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Dear Sir/Madam,

Ref: Scheme of Arrangement between Umang Dairies Limited ('UDL'/'Demerged

Company'/'Amalgamating Company'/'Company'), Panchmahal Properties Limited
('PPL'/'R;sulting Gompiny 1') and Bengal and Assam Company Limited

i,BAgL'/'Resulting Company 2'l'Amalgamated Company') and their respective
Shareholders andtreditors ("Scheme of Arrangement") - Becoming effective and

fixation of record date.

Sub.: lntimation under Regulation 30 and 42 of the SEBI (Listing Obligations and

Disctosu re Req uirements) Regulations, 201 5 ("Listing Regulations")

1. Kindly refer to our letter dated 3'd May, 2025 on the subject.

2. We have to now inform you that the companies involved in the Scheme of Arrangement

have filed the certified true copies of the Order passed by the Hon'ble National Company

Law Tribunal, Allahabad and Kolkata today, i.e., 17th June,2025 with respective

Registrar of Companies, Kanpur and Kolkata and accordingly, the Scheme of
Arringement has become effective today, i.e., Tuesday,17lh June, 2025.

3. Certified copy of the order of Hon'ble NCLT, Allahabad Bench, dated 26th May, 2025,
sanctioning the Scheme of Arrangement is enclosed.

4. We have to further inform you that the Board of Directors of Umang Dairies Limited in

consultation with BACL and PPL have decided to fix Friday, 27th June, 2025 as the
'Record Date' for the purpose of determining the shareholders of UDL for allotment of
equity shares by BACL in terms of Clause 13.2 and 24.2 of the Scheme of Arrangement.

Submitted for your information and records

Admn. Otfice: Guhb Bhawan,3rd Floor,6A, Bahadur Shah Zalar Marg, New Delhi - 110 002, Ph. : (01 1) 66001162,66001112, Fax :23739475

E-mail : umang@ jkmail.com

Regd. Office : cajrauta Hasanpur Road, Galraula - 244 235 Dist. Amroha (U.P.) Ph. : (05924) 252491 - 92, Fax : (05924) 252495

E-mail : udl@umangdairy.com, Website :www.umangdairies.com, C lN : L15111UP1992P1C014942
' 

AN tSO 9001 :2008, HACCP, ISO 14001 :2004 & OHSAS 18001 :2007 Certified Company"o 
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Thanking you,

Yours faithfully,
For Umang Dairies Limited

Cont. Sheet.........

Central Depository Services (lndia) Ltd.
25th Floor, A Wing, Marathon Futurex
N. M. Joshi Marg, Lower Parel (East)
Mumbai - 400 013

(Pankaj Kamra)
Company Secretary

Encl: Certified Copy of the Order of Allahabad Bench

Copy for information to:

National Securities Depository Ltd.
Trade World, 4'h Floor, A Wing
Kamala Mills Compound
Senapati Bapat Marg,
Lower Parel
Mumbai - 400 013

MAS Services Limited
f34,2d Floor, Phase-ll, Okhla lndustrial
Area, New Delhi-110020



FORN{ NO. CAA.7

lPursuant to Section 2-32 and Rule 201

I\TH ENA'TIONALCO}IPANY LAWTRIBU NALALLAHA

BAD BENCH, PRAY.AGRAJ

coi\.IPANY PEl'ITION CP(CAA)No.16/ ALD 12021

con nccted lvith

CA (CAA) No.0'l I ALD I 202 I

In the matler of Sections 230 - 232 and other apltlicable

provisions of the Companies Act. 201 3 read with Companies

(Compromises, Arrangetnents and Amalgamations) Rules, 20 I 6

And

IN THE MATTER OF SCHEME OF ARRANGEMENT

BETWEf,N:

T]1!IANG I)AIRIES LIMITED,

a public lirlited compan)', formerh' incorporated as J.K. Dairy &

l'oods Limited under the Companies Act. 1956 (as amended) on

l)r'cernber 02,1992 having its registered office at Qajraula.

Hasanput' Road. 3 Knr Stone. Dist. .ll,oLiba Phule Nagar, Amroha,

Gairaula, Uttar Pradesh - 244 235. lndia having Corporate

Identitication Number Ll5lllUPl992PLC0l4942 u'ithin the

I urisd iction ofthis Tribunal

,:1r!;'. . .....Petitioner Companr.'llUDl/Denerged Company/
i;, A::., / AmalgamatingCompany
'" rV-'
I,i ; AND

.,.,,.;
PANCHMAHAL PROPERTIES LIMITED,

a public limited company incorporared under the provisions ofthe

CornpaniesAct, 1956 on \4ay 23, 1995, having its registered

oflice at 3 Knr Stone. Hasanpur l{oad,Gajraula,Jyotiba Phule

Nagar, Hasanpur.Uttar Pradesh - 244 235, lndia having Corporate

Identification Number U74899UP l995PLC I 89056 within the

)



1-
.iurisdiction of this Tribunal

.....Petitioncr Compan1 2/PPL/Resulting Companyl

AND

BENGAL & ASSAM CO]I{PANY LL\{ITED.

a pubtic limited company incorporated under dre provisions of

Conrpanies Act, 1922 on January' 30, 1947 having its registered office a

7. Council House Streel Kolkata Wes Bengal - 700 001

A\D

Their rcspcctive Shareholders and Creditors

I



a)
Order u nder Section 230-232

l he Petitioner Companies had filed joint application/petition under Sections

130 - 232of the Companies Act. 2013 read l'ith Companies (Collrpromises,

Arrangements, and r\malgarnations) Rules, 2016 and other applicable provisions of

the Cornpanies r\ct, 2013 pral"ing fol sanctioning the Scheme of An'angement

amongst t)nrang Dairies Linritetl (Petitioner Companv I " Den.rerged

Company'/Amalgatnating Cotttpanl').Panch nra hal Propcrties Limited (Petitioner

Corr.rpan12,' Resulting Compan,v I ) ancl Berrgal & Assam Company Limited

(\on-Petitioner Conrpan,v/ Antalgatrtated Company-/ Resulting Company 2) and

iheir respective Shareholdels and Creditors ("Scheme" or "Scheme of

Arrangcmcnt").

By the present petition, petitionel' companies have prayedfor: -

i. To consider and sanction the Scheme of Arrangement, as modified'

amongst Umang Dairies Limited (Petitioner Company l1
Demerged Companl"i Anralgamating Company), Panchmahal

Properties Limited (Petitroner Courpanl 2/ Resulting Company

I ) ancl Bcngal & Assant Company Limited (Non-Petitioner

Company/ Amalgamated Companl'/ Resulting Companl''2) and

t)reir respective shareholdels and creditors ("Scheme" or "Scheme

of Arrangement'');

ii. Declare that upon this Scheme becomilig effective, tile Dairy

. Business Under-taking 01' the Demerged Cornpany' shall vest ri'ith

.- -and 
inro Resulring Co:npanl' I with effect fiorn the Appointed

t)rt.,

ili. ; Declare that upon rhis Scheme becorning effective.

Amalgamating Companv shall stand amalgamated u'ith

Amalgamated Company u'ith eflect from the Appointed Date;

Declare tlrat upon this Scheme becoming effective, the

Amalgamating Companl" shall, without any requirement of a

furlher act or deed. stand dissolved without being wound up

the

the

''

,l,, L-
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$,ithout any requirenlenl for any furthel act by the Companies, in

accordance u'ith the Companies Act, 20'13;

Declare that Upon this Scheme becoming effective. the name of

Resulting Contpany l, u'ithout an1' further act, instrulnent or deed'

shall stand altered to'Urnang Dairies Limited' or such other name

as ma1.' be decided by its Boardof Directors or a Cotnmittee thereof

of Resulting Company I and approi'ed by the concerned Registrar

of Companies. Funher. the present name of "Panchmahal

Properties Lirnited" rvherever it occurs in its Menrorandum and

Afiicles ofAssociation be substituted by such altered name.

Declare that Upon this Scheme becoming effective, the authorized

share capital of the Amalgamating Company shall stand combined

with and be deemed to be added 1o the authorized share capital of

the Anialganraied Conrpany rvithout any requirement of a furrher

act or deed on the part of the Amalgamated Company;

Grant leave to the petitioner cotnpanies to file the Schedule of

Assets *'ithin a period ol one month from the date on ''vhich final

orders are pronounced by the Tribunal on this petitionl

I)reviously, the Petitioner Corrpanies had filed Compan.r- Application CA

(CAA) NO. 04/ALD of 2024 fol sanction of the Scheme of Amalgamation.

'Ihis Tribunal, vide its order dated i!'lay 14,2024, haddirected to convene

separate meetings of Equity Shareholders and Unsecured Creditors of Umang

Dairies Limited (Demerged Company / Amalgamating Company) throughvideo

con fgrenegrg with the facilitl' of remote e-voting. for the purpose of considering,
a/

and if thought fit approving, u,ith or s'ithout modification(s), the Scheme of

Arrangement.

The Tribunal had appointed Shri ;\darsh Bhushan, as Chairperson. and Slrri

Valad Nath. as Co-Chairperson of the said meeting and Nlr. Anuj Tiwari. as

Scrutin izcr lor said meetings.

Funher. the l'ribunal had dispensed r.vith the requirement of convening

meetirrgs of Securcd Creditors ol l-,nrang Dairies Linrited (Demerged Cornpany)



and F,quity Shareholders and Secured and Unsecured Creditors of Panchmahal

Properties Limited (Resulting Company I ).

The separate meetings of Equity Shareholders and Unsecured Creditors of

Umang Dairies Limited (Demerged Company') were duly convened on August 03,

2024, as pe'r the following schedule:

Sr. . .'o. Pa rticula rs Time

Equity Shareholders of Unrang Dairies

llllL ted

2 Unsecured Creditors of Urnang Dairies

[,imited
0l :00 P.vl

Thc result of separate tneetings of Equity Shareholders and Unsecured

Cleditors of Umang Dairies Limited was as follows: -

. Equity Sharelrolders - Approved by 99.99% of votes cast

. Unsecured Creditors - Approved by 100% ofvotes cast

TIre Scheme of Arrangemenr r,"as considered and approved by the

overrvhelming majority in the respective meetings of rhe Equity Shareholders and

Unsecured Creditors of Umang Dairies Limited, withour any modifications, as

leported by the Chailperson of tlre meeting.

::.:.... The Tribunal vide irs order dated September 20,2024, had also directed lhe

Petitibner Companies to serye the notice upon the (a) Central Govemment through
ti

ItegiQ[al Director', Northertr Region, N4inistr;- ol'Corporate Affairs, Nerv Delhi; (b)

gistlar of Cornpanies, Uttar Pradesh. Ministry of Corporate Affairs, Kanpur;

e Official Liquidator, Allahabad (d) jurisdictional lncome Tax Authority by

c

(c) Th

mcntionirlg the PAN of thc Company along rvitl.r the copy of this petition in soft

copl as ucll as hard copy: and (e) Bomba-v Stock Exchange and also directed to

el-fect papcr publication in this t'espect in ''Business Standard" (English and Hindi)

both having rvide circulation over the area where the registered office of Petitioner

Cornpanies are situated. The Petitioner Companies have contplied rvith the said

dir-ections and served notices to the said statutoly authorities and made the paper

publicetions in said neu spapers.

10:30 AM
I
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.I-heTribunalexaminedthereport/affidar,itoftheRegionalDirector.

(Northem llegion). Ministry of Corporate Aftairs, Net'Delhi along with the report

ol.RegistrarofCompaniesUttarPradesh,MinistryofCorporateAffairs.Kanpur

arrneredw.irhtheresponseofRegionalDirector'rvhereinvidetheirReportdated

November 06,2024 and october 29,2024- No objection has been raised by the

Regional Director, Northem Region and the Registrar of Companies on the

Scheme of Arrangement.

The Tribunal also examined the report dated January 03' 2025ofthe Official

Liquidatorwhereinithasbeenstatedthatthereisnoobjectiontothedissolutionof

the Amalgamating Company /Petitioner Company I without rvinding up' After

perusing the same Tribunal is of the view tha: the sanction of the present scheme is

not against public policy, nor prejudicial to public at large

l.lrelncorneTaxDepartrnenthasstatedforPetitionerCompanylvideits

Iepo[datcdoctober23,2024thattheincometaxdepafimenthasnoobjectionto

rhe schemc and for Petitioner Company i 'irierepon 
dated September 27.2124thal

no proceedings are pending against the compan.vand the income tax departmenl has

Iro obj!,ction to the scheme subject to paytnent of the outtanding demand of Rs.

I .67,065r- against lhe Petitioner Compan,v 2.

ThePetitionerCompanieshavealsotrledAlldavitsonNovemberlS,2024.

confimring that neither the Petirioner companies nol their Legal Counsel has

rcceivecl any objection /representation frorr any person against lhe Petition or rhe

proposecl Scheme ol Arrangement in response to the publication of the notice of

hearing of the presenr Petition in Nen'spapers.

' .:.

_ 
'i,tt is also obsen'ed rhat ide letter dated Februarl 21,7074, and February 22'

Q.-.:ailjl ]|,Sf,, Linrited ancl dre National Stock Exchange of India

'... ,, lbli"a.r.especrively. submitted no adverse observations with respect to thescheme

"1ll"d b.tbr" rhis Tribunal. The Demerged Cornpany, incompliance u'ith order dated

September 20.2024. ha<l issued notice to the saidauthorities. Hou,ever. since no

obse|r,ations. repofts. or commenls wereleceiVed rvithin thity days of the

publication notice. as sripulared underl(ule 8 of the companies (Compromises,

.\r'rangcmcnts, andAfiralgamations ) ltules,20l6, ir shall be presumed that the

saiclauholiries have no obiections or repre'senlations regarding the Scheme'

ln adclition to above. all lhe statutor\ contpliance either seems to have been

comp!ictl u'ith or lunhcr trndettiikcn lbr making cornpliances by



+

PetitionerCompanies. Thereforc, tlle present Petition deserves to be allowed in

terms of its Prayer clause. ln the result. the Scheme of Arrangement is duly

approved and sanctioned.

Upon hearing Shri Rahul Agarwal. Advocate for:he Petitioner Companies

and per.usat of reportsl aftidavis filed by statutory authorities and in vierv of the

approval of the Scherne R'ithout any rnodification by the Shareholders, Secured

and Unsecured creditors of the Petitioner companies, this Tribunal finds that the

proposL'd Scheme of Arrangemel')t does nol seeln to be contrary to the public

policy, nol prejudicial to the inlerest ol shareholders or detrimental to public

intel.esr at large. ln acldition to above, all the statutory compliance eitlrer seems to

lrave been compliecl ri'ith or firrther unclenaken for making eompliances b-v

Petirioner Cornpanies. Therefore, the present Petition deserves 16 $g sllsrved in

tenrrs ol irs Prayer clause. In tlre result. rhe Scheme of Arrangement annered to

Cclmpanl' Petilion is duly approved and sanctioned'

while approving the Schemc as above, it is clarified that this order should

not be construed as. in any wa,Y- granting exemption from payment of starnp duty

(il'any, is applicable), uxes (including lncome Tax, GST or any other charges' if

any, are applicable) and payment in accordance r'vith law or in respect to any

pernrissionicompliance with any other requirement *'hich may be specifically

required trnder any law

THIS 'TRIBTJNAL DO HEREBY SANCTION THE SCHEME OF

.{RIIANGN4ENISETFORTI-{ASANNEXUREAOFT}{EPETITIO\IIEREIN

AND I\ THE SCI.IEDULES I-{ERETO AND DOTH H'REBY DECLARE THE

SAI\,1E TO BE BINDING ON TI-iE SI.IAREHOLDERS, SECURED CREDITORS

{ND.,LJ\SECURED CRI,DITORS OF THE ABOVENAMED PEI'ITIONER

2cci#,tNrrS AND ALSo oN lHE sAID PETITIoNER coMPANIES \vlrH

i*iitcr IRot\t rttE APP.INTED DATE i.e. wlrl-l EF,;ECT FR.N{ TI{E

CO\{\'lt:NCti\4l,NT OF BIISINESS llOI.rl{S ON APRIL 0l ' 
2023'

A\t),IIJIS TRIBI-]\.AL DOTH ORDER:

I. \\'irh rcspect to l)cnrcrger ol'the l)cmcrged Undertahing antl vcsting of

thc sarne into and uith thc llcsulting Companl' lunder Part B of the

Schcme:
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Upon this Scheme becorning effective and with effect from the Appointed

Dare, all thc assets, properties, liabilities, righs, duties and obligations

and the entire business/undertakings of the Demerged Company

peftaining to Demerged Undertaking (as more particularly defined in

Clause 8 of the Scherne) shall stand transferred to and vest in the

Resulting Company 1, rvithout any hrrther acl or deed, and withour an-v.'

approval or acknorvledgement of any third party. unless otheru'ise

required in rerms of applicable larvs, in accordance u'ith sections 230 to

3i? of the Act and all other applicable provisions of larv ii any. in

accordance \^,ith the provisions contained therein:

Upon the Effective Date, all the employees of the Demerged Company

pertaining to Demerged tJndenaking shall, withorrt any interruption in

service, become the employees of Resulting Company I as provided in

the Scherne of Arrangement;

Upon the Efl'ective Date, all proceedings. in relation to the Demerged

lJndeftaking, novv pending by or against the Demerged Company shall be

continued by or against Resulting Company l;

The share entitlernent ratio in consideration of the demerger of the

Demerged Undertaking of Demerged Comparry into Resulting Compan,v

f. is as follorvs:

'' I (One) equiry shareol BACL having face value of INR l() each.fully

lnid up shall be issued.for eNer_)| 9) (Nine4,-Tu,a) equiry' shares held in

L|DL havingfitce ralue of INR 5 eachfitlly paid up."

