Scheme,

Company" shall Scheme in tbc books of accor:nt iu

tt

l,iT

« 00134

11.15.

11.16.

12.1,

122.

or undertakingsa: may be necessary in accordance with Appliosble Laws for complying with
the f o rma l i t i e sof the Stock Exchanges.

the date of listing of the Resulting Company on the BSE and NSE pursuant to the Scheme.

ACCOUNTING TREATMENT

The Demerged Company and Resulting Company shall comply with generally accepted
accounting practices in Indie, provisions of the Companies Act, 2013 and accounting standards
as notified by Compenies (Indian Aocounting Standards) Rules, 2015 23 amended from time to
time, in relation to the underlying transactions in the Scheme including but not imited io the
following:

In the bosks of the demerped company

With effect from the Appointed Date and upon Part B of the Scherne coming into affect, the
Demerged Company shall account for the demerger in its books of account in the following

The Demerged Company shall de-recognize the carrying values of the tngible assets,
intangible assets, snd other assets and liabilities 2s on the Appointed Date, that are held in and
Jor transferred to Resulting Company pursuant to this Scheme at the respective canrying valnes;
and

The net amount so de-recognisad and the adjustment thereof against retained earnings will be
presented separately in the financial statements as imopact of demerger.

In the books of the Resulting Company

With effect from the Appointed Date and upon Part B of the Scheme coming into effect, the
Resulting Company shall account for the demerger in its books of secount in the following

f i g  enihing 0 the Sonercy comained fn sey other chu fn the Scheme,
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with the *Pooling of Interest" merthod as taid down in Appendix C of lndian Accounting

Standaids (*Ind AS') 103 - Business Combioations, prescribed under Section 133 of the

Compruies Act 2013 and the Compmies (Indian Accounting Standard) Rules, 20i5 (as

amended) aad the generally acceped accouating principles ia India

12.4. The Resulting Company shall rccord all assels, liabilities, and rescrvedretained earnings,

pertaining to the Dcmcrged Undenaking vested in it pusuant to this Scheme at their respective

book values and in the same form and rrauner as appearing in &e book of the Demerged

Company.

12.5. Pursuant to the deraerger of the Demerged Undertaking of the Demerged Company into the

Resulting Company, the inter-company balaces, if any, between the Resulting Company aud

the Demerged Undertaking ofthe Demerged Company shalt staud cancelled and there shall be

no firtber obligation in that behalf.

12.6. The difbrence betwecn (A) the book value of assets minus liabilities and reserveslraairrcd

eamiags, if any, recorded in the books of the Resulting Compaay.as per Clause 12.4 above, aad

@) the value of the Resultiag Company New Equity Shares issued and alloted io the

sbarcholdcrs ofthe Demqged Cornpany pursuant to Clause lll ofthe Scheme (number of

Resultiog Compaay New Equity Shares issued multiplied by face value per Resulting Company

New Equity Shares) as consideration, ifany, shall be oedited to the capital reserye account of

the Rewlting Compaay ir case of a credit. Tbe deicit, if ary, arising shall be debited to the

business reconstruction ressrve accoutrt. TIE balance in this accormt shall be presented as part

of reserves and a notc cxplainiug the nature of this account shall be given in the frrancial

statemei:ts of thc Resulting Company.

12.1. [f &e accounting policies adopted by &e Resulting C-ompany arc diferent from those adopted

by ihe Demerged Conrpany, &e ass€ts, liabilities aad reservedretained eamings of the

Demerged Undertaking shall be accowted in &e books of the Resulting Company adopting

uniform accountiag policies consiseot with &e accounting policies followed by the Resulting

Corpaoy; and

12.8. The comparative financial infonnalion in the financial statemerts of&c Resulting Company

shall be resated as if the dcmerger has occurred from the begiming of the comparative period

prcsented or the date ofincorporation oftle Resulting Company, whichever is later.

* t
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124.

125.

12.6.

12.7.

with the “Pooling of Interest” method ar Lid down in Appendix C of Indian Accounting
Standards (“Ind AS") 103 ~ Business Combinations, prescribed vader Section 133 of the
Companies Act, 2013 and the Compmmies (Indian Accounting Standard) Rules, 2015 (ss
amended) and the generally sccepted secounting principles in India,

pertainingto the Demerged Undertaking vested in it pursuit to this Schemeat their respective.
book values and in the same form and manner 25 appearing in the books of the Demerged

Company.

Puesusst © the demerger of the Demerged Undertaking of the Demerged Company futo the
Resulting Company, the inter-company balances, i sny, between the Resulting Company amd
the Demerged Undertaking of the Demerged Company shall stand cancelled and there shall bo
no further obl igat ionin that behalf,

The difference betwoen (A) the book valoe of assets mines abilities snd reserves/rotainad
exmings,if any, recorded in the books of the Remsiting Company as per Clause 12.4 sbive, snd
(B) fhe vale of the Renilting Company New Equity Shares istoed and allotted to the
shareholders of the Demerged Company pursuant to Clause 11.1 of the Scheme (ummber of
Resulting Company New Equity Sharan issued multiplied by face value per Resulting Company
New Equity Shares) &9 comideration, if any, shall be credited fo the capital reserve account of

the Resulting Company in case of a credit. ‘The deficit,if any, arising shall be debited to the
business reconstruction reserve account. The balance in this account shall be presented as part
of reserves and @ note explaining the nature of this scoount shall be gives in the financial
s ta temen tsof the Resulting Company.