Upon the Scheme becoming eff'ective. the name of Resulting Companl,, I .

r itlrout any lurthel act, instrunrent or deed, shall stand altered to 'Urnang

Dairies Limited' or such otlrer name as may be decided by its Board of

Directors or a Committee thereof of Resulting Company I and approvcd

b) the concemed Registrar of Conrpanies. Further. the present name ol

"Panchmahal Plopenies Lin':ited" u,herever it occurs in its N4emorandum

and Articles of Association be substiturcd b.v such altered name.

Upon the Scheme beconring effective.the authorized share capiul of the

Amalgarnating Companl, shall srand combined rlith and be deemed to bc

adcled to the authorize(l sharc capital of the Amalgamated Companl

vl.

t ..
L--..'
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$'ithout any requirement of a l'urther act or deed on the pan of rhe

Arnalgarnated Cornpany;

vii. Upon the Etfective Date, all benefits, entitlements, incentives and

erlncessions under incentive schemes and policies that the Demerged

tJndenaking ol the Demerged Company is entitled 1o include under

Customs, Excise, Service Tax, VAT, Sales Tax, GST and Entry Tax and

lncome Tax laws, subsidy receivables from Government, grant from any

govemmental authorities, direct rax benefit/exemptions/deductions, shall,

to the extent statutoril,v available and along with associated obligations'

stand transferred to and be available to the Resulting Company I as if the

I{esuhing Companl' ) rvas originall,v entitled to all such benefirs,

entitlements, incentives and concessions:

viii. Upon the Scheme becoming etftctive, Resulting Company I *ill clear all

the statutor)' dues pending afier exercising all Appellate jurisdictions as

per tinal orders. The Scheme shall not come in the lr'ay of the sratulory

authorities to recover an;- ol their dues. All the contentions of the parties

shall rernain open before the relevant forum(s), where disputes are

pending.

ix. Upon the Scheme beconting effective, Resulting Company I shall compl;-

rvith respect to issuance of the notices for any income tax proceedings

against the Dcmelged Company in rclation to the Demerged Undertaking

pertaining to the period prior to amalgamation, for rvhich rhe notices may

be issued post amalgamation, and to the effect the Resulting Company

No. I shall not raise any objection.

x. l.lpon the Scherne becoming effec,tive, any proceedings relating to demand

.l'- 
-:.... or assessmenl or reassessment or an)' other proceedings under the lncome

i-l'ar Acr perraining to the period prior to the appointed date but initiated
t:

r -iafier the appointed datc againsr the Demerged Company in relation to the
I _a/,

=/ 

l)eu.rerged Undenaking shall not be objected by the Resulting Company

No. I on llre ground ol non-existence of the Delnerged Company till tlte

linritation to initiate and conclLrde the assessment or reassessment

pr<lceedings or any other proceedings undel the lncome Tax Act is

available as pcr the lncome Tax Act.
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fo
ll. Thc Petitioner Companies shall suppll legible printouts of the Scheme and the

Schedule of Assets in an acceptable forr'r'r to the Registry within three weeks

from the date of pronouncement ofthe order and the Registry will append such

printouts, after verification, to the certified copy ofthe Order.

IIL-l hat the Resulting Company No. I shall deposit an amount of Rs.25,0001

(Rupees Twenty-Five Thousand Only) in favour of"The Ministry ofCorporate

Allhirs" rvithin a period ol four rveeks fronr the date of receipt of the certifled

copl'oi'rhis order and tlle an affidalit ofcompliance thereof

l\i. l he Petitioner Companies shall within rhirty da1,s of the date of the receirrt of

this Order cause a certified copy of this order to be delivered to llre Registrar

ol'Conrpanies, Kanpur. for registration: and on such cenified copy being so

dt'lirercd. the Demerged Company shall stand dissolved u,ithout undergoing

the process of rvinding up and the Registrar of Companies shall place all

documents relating to the Demerged Company and registered u,ith him on the

file kept by him in relation to the Resulting Company No. 1 and the files

relating to dre said Companies shall be consolidated accordingly.

V. An\r person shall be at libenl ofapplying to the Hon'ble Tribunal in the above

nratter lor any direclions that mav be necessary; and

VL AIl the concerned Regulatory' Autholities and otlrer persons to acl on a copy of

tlris Order annexed rr,ith the Schenre du)l authenricated by the Regisrrar.

National Companl Larv Tribunal. AIlahabad Bench. Pral'agraj.

@.{
it



sCH E LULE -J )t

SCIIEi\IE OF ARRANCEMENT

B!]TWEEN

I.]MANC DAIRIESLIMITED

C'DEMERCED CoillPAx.'Y" oT "AMALGAMATING CO\IPAN)'")

ANI)

PATiCHMAHAL PROPERTIES LIM ITED

C'RESULTINCCOMPANY I")

AND

BENGAL & ASSAITI COi}IPANY LIMITED

('A!\TALGAMATED COvPANY" or "RDSU LTI NC COMP.{NY 2")

A:{ t)

THEIR RESPEC'TIVE SHAREHOLDERS AND CREDITORS

(U\t)Eta sEcTloNs 230 To 232 AtD OTHER .\ppLtCARLE SECTIONS AND pROVTSIONS

OF THF, CO[IPANIES ACT, 20I3 READ TOCETHER W'TH THE RULESMAD[
THERIiIINDER)



lN'nlooLC' O\ l7
I. PIIEAIlIBLE

"lhis Scheme ofArrangemcnl ("Schcme') is presenled pursuanl to lhe provisions ofSections 2lt)

Io 212 and other aPplicabte provisions oflhe Companies Act, 2013. and the rules and rcgulalions

issued thereunder and aho read lrilh S€ctions 2(lB) and 2(l9AA) and rhe olher applicable

provisionsof the tncome{ax Act, 196l , and tirnher read togethe, with the applicable framewori

and regulations as is provided and governed by the Securities and Exchange Boa'd of lndi4 ir
each case, as arnended fiom time to time aod as may be applicable, for:

(i) Demcrger oi the DairyBusinessundertakitg (asnore eloboratelydefined hereunder) of

Umang DairigsLimited (the "Demerycd Compdn)r') and vesting ollhe sarne willr an'l

into Panchmahal Prope(ies Linrited (rhe "R€sulting Company l") on a Soing concern

bilsis: and

(ii) Amalgamalkrn of Umang Dairie: Limiled (the 'Amalgamating Companl"")' after

giving elTecl of the denrerger of Dairy Bnsinessinto lhe Resulting Company t, inlo and

\!ith the Bengal & Assam ComPant t-inrited (the "Anlalgamatedcompany"): and

(iii) Various olher nrallerc consequenlial or o'thenvise inregrally connecled herewirh'

B^( KGROUND Ar.il) DliscRlPl-lo\ oF Tllli PAII'I lES To't Hls scHEIuf

rr l]mrng l)xirics Limitcd (-tlDU'''Denetgcd Comprnt" ' -Amalgarnsling Company")

is a p(blic limited corrpan!. foarcrl] incorporaled a5 J-K- Dairy & Foods Limited under

lhe Conrplnies Acl. 1956 l&s anlended) on 02* f)ecen:ber 1992. having ils regislercd

oflice at GajlaulaHasanlul Road. ] KrD S1one, Disl.l!otibaPhuley Nagar' Amroha'

Gajraula. Utlar Pradcsh - 2J4135]he Demerged Cornpan! is primarily engaged ilr lt'e

dairy busirress. whercin it plocesses and sells milk and mitk producls ('Dsir] Busincss"l

"D( ergcrl t,ndert0king"). lJDl- i\ obo anilagel in businets of tudit g of Cal e leed
inal o$,n certuin olhet norLcorc l,r:tctr.The Corpomte ldenrill/ Number ("ClN") of tte

Denre.ged Compart is Lt5l I lUPlg9ll'LCo14942. Permanent Account Number ("PAN')

oftiDL is AAACJli22R Equilv Shares oI UDL are PUblicly lraded on the Bombay Slocl

E\chanE€ ("lrSE") and Natioral Slock E\change ( 'NSE").

'fhc Amdgarrating Compnn) is a subsidiary oflhe Amalgamated Compan;' (rt aefirrrrl

,crr rii?r!vhc.cin Arral-!amalcd Corr)parr! owns 55-j0!'i, equily sh:trcholdirrg ill lhe

Arnalgarnalrng Cortlpany

b) I'anchmahal Proncrtics Limilcd ("Pl'L"/ "RcsulIing Compln) l")is a public limiled

conrpany inc<rrporated unoet lhe pro\isions oflhe Companies Act. 1956 on 2i'r N'!af 1995'

haling ils reqislered offici dl Nehrtr llouse 4-Bahad r Shah Zaiat l\4ar8 Ne}! Delh; Ne$

Delhi ' ll0 001. lhe Rlsullin-s Conrpanl lis a \hollt oRned subsidiary compan,! of

BAcl-inc{r'poded on 2i"r May 1995. haring ils rcgistered oflice at Nchru House l'
Bahadur Shah Zalhr lrlarg.Neu t)ulhi. 110002. PPL is tt wholl! owned subsidiary oJ

R.4CL onlt\^ sel up teilh the Prinl4 ntoliv ,o eng ge iE the business of leasiflg (tul

prolerlicr. Ltpon clfcttitrnc\s oJ thc Schurte, PPL shall be engoged i Dain' Business

fhe CorPorale ldenlit)- \urnbc, ('Cl\") oi lhe Rcaulting Compan! is

--rr:' i-T-.. U71899l)l-l$./5PI-C06E9ii Pennarrcnt Accotrnl :.onlher ('P.\N') ot PPL is

i:at ' . .an.r< t'f,oer,L. lhc ll('ar,l ()l PPl- in iis rnccting hcld on (]ld April.202.i. had aporor ed

l'ri,J: .,' Jtr
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shilting of registercd officc irom Nehru House 4,Bahadur Shah Zafur Marg, New Delhi -

ll0 002 to the State of Urat Pradesh. The same has also been approved by the

shareholders ofrhe PPL and the curr.nlly an application for change of regislercd omce is

pending *ilh ofllce of Regional Direclor, Delhi. Pursuanl to and .r'ith eilecl from the dale

of cc(ilicalc of regislration lo be issued by the Registrar o:'Comp.nies. Ministr,v of

Corporarr r\llairs. Dclhi. redrterin3 lhe Order of Regional Dire':lor, lhe regisl€red offrce

of PPI- shall stand shilied lrom thc slate of Delhi lo the Stale of U:ra. Pradesh

Rsngal & Assam Conlpcn) Limitcd('BACL"l *AmalgamrtcdComp!ny" -Resulting

Company 2) is a public limited cornpany incorpomled unlrr the provisions of lhe

Conlpanies AcL lg llon j06januar)' 1947. having ils regislered o'fic! at 7. Council House

Srreet Kolkara. wcsi Berlgal 7000IJ l. -lhe AmalSamated Compa[y is 3 Core lnvesltnenl

Compan)'Non-Deposil TikitS-Stsl.mic.!ll, lmponant (ClC-\D'Sl) registereci uith lhe

la.serv. Bnnk of lnditr (Rllt) vide registralioo nulnber B'05.l:7048 Equity shares of

llACl- a'e publicly lraded orl the Bomba.\'Stock Exchange ("BSE-).

clN of rhc Amalganrared compan) is L67li0wB!947PLC22 {02. PAN of EACL is

AABCB09?OC.

-fhe Amalgamaled Companyholds 5:i.jo%shares in rhe Amalgamating Company

Hereinalier. !'olleclivel)' rclerred to as'l'articipetiDg Companies'.

3. lEl,D A\D RATIO\ALIi FOll l'tl lS SCHEMI,

tlr

Necd for the Scheme

'I he nlanirgemenl of the Participalrng Comparlies is of the view thal lfi Dair, business ol UDL

his huge poteolial for valuc urllocking xlld allmcting stralegic Parlners 
" 

1n""t166 1lis u'ill

Iacilirate subsknlial growth oi'Dairy b'Js;ness wilhpotential for awidsr custorner reach' Civen

that both lhe lisred companies bclottg lo the same Group, il is idcal to minimize compliances a1d

enlit), rationatizntion- Proposed scheme ofarrangement shall resull in alminislrative conrenicnce

for rhe group and reduce regulaloD', reporling and comptiancc firnctions ll shall lead lo a

simpljfied, cosl elficientand slreamlined organization strlclure.

lintionatcfilr thc Schcrnc

lhe manaeemcnb ol'lhe rerpjalive l'an;cipaling Companies are oflhe ?ierv lha! the arangement

pr-oposed in lhis Scnelne i5. in Panicular. e\pccied lo have lhe iollouing bene'lls:

Fucililate focLsed gro\vlh. concanlrcled apProach. and incrcased ope'alional focus for lhe

l)airy busincss.

Enahlc lhe slrucl!rc for eltnicling -itiate*ic narlncrs ' in\estors for:he Dairy business'

larlionalizalion of oPeiarions \{'ith Srealef degree of operationa efficienct and oFlimum

utilizalion ol rrsouruls

Amalsirr) tion ofthe l)crnergadcomnirx) alier gi\ing effecl ofde_merger ofDair) businrss'

.vith Amalgarnated Companl' shall resLrlt in simplificd and flreaml'ned holding slruclure and

help in oDtimizing [lre resources a d thereby reducing fie compliances'

ai

bl
c)

(l)

Pa-r.. 3 ol{0
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e) llcduction in filirnagemenl overlaps antl reduction ol'legal and reg-rlatory compliances and

associaled costs dtre lo oPetalion of nltLlliple colnpanic-<.

1.2.2 ihe managemenl ol thc respective Participaling Companiesis ofthe viex thal this Scheme is in

rlre interesl o[the customers. emptoyees. lenders. shareholders and all ('iher stakeholders ofthe

rasrrecli vc Panici paling Conrpan jes.

l. ()\ r:tt\ !E\\ ol Tllll scll[]uE

4.I 'l'his Scheme is divided inlo the tbllowing pans

P.\Rl lr

Pr\Ir.l (

P..\tt]'l) Ceneral Terms and Conditions applicable ro the Scleme

.l.l t(quen(i g oflhe Schcme:

Subjecr ro ![e provisions of Pirrt Dol lhis Schemc. upon this Scheme be:oming opcrative on the

t,iccli\c Dalc. the folloNing shall bc deeD.d ro ha\e occurred on lhc y'-ppointcd Dale ard shall

bc(ome elTccli\'c ar)d operali!a in the sequeoce znd in lhe order nlentioned hereunder:

(;) Demcrger ol thc l)ernerBed trnderraking (Dairy Business)fromuDL (Demerged

Conrpnnyland vGlins of lhc salnt inlo and with PPL (Resulling Cornpanl l) in

accordancc wilh Part B ofthis Schcrne:Discharge ofconsideratirn to lhe shareholders ol
Demergcd Compan)' tly is\uanc. ol sh3rcs ofandb] BACL (Rcsrhing Compan) 2).

(ii) Amalgamation of lhe ResidnaluDl- (Amalgamatingcompan) ) inlo and with BACL
(Amalgamaledcompanr). Discharge of mnsidemlion to rhc shareholdcE of UDL
(Amalgamatine Compan,) b:r issuancc of shares of and b,, BACL (Amalgamar.d

Company).

(i;i) Changc in Authorizcd Share Capilal r)l lhe Amalgamaled Compary, giving elfecl ro Pan

C oi this Schetre.

Pagc 4 of 40
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Demergeroithe Dairy Business and vesling of the same in lhe Resulting

Compan! I and other rllated matlers

Aoalganration ol rhc Amalgamaling Compary, ilier giving cffec! of
Part B ofrhe Schemc. inio aod ,,lirh ,\malgamatlc Compa.y, and other

related niit(e$

! Dcfinitions. Cornpliance,'virh Ta.'< Laws anclCapilal Slruclure I

rl
II

,/
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DIi}'I\ ITIONS. CO)IPLIA\CE \YITII 1'A\ LA\\'S AID CA}I1'AL STRT CTt ITT-

5. DItrt\ | f loi\s

5.l

:.1

:n lhis Schelre, unless rcpugnant lo Ihe s[h]efi or meaning or context thereof. the following

erpressions shall have the nearing anrib0tei to lhem as below:

''Act-' means. 3s the context may admi!, the Companies Act, 2013 (as may be nolited lrom time

io ti!nc) and lhe rules made thereundsr, and ll1all i:rclude an,"- starulory rnodi,lcations, re-

crscirnenls or amendments thereol for the ti'ne being in fcrce.

_Affiliatc' menns. in respect of any speciued Person, tui) other Person directll or indirectly

conlrolling or Conlrollcd by or under direcl or indirec! common Conlrol \rilh such specified

I).rsor In case of natuml Persors. Relalive-< ol_sllch Persons shall be deemed lo l*Affiliatcsr,f
suuh nalural I'ersons.

_Anrxlgamrlcd Company mea!]s Bengal & Assam Compani' Limited. as nre'ttioned in the l'ara

:1c) ol lhis Schenrc.

*Amalg.rnaring Compan\i'lrcans Umane Dairies Limited, as menlioned in Para 2(a) of this

Schcme. alier lliving effecr of Pnrt B oftire Sch3ne.

''Applirnblc La$'(s)' mears all slatlrLes. ro!itlcations, blelaws. rules, regulations. guideiinss,

mles or connron law, policies. rodes. directi"_es. ordinances, schemes or orders enacied or issued

or sanctioned by any govcrnmenlal authority- incllrding any modific6lion or re'enactnrent thereof
Ibr thc time bcing in force.

-Anpoin(cd Date_'rneans thr opcringol business Frours on6l'Ap.i)2023 or such olher date as

rna! be approled by the NCL|. wilh elled lrom u,hich the Scheme \lill be deem€d to be

.l'llctive in lhe manner descriled in lhe Sahe.rc.

_8o:rrd of Dircctors" nreans the respectile boerds of dirgctors of lhe Participaline Companies

and shall, unlcss repugnant lo lhe conlext or olhen!ise. include anyduly aulhorized commiltee of
di,ecrors or an\ person dul) aL[horized b) the Barard ofDirectors or such commitrec olcjireclors.

_l!SE"Ineans Ihe Bombay Stock Exchingcl,!d. ard includes any successor lhereoL

_a'omprnies "P.r'ticiprlirE Compinies" mea s collective:y. the Demerged/ Amalgamatitg
( ompanl'. Resulting Companj. l ard the Amalgamared Comparyl' Resulting Company 2.

"Dcnergcd CoDpanl'mear,s Umang DairieJlimiled, as menl;ored in the Para 2(a) of this

S(herne.

''I)entcrgcd tjndcrlrking" nreans ihe blrsiness !nderlakinS of lhe Dernerged Conrpany engaged

rn lh! Daii)'llusiness, on a going concern basis. includi g all its assels- inlejlmenl5.

irlrasli'uclurcs. righls. aoDrovals. licenscs anai powe6. leasehold rights zurd all ir debls.

(!ursranding liabililics, dulics, obligalions and enrplolees. rn each case. perlaining exclusivel] and

solely 1o lhe Dairy Busire.s of the Denrerge.l Conpany and inclirdin-q, but rot limited to- the

follolving:

(i) all immo\abi€ prope!t;es i,e. land lo8eiher uith the buildings and slruclures slanding

llrereon. *herher tlethold or leasehol.i. including share ol. i-in),join1 assels. which arc

curranri) being used e\clusi\el) irnd solel.! ior the plrpose of and i, relalion lo the

l'agc 5 oi {0
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IL
D3iDBusiness of the Demerged Cornpany and all rclaled documena lincludin-r

lnnchtlana\. declaralions, recciPls) of lillc. rights and elsements irr relation thcreto ani

al: rights. colenants. co:llinuing rillhr- lille and interesl jn connection \lilh the sai'l

ifimovible properie5:

tii) all asscls. as ara movable in nature and exclusively and solely penaining ro and i:l

rclrtion to lhe Dai[' Blrsiness of thc Dexrerged Compa,ry. wherher preienl or fututt'

largiblc or intangiblt. incltrd:ng gooJuill. whe:her recorded in lhc books or nol anJ

action?ble claims. linancial ass.ls- in!e!irrenls (including in subsidiarie!, associates an'l

joint vcnlures in lndia or oirtsjde lndin).

{iii) all righs. licenses. privileges, claitls. berlefits, powers a'd faciliries ofevery kind' nalure

and descriplion $hatsoever' exclusively and sotely Pertaining 'o 
and in relation to the

Dairy_ Business of rhe Demerged Company, including all assiEnrnents and gmnts theieal

and all permits. cleaGnces licenses, authorizalions and regisirations. exclLlsively aDj

solely le(aining to ahd in relation to the l)airy B$ine.s olthe Demerged Coo)pan)';

(iv) all laxes, share of adlance la)i- 'fDS. TCS, MAT credit, deferred lax benefils and other

bsne5ts in respect oflhe Dair! Business ofDemerged Company:

(9 all prolisaons, funds. benelils ofali agreements, contracls and arangements aDd all other

interesls in connectiolr wilh or.elat:ng to the Dairy Business ofthe Demerged Company:

ivi) all books. rccords. files. paperc. collipuler programs along \r'ith their licenses. manuais

and back-Up copies. ad{c.lisiog matcriats, and other data and reaords whether in physical

or eleclronic form. in co.nection $ith or relaling to lhe Dairy Business ol lhe Demerged

Conrpan):

(\,ii) all enrploy€es and olher pe.sonnel enplo,\'edrengageC by the De:rler-ted CofipaDy $al ate

dete.mined by its Board of Directors 10 be engaged in or in relalion to the Dairy Businc''s

oi-the Dcmerged Compan) on the dale immedialely Preceding the Effecti!e Date:

(liii) all legal procccdings oi *haEoelcr nllLtrc by or againsl or in relalion to the Dairy

Business ofthc DcnreBed CotnPanl:

(ix) all liabililies and obl;galions (inci'rding !iabililie5. allocable as per lhis Scheme. ifan!).
whether pr-esent or titlureand th. continsent liarililies pcnainlng to or relatable to lhc

Dairl; Busincss of the Demcrgcd Company. The liabililies pe(ainin,! lo lhe DairJ

Eirs;ness ollhe D.me]'gcd Compar':y rnean and inclrrde:

(a) All liabilitics (including conlirgenl Iiabllilies) arising out of lhe actrvrties o:

operutions ol'lh€ Dilit}Ilu5irlcs\ oalhe Demerged Ccmparl;'' including in relalion lo

or io conoccl;on s:lh la.\cs or !nde, or in relation to its contracE. obligalions and

Ju-iesl

(b) Specific toans and borio$ings raised, incurred atd ulilized, ifan)'. solciy fb. ll-.e

acii!;lies or op.rluions oflhe l)ai1 Business of the Denerged Compaoy: and

(c) Li.bilit;es otlrer lhan ihose relerrdd lo abore' Rhich are general or muhipurpose ' if
en;- ol the Dernergcd Comoanl 1c, be a,localed to the Dairy Business of lhe

D.nrerged Conrpent, in the sarnc propoflion which the value oflhe asset lmnsfe$ed

under Part B of lhis Scheirre bears lo lle total lalue of &e assels of lhe Demerged

Company immedialely before the Appointed Dale oflhe Scheme in accordance wiih

thc prov;sions of E\planalion 2 to le Section 2(l9AA) otthe lT Acl

Page 6 ol 40
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(r) All lhc e\istin8 accounts of lh. clienls, eri$ing funds, cash and bank balance.

securities.collaterAls, respeclive benli and demat accouns,fixed deposit aeceipts, ban(

guaranlees. leased lines. soliware, in house, empaneled vendors, and other assels elc.,

relaring ro rhe Dair.\ B!6iness oflhe Demerged Co,npany

(xi) Any othcr asset (including an)' cash) specifically allocated b) de Board ol'Directors cf
rhe Demerged Cornpany for rhe Dairy Busincss ofrhe Demerged Company.

Any issue as lo whether any asset or liahilily pertains lo or is relalable to rhe Dernergel

Undenaking shall be murually dccide,l berween rhe Board of Directors of lhe Demergel

Clomparry and the Resulring Company I on fie basis ofevidence that lhey may deem relevarrl

,or rhe FUrpose iiocluding the books or records ol the Demerged Company).

_ltflectivc Dere" means lhe date o0 whiah re order of the Tribunal sanclioning rhe Scheme or
rD).paniculal Fa.t(s) ofthcScheme. i5 filL'd r!ilh lhe RoC b), Pan icipaling Cornpanies.

^\Dy ref'crcrrces io lhis Scherne lo upon this Sclleme beconring effective" or _effectivaness of
thi( Scher|rc shall bc coflstfued accordinri\

-Erchnngc" or "Erchangcs" shilll nrei') ihe \alional Slock Exchange ol lndia Limilcd C'NSE ),
rhc Bornbay Sr(,ck ExchanSc l,;nriled ('llsf,')
-Golenrmcnl'_ or "Gor'crDmcnlal Authotil!/- means anj., golenlment authorill. sutuaor]_

iuthorilv. go\crnment depanment. aSenc). commissiofl. board. tribunal or courl or olher ia!r,
rule or rcgulalion nraking entiry having or puryorling to have jurasdiction on behalf of 1l'.e

I{epuhlic of lndia or any sratc or othcr subdirision lhereof or an! municipality, dislrict or orher

.rl)division ther.ol'

-CST' mcans goods and serv;ces ta\.

''lNR" nrcans lhe lndian National llupr..e

_lT .Act" means lhe lndiall lncomc-Ta\ Act. 
'96i 

and the rules. regulalions. circulars.

notjficalions and orders issued lhereunder including any statulory modificalions, re-enactments or

.lnrcndmerrls rhJrcol'lbr lhe rirne being in foric.

_v'lAT" n)cans minimum altemalc lax

"NCLf" / 'Tribun6l" rneans thejurisdicriorlal bench(es) ofthe Hon'ble National Conlpany Law
'fribunal. or such other court, forum or aulhorily as may be vesled with any ofthe powers ofthe
NCLT under lhe Aq and/or \ rnay be ha\ ing.iurisdiclion for sanction;ng lhis Scheme.

''\SE" rreans lhe Nalional Sidck F-xchange ol lnalia Ltd- and includes an) succ€ssor rhereoi

''l,nrt B llccord D.lr" has lhe nrcaning ascflbcd ro ir in Clause l3.l .

-l'r.t C llccord Dare"has lhc meaning ascribcd io it in Clausc 24-l

''l{Bl" moans lhe Rescrve BaIk of lndia .'r an! successor thereof,

''llegisll?r of Companies" or "lloc ' means lhe Registrar of Compani€s haringjurisdiction over

tha Companies

"Rcnlxining Business of the Dcnrcrged Conpany" means lhe business of lhe Demerged
(irmpitn) includiDg ils dtsels a[drof lrabiliti$ other than Denlergcd Undenaking (as defined in

.larsr 5.1 I ofrhis Schenc);

-ltcsidu:rl LlOL" nrcans tjriraxg Dairies l-inrired after gi!ing th. effect of demcrger of lhe

Dernergcd t ) ndefl ak i n_!

J.r8

5.19

5.20

i 2l

5.22

5.2.i

5.24

5.r:

:t^
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i.2? "llut€s" means The Conrpanies (ComPromises. Arrangerncnls and Amalgamalions) Rules 2016

and any olher applicable rules, issued under the Acl and as amended from time tc time;

5,28 ..Rcsulting comp,ny l'' means PalchmahalPropcnies Limited. a5 mendoned in Par.r 2(b) ofthis

Scheme.

5.29 'llesulting Compan5' 2" means lhe Amalganlated Company as defined in Clause 5l read witl

Clause 2(c)

jj0-schemeorArr.ngcnlsnt'or..sch.m...lneansthisschemeofarrangcmenlinitspresc',tl.onrr.

or trith or *'ilhoul any modificalion(s). as rnay be approlcd or imposed or direcled by the

'l ribunal. Cou.l, SEBI and any other Co\ernmenral Auihorily'

5 .I t -S EIlt " nreans the Securities antl Ex change Bo{rd of I nd ia or an} successo r lhereoi-

< li2 "sEtll Schcme Circul.i' nreans the SEBI \'lasler Circular bBring nurnberSEBl"HOi POD-

lP(:1112023/9ldatcdJune20.zo23'consolidslinBsEBlcirctrlarsdatedMarchl0'2017'March
2i- 201?, May 26.2017. Seplenlber 21.201?. January 3. 20 t8' September 12,2019' Nov€mber

-1.2020. November 16, 2021. and Novcmber 18. 2021. furlher amended from lilne to lime'',,'tr

,/,., in relation 1o the Schenle ofArrangernenl b)'Lisled Entities

:.j-l ..SEBl llrSolations' mcans the regulations rarcr-alre inciuding Securities and gxchsnSe Bc'ard

oi lndia (Listing Obligations ard Disclosurc Rcquiremenrs) Reguiations' 2015; and an) other

aDplicable circulars. nolificaliolls. orders. ixld olher communicarion. existitlg and/ or as may bc

'rlroduceJ by SEBI. [ro,n Iimc lo lime.

5-l,l '-fCS" nre{ns Tax Collected il Source.

5 lJ -TDS' menns Ta)i Dcd!rcled t Source.

I he e\prcssions. which are used bul arc no! del-ined in this Scheme shall' unless repugnanr or conrary'o

lhc conie\l or nleaning hercof. have thc $me meaning ascribed to thern under lhe Ao. llre securities

conlrucl! iRelrulation) Acl. 1956. thc Securrlies ard Exchange Board of lndia Acr. 1992 (including lhe

rrrler. regrrlalions made lhereonder). lhe lT Act and olher ApDlicable Laws

(,- ( ()\t PLI \ NCr- \\ lTll T:\ \ L.\\\'\

'lhis Sch.rnre. in so far an ii rclatcs to lhc dcmerger ofthe Demerged Undemking oruDL
( Demergcd Corlpany) inro PPt, aResuking Company I )and discharge of consideration by BAC L

(llesulting Company 3)purs(i!nl tQ Pan ll of lhe Scheme. ha5 be€n drawn up undsr Scclion 2lD-

:-12 ol the Act. to comply wirh thc conditiuns relating to'Demergei'as specified Lrnder the lax

Iaus, iDcluding Secrion l(l9AA) and wilh the olller relevanl sectiofls (includi'g Scclions 4? and

12A) oflhc IT Acl.

li-any lems orprovisions ol lhc Scherne is ' are incorlsislenl wilh lhe provisions of Seclion

l{l9AA) ol lhell-Acl. the provisions o,'scclior 2(l9AA) of the lT Act shall ptvail and

!\escherne shall starrd Inodilied lo lhe r\lcnl necessary lo comply wirh Seclion 2(l9AA) of

lhc l f Acl; such modification to nol afiecl olher pans ofthe Sche.ne. ln accordance with Seciion

2(41A) ot thc I f Act. BACL shall be consid.red as the resulting company for the li[riled purpose

ol'compliance nilh the condilions prcscribr:d lnder Section 2(l9AA) and the olher applicahl(-

sections o[ the IT Acl- Furlhcr. in accordance wilh Section 2(I9AAA) of the lncome Tax A'L

Ul)1, shall be considcred as rhe l)emerged Comp?n,.

6.1

6.1

Page 8 of40

t---
. :.':,,'



le
lhis Schcnre. in so far as il relatcs to lhe arnalgamalion olAmalgamating Companyinto the

AnralBsmatedcompanr. has been dra*n up lo comply r*ifh the conditions relating lo
"Amalgarnation" as specified under lhe tax hws, including Section 2(lB) and othcr relcvan!

sections (including Sections 4? and 72A) oflhe lT AcL lf any terns or provisions ofrhe Sch€me

is / are inc,onsistent with the provisions ol'Secrion 2(lB) ofthe lT Act, the p.ovisions ofSection

2(lB) ofthe lT Act shall prevail and the Scheme shall stard modified to thc extem recessary to

comply with Section 2(lB) of thelT Acr; such modificrtio. to not affed othcr patls of lhe

Scheme.

ll'any terms or provisions of this Sohcme are found to bc or intcrprered tq be inconsistent with

any of the said provisions al a latcr date whethej as a r6ult of a ocw cnaclmcnt or any

amendment to any axisting enactment or the coming into force of any provision ofthe lT Acl or

any other b\,v or any judicial or axecutive inlcrpretation or for any olhet rcasoh whatsocver. the

nlbrcsaid provisions of the tax larvs shall prevail and this Schcme (including any pans hcreof)

may b€ modified to compl)' $ ith such la$s or may be wi{hdra*n al thc discretiot ofthc Boad of
Dircctors of the affected Companies provided however that no modification to the Schemc will

he made which advenely affects the rights or intercsl of the creditors withou{ seeking lheir

approval. Funher. guch moditicatior/withdralval will nol affccl othet Pais ofthe Scheme {hich
have not bcen so modificd or wilhdrawn.

,. C.1.IITA L STRt CTLITE

t]DL

Ihe authorisgd. issred, subscri*L'd aod paid-up share capital oflhs UDL. as ol) 3l"March 2023is

as under:

6.:

6.1

1.1.1

Authoriscd Shxrc Crpital

1.00.00,000 Equity Shar.s of lNlt i each

6.00.000 Redeemable Preferenc. shares oi INR 100 each

llsucd. Subscribcd and l'rid-Up Sharr C pil.l

3.20.05,200 Equity Shares of lNl( 5 cach

?.1.2 Slbse(tue'rt lo i I ' Mirch2o2-land until lhe dale oflhe Schcme being approvcd by the Board of
Dircclors of thc UDL, there has been no chnnle in lhe aulhorised, issued, subscribed and paid{p

ciluity share capital ofthe Dernerged Compan).
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Amo rl in INR
(likhs)

1.500.00

600_00

2r00.00I otlll

A ount ir! INR
(lakhs)

r. t 00. t6

t.100.16Tutrl

-.



'.1
;.:.1

7.i

7._:.1

Amount in INR
(lakhs)

5,00.000 tiquily Shares of INR l0 each 50

'l otxl 50

amount in INR
(lakhs)

i5.t2

'l-otxl -15. !2

\ulhoris.d Shrre CxDitrl

lssued. Subscribcd xrd I'tid'UP Shttrc Cnnit:tl

i.51,230 Equiry Shares of INR l0each,fullypaidup

7.:.1 Subscquenr to ) l' March 20ii imd until lhe date of lhe Scheme being approved b) the Board of
l)irectors ofrhe PPL. lhere hi6 been no change in ihe authorised. issled, subscribed and paid-up

cqrit), share capital ofthe PPl..