by the Pemerged Coanpany, the amets, liabilities and reservesiretained earnings of the
Demerged Undertaking shall be accotuted in the books of the Resulting Company adopting

i Hei i with the accomsts ticias followed by the Results

Company;and

shal! be restetod as if the demerger as acurred from the beginning of the comparative period
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13. RSDUCTION AI\D CANCELLATION OF ENTIRE PRE^SCHEME SHARE CAPITAL

Of Tm RESULfi Nc COMPAI\rY

13.1. Upon allsfireot ofthe Resulting Coapauy New Equity Slares, the entire pre-scheme paidup

share capiul of thc Resulting Compaay shall stand canc€lled and redrced. without any

coDsid€ration and without auy firthet act, instument or deed, which shall be regarded as

reductioa ofshare capital ofthe Resulting Company, pursuant to Sectioas 230 to 232 ofthe Act

as a! integral part ofthe Scheme and tle Parties shall rot be required to follow the process

rmder Section 66 of fie Acr or any other provisioas of Applicable Laws separately. The

aforesaid reduction of capital does not involw any diminution of liability in respect of any

unpaid share capital or paynent to any shareholder ofany paid+p sharc capital or payrneut in

aay other form.

"13.2. The Re$lting Compmy shall debit its share capital account in its boola of account with the

aggregate face value of&e caacelled shares offte Rcsultiag Company and credit capital reserve

fortbe same amount.

13.3. It is clarified that &c approval of the members of the Resulting Compaay to this Schemg shall

be deemed to be their colsent/approval for the reductioo of the shale capital of the Rezulting

Company under applicable provbions ofthe Act

l3-4. Nonvithstanding the reductioo ia the share capital of the Resulting Company, the Rasultiry

Company shall not be required to add'And Reduced" as suffix to its rume-

14. CONDUCT OF BUSINESS T'NTIL TTIE EFFECTIVE DATE

With effect from the daie of approval of this Scheme by the rcspective Boards of thc Parties

aad up to md iocluding the Effective Date:

14.1.1 TheDemergcdCompanyshallcarryonihebusinessoftheDemergedUnilertakingwilh

reasonable diligencc and business prrudeoce and in the same mamer as it had been

doinghithato; and

l4.l 2 The Resulting Company shali be entided, pending the sanction of this Schemq to apply

to the Appropdate Authorities conccrned as necessary undo Applicable Law for such

consentq approvals and sanctions whish the Resulting Company may require to carry

28

14.1
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132.

133.

i d

14.1.

13.1

134.

OFTHE RESULTING COMPANY

Upon sliohment of the Resulting Company New Equity Shares, the entire pre-scheme paid vp

consideration end without any further sct,instrument or doed, which shall be regarded
reduct ionof share capital of the Resulting Company,pursuantto Sections230 to 232 of the Act
25 an integral pect of the Scheme and the Parties shall not be required to follow the process
under Section 66 of the Act or any other provisions of Applicable Laws separately.The
aforesaid reduction: of capital does not involve aay diminution of liability in respect of any
unpaid share capital or payment to any shareholder of any paid-up share capital or payment in
any other form.

The Resulting Company shall debit iss share capital account in its books of account with the
aggregate face value of the cancelled shares of the Resulting Company and oredit capital reserve
for the same amount.

It is clarified that the approval of the members of the Resulting Company to this Scheme, shall
be deemed to be their consent/approval for the reduction of the shave capital of the Resulting

Notwithstanding the reduction in the share eapital of the Resulting Company, the Resulting
Corpany shall not be required to add “And Reduced” 2s suffix to its name.

CONDUCT OF BUSINESS UNTIL THE EFFECTIVE DATE

With effect from the date of approval of this Scheme by the respective Boards of the Parties
2nd up 10 and including the Effective Date:

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

14.12 The Resulting Compeny shail be entitled, pending the sanction of this Scheme, to apply
to the Appropriate Authorities concerned as necessary under Applicable Law for such
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on aod qpcrab fic tDdu$dal Busincss that is being nansfeued and vested in tcrms of

thbSch@e.

14.1.3 TheResultiogC.ompanystrall,ifrequiredandasmaybeagreedupon,alsobeentitle{

pendiag tre sanaion ofihis Schcrne, o apply to the Aprpropriate Arlhorities conceroed

as necessary rmder Applicable Law for such consenb, appmvals and sanctions which

the Resulting Cornpany may require for giving efiect to the trarsfcr of any part ofthe

Demerged Undertakiag (including aay immovable property) purruant to thc Schemq

providcd that any such consents, approvals and sanctions will be effective frorn thc

Effcctive Datc.

15. SAVING OF CONCLI]DED TR.ANSACTIONS

Nothiag in this Scherne shall afect any tansaction or procedings already concludcd or

liabilitics inorrred by thc Demcrged Company in relation to the Demcrged Undertaking until

the Efcctivc Dr, to thc and and iateutthatthc Resulting Company shall acccpt 8Dd adopt all

acts, deeds aod tlrings dmc and cxecutcd by tb Demerged C.;ompaay ia respcct thercto as dotre

ard exccuted oa behalfofthe Resulting Company.

16. AMENDMENT TO ARTICLES OF ASSOCIATION OF THE REST'LTING

COMPANY

16.1. Thc articles ofassociation ofrhe Rcsulting C.ompany, ifrcquired, shal stand arncndcd and

restated to coryly with thc provisions rcquircd for listed conpany.

162. The amendmerts pursuant to this Ctause 16.l shall become opcrative upon the effectivaness of

the Scheme by virnrc of the faci that the shareholders of the Resulting Cornpany, while

approving the Scheme as a whole, have approved and accorded the reievant consents as requted

undcr the Ac{ for amen&ncnt ofthe rticles ofassociztion ofthe Resuhing Company and shall

not be requircd b pass separ& Esolutions under Section 14 or any otha applicable provisiors

of the Acl

17. VALIDITY Otr EKISTTNG RESOLUTIONS, ETC.

Upon tbe coming into cffcct of this Schemc, the resolutiond power of attorncy orccuted by the

Demergcd Company in relation to thc Demerged Undcrtakiag, as the case may bq as

considcred nemary by &e Board of the Resulting Company h relatiotr to the

t

til.
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on and operate the Industrisi Business that is being transferred snd vested in terms of
this Scheme.

14.1.3 The Resulting Company shall,if required and ss may be agreed upon, also be entitled,
pending the sanction of this Scheme, to apply to the Appropriste Authorities concerned

the Resulting Company may require for giving effect to the transfer of any part of the
Demnerged Undertaking (including any immovable property) pursuant to the Scheme,
provided that azy such consents, eppeovals and sanctions will be effective from the

Effective Date.

SAVINGOF CONCLUDED TRANSACTIONS

Nothing in this Scheme shall affect sny transaction or proceedings already concluded or
liabilities incurred by the Demerged Company in relation to the Demerged Undertaking until
the Effective Date, to the end and intent that the Resulting Company shall accept and adopt all
acts, doods and things done and executed by the Demerged Company in respect thereto as done

_ and executed on bebalf of the Resulting Company.

16

16.1.

162.

17.

AMENDMENT TO ARTICLES OF ASSOCIATION OF THE RESULTING
COMPANY

The mticles of sssociation of the Resulting Company, if required, shall stand smended and
restated to comply with the provisions required for listed company.

The amendmentsparsuant to this Clause 16.1 shall become operative upon the effectivenessof
the Scheme by virtue of the fact that the shareholders of the Resulting Company, while
appeoving the Scheme as a whole, have approved and accorded the relevant consents as required
under the Act for smendment of the articles of association of the Resulting Company and stall
not be required to pass separate resolutions under Section 14 or any other applicable provisions

of the Act.

VAL ID ITYOF EXISTING RESOLUTIONS,ETC.

Upon the coming into effect of this Scheme, the resolstions/ power of attorney executed by the
Demerged Company in relation to the Demerged Undertaking, as the case may be, =

ZIRT
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Undertaling that are valid and subsisting on thc Effecive Datc, shall continue to be valid and

subsisting and be considered as resolutions and power of attorney paseiV orecuted by the

Resulting Company and ifany such resolutions have any monetary limits approved uader the

provisions of the Act, or any other applicable statdory provisions, then said limits as are

considcrcd trecessary by the Board ofthe Resulting Compaay shall be added to the limi6, if
any, undcr like resolrtions passed by the Rcnrlting Company, and shall constitute the ag$egate

of the said limits in Rcsulting Compaay.

18. RETAINED BUSINE.SSOFTHEDEMERGEDCOMPAI{Y

18.1 The Rctained Busiaess of the Demerged Coryany shall contiaue to belotrg to and be owned

and muraged by the Deinerged Company. The Demerged Compauy shall continue to be liable

to pcrform and disclnrge all ie liabilities ad obligations iE relation to the Rctained Business

ofrbe Dcnrcrged Company aad the Res:lting Company shall trot have any liability or obligation

in rclation to the Raaioed Busincss of thcDcmergcd Company.

18.2 If 6e Rcsulting Company is ia receipt of any denatld, claim, notice aod/or is inpleaded as a

party ir dry proceedhgs before any Appropriate Autbority, in each case in relation to the

Rcained Brsiness of thc Demergcd Compann thc Roulting Company still takc all zucb stcps

in the proceedings before the Appropriate Authority to substitute the Restdting Coryauy with

the Denergsd Company. Howwer, if the Rculting Company is unable to replace &e

Dcmerged Company in such proceedings, thE Resultitrg Compaay shall defend thc sanc or dcal

with such demand at the cost of the Demerged Company and the later shall reimbune tte

Resultiqg Company, against all liabilities and obligations incurred by or agailst the Resultiry

Company, in respcct thereof.

19. WRONG POCKETASSETS

19.1. Subject o Clause 20 and unless otherqrise s?ecified ia the tcms of the Schemg no part of thc

Dcmcrged Undcraking s}all be owncd by the Demcqgd Company aftcr thc Effcctivc Darc

pursr.laot to the Schmc. If any prt of any of tbc Demerged Undertaking is iiadvertently lot
trdnsfened to tlrc Rcsulling Company on the Effective Date pr.nsuant to the Schcme, tle

Demerged Coapany shall ake such actions as nuy be rcasonably tequired to cnsurc that such

part ofthc rclcvaot Demerged Undertaking as the case may bc, is raasferred to thc Fcsulting

.Compaoy pronptty ad for no firthcr consideration, aad without any Tax implications. Thc
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19,

19.1.