BACL

The autho.ised. issued. subscribed and paid-up share capilai of the BACL, as on lloMarch

?02lis as undcr:

Authorised Shrrc Cnpitat Amouit in INR
(lakhs)

)a 1,44 76

1.50,00,000 Prelerence Shares o,'lNR 100 eich

l:..t55.10

Amount in INR
(lrkhs)

1.12,96.32E Equiry Shares of lNlt l0 each, full.'- paid up r.r29.63

.).500.(100 i'tcfrrcnre Shrrcs ofl\R l00cacn f.rl11 paidup

i629.63

22.45.52,000 Equiry Shsres ol lNR l0 each

'l olal

lssucd, Subscribcd end Prid-Up Share Crpital

7.-i.: Subsequenr to j I'\,larch 202j and until the dar. ol'lhe Schcme being approvcd by Ihe Board of
l)rrectors ofthc BACL. ihere has been no change in the auihotised. issued. subscribed and pa d-

un equily share capirnl ofthc BACI-.
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PPL F
Thc aurhorised. issued. subscribed and paid-trp share capital oflhe PPL' as on i lr March 2023 is

as onder:

l oral

I

L

,,ri,.r.
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l)L \l EIi.G ER OI Tll It l) EllliRG ED L\Dltll l \ li l5-C .\:D VESTI\C Olr TII I S.\1IE l)TO \\ l)
$ t'I II Tlt[ RISt LI tNC CO\IPA\'t', I

r. I)T:iIT:II(;ER oIT I'HE DEMERC})D UNDERTAKINC AND VESTING OF THE SAME WITH
TlTI,: IIISULTII\iC COI\IPANY I

.L1

Srbject to the provisions ofPan B and Part Dofthis Scheme in rclation to the modalities ofthe
demerger of rhe Demcrgcd Undenaking of UDL (Demerged Company) and vesiing of the same

*ith PPL (Resulling Company I ), upon Pan B ofthis Scheme becoming Effective, the De{neBcd

Undertaking rogcthcr wilh ull irs as.rcrs. liabiliries. iDlidsurdutEs, rights and obli8ations,

prcpenies. benefits and inter$L\ thercin, lrhnll by virtue of this Pan B of rhis Scheme dcmergc

liom UDInnd be. translened !o, and stand vested in,lhe Resulting Compan, I, and shall b€come

the assels. liabilities, righrs, obli8ations, business and undcnaking of the Resulling Company I,
subjecr to thc existing cncumbBnces thereon in favour of banks and financial institutions, ifany
(unless olherwise agrced to b) such cn@mbrance holders), without any futher act, insirumenl or
decd bcing rcquircd f.gm UDL and/or thc Resulting Company I and withour any approval or

acknowl€dgement ofafly lhird pany- unlcss olhcrwise requircd in tcrms ofApplicablc Laws, in

rccrrdancc $th secrioN 2:0 ro 212 ofth. Act read with Seclion 2(l9AA) ofthe lT Act and all

orher irpplicable provisions of Applicible Laws if any, in accordance lvilh the provisions

.]onrained hercin.

witho r prejudice lo lhe genc,ality of lh€ above. in particllar, the Demerged Undert{king shall

bc dcmerged from UDL and ransferrcd and vested in thc Resulting Company I upon

cffe.tiveness oflhe Scheme and u'hh effect from Appoinled Date. in the manner descrih€d in the

srh-naragraphs belo*. subjoct to the exisling encumbmnces in favour of baoks and financial

inrril{rions. ifany (unlcss oth.nvise agrced lo by s(ch encumbmnce holdcrs): -

(;) All thq asscrs (including bul not limited ro investments) forming pan of tie
Demerged Undertaling, lhar are Novable in nature or inclrporeal or inbngible in

n:llurc or irc otlienrise captble of transfer by physical or consrrlclive delivcry
and/or by endorssmentand delivery or by ransfer or by delivery insrructions in

relalio to dematerialized shares or by v€sting and recordal pursuanl ao the Schcme.

including plaot. rnachinery and equipm€n! shall stand transfened to and vested in

and/or bc deemq, to be tran5fcrrd to aod vested in the Rcsulling Cornpaoy I and

shall beconre lhe propertt and an integral pan of the Rcsuhing Company l, without

any funhcr act, irstrument or deed re4uired by either of UDL andlor lhe R.sulting

Company I and lvilhout any approval or ackno$lcdgcment of any :hird party. Thc

transfer ard vesling of the movable assets forming part of the Demcrgcd

Und.naling. pursuant to this suLclalse shall be decmed to have occurre-d by

phlsical or consnuclive delivcry or by endorsemcnt and delivery or by dclivery

instructions in relation to dematcrialized sharcs or by vcsting and recordal. puBua

to rhis Pan B of this Scheme. as appropriate to $e prop.n, being transfcrred and

vestcd aod rhe tille to such propcny shall te deernei lo have been transferrcd and

vested accordilgl'.
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(ii)

(iii)

(i\ )

2,'l/
All other movahle prop€nies (excepl those spe.ified elsewhere in this Clause)

forming pan of the Demerged undertaking. including sundry debts and rec8ivables,

outstanding loans and advances. ifany, recoverable in cash or in kind ot for value to

be received, aclionable claims, deposirs, if any, $'ith any person or body including

wilhout timilation any govcmmenq semi_government' local and olher authorities anj

bodies. customers and olher persolls shall' *i$oul any futther act' irstrume cr

deed required hy either of UDL or rhe Resuhing Company I and \rilhoul ani

approval or acknowledgement ofany lhird pany- become vested in' and shall become

the properly of. the llesulting Compar)y l.

All immorable propenies foining pafl of the Demerged Undenaking includin3

wilhoul Iimililion, all land togcrtrer uith all btrildings and slrudures slanding thereo'r

(including hrt not limited lo del:iiils provided in Annexure l)and all righs and

iflrcrcsls thercin. whelher frechold o. leasehold or othel-\{ise and all do'ulnenis cf

lille, righls and easemsnts in l'elal:on thcreto. shall stand transferrei and be vested i:l

:rnd,/or be deemed !o ha\,e been trnnsfered and vesled in the Resulling Company I

and shall hecolnc lhe propcl,t] and an integral Part of theResulling Compan] '.
without arl funher act. inslrumenl or de€d being required from (jDL andior lhe

Resulting Compan) Iand tlithout any approval or acknowledgem€nl oi any thitl

t)uny. Resutting. ConrpanJ- | shatl be ellitled lo e\crcisc all righE and privileges

altrched to the aforesaid imr',rorable properlies and shall be liable lo pay all renl'

charges and taxcs and fulfil ill obliSarions in relation lo or applicable lo such

immovable prcpe(ies. The Resulting Company I shall be entilled to seek

mulaliorvsubslilulion o[ title in its nima in such immovable propenies' for rhe

purposes ofi formation and record and such mulalio[ I substitutior ol lhc title to and

intcrest in such immovabte propeflies shall be made and duly rccorded in the name

(![lhcltcsuiting Cofipany l. b! tht apptopriatc authorities pursuanl lo lhe sanclion of

the schime by lhe'Iribunal- in a.cordance wilh lhe lerms hercof. Holvever, ir s

hereb, clarified lhal lhc nbsencc of an}., s(ch mutaliorl/subltilulion shall nol

adlersely alltcr rhe righls, tille or intcresl of the Resulling Compant I in such

immolable properties which shall be dcerned to have been lmnsferred to lle
Resulling Company I altromalically trpon Pan B oflhe Schernc bccoming Effcctive'

UDL sholl lake alt stcp! as may be tecessary to ensure lhal la*ful etd peacefrl

posession- righl. tille. intcrest of such immovable Fopenies of the Demerged

Undeaaking is -oivcn tcr lhe ltesuhing ComPany I in accordance $'ith the terms

hcrcol:

All dcbls. liabilitics. conlirgen! Iiabililies. duties and obliBalions. secured or

unsecured. forming pan ol lhe Demerged Undedaking (including inlcr-unil payables'

if nny. be!$'een the Dcmerged Lndedaking and the Remaining llusiness of UDL)'
.rhether providcd for or no! in the books of accounts of UDL or disclosed in the

halance sheel of UDI-. including geneml and multipxrpose borro\vings. if an;", deall

$ irh in accordance \vilh Seclior 1( IgAA) of lhe !T Acl.shall becorne and be d.emed

ro bc, thc dsbls. liabitilies. conlingcn! liabililies. dulies and obligarions of the

llcslhints Company I. withoL,l an) l'urther ac!. instrirment or deed being required

lrom tlDL and,or rhc Resrlring Company I and withoul anl approval or

acknoNledgemenl of an) third pany. u,lless ofienvisc rcquired in terms rf
A pp I icable I -aws. TheResu ltirtg Company I I ndenakes lo meet. d ischarEe and sal is-\

lhe same in tcrms oi lheir respcctive temls and condilions. il any. !! is hereb)

l'ij!. l2 oi l0



(v)

(vi)

(vii)

"3clarificd thilt. unless otherwise required in lerms of Applicable Law's.il shall not be

necess'dry lo obtain the conscnt ofany third pany or olher person, who is a pany to

any conrraq or arrangemerr !r; vinuc of which such dcbts. liabilities. duties and

obligarions have ariscn in ordl'r lo give effect to the provisions of this sub-clause.

However', UDL and the Resulling Company I shall, iI required, file applopriate

forms with the RoC &companied by the sanction otder ofthe Tribunal or a cerlifieJ

copy lhereof a,ld eJ(eqrte necessary de€ds or documerts in relation to crcalion I
saiisfaclion /'modific.tion of charyes to tie sarisfaction ofthe lenders. in relation to

the assels being r.ansferred ro th€ Resulting Company I as part of the Demerged

Undenaliing and/or in relation to lhe assets rehaining in UDL after the demergcr an.!

vesling ofthc Dcmerged Undenaking in lhe Resulting Compary I pursuanl to Pan B

of lhis Scheme becoming efTecrive in accordance with tie terms he.eof. The

Resulting Company I shall be entitled to takc the bcnefit ofall duties and charSes

already paid by UDL for the c,eation/modifiBtion of any such security intcresl.

where any of the loans, liabilities ard obligations attributed to the Demerged

Undenaliing have been discharged by UDL aftcr the Appoint i Date but beforc the

Eflbctive Dare, such dischargc shall be deemed to have been done by UDL on bchalf

offie Resulting Company l.

Alt incorporgal or inlangible property ofor in relation to fie Demerged Underuking

shall stand trarsferred to and v€sted in thc Resulling Compqny I and shall bccome

th€ propcny and an intcgral pan olthe Resulting Compan! I witholt any furthcr act,

inslrument or decd required by eilher UDL and/or thc Resulting Company I and

wilhout any approlal or acknoqledgement ofany third party.

Allletler} oi inlcnl, mellloranda ol under$anding, memoranda of agreemcnls,

tenders- bids, lcttcrs of awad, cxpressions of interes! expericnce and/or pe.formance

slatements, contracls. deeds. bonds. aglcemcns. guaranteG and indcrnnities.

schemes. armngemcnts, undenakings and oth€r instrumcnts of etpry nalure and

description including withont limilaioq those rela{ing to tenaocies, privilegcs,

poiveG and facilities of every kind and descriplion pertaioing to the Dcmerg.d

Undcflaking. to which UDL is a pany or lo the bcncfit of whichuDLmay be eligible

or under $'hich L Dl. is an obligor (e\cept to the exterl provided in this Clause) and

$hich arc subrisling or having cll'ect immediately prior to Pan B of rhe Scheme

corning into etl-c'jl. shall he and shall remain in full force and effect against or in

l'avour ofihcRcsulting Compan) land may be enforccd by or againsl it as full,y afld

effectual:) as if, instr.d of UDL. lheResulting Company I had been a pany or
beneficiary or obligce or obtigor thereto. withoul any fir(her acl. instrument or de€d

bein8 required fft,m UDI- and,or the Resultir'B Compan) I 8nd \\ilhout any apDtoval

or acknowlcdgcmenl ofany third pan),.

AII stalutory o[ rcgulalor] licens6 (including hrt not limiled lo FSSAI license) and

permits. granB, allorments- rccommendations, no-objection rcrtificates, permissions,

approvals, cenilicntcs! conse[ls. quotas, cxcmptions, clearances (includir.g

environmgnral approvals and conscnls), tenancics. privilcges. powcrs, ofliccs.

facilities. elltillements. riShts o. registratio[s gontc.d/available.Ircnc\vcd/applicd for,

to or by UDL in relition lo rhe Demerged Undertaking shall sland lransferred to ard

vesred in the Rcsuhing Compan) l. \rithout any lunher acl. inslrumenl or decd beirrg

rcquircd by UDl. and/or the Resulling Compony I and without any approval or
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(viii)

>\
acknowlcigcmenl of any lhird pan)-, uolcss any filin& compliance and approval

rcquiremcnts arises in the hands of UDL and, or the Resulting Company I' in terms

of Arrplicable LaNs. Upon Pafl B of the Schemc becoming operalivefrom lhe

Efllctivc Date and with effcct liom the Appoi ed Date, the Resulting Company I

shall be entitled to all thc benefits thereof and shall be liable for all the obligations

rhcrcunder. ln relation to thc same, any p.ocldural rcquit€ments required to be

tullilki solcly by UDL (ind nol by ary ofrhcir successors), shall bc fulfilled by thc

Rcsuhing Compa.t I as if it is thc duly congirut d .nome)' of uDL lt is hercby

clarified thal if lhe consent or approval (by whatever namc call€d) of any lhhd party

o. althority is reqlired to giv. elTect to the provisions ofthis Clause, the said lhird

party or aurhorit-v shall duly record or provide such consent o. approval .nd shall

make ihe necessary substilution/cndo,scrnent in lhe nama oftie Rcsulting Company

I pursuant to the sanction of this Scheme by the Tribunal, and upon Pan B oI this

Scheme bccoming eff€ctivc in accordance with the terms hereof, For lhis plrrposc,

the Resulting Cohpany I may file appropriate applicalionydocumenrs with rclcvant

aurhoritics concemed for info nation ard recard purposes. Howcvel it is hercby

clarificd lhat the absence ol any such subslilulion/cndorsemcnl shall nol adversely

alTect tlre rights, benefits or interesl ofthe Resulting Company I which shall be

decmed to have teen transferre<l to the Resulting Company I autsmalicall) lpon the

Pan B ol rhc Schcmc becornirrg elfectivc.

All rvorkmen and cmployees forming part ofthe Demergcd Undenaking, lvho a.c on

thc pa.vrotls of UDI- shall hecone employed by thc Rcsulting Company l. on such

terms and condilions as arc no less fa\ourable {han lhose on which lhey were

cngaged wilh UDL immcdiatcly prior to the Effective Dale. withoul any interruption

of seNice as a resuh oflhis dcmerger and ransfer. With regard to provident fund,

gratlity lu d. srrpelannuatior lund and ar) conlributiorts required to be msde in

rel tior to ernployees under anl statute or rc!:ul8lion. lcave cncashmenl and any

orhe. special schcme or benefils created or existing for the benefil of lhe personn.l

employed by UDL imrnediarely prior to Pan B ofthc Sch.me c.ming inlo effcct and

transferred lo lhe Resuhing Cornpany l. lhe Resulting Company I shall sland

suhstituted lor UDL for all intenls and purposes whatsolver, upon Pan B of this

Schcme becoming effective. including vith regard to the obligation to make

contrihutions lo the said funds i[ occotdance with the provisions ol such schemes o,
funds in thc respcctive trusl deedr or other documcntsand/or in accordance with lhe

provisions ofApplicable [n$',s or olhirwise. All existin8, conributions made to such

schemes and funds and all b€nefils ac.rued thereto shall al5o stand rEnsfcrred irr the

narne of thc Resulting Company I and all such bcrefis and schemes shall be

continled by lhe Resuhing Company I for thc bci.fir of such penonnel employe-d

by UDL in rclatiorl to tlre Demerged UnderhLing and transferred to the Resuhing

Company l. on the same terms rnd conditions. Further. it is the aim and inrenl ofthe
schemc rhar all rhe righls. durirs. powers and obligations of UDL in relalion to such

ichcnrcs or llnds ir relation to the emplolees and *orkmen forming part of the

Demerged Undetakirg sha,l become $ose of thc Resulling Compao,v l. lt is

clarified that the seniccs of all personnel employcd by UDL in lhc Demergcd

Undcrralin& \rlto are enlitled to the berEfi$ under such schemes and funds. will be

lrcated as having been continuous and uninErruptd for lhe purpose ofthe aforesaid

schcmes or funds.

Pa/c lJ ol .l{)
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(ii) llesulting Cotnpaoy I undenakes to continue 10 abide by an;v

agreemen(s)/sc[lenrent(s) enrcrcd into with any labour unionyemplo:/ees of tle
Denrerged U.dertaking by UDL. The Resulting Company ! agrees thal lor the
purpose of paymen! of an) t'urure retrenchment compensation, grduia) and other

reaninal henefits, the past services ofsuch employees ofthe Demergcd Undetuking.
if any, with UDL, as the casc may b€. shall also be taken into account. and agrees

and undertakes lo pa! lhe same as and when payable. Further. upon Pafl B of lte
Schemc coming imo eftacq any prosecurion or disciplinary action iniriaied, pending

or conlemplalcd gainsl and an} penaltl imposed in this regard on an-v employee of
rhe l)emerged Urdc[aking h] tll)L shall bc continuei or shall coniinuc to operd:e

against the relevinr employee and shall bc efiforced effeclively b)., the Resulting

Conrpany l-

(x) All rights. entitlcmen6. licenses. applications and registrarions relating to

rradeoarls. service marks, coplrights, domaio names, bmnd name- logos. palenrs

:rn(l olher inrellectuBl properiy rights ofever) kind and descriprion. inclrding *ilhout
liflitations. all rights whether regisrered. unregistered or pending rcgislration. arid the

go{)d\ ill arising thereriom, ilany. 1o which UDL is a pafl,v or lo the benefil of*hich
tiDL may be eli8ible or.mirled, rnd in each case which form part otthe Dcmerged

t,ndenalinS. shall sland translcrred to and vested in the Resuking Company l, and

shall become the rights. entirlemenr or prope.ty of the Resulling Compan)' I axd

shall be eDforccable by or against the Resuhing Company l. as tully and effectual;y

as if. insread of LJDL, lhe Resulring Company I had been a pafly or bcneficiary or
obligec lhereto or lhe holder or owner thereof. withour any further act, instrument ot
ded required b) cither of UDL or the Resulting Company I and wirhoul a.y
appR!!al or acknowledgemen! ol?rn) rhird panr-.