Undertaking that are valid and subsisting on the Effective Date, shall continue to be valid and

subsisting and be considered ss resolutions and power of sttoraey passed/ executed by the
Resulting Company and i f any such resolutions have any monetary limits approved under the
provisions of the Act, or any other applicable statutory provisions, then said Limits as are
considered necessary by the Board of the Resulting Company shall be added to the limits, if
any, uoder like resolutions passed by the Resulting Company, and shall coustitute the aggregate
of the said limits in Resulting Company.

RETAINED BUSINESS OF THE DEMERGED COMPANY

The Retained Business of the Demerged Company shall continue to belong to and be owned
and managed by the Demerged Company. The Demerged Company shall continue to be liable
0 perform and discharge allits liabilities and obligations in relation to the Retained Business
of the Demerged Company and the Resulting Company shail not have any liability or obligation
in relation to the Retained Business of the Derserged Company.

If the Resulting Compeny is in receipt of any demand, claim, notice and/or is impleaded 23 2

party in any proceedings before any Appropriste Authority, in each case in relation to the
Retained Business of the Demerged Company, the Resulting Compsny zkall take all such steps
in the proceedings before the Appropriate Authority to substitute the Resulting Compeny with
the Demerged Company. However, i f  the Resulting Company is unable to replace the
Dexnerged Company in such proceedings, the Resulting Company shall defend the same or deal
with such demand at the cost of the Demerged Company sud the latter shall reimburse the
Resulting Company, against all liabilities and obligations incurred by or against the Resulting
Company ,in respect thereof.

WRONG POCKET ASSETS

Subject to Clase 20 and unless otherwise specified in the terms of the Scheme, no part of the
Demerged Undectaking shall be owned by the Demerged Company after the Effective Date
pu rsusa tto the Scheme. If any part of any of the Demerged Undertaking is inadvertently not
transferred to the Resulting Company on the Effective Date pursuant to the Scheme, the
Demerged Company shall take such actions as may be reasonably required to ensure that such
part of the relevant Demerged Undertaking, as the case may be, is transferred to the Resulting
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DernergcdC,ompany shll bcar all cosbed o(penses as msybe requircd tobe inatmd by each

of the Demcrged Company or tbe Reolting Company, for giving efrect to this Clause.

19.2. No part of the Retaiaed Busincss of the Demelged Company shall be transferred to the

Rcsnlting Company puEoant to tbc Sc.heae. If any part of tbe Rctained Business of the

Demcrged Company is inadvcrrcntly hcld by the Rcsulting Company affer the Effective Date,

the Resufting Compaay straU take such actions as ura5r be rcasouably rcquired to ensure that

such prt of the Retahed Busiaess of tk Demuged Company is tsaffffi back o the

Dcmcrged Corapaly, promptly md for no considerarion, and without any Tax implications.

The Resulting Corpany shall bea all costs and expenses as may be rcquircd to be incurred by

each of the Deaelged Coryany or the Rezultiag Cornpany for givirg e,ffect to this Clause.

19.3. If the Demcrgcd €ompany rcalizcs any amounts aftcr the Effective Date thst fsm part of the

Dancrged Und*hking, it shall immediaely make paymcot of such amounb to the Resulting

Compaay. It is clsrified thst all rcccivablcs rshting to &e De!rcrged Undertakiag, for thc pcriod

prior to the Effective Date, but rcceiwd affer the Eftctive Date, rclate to the Demerged

IJadaraking and shall be paid to the Resulting Company for uo additional cosidcratiora, aod

withort any Tax imFlicaions. If the Resulting C.ompany realizes any arnolmts afrer the

Fffective Darc tbat pcnaim to the Retained Busiaess of the Demergcd Csnpany, thc Resulting

Compaly shall immediEtely pay such amounts to the Demerged Company. Similarly, tf the

Demergcd Company dischargcs any Demergrd Undertaking tiability after tle Etrective Darc,

the Resulting Company shall make pa).m€at of such amouts to the D€rnerged Company.

!Q.
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18.2.

19.3.

Demerged Company shafl bear all costs snd expetizes aa may he required tn be incurred by each
of the Demerged Compary or five Resulting Company, for giving effect to this Clase.

No part of the Reteined Business of the Demergod Company shall be trscsferred to the
Reeulting Company pursuant to the Schéme.If any pest of the Retained Business of the
Demerged Company is inadvertently held by the Resulting Company after the Effective Date,
the Resulting Company shall take such actions a3 may be reasonably required to cnsuny that
such part of the Retained Business of the Demerged Company is transferred back to the
Demerged Company, promptly and for no consideration, and without any Tex implications.
The Resulting Cotnpany shall bear all costs sul expenses xs may be required to be incurred by
each of the Demerged Company or the Resulting Compexy for giving effect to this Clatme,

If the Demorged Company realizes any amounts after the Effective Date that form part of the
Demerged Undertaking, it shall smmedistely make payment of such amounts to the Resulting
Compatty,I is clarified that all seosivables relating t the Demerged Undertaking, for the period
prior to the Effective Date, bat received after the Effective Date, relate to the Demerged
Undertaking snd shall be paid to the Resulting Company for no additions] consideration, and
without any Tax implications. If the Resulting Company realizes amy amounts afier the
Effactive Date that pertains to the Retained Business of the Demerged Compeny, the Resulting

Demerged Company dischorges any Demerged Undertaking liability after the Effective Dede,
the Resakting Company shell make payment of such amouts to the Dernerged Compeny.
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PART C CENERAL TERMS ANI} CONDITIONS

2A, RESIDUALPROVISIONS

20. l. Notrrilhsr'ndiug anything conaiaed in this Scbeme, on or aftcr the Effective Date, as the case

may bg rmtil any property, asset, cofitracts, Permir and rights and benefie arising therefrom

pertaining to the Demeqged UDdsrtaking is traasfene{ vested" recordeG effected and/ or

perfecte( in the records ofany Appropriate Authority. reguldory bodies or otherwise, as may

be applicable, m favour of the Resulting Company in firll or in parq dre Rcsulting C-ompany is

deemed to be u*borized to eqioy the property, asset or the rigbts and benefits arising ftom the

Pemrit as if it were the owner of tbe property or asset or as if it were the ongiul party to the

Permit. It is clarificd that till cntry is madc in the records of the Appropriate Authorities, as may

be applicablc, and till such timc as may be mutrally agreed by the Parties, the Demetged

Company will continue to hold the propcrty aador the asset, Pcrmit and rigbts ad benefie

arisiag therefrou ia full or in part, in trust for aud on behaEof the R€sulting Coapaay.

20.2. Withoutprejudice totheaforesaiditisclarifiedthatifaoyassets(est te,clailns,Permis,righ\

title, interest ia or relating to such assets) or aay coatact, deeds, bonds, agreemens, schemes,

tenders, arrangem:ents on other instrummts of wbatsoevtr latue in relatim to tb Demerged

Undertaking which the Doncrged Company owns or to which the Dernerged Corrpany is a

party to, cannot be transfqrcd frrlly or in part to or vestcd firlly or in part in thc Resultiog

Company for aay r€zson wlutsoevcr:

20.2.1 The Demerged C.ompany shall hold such assat or contract, deeds, bonds, agreenentq

schemeq tenders, arangements or o$er instrumqils of wtatsoever Datut in uust for

the benefit of the Resultiog Coopany, in so fa as it is permissible so to dq till such

time as thet transfer or vesting in the Resulting Company is effected in firll or in part;

20,2.2 The Demcrged Compaay and ihe Resulting Company shall, howevcr, benvecn

fteraselves, teat cach other as if all confficts, deed.s, bonds, agreeme-fts, sclranrcs,

tcodes, arrangancats or other iastnrmcats of whatsocvcr Eatut in rclation to the

Demerged llndcrtakiag had b€ca transferred to tlrc Reulting Company on the

Effective Dato in full or iaparq

20.2.3 The Resulting Compaoy shalt perform or assist the Dcmergcd Cornpany in performing

all of the obligatiors undcr thosc contracts, deeds, bonds, agreeaeils, schemes,

= 0014¢

20.1.

20.2,

Notwithstanding anything contained in this Scheme, on or afer the Effective Date, as the case
msy be, until sny property, asset, contracts, Permits and rights and benefits arising therefrom
pertaining to the Demerged Undertaking is transferred, vested, recorded, effected and/ or
perfected, in the records of any Appropriate Authority, regulatory bodies or otherwise, as may

be applicable, in favour of ths Resulting Company in full or in: part, the Resulting Company is
deemed to be authorized to enjoy the property, asset or the rights and benefits arising from the
Permit as if it were the owner of the property or asset or as if it were the original party to the

Permit.It is clarified that tif] eartry is made in the records of the Appropriste Authorities, 25 may
be applicable, and till such time 23 may be mutually agreed by the Parties, the Demerged

Company will cortinne to hold the property snd/or the asset, Permit and rights and benefits

mxising therefrom in full or in part, in trust for and on behalf of the Resulting Company.

Without prejudice to the aforesaid, i is clasified that if any assets (estate, claims, Permits,rights,
title, interest in or relating to such assets) or any contract, deeds, bonds, agreements, schemes,
tenders, arrangements or other instruments of whatsoever nature in relation to the Demerged
Undertaking which the Demerged Compeny owns or to which the Demetged Company is a

party to, cannot be transferred fully or in part to or vested fully or in part in the Resulting
Company for any reason whatsoever:

20.2.1 The Demerged Compeny shail hoid such asset or contract, deeds, bonds, agresments,

schemes, tenders, arrangements ar other instnnments of whatsoever nature i trust for
the benefit of the Resniting Company, in so far as it is permissible 0 to do, till such
time as their transfer or vesting in the Resulting Company is effected in full or in part;

2022 The Demerged Company and the Resulting Company shall, however, between
themselves, treat each other as if all contracts, deeds, bands, agreements, schemes,
tenders, arrangements or other instraments of whatsoever nature in relation to the
Demerged Undertaking had been transferred to the Resulting Company on the
Ef fec t i veDate in full or in part;

The Resulting Company shall perform or axxist the Demerged Company in performing
all of the obligations under those contracts, deeds, bonds, agreements, schemes,
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20.2.4 ltis clarified that the Demerged Company and the Resulting Company may enter iato

conhacts or alrangements, as may be required to give effect to the provisions ofthis