(xi) Resulri,rg Compan), I shall be enlitled to thc benellt ofall insumnce policies (ifany)
u'hich have been issued in reipect oi Demerged Undertaking and/or anj of its assels

or cnrployees and lhe llame oflhe Resulting Company I shail sund sutlstiluted as the

",nsurcd'in all such policics as ialhe Resulting Company I rvas originally a par,y

the.eto wilhout a[)' further act. insrrurnenl or deed required by cither of UDL or the

Resulliog Compan) I and \!rhou! anr- approval or acknowledgemenl ofan! third
p!rr). ['unher, rhc Resulring Company i shali be entitled to lhe bene,il of all claims

filcd. proseqrred. proposed ro hc filed, pending and./or adiudicated in relalion lo all

insurance policirs issued in respect of Demerged Underlaking an&or any ol'its assets

or cmployees.

lrii) .,\ll liNcs and dulics of rvhatso$er description (includirg but not li ited to all carr)
lin'sard la\ losscs .:ornplisinc ol- unabsorbed depreciation. advance ta\ pa)menls.

1DS.I CS. \,lA-[. scc r;lics t.arrs;rcr;on tax- ta{es rlithheldrpaid in a f{rre;gr coun!:1.

cuslorns dIt,, cIlrry tar- valLrc added tax. CST. sales lnx. service ta\ elc.) payable by

or ref!ndalrle ro t.JDL in relaliorl to the Dcrnerged Undenaking. including all or any

rel'unds or claims in relarion lhereto (including unutilize! inpul credi15 of dle

Dcm.rBed Undcrtaling) shall bc t.cated as thc tax liabilily or rcfundslclaims. as the

case nlay bc. ol lle Resulling Company l. and any la\ incenlivcs. advanlages.

plivileges. exemptkrns. crediLs. holida)'s, remissions. reduclions ctc., as would have

becn ayailable lo UDL in relirtion to lhe Demerged Undenaking, shall p{rsuanl 10

this Schcme becomrng effectivc, be available to the Resulting Compaoy I wilhoul
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a,l]' funher acl. irlslruorellt or deed required by eitho of UDL or lhe Resuhing

Compnny I and withoul any approval or ackno$'ledgement of any third Party but in

lhe Danner nr(rre particularly se! oul herein below. Upon Pal1 B o[ the Scheme

be(rming op€rative from the Ell;ctile p31s a1d with effecr from the Appoitlel
Date. all exisling and ,bture irlcenlives. un_availed credils and cxemptions' benefit !'f
c-arried fbnrad losscs and other slatutory benefils. including in respecl of income tax

(including MAn' excise (including Modvati Cenvar) customs' value added ta:i'

salcs la)i. service mr to *hich UDL is enlitled in rclalion to the Demerged

Undcnaking shall be available !o and shall sund transferred and vesred in tt,c
Resulring Company I witholt any funher act. inslrument or deed required b;" either

rhe Resulting Company I or UDL and without any app.oval or acknoNledgetnent of

any rhird pany-. Any ta)( deducted al sourcc doduded by or on behalf of UDL unlil

the Effecrlre Datc shall be deented to have beefl deducted on behalfofthe Resultirg

Company I to the exienl of the income attribulable to thc Dcmerged Underrakirg

d!ring such period.

(xiii) Resulti[g Company I shall be enlilled lo claim the benefit ofany and all corpom:e

approvals and limirs as ma:r have already tleen taken by UDL in relation to t}e

Demergcd Undcr6king, including uilhoul limirfltion. lhe approvals and limit5 under

Seclions 62, t 79. 180- 185. 186. 138 etc.. of the Acl, until lhe time the same ate du y

modilicd by lhc Reluhing Compan.'- l.

(\i!l All olher estates. assets, righls. lille. interests and aulhorilies accrued lo and,or

acquired by lhe Demcrged tJDdertaking or by UDL in relation to the Demerged

Undcrlaking shall be dcenled to have been accrued 10 andlor acquired for and r,n

behali of tlre Resuhing Conrpanr- I and shall, upon Pan B of lhis Scheme cominB

inio effcct. pursu:rnt lo thc protirions of the Act. \Yilhoul any fut1her acl. insttunlent

or'decd be ao(l stilnd uanslorrcd lo or vestcd in and/or be dcemail lo llalc been

tra sl'erred to or vested in thc Resuhing Company I 1o lhat eritenl and shall l,ecorle

lhe eskr(:s. arssels. right. lilla. irrlercs$ and aulhorities oithe Resuhing Company I.

(xv) All books. record liles, papecs. computer prografls. engineering and proces!

iDlbrmation. manuals. dat8. prodlcliort melhodologies, p,oduction plans. desiSrs'

calalogues. quotxlions. $ebsites, cloud storage, sales and advertising materiil.

nrarkctinlr slmtegics. lisl ol' Frcsenl and former custonrt'rs. cuslomer creCit

ilformalion. crrslomer pricing inl;rrnation. and other records whelher ln ph-t"tical

l'orm or ileclronic lbnn or in an! olhcr form in mnneclion wilh or rclating to UL)L

pcrlaining (, thc I)e'ncrged Linderlaking shall be deemed to have be€n lmnsfer.ed lo

or acquircd lbr and on bchal, ol thc llesulting Companv l and shall. upon Part B of
lhii Schcma corning inro eff'eo. 

"vilhoul 
any funher acl inslrument or deed be and

sland lransaerred to or vesled in andlo[ te deemed to have been lrans,erred to or

vesled in thc l{csulting Cornpany !.

(xvi) Rellhing Company I shatl bear lhe burden ard lhc ben.liB ol any le$1. tax. quasi-

judicial, adminisralivc, rcgulalory or other procccding! initial.d by or agains UDL

in relation to llle Demerged Underlaking. lf an) suil, appcal o, other proceeding of
whatsoeler naturc by or againsl tlDl- in rclation lo the Demcrged Undedaliing shall

be pending 6s on the Effective Date. rhe same shall tlol abate, be discontinued or in

any rva,v be prcjudicially affecre<l b) reason of thc demcrger ol'srch DemeBad
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Undenaking and ransfer and vesting of the same in the Resulting comPsny I or of
an),thing c.ntaincd in Part B of this Scheme but thc procecdings may be continued.

proseculed and enforccd by or against fie Resulting Company I in the lame manner

and to lhe same exlent as it would or miShl h.!e been continue4 prosecuted a,ld

enlb.ced by or agrirsl UDL in telation to thc Dcmcrged Undensking as ifPan B of
this Schemc had not been rnade effcctivc. Upon Pan B of $c Schcmc becoming

effective. lhe Resulting Company I undcrt8krs to havc such legal or o$ei
procecdings initi{ei by or against UDL io ralation to the DemeBcd Undertaking

lrarrsferrcd in its name 8rd to havc lhc samr conlinucd, prosecutcd and enforccd by

or against thc Resulling Company I to the exclusion of UDL- The Resuhiog

Company I also undenakes lo handle all legal or other proc.eedings which may be

inhiatcd against UDL ir rclatror lo lhc D€merged Undcrtaking, afrer thc EtlccIive

Drte in ils orvn nanre and nccount and furlhet undcnakas lo pay all arnounts

including interesl. pcnalries, damages elc., pu.suanr to such legal/ othcr procccdings.

Upon Part B of thc Scheme becoming cffcctivc and with cffccl from the Appointcd Date,the

Rcsulting Company I shall bc entitlcd lo the bcncfit of the past experiencq accrcditalion, andio.

pcrformance of [JDL. in relation to rhe Demerged Undenakin& for all putposes wilhour any

tirnhcr act, instrumcnt or deed rcquired hy eilher of UDL or the Resulling Company I and

$ithol.lt any approval or acknowledgcmsnl bcing requir€d ftom any thitd pany. lfany instrument

i.rr deed or documenl is requircd or dcemed necqssary or lxp€dienl to gitc cflcct to $e provisions

of this Cliuse by U DL, the Resulting Compan, I shall, under the provisions of Pafi B of lh.
Scheme. bc decmcd to be duly authorized to execulc all such wrilings on bchalfof UDL and to

carry out or perform all such fonnalitics or cornplianccs rcfcred to above on behal fof UDL.

9. CONDUCT OF AFFAIRS U\TIL THE EFFECTIvE DA'I'E

9.1 ln rhe event Part B bccom€s effccrivc from the Appoi ed Dde,up to and including rhe Effcctiv.
Date:

(i) UDLshall be de€med to havc carried on the busincss activitics of lhe Dcmergal

Undcrtaking rnd stand possrssed of the propenics and asscts of thc Dcmrrgcd

Und.rtakin& for. on bchalfofand in trust for, thc Rcsulting company l; and

(ii) all profits or incomc accruing lo or reclivei by UDL in rclation lo the Dcm€rgcJ

Undenaking and all taxes paid thereon (incl'idin8 but not limhed to rdvan@ l,a\, TDS,

TCS, MA'f, fringe bcnefit lax, securities rransaction ta\, l&\cs withhald/paid in a fo,cign

counlD. customs dt[y. cntry tax. valuc addcd tax. GST. sal6 tax, scrvicc lax ctc.) c,r

losses arisir!, in or incuficd by UDL ir rclarion lo thc Dcmergcd Undcnaling shall. for

all pu.poses, be trcatcd as and dcenred to be lhe profils, incomq l&(c5 or loss.s. as the

case may bc, of lhc R.sulting Comprny l.

Subjed to lhe provisions ofclause 9.1 hereimbovc, in $c clcnt any asset, oontfacl. documcnt,

liabilir! or propcrl, or the rights. interei. obligations and baefir thctEof or thereunde,

(including wirlrout limilation, shippine documens, bills of enlry. foreign inward rcmittanc€

ccnilicates and bank realization ccnificales). $hich is a pafl ofthe Drmer8,cd Undenaking does

n{rt ger auromatically lranslined l(' lhe l{esulling Cornpany I upon Parr B ofthe Scheme coming

i o elfcct on the Appointed Date. UDL shall mkc all nccessary 5tepr ard cxecule all necessar)

documenls, !o orsure lhe translbr of slch rsset" contract. document, liability and p.opcrty or the

9.2
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righls, in(erest. obligations and benefils lhercof and thereunder to the Resuhing Company I

lbrthwith aftcr the Effective fr e wilho0l any furlher considetalion and unlil the transfer of an'\'

such asset, the Resulting Contpan! I will hav. the right lo use the same without payment o[an]

addilional considera!ion. lt i5 claiified lhal elen aller Pan I ol'lhe Scheme comes inlo effect on

the Appoinlcd Datc, UDL shall, with the written consent ol'lhe Re'sulting Conlpant I , be enlilled

lo realizc or pay all ll)onies and to complcte, enforce or discharge all pending contracls,

arrangemenls or obligalions in relation lo lhc DamerSed Undertaking in trust and at lhe sole cosl

and expcnsc of lhe Resulring Company I irr so lar as ma! be necessar) unril all rights and

obligations of UDl, in respec! of such pcnding conracls. arrangements or obliSations stand fully

derolved to and in favour ofthe Resulling Comlan] l.

q.i The Resulting Conlpany I shall also be enlilled. pending lhe sanction ofthis ScheNe' lo appl) lo

the cenlmt Bovernnrent. slale governmeol. and all other agencies' departnlenls. slalulor.a

auhorities and Covernmental Authorities concemed' wherever necessar,, for such consents'

alrpmlals and san(tioos nhich lhe Resulling Compilny I may re{ltrire including thc rcgistrdtion'

nr)provals, exemplions. reliefs. elc., a5 mat be requiredlgranted under any Applicable Law for lhe

tirre being in force for carrying on lhe buiiness ofthe Demerged Undcnaking.

IO- TREATMENT OF TAXDS

l0.l Upon Part B ofthis Schemc becoming operatireon rhc Er'fective Dare and with effect from the

Appoinled Date. atl ta\es lnd duli6 payabte by UDL (including under the lT Acr. Customs Acl.

1962. Cortral Excise Acl. 1914. lnt€grated Coods and Setvices Tar Act, 2017 ('ICST'). Centra

(i(rds and serviccs Tax Act.20l7 ('CCSf ). and any other Stalc Goods and Servicrs T&\ Acl.

:01? ('scST'). lhe coods arrd Services Tax (Co pcnsation lo Slates) Act,2017 
'nd 

all olhcr

Appticable Laws). accruing and,or rclaling to. the Demerged Undertalin& for an) period fallinE

on or afler the Appoinled Date. including atl advance ta\ pa)Tnenrs, TDS, TCS. MAT and al;

rcfuds and claims in rclalion lharcto shall. for all porposcs, be lrealcd as advancc ux Daymcnls.

T DS- 1-CS. \{AT or r.'lirnds and clairns. as lhe case m8:- be. of Ihe Resulling Comnant L

tl).: lrpo l,an llol this Schcme he(-o ingoperalile on the Elfective Date. and \!ilh ell'cll fron th!

^ppointcd 
l)alc. all unolail.d credits an(l crcmplions. bcnelll o,-carried lbr\eard lossas and othe_

\ifllulory benefits. inchrding in respccl o, inconrc lt!( (including TDS. TCS. adlance lax. i\'lAT

r,cdil elc ). CENVA t. cust('nrs. !CST. CCS'I, SCST etc. retat;ng lo the Dcmerged Undenakin3

ro $hich UDl, is enlillcd / obliBared ro. shall hc available to and veSl in the Resullrng Compan:

l. \tithour a,t) fu her acl. dctd or in$rum(nt.

loi t foo Pan I ollhis schenlc lt(onling operalive on lhe Eflaclive Dalc and wilh eft'ct fronl the

Appointcd Dare, UDL and lhe Rcsrhing Cornpanr I shall be p€rmitted lo revisc and file thei'

rcrpccti!! income la\ relurn!. \\'ilhholding la)( returns, including TDS cenificalcs' TDS retu,ns.

(;ST relums and olhcr tat rclurrr! lor thc period commencing on and from the Appointed Date tl
Sivc cllecr to the dem.rger and transfer ofthe Demer8ed Undenaking from UDL lo thc Resultirg

Compen]- I and any nalters connected thcre*irh. and 10 cldm all rcfunds, credils. elc.. penainin3

lo the Dqnerged Undcnakin-e. pursua to lhe provisions of fiis Scheme wilhoul any fu(her ac...

deed or instrument or consenl or approval ofany third party.

lO.4 Thc Board L1I Dirccrors of UDL shall be empouercd to determine if any specitic tar Iiability cI

.In) tax proLccding relales lo tlte Dcnt'.:rged Undcnaking and lhcrefore is requircd to bd

n'ansfen'ed lo the Re\ulling Cornpanl l.

lO.5 Ljpofl Pan B ofthe Scheme becoming opemtire on the Efl'ective Dalc and wilh effecl from tht
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Appoi ed Datc, any TDS lvilhheld i I CS collecled' TDSI TCS deposir€d, TDS/ TCS certificates

issued or t DS/ TCS retums filcd by UDL relating ro lhe Demerged Und'rtaking shall continuc to

hold good as if such TDs/ l CS amounts \vere withleld / collected alld deposited' TDS/ TCS

ccnificates !\'ere issued. and'l DS/ TCS retums were filed by rhe Resulting Compan)' l'

10.6 All the expenses incurred by UDL and the Resulting Company I in r€lalion to Pafl B ofthe

Scherne. including stamp duty expenses. if any. shall be allowed as 
'educlion 

to UDL and the

l{csulting Compan! l in accordance $iltl lhe Seclion 35DD of the IT Ac! over a period of fl\"
(i) years bcgioning \r'irh the previous year in \\'hich Parl B of$e Schem" becomes efective

10.?tjponPartBoitheSchemebecomingoperallYeontheEffediveDal€and*ilheifedl.romlhe
Appointed Dale. any relund under the tax laws due to UDL pertiining to the Demerged

Lndenaking consequent lo lhe assessnlenls made on UDL and for whico no credil is lakcn in the

accounts of UDL as on the dale im,lcdialely preceding the Appointed Date shall belong to ar'd

berecciledbyrheResultingCornpanyl.ThcrclevanlCovernmenlAulhoriiiesshallbebosnd:o
tlnnsfer lo the accotlDl ofand giYe credit ibr th! Same !o. the Resulling Compan]' I upon this P3rl

!] of tlre Sch.me beconring effcclrve upon rclevant proof and documenls being Provided to thc

.rid Co!ernmenul Authoritir's.

I I. CO\I)t'(:1' Olr ATFAI RS AEI'DR THE [T FEC'TIV]] DATE

It.l -lhe 
l{csulling c(nllpirrry l.shell,atanyrinrcalicrPartBofthisSchell'cbeconlesopemli!eonlhe

t:llectiveDale.inaccordance$ilhrheprovi'ronsliercofilsorequired-rderanylaNcontmctor
()lhcr\\ ise. bc entitled to do and lake all sirch acliols as may be re4uiled ro give full effeat to the

provisiofls of rhis Pan B aod for this purpose the Resulling Colnpany I shall' under the

provisions hereol. be deenred to be authorised on behalf of UDL' \\'ithout prejudice ro the

gcneralilt, of lhc above. llre Resulting Comparl:' I shall be. u'ilh respe'l to lhe Defler3'd

L ndenaking. enritled al}d deemed lo bc aulhorised to:'

ir) e\ecuc approoriate dL'eds of corllrlrlalion or other writiogs Dr arraagements with any

pxrl) to an) conlratl or atangcmcrtl (rncluding \r'ithoul limitilion any bank guarantee'

pc|fornunce guarattt€e. li\ed clepolit. leters ofcredh' bill of.nlry elc ) in relalion to the

Demer-s.ed Undertaking. which UDL ha\,e been a pafly or to :he benefit of \rhich UDL

may hale been enlitlcd. and to rnake any filings with lhe regulalor, aulhorilies. in order

to givc formal effecl lo lhe Provisions of Pifl B ofthe Schemei and

(ii1 doall such acls or lhings ns n)ay be nec"'ssar) lo efl'eclually l:ansfe obtain in favour cf
lhe l{esultirlg Comparn! I thc aPproYals. consents, bids, awlrds, tenders. exeftptions,

rcgistrations. no-ob.je.tion cenilicalss. permits. quoEs, rights, entitlemenls. licinses and

ccrtilicales ttc. \'hich $ere hekl ot enjoyed by UDL iI relalion the Demetged

Underlaking includinll ryirhour linliLarion. execute all nccessary or desirable writings a.nd

confimtalions on behsil of UDL and to carry oul and perforn all such acls' ibrmalilies

artd cornpliances as ma)_ bu rcquircd in lhrs regard.