Clause 20 and that any such hansfcr undsr the pmvisions her€ofshall be deemed to be

with effect from the Appointed Date as an intcgral pan ofthe Schune; and

20.2.5 "I\e mechanism or afiangement between the Dernerged Compaty and Resulting

Cornpauy, pursuart to rtis Clause, after the Effective Date, shall be based on the

followiag principles (i) the Demerged Courpany shall not be responsible for

performance of aay obligations or for any Demerged Undertakilg liabilities and shall

not be entitled to any rights or to receive any banefits whatsoever in relation to the

Demerged Undertalcing; (ii) the right aad Iiabilities in connection with the Demerged

Undertaking, shall rest and be borae etrtirely and cxclusively by Rcsulting Company,

in cach case, subject to any specific agreemedt executed by the Parties in accordance

wiih Clause 203 below.

20.3. The Demerged Compaoy d the Resulting Company may enter into apgopriate coDtracts or

arrangements, inciuding inter-alia, for usage of intastnrctural facilities, usage of assets

(whetber ooveable or irmoveable) including inrcllecnral property and serviccs relating to

information teckrolory, legal, administative, accounting tax, fta$ry and any other Sared

services amongst others.

20.4. The approval sf rhis Sch€me by the shareholders of the Resulting Compaay and the Demerged

Company and such other classes of Persons, if any, shall be deened to constitute due

compliance wilh Section 188 and any other applicable provisions of&e Acq Regulation 23 and

aay other applicable provision of thc SEBI LODR Regulations and thc articles of association

of the Resulting Company and thc Dcmerged Company or otherwise for the pqposcs of this

Scleme, and shall be applicable to the same extent to all matt€rs adsing or related to the Schemc

and lo further action uudcr the Act, the SEBI LODR Reguladons or thr articles ofassociation

of the Rezulting Company and the Demergcd Company shall be separately required.

2I. APPTICATIONTONCLT

Companies slull make all necessary applications aad petitions to NCLT under Sections

to 232 aad otherapplicable provisions oftb CompaoiesAct,2013, as the case maybe,

,
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tcnde$, arxangemffb or other instsmrents of whatsoeverr rature, to be iliscbargsd after

&c Efrcctive Daro;
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tenders, amangements or other instruments of whatsoever nature, to be discharged after

the Effective Date;

20.24 Itis clarified that the Demerged Company and the Resulting Company may enter into
contacts or armngements, 8s may be required to give effect to the provisions of this
Clause 20 and that any such transfer under the provisions hereof shall be deemed to be
with effect from the Appointed Date as an integral part of the Scheme; snd

20.25 The mechanism or arrangement between the Demerged Company snd Renilting
Company, pursuant to this Clanse, after the Effective Date, shall be based on the

following principles (i) the Demerged Compeny shail not be respousible for
performance of any obligations or for any Demetged Undestaking liabilities and shalt
not be entitled to any rights or to receive any benefits whatsoever in relation to the
Demerged Undertaking; (ii) the rights and Nabilities in connection with the Demezged
Undertaking, shallrest and be bore entirely and exclusively by Resulting Company,
in each case, subject to any specific agreement executed by the Parties in accordance
with C lause20.3 below.

203. The Demerged Company and the Resulting Company mey enter into appropriate contracts or
arrangements, including inter-glia, for usage of infrastructural facilities, usage of assets
(whether moveable or immoveable) including intellectual property and services relating to

services amongst others.

204. The spproval of this Scheme by the shareholders of the Resulting Company and the Demerged
Company aud such other classes of Persons, if say, shall be deemed to constitute doe
compl iancewith Section 188 and any other applicable provisions of the Act, Regulation 23 2ad

of the Resulting Company and the Demergod Company or otherwise foc the purposes of this
Scheme, and shall be applicable to the same extent to all matters arising or related to the Scheme
and no further action under the Act, the SEBT LODR Regulations or the articles of association
of the Resulting Company and the Denergod Compsay shall be separately raquired.

21. APPLICATION TO NCLT
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seeking sarction of &e Scheme under the provisions ofApplicable Laws aod obtain such other

approvals, as rcquiredby law.

22. MODII'ICATION OR AMENDMENTS TO THE SCHDME

22,1. This Scheme has beur appmved by the Boards ofDirectors ofthe Demerged Company and the

Resulting Company. The Demcrged Company and the Resrdtirg Company by rheir respective

Bbard of Directon, m:ry assent to any modifications/ amerfments to the Scheme qfiich the

NCLT may make at the time of sanctioning the Scherne and which the Deoerged Company

and the Resulting Company rray in their discretisr accept, or which may otherwise bc

considered aecessary, desirable or appropriate by thein (i.e., thc Board ofDirec.ton).

22.2. The Demerged Company and the Resuhing Cornpany by their respectivc Board of Direcors,

actingjoin0y or individually as may be relerrang be and are haeby authorized to takc all such

steps or givc any dircctions as may bc uec€ssary, desirable or propcr to resolve any doubts,

diffianlties or questions whether by reason ofaay directive or orders ofany other authorities or

o&swise howsower arising out of or uader or by virtue of the Scheoe and / or atry matter

corceraed or connected therewith.

23. DIVIDEND

23.1 Eachofthe Companies shallbe cntitledto declare andpay dividends, whether interimor final,

to their respective shareholders in respect ofthe accounting period prior to the Effective Date.

23,2 It is clarified thatlhe aforesaid provisions inrespectofdeclarationofdividelds 21p anahling

provisions only and shall not be deemed to confer any right on aly shareholder of the

Companies to dernand or claim any divitlends (o&er than unclaimed divjdmds) which, subject

to the provisions of the Ac! shall be eatirely at &e discrction of the respective Boards of ihe

Companies, and subject to the approval" if requirod of the respective shaeholders of such

Companies.

24. CONI'MIONALITYOFTHESCITEME

24.1. This Scheme is aad shall be conditional upon aad subject to:

24. l. I The Stock E:rchaages having issued their observatiory' no-objectioo letters as required

underthe SEBI LODR Reguhtiors readwiththe SEBI Circular;

ltioii.
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231

232

seeking sanction of the Scheme under the provisions of Applicable Laws and obtain such other
approva ls ,2s required by law.

MODIF ICAT IONOR AMENDMENTS TO THE SCHEME

This Scheme has been approved by the Bards of Directors of the Demerged Company and the
Resuking Cotpany. The Damerged Company and the Resulting Company by their respective
Bosrd of Directors, may assent to any modifications’ amendments to the Scheme which the
NCLT may make at the time of sanctioning the Scheme and which the Demerged Company
and the Resulting Company may in their discretion accept, or which may otherwise be
considered necessary, desirable or appropriate by them (Lc., the Board of Directors).

‘The Demerged Company and the Resulting Company by their respective Board of Directors,

acting jointly or individually as may be relevant, be and are hereby suthorized to take all such
steps or give any directions as may be necessary, desirable or proper to resolve any doubts,

difficulties or questions whether by reason of any directive or orders of any other authorities or
otherwise howsoever arising out of or under or by virtue of the Scheme aad / or any matter
conce rnedor connected therewith.

Each of the Companies shall be entitled to declare and pay dividends, whether interim or final,
to their respective shareholders in respect of the accounting period prior to the Effective Date.

It is clarified that the aforesaid provisions inrespect of deciamstion of dividends are enabling
provisions only and shall not be deemed to confer any right on any shareholder of the
Compenies to demand or claim any dividends (other than unclaimed dividends) which, subject
to the provisions of the Act, shall be entirely at the discretion of the respective Boards of the
Compenies, end subject to the approval, if required, of the respective shareholders of such
Companies.

CONDITIONALITYOF THE SCHEME

This Scheme is and shall be conditional pon and subject to:

24.1.1 The Stock Exchanges having issued their observation/ no-objoction lotters as required
under the SEBI LODR Regulations read with the SERJ Circular;
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24.1.2 The Schcme being approved by the rcquisite majorities in nrmber and vahre of such

classes ofPersons iacluding the respective manbem and / or creditots ofthe Dcrnerged

Corrpany and ttr Resulting Corpany as rnay be direc-ted by the NCLT. Furficr, ttre

Demerged Compmy shall comply with the provisions of c-vo ir g as pcr SEBI Circular,

as applicable, by obtaining approval of shareholden through e-voting. lt is clarified

that the provisiom of Paragraph (D(AXloXb) of the SEBI CiIcul.r in relatioo to

obtaicing approval ofmajority ofpublic sharcholders ofthe Demerged Coapany is aot

applicable to fis Scheme;

24.1.3 The fulfrtncot, sdisfiction o[ wrrver (as the case rmy be) of aoy approvals c
conditio$ munrally agreed by 6c Companic as rcquired for coapletion of the

transactions conternplated udsr this Schccnc;

24,1.4 7b Schme being sanctioued by thc NCLT u!d!r Scction 230 to Scctio 232 of the

Act; ad

24.15 Ceilifed or authenticated copies of the Order of the NCLT sanctioniDg the Sche,me

beiug 6led with th€ Regisuar of Companies by thc Deraergcd Company and the

Resulting Company.

25. EFI'ECT OFNON.RECEIPT OF APPROVALS

Ia the evec ofany oflhc said sanctions and approvals rcfered to in the precediag clauscs not

beiag obhincd and / or the Schenrc not bcing sanctioned by the Hon'blc NCLT or such other

appropriate authmity by 31 March 2026 or within such finther period or periods as may be

agreed rpon betw€€n the Demcrged Company and the Resulting Company &rough thcir

respective Bcard ofDirectors (and which thc Board ofDirectors ofthe Corapanies are h,aeby

empowered and authorized to agrec to and ortend thc Sch€mc from time to timc withort any

limitation) this Sctrmc stratl stand revoke4 cancellcd and bc ofro cffcct, sarrc and cxcapt in

rcspca of auy act or dccd donc prior thcrco as is conr.mplabd hercutrder or as to ary righc

and / or liabilities which might have ari*n or accnred pursuant thercto ad vftich shdl be

goveroed and be prescrved or wod(cd out as is spccifically povided in tbe &herne or as may

oficrsrise arise h law. Fach Party shall bcar and pay its rcspective costs, charges 8nd cxpenses

for aod or in compction wi6lhc Sctcoe.
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%4.12 The Scheme being approved by the roquisite majorities in sumber sad valoe of such
olesses of Persons including the respective members and / or creditors of the Demerged