I l.l :llre plovisron-. olthis Clause shal] oP.:ralc nol$ilhslandinS an.vlhing rJ the conlra^ conlarnec in

nrly deed or u'r;ling or co'tificole o, licensJ or thc leons olsanction or issuc or a0) security, ali of

\rhiclt insltumsnts and docuironls shall sland modified ard/or suFerseded by the foregoing

fro!is,on:.

ll.l 'lhis Schcnre has haen dra$n up !o coorptt \,!'ith lhe conditions rSlaling () _Demerg€r" as
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3o
speril'icd ur)dcr section 2(l9AA) read wilh scc'ion 2(4lA) of !he' lT Acl ll any lenns or

florisinn,, oftlis S.trcme are found lo be cr inlcrpreted lo be inconsisrent rvilh the said provision

at a l"te. <late *'hether as a rcsrllt ol a nctr' ilnactmen! or any arendment to any existing

cnactment or lhe cofiing inlo force ofany Provision oflhe lT Act or any orher laiv or an! judicial

or execulive irterpretarion or for any other reason whalsoever, the aforesaid provision Shall

prevail and this Scheme (inclucling any pans hereof) may be modified to comply with such laws

l,'-nr"y U" *itfra..rn al lhe discrelion of the Board of Direclors of UDL and lhe Resulling

Company t. Such modilication'wilhdrawai rvill hotYever not affect other Parts oflhe Scheme

\hich ha!e nol b!'crr so modificd or*ilhdrru'n

I2. S\\'t\(; OF CO\CLUDED TRANSACTIONS

t2 r

i:.:

ri.1

E xcepl as exprcssl! provided hcrcunder in this Scheme lhetmn s fer o f propenies and l iabil il ies ro

g,rd the continuance ot'proc.edings by or againsl' Resull'ing Company I as envisagcd in rhis Pan

B sholl not affect any transaction or proceedings already concluded b]'UDL in relalion lo th(
-"rnerged 

Underrakirrg on or belore the Appoinre'l Dale and aftcr the APpointed Date and unti

r1e Efiective Date- and to such end and intent the Resulting Company I acceprs and adopts al

acls, derds ard lhings done and e(ecuted by UDL in respect thereto a5 done and executed on

behalf of itself.

13. DlscllatlcE oF colislDLRA'I IOI\

t rpon Pafl B o[ the Schemc corning into effccl on llr Effeclive Date and with effect ftonl the

nipoinreA Dare, in consideration for the d'm'r8er of the Demergei Uod€rtaking from UDL

(Dernerged Company) afld v6ring into and wilh lhe Panchmahal Propetties Limited (Resulting

Compaiy I), the BoaLd ofDirectors (including any commiltee thercoo of Demerged Companyin

cons,,luiion with Boarcl of Direcloni (including any comroitree thereof) of Resulting Compai'Y

1.nld BA(:l- (Resultirlg Co Dany 2)shall clelerfiine a rccord date' for lhe purposc ofd'termining

llrentmbersofDemergedcon}oany,toghom5harcsofRcsultiogcompany2lvillbealloned
nder lhe Scheme ("Prfl tlRccord Datc")'Resulting Compan)- 2 shall issue and allol'iE equity

ihnres hlving tace ralue oflNliloeach to lhc shareholders of Demerged company as on lhe PaI

l] ltccord D;tc ( Pllrl B Eqllil] Sh!res-')' lrho5e nsnies alpear in lhc Regisler of lvlemhels {cr

rccords ol the regislrar and lmnsicr i€cnt) of l)crrrcrged Companl'

llated olr (i) $e valuation rcpor: issr.:ed hy lvfi" \innlan Kurnar' Registcred !alucr (Sccurities ':r

l innncial Assels) lllUI ReSislraliofl No - IIJIJIil{Vr06120 t8i t0l i?- daled2s'i June 202i ' and (: )

ritc lainrcss opirrion issr.rcct bt ia) Kunvxrjitiinltock Private Limilcd' an independent SEel

rcgislered Caregory-l merchanl bxnkc' ot sLrch valualion' datcd 28'n June 2021' and (b) D&A

t.iiancial Scrr'iccs Prilale l,iolite{.]. an indcnendent SEBI regislered CaleBorr--l merchant banker

onsuch\'aluation.dared2E..,June2o2j'theBoardofDireclorsofDemergedCompanl.the
llesulting Cooroany land Resllting Conrpany 2ha!e derermined rhe lollowing share exchange

rrrio for issue olPflrl B Equily Shares'

!((hleirquit]thtrc()lDAC|-ti.r\itt1ltt':L't'tritrct'll;'-Rl0eathfultypudupshoilhersstecilor
.. \ (r\ t)2 t\tinltt T' ot (t1uit Jtutts ha!t) ,n I DL havng {ac! \'alue of INR 5 each 1ul^' p'titl up '

ln lcrms of lhc applicable protisions ol rh' SEB! \lasler Circular No SEBI lIOTCFDTPOD-
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2,l'}.,clR202l/9i dared.Jurrc 20.202i. rexd $irh lhe clarification(s) and Addendrm(s) issued

lircreaner. ir cdse of anyl.irctional cnlitlclrreni of shares arising olt ol the aforesaid sha:€

c\change ralio, lhe Board of Dircct('.s (ircluding any commiflce thereof) of Resuhing ComPany

2shall consolidale all such iradional enlillerienls and shall round up lhe aggregale of such

frirctions !o thc ne)il whole ntrrnber and isstre consolidaled Part B Eqril-v Sharcs to a truslee

nominaled by lhe Board of Dirrclors oi Resulting Company 2 (lhe "Trustec")' rvho shall hol<i

suchParlBEquitySharesw:rhalladdilionsofaccretionslheretoi|llrust|orlhebencfilofthe
rtspeclivc shareholders. lo \vhonl lhc! h.lon-{ a[d lheir resPectiYe heirs_ erecutors'

admillistmtors ot successors for lhc specilic Purpose ofselling such equity shares in lhe markel a:

such pricc and on such time \.|ithin ni.el] (90) days from the date of sllotment. as the lruste'

nra]- ill ils sotc discrerion decideand on such sale, pay lo Resulting Company 2' lhe nc! sale

proceeds (after deduction of apptic{bie taxes and cost incurred) thereof and an} 6ddilions and

accrerions. whcreupon Resuhing Company 2 shall, subject !o witltholding tax' if any, disttibute

such sale proce€ds lo lhe eliEible shareholde6 of Demerged Company in proportion to their

rcspccli!e fraclionJl elrlillemtnts.

l-'i.,1 ln lhc ev!'nt of a y incrcaie ln thc issued. subscribed or Paid sp share capiral oi Demerged

(i)rnpiul)or llcsul(ing conrpallt I or issulnce oiany inslruments convertible into equitt" share!

or reslructuring of ilJ eqrtilJ share (apiial including by wa1'ofshare spliuconsolidalionlissue of

bonusshfires.l'roedistribdionolshare.sorinslrumenlsconlertibleintoequil}sha'csolother
similar actions in relarion ttr sharc capital of De,nerged Companlor Resultirg Cotnpany 2 at an)'

linte before lht Paa [J RecorJ l)ate. the sharc exchange ralio shall be adjlsted apptopriatel! K'

tillic inlo tcc(Nnl lhe cl'lccl ot srch issuarrce rn corpomte aclio s and assuming conversbn olani

{rch i\sued irlslroncnh (r'nttnibl. inlo tquil} shrrc5.

ti.i t hr l)an t] EqLrill Sharesol Resrrlring corrrpany J iisued as per this clause shall bc subjecl to ils

\lcntorandunr arld {diclcs ol' Associslion and shall rank !,ariputsu in all respecb

includingdividend ard voting righls. rlilh lhd e\isting equitl'shares ofRcsulring Company 2'

ll.(r On lhe approvil of Pari B ol- lhe Schenl€ b] lhe menrbers ol Resulting Company 2pursuant ll
Secrions 210 to 2i2 of lhe Act. il shall be deemerl thal the nrembers of Resulting Company l
irirvc also accordad lhcir conscnt under Scctions 4? and 62 ofthe Act and lhe applicable rules anJ

rcgulations issuerl thcrc(rndcr for lhc Aioroaid issuance of equity shares of Resulling Cotnpan;;

2. lo the cligible sharehold.rs of Demergeci Company, and all actions taketr in accordancc wilh

rhis Clalse o[lhis Schcnr€ shall be deemcd lo be in fult compliaflcc ofScctions 42 and 62 ofih:
Acl and olher applicable provisions of lhe n cl and no further resolution or actions under Scctior's

42 and 62 oflhe Acr or lhe rules and regulations issued thereunder. including i'tct a/id. issuan"

ofa telterofotler by Resulling Company 2 shall be rcquired to be passed or llndeflaken'

li.7 ln accordturce with the regulalory requirerncns, all Parl B Equily Shar'esrequircd to be issued br.,

llACl.ro lhe sh3reholders ol l)emergexi C,rrnpany shall be issued in dcnalerialized form and sha I

bc cre(lited !o lhc defDsilory xcaolrlll oflh( cquity shareholders ol the Demerged Company to lhe

.\le l the delaill of such deposilory paflicipanl accounts have been proYided to"are available

wilh Demerged Co,rrpaly as oflhe Pan B llccord Datc

li.8 For thc purpose of ailolment of Pan B Equiry Shares of Resulting Company 2, in case any

shareholder of Demerged Colnpary on rhe Pan B Record Date holds equity share5 rn Demergd

Conrpirny in physical fornr and/or delitils of rhe depository- paricipant account of such

shrrcholdar havc not becn prolided lo lhc Denrergcd Compan) as of the Parl B Record Date'

l(csulting Compirn) 2 shall rrot issr:e iis c(luil]- sharcs to slch shareholder but shall subject lo

Applicabic Larws, issuc the corresponding n!ntber of equit) shares in demalerialized iorm, rc a
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derna! accounl held by a trustee nominaled hy lhe Board oi'Directors of Resulling colnpany 2 or

into a suspense accounl oPcned in thc Damc of Resulting Company 2 wi$ a deposibry

panicipanl or inlo aD escro\ accounl opencd b)' Resulting Compan)' 2 with a depository' as

a"ter*in"a b, the Board of l)ireclors ol ttesulting Company 2 The equity shares of Resulr-ing

Company 2 so held i0 a tru ee's account or suspense account or escro\r account' as the crtse may

be. shall be transferred to the rcspcctive shareholder as per his entitlement once such shareholder

prolides delails of his ; her , iL\ depository participanl accounl to Resulting Company 2 in

accordance wirh ApPlicable La$s. aiong with such documents as maybe required under

Applicable l-aws.

Ijpon lhe issua ce alid a|lolmenl of equit)., shares pursuanl !o lhe scheme,Jte5ullins Compan} 2

slrall ake necessaly slePs. in.:lnding lhe filing of lhe applicatlons \{ilh BSE' for rhe purposc of

listitlg ofth. t'a B tquily Sharcs ol tlesulling ComPan! 2 on BSL' in accordance 1lith lhe

Appl-icable l-aws. Shares alloned pu'sua'll t''l this Scheme may remain frozen in lhe D'poshories

st-slem rill lisling.'trading pernrission is giten by lhc Stock Exchanges'

1he issuanc. of an) e(ltlitl shares under lhis clause' aga;nit such quity shates of Demerged

('orDpany\.!hich are hcld in abeyance (ifany) Fcnd ing al lolment or s€ttlement of dispulc by order

oi r;ibu;al or orhen.,isc. be lrcld in abcyan.c b) Resulting conpan) 2. The equiry sharcs l) in3

irr Unclaimed Su;pcnse Accounl (it any) and thc equiiy shares held in the In!estor Educalion and

P(ncclt Fund {il'any) shall also be elieible li}r issuance ofequily shares under thi\ clause and

such equity shares shall te Jealt \ ilh in lhe sanle nranner as equiry shares lying in lhe said

ttnclaimej Suspcnse Accounr andtor rhe tnlestor Education and Prolecrion Fund (as the ca;e

ruray be).

-l he Board oI Director! (includirg any commitlcs thereol) oi Demrrged Compan]'the Res!llint

(omprn) limd Resrrlling Conrpany 2shall be emportered to remore such difficulties as ma!

arisc in the coursc ol inlplemenlalion ol this Scheme and regislralion of new shareholders in

Rcsuhing Comonn! : (,n account ofthe diillcultics ifaoy in thc lrarshion period-

r{. {cc()t]NTtNC TREATI',IENT lN THE ROOKS OF LDL IDE:\IERCED COI\IPANYl

l-rpon Pan B lhe Scheme bccoming effecli!': and $ilh effect.froDr the Appoinlcd Dale' the

lrirnsfcr of lhe Dernerged tirrdcnal'-ing rh3ll be 'lccoltnled 
for in the books of th' Demerged

i,.,l,;r;,t *",r143nfg rvill'eppticrb-le,rccounrrng slarrd:rrds Frrscrihrd rndcr Scclion ll-1 of

th. ionipnnies Act- 201! ancl or gefieralt\ hc(cllecl accotrntinE principtcs in lndia' Accordingl]''

l)cmergerl Cornplnl shal! provrclJthe foll'r\\ irlg acco!nting trealment in hs hooks of accounB:

'fhe De$erged ComPany, as on Appointed Date shatl r'duce the carrying vrlue of atl

assels and liabilities including resc[ves. penaining to the Demerged Undedaking

lra sferred lo lhe lles! lling Compan) I from ils book5 of accoun6'

lhe inter-corporalc dcposis loans an(l advances/ balances oulslandirB belrveen ihe

Dirnerietj u,r,lenalir,g of the Dcrnergei Company andrh' Re$hing Comp-an'v I' if a;r1'

shall sirnrl cancetled a-nc lhereiili.i thcre shall be no obtiSalion in that hehalf:

'the diilerence helNeen the cairlin8 ralue of assets and liabilities including reserles'

k-rlainrnq to the Dcntere,ed L,lldc(alirg ol rhe Demergcd Conrpanr. transfcrred to the
'rlirr,inJ Cornponr i..rnd posr giving elfcct lo clause l4{iii above shall be adjusl(-d

against the cxpital rcscrle ol lhe Denrcrlcd Company'

(i)

(iii

(iii)
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3$
(i") Noluirhstanding anyrhing to the conlrary contained herein above, lhe Board ol Direclors

oflhe Demcrged Compa;) in consullation lvith irs Statutory Auditors' shall be allowed lo

Sccounl ,br a-ny ol thesc balartccs in any manner uhatsoever as may be deemed fit in

accordance wil h fie appl icabl€ accounl itg standards as nol ified under seclion I i I of the

Cofipa[ies Acl. 201] and I or genemlly acce ed accounting principles and / or the

clarifications issued by the lCAl.

15. ACCOUNTTNC TREATMENT IN THE BOOKS OFPANCHMAHAL PROPERTIES

Lrr! TT,DIRESULTING COMPAITiI', ll

l5.l Ljpon Parl ll of rhe Schcme bocoming efieclive. wilh elTed llom the Appointed Date' tmnsfer

otihe Denle8cd Underlakiflg shall be accounred for in the books of the Resuhing Company I

using the "Pooling of interesrs'' rnethod in aocordance with Appendix C lo lnd AS 103 -
Business combinalions olentilies under common control, prcscribcd undrr Section lJ3 of the

Companies Acr,2013 read wilh the Companies (lndian Accounting Sta ards) Rules' 2015' as

maJ., be amended from time to rime- Accordingly' thc Resulting Company I shall Provide the

foilo\ving accounlinB lrcatmant in it5 books ofaccounts:

( i ) Resfl lri ng Companl I shal i r€cord lhr !6se1s and l iabilities ioclud ing reser!' es pertain ing

to the Demerged U [denali ing, hansterred to and vested in Resulting Company I pursuant

lo lhis Scheme. al values apPearinu in lhe books of accounrs of Demerged Company as

on the Appointed Dale, $hich are set fo.th in lhe closing balance sheet of Demerged

Company as on the close of business hours on the date immediaEly preceding the

Appointed Date.

(ii) Upon rhs Schetnc being effective the inler-company balances (if any) appcaring in the

books of accounts of thr Denlerged Company penaining to the Demcrged UndenakioS

shail stand cancrlled.

(i:i) llcsulling Compan, I shall reuorrj lhc agEfetsale value ofequity shares issued by BACL

ar deeDted equily co ribulion in accordanc€ with applicable lnd-AS'

(i!) Ttre dillerence bcl\vecn the equil! conuib(ion recordcd by Resulring C('npan! I as Fer

l5.l(iii) above a d nel as.ct oIlhe DemergeLl Undertaking transferred to and recorded by

lhe Resullin8 Compan)' t a! per l5-l{i) above. after consideting adjuslmcn! for l5 l(ii)
nhole. ihall be adjlslcd in the .aF:lai rcs:rYe ol'lhe Resullitrg Compan) I

rr) \ot$itnstanding an{hing lo lhc conlra+ conuincd herein abo\c' thc Board ol Directors

ol-lhc l{csulting Compirn} I in consuhation with irs SBlurory Audito's shall be allowed

lo ac.ounl l'or any of lhesc balanccs in any manncr whalsoelcr as may be deemed fir in

accordance \.tith the applicable accounling standards as notified under seclion l3i oflhe
Companies Acl. 2oli and I or geneBll,v acc€ptcd accounlin8 principles and / or rhe

clarificaliorts issued bY the lCAl.