Compeny and the Resulting Company as may be directed by the NCLT. Further, the

Demesged Company shall comply with the provisions of e-voting as per SEB] Circular,

as applicable, by obtaining approval of shareholders through e-voting. It is clarified
thet the provisions of Paragraph (TAX10)b) of the SEB! Circular in relation to
obtaining approval of majority of public shareholders of the Demerged Company is not

spp l icab leto this Scheme;

241.3 The fulfilment, satisfaction or waiver (as the case may be) of my spmovels or

conditions mutually agreed by the Companies as required for completion of the
teangactions contemplated under this Scheme;

24.14 The Scheme being sanctioned by the NCLT under Section 230 to Section 232 of the

Act; snd

24.15 Certified or authenticated copies of the Order of the NCLT sanctioning the Scheme
being filed with the Registrar of Companies by the Deomerged Company and the
Resulting Company.

EFFECT OFNON-RECEIPTOF AFFROVALS

In the event of any of the said sanctions and approvals referred to in the preceding clames not
being obtained and / or the Scheme not being sanctioned by the Hon'ble NCLT or such other
appropriste authority by 31 March 2026 or within such further period or periods as may be
agreed upon between the Demerged Company and the Resulting Company through their
tespective Board of Directors (and which the Board of Directors of the Companies are hereby
empowered and suthorized to agree to and extend the Scheme from time to time without any
limitation) this Scheme shall stand revoked, cancelled and be of no effect, save and except in
respect of any act or deed done prior thereto as is contemplated hereunder or as 10 any rights
god / or tisbilities which might have arisen or socrued pursuant thereto and which shall be
governed and be preserved or worked out as is specifically provided in the Scheme or as may

otherwise arise in law. Each Party shall bear and pay its respective costs, charges and expenses
for smd or inconnect ionwith the Scheme.
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26. REVOCA,TTONOFTHESCHEME

26.1. The Demerged Compaay md trc Rcsrlting Company through their r€spcctive Boqt of
Dircctors are erupowacd and authoriscd,jointll to unthdraw this Sdrerre at any time prior to

tbe Effcaivc Date and the same shall not be coostrued as any noo-cooplia*e of the Act,

26.2. In the event of with&awal of ttre Sctrcare undcr Clausc 26.1 abovc, no rights and liabilities

c/hrtsocv€r sh"ll acorue to or be incwrcd, taw se tfu Parties or tbcir rcspectine shareholders or

creditors or ernployees or any other Persoo-

27. COSTS,CIIARGESI{NDE)(PENSES

Atl costs, charges, and expeuses payable in rchtion to or ia connection with and incideutal to

the completion of the tansfer and vesting of the Demerged Undcrtaking ir the Rasrlting

Company, in pr:rsuance of ttris Scherae includiag stamp duty on the order(s) of tbe Triblel, if
aay, to the exterot applicable and payable sball be bome in a manner decided by the Boards of

the Resulri'rg Compaay andthe Denrerged Compmy.

2E. SEVERABIIITY

If any part of tLis Scbeme is forrnd to bc unworkable or unenforceable for any reason

whasocver, then it is thc irtention ofthc Prties that zuch part shdl be severable from tbe

remaindcr of this Scheme and this Schcme shall aot be aftcted thereby, unless the deletion of

such pan shall cause this Scheme to bccome materiaily advene to the Parties, in nrhich case the

Parties, acting through their rcspcctive Boads, shall attempt to bring abort a modification in

rhis Scheme, as will bcs preserve for the Parties, the benefits and obligations ofthis Scherme,

including but not limited to such pan, which is iavali4 ruled illcgal or rejcaed by the Tribunal

or any court of compctent jurisdictioq or unenforcrablc undcr prcseat or futurr Applicablc

laws.

Io][o][o][o][o]
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36 REVOCATIONOF THE SCHEME

26.1, The Demerged Company snd the Resulting Company through their respectiveBows of
Directors are emspowered and authorised, jointly, to withdraw this Scheme st ny time peiot so
te Effective Date and the same shall not be construed as any nop-compliznce of the Act.

262. in the event of withdeswal of the Scheme onder Clause 26.1 above, no sights md libiities
whatsoever shall accrue to or be incurred inter se the Partios or their respective shareholders oc
creditors or employees or ay other Person,

27. COSTS,CHARGESAND EXPENSES

All costs, charges, and expenses paysbie in relation to or ju cormection with and incidental to
the completion of the transfer and vesting of the Demerged Undertakingin the Resalting
Company, in pursuance of this Scheme including stamp duty on the order(s) of the Tribuoal, i f
any, to the extent applicable and payable shall be borne in a manner decided by the Boards of

23. SEVERABILITY

H any peat of this Scheme is found to be unworkable or umenforcesble for any reason
whatsoever, then it is the intention of the Parties that such part shall be severable from the
remainder of this Scheme and this Scheme shall not be affectad thereby, unless the deletion of
such part shail cause this Scheme to become materially adverse to the Parties, in which case the
Parties, acting through their respective Boards, shall attempt to bring about a modification in
this Scheme, as will best preserve for the Parties, the benefits and obligations of this Scheme,
including but not limited to such part, which is invalid, ruled illegal or rejected by the Tribemal
ar any court of competent jurisdiction, or unen fo r ceab leunder present or fature Applicable
Laws.
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