16. ACCOI.J\TINC IREATMENT IN TTII BOOKS OF BACL

16.l l-pon this s.heme coming inro effect. BACL shall account for the Schene in iB books of

ecoont. as on lhe appointcd datc, in the follorviilg manner:

{i) B.^\Ct. shrll crcdil iE sh e capil:rl accounl r"ilh lhe aS,gteg e face value oithe equity

shares issucd pursuanl lo Clause i3 l above ofthis Scheme

iii) l'he aggregtle amolrnl ol'th. share capiial recorded above shall be recorded as debil in

invcstntents in subsidia.l- i-e. Rc:ulling Conlpany t, in books of BAC L'

{iiil \olwilhsianding an}-thing to thc.orilr'ar;- contained hercin above, thc Board of Direclors
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3\
of BACI- in consultation lvith its StalutoD- Auditors' shall be allowed to accounl for aty

of ttrese balances in any manner \vhalroever as may be de€med fit in ac'ordance $ith rhe

alplicable accoufllirtg standards as notilied undet seclion l3i of the Companier Act'

2Ol I and i or generally accepted accounling priociplcs and / or the clarificalions issuei

b)' thc ICAI.

I?. CHANGE IN NAMS OF THE RESULTTNC COI\TPANY I

l?-l As an inregml part ollhe Scheme UPon this Scheme' and, upon the coming into eflecl ofthe

Schenre, the namc ofthe Resu[ing Company l. tYithoul any f!nher acl' instrument or deed' shall

\t3nd altered to 'Umang Dairies Limited' o' sx'h olher name 8s may be decidcd b)'its Board of

f)irectors or a c(rn)nliltee Ihercol ol'lhc Rer(hing compan)' I and approled by the concemed

llegistra'ofcompanies.t-urlller.Ilreprescnlnameof..PanchmahalPropertiesLinriled.'wherever
i!occursinitsyenromndumandArticteolAssociationbesubstitutedbysuchalteredName.

11 2 11 is herehy clarificd thal for lhe purpose ol lhrs Clause l?, the consenl ofthe shareholders to lhe

Scherne shalt bc deenled to be strfficient for lhe puryose of altemlion in nalne of the Resnlling

Conrpnn! I anC no lirrther rcsolulions ulioer the aFPlicable provisions of the Ad or an' Ruiss

tllcrcunder.\iotrld bc rcquircd lo be sepamtel) passed-

Porsuant lo this scllcnrc. lhc R$lhifig ColnPan! I shalt filc the requisile fon s \Yirh the

t{eeisl,"r ofComr,anie5 for sttrh change ill name'

IIi. AI}IEND}iENT OF IITAIN ORJECTS OF THE IiESI.JLTINC COMPANY I

18.1. Asan integral parlo[lhe Schemc. and upon rhe coming into effect oflhc Schen'le lhe main objec's

clause oflhe Resulling ColnPanJ_ l. r!ilhoul any turther acl' instiulnenl' rcsolulion or dced on $e pan of

lhe ltelulling Compan, I,shirllstand amended and subslitrted uith lhe tbllowing:

i t'o t-ur4' ttn thr btttines-t o\ mantitchtres tl;\lribul()rs i Porters ond exPorlcrs of ofid dealers in

tiqt,rci ntitk. condcnrcd ntilk eraPorated ntlk, pt^ !re(! milk. butter, cheese' crean and all Dpes ofnlilk

o)d ntill: producrs, includin!! dairy nhitenet, non-dairy vhitener' inlant nilk fotnulos' whey pou'der'

coscin and other related proahcat such os cho.alate. collee, Pa and othir lood pre9rations aad

h*uregcs arul as confectioncrs. dairymen, gn:;e,ll' ge\eral Pro\i'i"n 'nerchants' 
refreth']leit

crtlttockrrs-'

2. -tt bvv sell, manalacture. rcfre prePdre, pttk anC deal th oll kinds oI Jood incl'ciing ilkiocd

prrxluctt- bcteraget. infa l food. dielrlia pft'duclt and nther o icle! thereof '

J ' fu L.irD on butiness o{ hontt/ocurr. Pt'ocessors protlucers growe6' okers' tmPortcrs erporters'

h14,efi. rdlers, suppliers. stockittt, agenls' filerchants. distribulors and concessionaires of and dealers in

llour. cukes. pattry corn {lokes. bread. biscuhs. chocolales confeclioner!' $1eels' Irul drops' sugar

Xl to\c. chewing gums, ice'crcoil Ltereled or mincral woters, fruit Juicet canned J;'uls and -irutt

)niucts,nilk aitt nahcd food. horticlthural prodlcts pturein loods nai:e prod cts bfiter' ghee'

llt,uL.s. cheesL othe' tk ir.t' ond lboilltud cts. Pilklrs and jans"

lli l. tl is ctarified thal for lhe purpose oilhis Clarrse l8 the conscnt oflhe members ol the Resulting

Corrpitn) I l(, the Scheme shall be dremti ro bc srrlllcietil for lhe purpose of effecling the abo\€

x[]ctldnrent lo lh('main obiecls clatrsc ol rhe llcsLllling Company l' and no funhgr resolution under

Seclion Il. or an.v olher apnticable provisions ot lhc Companies Act' 2013 \{ould be rsquired to be

scp.rratcl] pasied.

Pur.uinl lo lhis Scheore. lhc Risulting Cornpan! I shall file the requisile fonns uith rhe Registrar of

CornFrrr;es lot such chnngc ofol\iecl.
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l9.l Subsequenl !o the inrpleme[talion of Pan B of this Schem€ and subjccl to the proYisions of Pan

C and Pan Dof lhis Schcme in rclalion ro the modalities ofamalgamation, upon Pari C of this

Scheme becorning operalive on the EfTeclive Date and lyilh effecl from the Appointed Dale,

UDtnlong *ith Remaining Busiress of lhe Deoerged Company {Amrlgamaaing Company),

shall by vifiue of this Part ( ofthe Scheme stand amalgamated $ith. ttansferred to and vested

in BACL (Anralganrctcd Conrpany). and shall become the inherenl pan of BACL. subjcct to

the eristing encunlbrarces the!'eon in favour of bank and llnancial instilutions, iI any (unless

other*ise agre€d to by such encurnbrance holders), \tilhour an) funher acl. instrumeat or deed

heing required thm UDL and;or BACL and without any approval or acknowledgemenl of any

third pany. in accordanc€ with Sections 230 to 232 ofthe Act read with Section 2( I B) of the lT
Acr and all olhcr applicable plovisions ol' larv if any, in accordance rvilh the prolisions

contained herein-

I9.: wilhorl prcj0dicc lr) the gun(Iality o[lhe above. in panicular, upon this Scheme becomirg

clTectivc and frun lhe Appoinled Date. Amalgamaling Company shall sland amalgamaled wi$
IIACL in the rnanner d.rcribed in lhe suLFparagraphs below. sttbject to the existing

cncurnbrances in t'avour of banks and fina,ncial institutions. if any (unless olher$'ise agreed to

bt such encumbrance holdcrr):-

ail All lhe assets (including investments) ol the Alulgamating Company, lhal are movable

in nature or incorporeal or intangible in natura or are othenvise capable ol transfer b)

physicxl or conslruclive dclivcry rurd,'or by eodorsemenund delivec' or bY transfer or b;r

detiver!';nstructions irr rJlntion !o i.i.rnelerialized shares or by \'eslinB nnd recordal

pursuahl to the ScherDe. includinB planl. machiner) and equipmenl. shall srand

lrinlferred to and vcstcd in andr'ot 5e deerred lo be transferred !o dnd vested in lhe

Amalgamaled Conrpany and shall 'oecorne the propeny aod an intcglal pan of the

Amslganlaled Company. withou at) fn*her ac1. inslrument or deed required hy eilher of
thc Anlalgamaling Conlpan)'or lhe AmalSamaled Company and $ithoul any approval or

ackno\.vtcdgement of any lhird pan). Ihc lrarrsfer and vesling pursuanl lo lhis sub_clair5e

shall hc deemad lo heve occLrrred by physical or construclive delivery or by endo6ement

and delivery- or b! delivery instruclions in relation to dematerialized shares or bl- vesting

and recordal. pursuul lo this Sch.me. as aDpropriate lo lhe properly being lransLrrei
and vested and the tille ro such propenv shall be deemed lo have been lmnsferred and

rested accordingl;_.

(ii) All otlrer nlovablc proprrties of Amatgamaling Compafl)' (excepr ihose specified

eisewhere in this Clause), inclucing cash and cash equivalents. sundry debts anC

receivabtes, oulstanding loans and ad\ances. if any, reco\'erablc in cr-sh or in kind or for

vxlle to be receilcd. aclionable claims. bank balances and dePosils, if an!. \rith any
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(i")

(!)

(vi)

(vii)

(\ iii)

3l
person or body including withoul.limitation any governmen! semi-government' local and

other authorities and bodies. custome6 and other persons shall' \airhout an:- funher acl.

instrument or deed rcquired by .ither of Amalgafiating ComPany or BACL and without

any approval or acklowledgefilenl ofany third pany, b€come th€ prope yofBACL'

Alt immovahle propertiLs ofAmalgarnating Compaty, ifany, and all riShts and inlercsts

therein. if an:/. whether freehold or leasehold or orhen*ise and all documenG ofritle'

righ$ and casemcnts in relation thereto shall stand transferred and be vcstcd in and/or be

deemed lo have been tmnsfcrred ve$ed in BACL and shall become the propeny and an

integral pan of BACL. without an) i'urlher act, instrumenl or deed bein8 rcquired from

Amalgamating Company and/or BACLand without any approlal or acknot'\'ledgement of

any third paay. []por Pan C of the Scheme b.coming oPcrativc on lhe Effeclive Dare-

BACL shall be entitled to erercise rlt rights ald privileges attached ro the aforesaid

imnrolable prope(ie! and shall be liable to Fy all rent. charges and taxes and fulfii all

obligalions in relation to or applicabli lo such immovable propenies.

All debts, liabilities. contingem liabitities, duties and obligations, sccurcd or unsecured.

uherhcr providcd for or not in the books of accounts of Amalgamaling Compenlor

disclosed in the balance sheels of Amalgamaling Companyshall become and be deemei

lo bc the debts, liahililies. contingenl tiabililies, duties and obligations of BACL *ithou!

an! lirnhcr acl. inslnrnen! or deed being required from the Amalgahaling Compani':

a[d,or BACL and wilhoul nn] app.oval or ackno\lldgemenl of an1 rhird

piny.llAC[.underlakcs lo mect. dischirse aod salisfy lhe same in tenrs oI their

rcspeclivc lcfDs and coDditions, il any.

All loans. advanccs. lmde receivablcs and olher obliealiorrs or liabilities due liom. or any

Aruranrees or similar ohliSalions 0ndcrlaken on behalf ol AnlalganlalinS Conlpany to '
by BACL or vic( v(r'rd. il aoy. and ali conlracls bel\^'een AmalgamalinB Conlpan). and

|ACL shail sland airtontxlic ll) (^ncclled and lerminalql and shall hc of no eilect-

!^irhout a[], fuiher xcl. inslrumcnl or deed being required lrom eilher Amalgamatin-q

Company and/or tsAcl, and \r'ilhoul any apptolai or ackno\xledgemenl of any rh;:d

pa[y. Unlcss olherwise required under Applicab]e tnws. no funher tales. fees. dntics or

charges shall be required to be paid b) BACL on account of such canccllalion or

lerminntion.

All incorporsal or ittlangiblc propc(-\' of or in retatiofl to Amalgamaring Company shall

srand lBDsl'erred t(, and vcsled in IIACL and shall become the properly and an integml

pirn of BACI-!rilhoul arrl- nr.lhcr acl. instrument or deed rcqui.ed by either UDL andlor

BACL and \ ithoul an)'{pprolal or acknowledgemenl ofany third pany.

All statutory or leg latory licerses. registralions and permits including wthoul

lin1italior, atl srch licelrses. regislrations aod permils as sel oul in,8ranls. allolmenls.

rccommeodalions. no-obieclion aeriificales, permissions, registrations. appaovals.

ccnificales. conscrrts. quolils. e\elnplions. clearances, lenancieS. privileges' po$ers'

oilices. la(ililids. ell!illen]cn1s or i i*hlsg.anlcdiavailable4ene\r ed lapPlied lbr. ro or b,'

Amal-q.lrnaiirr! CoNpaD\ ihall slar)d lransf.Trdd lo and lesled in BA(:t-. ilhoul an)

firrther acl, i:rstftr lcrrl or dec! b.ing rc.-]llired by AmalsamalinB Conlpanland;or BACL

and \rhhoul nny approv.rl or ackflo\rledgenlenl (,fany fiird pany.

Alt \r'orkrncl and empl(ryces of Am3lgamating Company. $ho are on its payrolls shall

btcornc crnFlolcd b)' RACI- (ith eiled f.on'! the Uffcclive Datc. oo ancl lerms and
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(\ii)

3t
conditions as are |lo lcss fa\,ourable lhan lhose on which they were eng€ed with

Amatgamating Compan-v immediatel! prior lo the Effeclive D{e' $ilhout an}'

intemrplion of service as a rcsull of this amalSamation and transfer. With reBard to

prolident lund. SEltrity fund' suPerannualion fund and any contribulions required lo be

rnade in relation to cmployees under any slalute or regula:ion' leave encashmenl aod any

olher special scheme or beoefil5 created or existing for the benelll of lhe personncl

onployed by Amalga&ating Company immedialely prior to Pan C of the Scheme

bccorning opcratile on the Effectilc Dale and transferred lo 8ACL. BACL shall stand

substituted lbr Anratgamating Corrlpanl_ tbr all irllents afld purposes whalsoe\er. upon

Pan C oftlris Scherne bccon)ing opcrati!e on the Effective Date' including with regard ro

the obligation lo fiake conlihulions lo lhe said lunds in accordance rvith lhe provisions

of such schemas or funds in lhe resPeciive ftust deeds or other documenlsand'/or in

lccordancc *ith Ihe provisions of ApPticable l-atYs or othen!ise. All crisling

colltriburions made lo such schemes and funds and all benefits accrued therelo shall also

stand lransferred in the narne of BACL and all such benefits and schemes shall be

conrinled by BACL for tlre benelil of such personoel employed b!' Amalgamating

Company and trunslered 10 BACL. on lhe same lerms and condilions.

AII rights, entitlcmcnrs. liconses. applications and registtations relating to trademarkS,

serr,icc marks. coplrights- donrain names. brand name, logos, palents and other

inlelle.tual propent righls of etery kind and description, including without limilations.

*hether regislered. unregist€rcd or pending registration, and the goodu'ill arisirrE

rherefrofi, ifany. to rvhich Amalgamat;ng Company is a pany or to the benefu of$hich
Amalganrarilg Company may be cligible or entitled, shall stand transferred to end vesled

ir BACL. and shall become lhe righls. enlitlement or properly of BACL and shall te

enforceable b) or against BACL. as full) and clTectually as if. instead ofAmalgamating

Compan.'-. BACL had lxen a pant or beneficiary or obligee rherero or lhe holder or

owner thereof. wilhoul en)' lunher act. instrument oi deed required by either of
Amalgamating Company o| BACL and wilhout any apptoval or acknowledgemenl of

alr] third parfy.

All ta\es and duties of q'halsoever description (including bul nol limiied lo 8ll can)'

forrvard tar losles comFrisirrg or'unabsorbed depreciation. advance lax pa)ments. TDs.

TCs. VAl-. securities tlansaction la\. la\es withheld/paid in a foreign country. customs

dul). cntry lax. value added lax. CS'f. tales lax, ser!ice nl etc.) payable by or

rr'fundable to Anlaigamating Compan,r. iocluding all or any refunds or claims shall b.

lreated il lhc ta\ liabilty or refunds,clain$. as lhe case may be, of B,ACL' and an).' lax

incefltives. adtanlages. priviloges. e\emPlions, credits. holidays. remissions. reduclions

clc.. as wollld have been availablc $ Amalgamaling Compary, shall pu$uanl lo tllis

Scheme bccoming effr'cti\e. be availirble 10 BACL withoul an) l'uflher act. instrumenl or

deed rcq!;red by either of AmalsanlrlinB Company or BACL and $ilioul any approval

or acknolledge en! ofany third pan! bul in the nranner more particularly sel oul hcrein

b'los.

BACL shall be ertilied lo clirim lhc beuefit of an;.' artd all coryoralc approvals and limits

a\ may ha\e already been taken b)' Anralgamali.lg Compan). including vithout

lirnilarion,lhe approvals a|d linri$ undJr Sections 62. I19. 180. 185- 186. ISS etc. oflhe

Acl. unti! the linre ihe sane are dui) rnodified by BACL.

All hooks. record tilcs. Dapers. conlpuler programs. engineering and proccss inlbrmation.
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20. Co}DI ("I'OT AFFAIRS T,N-I'IL TIIE EFFE('I'IVF. DATE

^AL,q
manuals, data. produclion meihodologies produclion plans' designi cataldgues'

quolations. wcbsiles. cloud storaEe. sales and adlenising materitl' msrkeling $ralegies'

list of present and forrner custonrcrs. customer credir informalion, c(stomer Pricing

informalion, and other records \+helher in Physical form or electronic forrn or in any

othcrlbrminconneclioqithorrclatingloAmalgamalingCompanyshallbedeemedlo
hdve bccn lranslired to or acquired lbr and on behallof BACL and shall' ufon Pa( C of

this Schenle cominel into effect. *ithoul any further acl' inslruntent or decd be and srand

lransferred to or vesled in and,'or be deerned to have been tmnsferred to or tested in

BACL,

BACL shall bear thc burden aod thc benefits of any iegal' ta'<' quasi-jtrdicial'

administmtiy.. regulator! or olher p.oceedings initialcd by or againsl Amalgamaling

Company. lf any suit, sppcal or olher proceeding of whatsoever nature b)-, or againsl

,lmalgamati,tg Companyshall bc Perr(iing as on lhe Effcclive Dale lhe s ne shall nol

abare.-te <tisconrinueA or in an) way be prejudicially affecled b! reason oi lhe meryer of

Amal-el|nralirg Cot'-rpanyand ransl'er and testing of the same in BACL or of anything

coniai-ned in ian c ofthis schcme bul the proceedings may be conrinued. prosecuted and

enforced by or against BACL ir the snme manner and to lhe same cxtent as it would or

rright have heen continued. prosccLrted and orlorced by or against AmalgamaliDg

Coinpanyu, if Pan C ot'this Schenre had not b€en made effective Upon PartC ofl1e

Sch"n,.b"co,ningcffective.BACLundenakestohavesuchleBalorotherproceedihgs
iotialed by or agaiosr Amalgamaling CompanfransErred in its name and 10 hale tjle

su'r're .ontinued. prcseculed and enforced b) or against BACL to the exclusion of

Amalgamaling Company. BACL also undcnakes to handle all legal or other proceedings

*frich- na-v be initialed against Amxlgamaling Companyafter the Eifeclile Dare in irs

orvn nitme and accounl and further llndcnakes lo pay all amounls including inrerest'

penalties. alamages etc . pursuant to sllch legall other proceediogs'

20. I

:U:

lnthEe\.entPancofthisschemebe.olncsopemljvcandwitheffectfromtheAPpoinledDgte
and up to and incltrding the Et-iecliv€ Date:

(i) Amalglmaling Companyshall t1e deemed to have cafied on its business acti]ilies and
' ' 

stand-possesscd ofthe properties and asse6 ofAmalgamating Company' for' on behalfof

and in lrust for. BACI-; imd

(ii) all protits or income accruing lo or rcceivd by Amalgamaring Companland all taxcs

paii thereon (includinB bui not limilcd lo advance iax' tax deducted al source' 
"a(

colleclcdarsorrrce.minimumatlcmatetax.fringebenefitux'securilieslransactiontax.
raxes withheld,?aid in a foreign co!ntr)'. customs duty' enlry ta-\' value added lax' goods

and strviccs ta\. sales la\' serlicc lax etc') or losses arising in or incurrcd by

Amalgamatiflg Conrpanyshall' for ell purposes, be reated as and deemed to bc lhe

prcfils. income. taxes or losses. a-< lhe case may b€' of BACL'

[]ACLshallalsoberntilled.pcndinglhcsanctionoflhisscheme.toapplylothecenlral
gun"anr.n,. state Eovemmenl. and all olhcr agencies, departments' stalutory aulhoritics and

Lore-..ntal Autlrorities concerned. shererar ne'cessary, for such consenls' aPprolals and

sanctions which IIACL may require inchrding the registralion' approvals' exenlp{ions' reliefs'
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etc., as may be required,ga red under any Applicable Law for the time being in force for

ca,.rying on lhe business of Arnalgamati g Company.

2t. Trr[..\l ]\tENT Ol',r TAXES

t.lp'onPart C of rhis Scheme becoming opemlive on the Effective Dateand \\ith effect from lhe

Appointed Date. any surplus in Ihe provision for taxariorv dutiesl lcvics ac.ount including bul nol

l;mired ro the advance la\. TDS or TCS and MAT credil, CENVAT credit or' CST Credi! as on

lhe dare immediarely precediirg the Appoinled Date will also be tmnsferrei from Amalgamating

Companyro BACL. Any refund under lhe l'l Act or olher APplicable Ln$'s dealing with axes/

.lutie5, !c\ ies. including GS l. allocable or relalcd lo thc business of Amalgamating Company or

([re lo Anlalgamating Company. consequent lo lhe sssessmenl made in rcsped of Amalgamalin-e

( ompany. ,or rvhich no credt is iirken in ttre Lr:rol ofaccounE ofAnlalgamaling Companyas on

lhe darc i mediately preceding thc Appoinled Date. shall also betong lo and be receivcd by

Bi\CL and shall be deemed to hlre been on account ol or paid b1' BACL and lhe reletanl
(lovernmental Aulhorilies shall tr bound to transfer lo the accounl of and gile credir for lhe

5amc to BACL uDon lhe apprctal of lhis Scheme by the Tribunal and upon relevan! oroof and

,t,'c'rmenls heing provided lo lhe snid aulhorilrc,

\\ ithout Freiudicc to the gencralit) ol the rbovc, dcduclions, benciils. righl to carry fb.ward ald

s{r otT accumulated losses anil unabsorbed deprecialion, and credits (including bul not limilr)d lo

\,1A1/CENVA f credirs etc.) under the lT Acl. Coods and Services Tax or Service Ta\. an) othet

central Eovernment,/ sutc governmcnl inaenlive schcmes elc.. to which Amalgamatixg
(:o pan}-are/ $'ould be enlilled ro in tenns of the Appliclbie l.aws oI the central and stale

Sovcrnnrcnt or ol'an\/ foreign ju sdictions. shall be a!?ilable lo and lest in BACL.

i- pon Part C o[ this Sclrenre becoming opelativcon the Effecrire Dateand \,!ilh eftlcl from lhe

Appo;nted Dale. rhc tar payments (includilg wilhout limitation income tax, GST, tax on

.lisrriburicn ofdividends, ercise dutv, central slles tax, custom duty, applicable slate value added

ril\ and erlrj lar or any othcr taxrs as ma) be applicable frorn time lo time) \Yhelher by wa] of
tilx deJuctcd ul source or collected 8! source b) the panies. advance ta-\ or olherwise howsoevcr.

b), Amalgamating Companyon or $fier thc Appoinled Dale. shall be decm.d to be paid by BACL

and BACL shall be entitled to clainr credil for s{ch taxes/dulies paid againsl its lax/ duly
linbililies, notu ilhslanding lhirl lha cerlilicarei' challans or olher docuntents for pat-,ne,t! of slrch

,u\es/dulics are in rhc narne ol'Amalgamatinp Company.

i.lpon Part C oi rhc Schs,ne becomiot ope.rlrlc on the Effective Dale and wilh ef]ect from the

Appoirred Date. Anralgamatins Compantan.i BACLare expresslr." permitled to preparc and/or

relise. as thc case ma) he. their linancial sli'lcmenls ard slatulor! / lrl\ returlrs alooe with lhe

Frescibcd forms. filinas and aineNures (nder lhe lT Act andor in relalion locenlral sales ltu\,

lirslom dut\. efltr! lil\. applicahle sl9ic \:tl!e idJcd la:(. GST and olher la\ larrs. i, requ:red. lo

S \c cllici to the provisions ol the Schelrc

I torl l)iu1 C o[ rhis Schemc beconring operariveon rhe ElTeqive Date and \rilh effect from the

Al)pointe.l Dalc. all inter-plrty t:ansactions hst\\ een Anralgamating Cornpanyand BACL shall bc

sonsidered as irutr-par1y l|ausactions for all purposes (including for la\ compliances, credils,

rc!unds. elc.).

lt.r
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I L(r lipoD Part C ol'this Scheme bccorning operative on lhe Effective Date ard wilh 3ll'cd from lhe

Appoirtcd Dalc. obligation far deduction ofnx at source on afly payment made by or lo be made

hi Amalgamaring Colnpanyo' for collectiorr of ta-\ at source on any supPlies made by or lo be

nrade by ,\malganlating Companyshall be made or dcemcd to havc been made and duly complied

rvirh by BACL. Fuflher. an) tar dcducled al source or collected al source by AmalgamaticS

t:ompinyandBrrCl- on lransactions with each other' if any (from the Appoinled Dale urlil

tllleclive Date) and rleposiled \tith Golernnlcnlal Authorities shall be deemed lo be advance lali

piid b]- RACL and shill. in all prooeedinls tie deatt \vilh accordingly'

21.? Lpcn Part C the Scheftc kcoming operaliteon $e Effecrive Datc and with effect from the

ippoirted Dare' all tar, complian"es under any tax la*s by Amalgamating Companlon or oft'r

the Appoinled Dar€ shatl be deemed to he made by BACI''

21.8 Upon Pan C ofthis Scheme becoming operalive from the Effective Dale and wilh efiect from the

Appointe'l Datc' all tu)( 
"tt"'*nt"nt 

pito"""din8s 8nd appeals ol whatsoJver nalure b! or againsl

e',ri"tga,ru,ing Company. pcnding or arisin! as at rhe Eft'ecrive Date' shall be continue'l

andieiforced by or against BACLin the same manner and to lhe same extent as rvould or mighl

lrave been cominued and enforcld by or againsl Amalgamaling Company Fuflher' the

aforeme ioned proceeding shall ncirher abate or be discontinued nor be in any way

prejudicially atTecled by the reason ofthe amalgamstion ofArnalgamating Company with BAcL

ot anlthing conlained in Part C ofthis Scheme'

2l .9 (.ipon Pafl C of lhis Schems bcco'ninB operalive on the Effectivc Date and with effccr from the

Appointed Dale, all the expenses incLrrrcd b-v Amalgamating Companyand BACL in r€lalion to

rhe arialgamation oI Amalgamating Comprnywith BACL as pcr this Scheme' inctuding stamp

,tut,t e*plnses and ' or transfer charges' if any' shall be allou'ed as deduction lo BACL in

accordance wilh section i5DD of thelT Act orer a period of 5 (five) years bcginning \rirh the

plevious 1'ear in rvhich Pari C ofthe Scheme becomes cffeoi!e-

1t .10 l;poo Pall C oi lhis Sclrcme bccoming operative on thc Effeclile Date and with efltcl from lhe

^proinle(l 
Dale. all thc cletluctions othenrise admissibie rc AmalgamatinE compan) including

p:ryment.rrJnrissihle on aclual pal_nlenl or on dcduclion of appropriats 
.taxes 

or on payment of

I l)S llike Seclion 438' Sccri'rn 10' Sccti'rn l0A elc oflhe lT Act) Nill be eligible lor deduclion

Irt lrACl- upon tllliltne[l ot'r-quired condilions under the lT Act'

ll.l I lhe a ralgarnalion lnder lhis Scheme is irr comnliance \vith the lT Acl' specilically Scction

2( I B ) o I the l'I A cl and other rclevanl provis ions thereunder' I f any of.lhe €rms of ih is sch'ae

e inconsisient wilh the p,o\isioDs af seclions 2(lB) oflhe lT Acl lhe provisions ofsections

li lB) of lhe lT -Act shall to ttre (\lent of strch inconsistellcy' prevdil and lhis Schemt lhall' srand

arrd bc deenreJ to be modilied 1o thal e\l<ni rc compl)'\tith lhe said protisiois and such

nltldificalions shall nor afle.l lhc olher Parls ofrhis Scheme

22. CONDUCT OF AFFAIRS AFTER TIIE EFFECTIVE DATE

2?.1. I hc Atnalgamated Co'nPallr. shal!' {t ant litre aftcr Pan C olrhis Sch!'mc becomes opctltive on

rhc Efleqise Date. in accorJattce rvith lhc prolisions hereof if so required tlnder any li$'

conlracl or olhcrlvise. bc enlillcd lo do and l'ke all such actions as may be required 1o Eive full

cl-ltcl lo the provisions of lhis Pafl C and fu' this pu'pose rhe Amalgamaled Conrpany shall'

nder the provisions hereof' b€ deemed lo be authorisad on bchalf of ihc Amalgamating
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C ompany. wilhout prejudicc Io the generalil! ot- the above. the Amalgamated Conlpany shall b€

enlitled and deemed to be authoris.d ro:-

(i) execute appropriate deeds of conlirmation or olher wrilings or amngemenls \'\'ith an)

parl),to any conlract or arrangemenr (including without linitation any bank guamntee,

perlornrance goamntee. fixed deposil. letters of cr.di! bill of entry elc.) in relation to

which the Amalgamating Compat)) have been a pany or lo the benefil of which tLc

Amalgamaling ComFany ma) have been entilled. and to msle any fil;ngs \,rith tLe

Gorernmenul Aulhor itics, in ordcr tc Sile formal effect to lhe provisions of Part C offie
Schernel and

(ii) do all such acts o[ thinls as ma] hc necessar-a lo effeqtlally rransttr'/obtain in favour of

the Amalgitnlal:rd Cornpany the approvals. consents. bids. a\tards. tend€B. elicmptions,

rcgislralions. no-obiec!ion ccrlificntus- permits. quotas. rights. entitlemenls. licenses ar,d

rcflilicales ctr- $hiclr $'ere held or crljoyed b, lhc Amalgantaling Comparty including

rtithout limitation, e\ecute ell rrccessar-\ or desimble uritings and confirmalions on

bahall'of lhe Amalgamaling Cornpany and !o canr- oul and perform all such acls.

!ormaliric.s and compliancrs as may be required in *lis regaad.

_lhe provisions ol'lhis Clause shllt optrate nolwilhsranding an)'lhing 10 the conl,ary contained in

arry deed or !rriting or ce.tillcate or license or lhe terms ofsanclion or issue or an-\'sectirily, a!l of
\\'hich iDstftrmenrs and documcnts shall stand modified andlor superseded by lhe foregoinB

;'1ru i\ions.

23. S {\'INC OF CONCLUDED TtIA\SACTIO\S

ilcept as exprcssly prolided hereunder i[ thi. Scheme, the uansfer of properlies and liabilities

lo. aod rh(- continuance of procecdillgs by or against. lhe AmdBamated Company as envisaged in

this P.n C shall nol affect any lransaclion or proceei:ngs alread) concluded t)'lheAmalgamating

Company on or belore lhe Appoinled Date and after lhe Appoinled Date and unlil lhe Effective

i)ate. and to such cnd and inlenl the Amitlgamaled Company accepts and adopts all acts. deeds

and thirgs done and executed by theAmalgamaling Compary in resp€cl $c.elo as don€ and

(r(culed on beha lf o f il se ll.

2.1. DTSCI{.\t{CI OF CONSIDEIIAI lO\

2{.1. Upon Pan C of Ihe Scheme becorning operative on the Efreclivc Date, and upon the

amalgamation of Amalgamating Company into and with BACL thc Board of DiEcrors

(including any conmiree rherEoo of Amalgamatiog Company shall determinq a record da& in

consulEtion with Bo.rd of Direcrors (including any committee lhereof) ofBACL, for the purpose

ofdetennining the ,nembers ofAmalgana(iig Companyto whom sha.es in BACL will be allotled

under the Pan C of the Scheme (-P.rt CRecord D!IG'').BACL shall issue and allol. its equity

shares having lace valuc ol'lNR l0 each lo the shareholders of Amalgamating Company as on

lhe l'a.t C Record Dale ("Psn CEquit! Shrrcs"), whose names appeat in the Register of
\lcm--.:*rs (or records oIthe registEr and lrans!er agent) of Arnal8amating Company.

21.2 Ba-lcd on (i) tho vsluatiof teporl issued b, lvlr. Niranjan Kunar. Registercd Valuer (Securities or

Finallcial Assels) IBRI Regislration l\o. - lBBIIRviO6r0l81l0l37. datcd 28'h Juoe 2013, and iii)

Pare.l l (rl-{ll
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lhc fairncss opinion issued by (a) Kunvariilinstock Pritale Limited' an-independent SEBI

..-gi*r.O Cu,.g*, - | merchant banker on such valualion' dated 28'h lune 2021' and (b) D&A

l-i-nancial Services l'rivatc Limired. an independent SEBI reBinered Cstegory - I merchanl

t unf.", on ,l'ott valuation. daled 286 June 202i' rhe Board of direclors have determined lhe

following share exchaflge ralio for issue of t'art C \e\r Equity Shares:

'l (One) equttv shore of BACL havitrglae vaht oi NR l0 ach ftlly paidup shall bc issued lor

,^,"i l7,UZ (Fourtcen Thousawt Six Hundrcl 'tnd 
Fifrt'Tt'o onlg cquilt shares held in UDL

t;avtng late vluc ol lliR 5 cach.fitll)' lotduP

ln casc oI a$v fi.act ioDal entillcntgrl ofsharcs alisi goul offic aforesaid share exchange ralio' thc

lloard of Direcrors lirrclutling any conrn)iltee thcreof) of BACLshall consolidate all such

liactional entitlemcnts and shall round up the aggregale of such fraqions to lhe next uhole

numberandissueconsolidatcdPa'tcEqultyshare!loalrusteenominatedb}rheBoaldof
Directors of BACL (the "Trustce".1. who shall hold such Part C Equily Shares wilh all addjtions

or accretion! therclo in lrilsl lor lhe beoelll o1'lhe respcctive shareholders' to \ honr lhev belong

,lltd thcir ropcctivt heirs. :j\ec!tors. adminiilralots or suc/iessors lbr lhe sp€cilic purpose ol'

rclling such equiry shares in lhc markel al such price and on such time lvilhin nincty (90) dayi

tiom the clate ofallotmenl, as lhe Trustee fta) in its sole discrelion decide and on such sale' pa:/

lo th. Anralga$aled Conrpan,v.lhe nel sale proceeds (afrer dcduclion oiapplicable taxes and cosl

ircuned) rhereof and any addhions and accrelions' whereupon BACL shall' subjecr lc

\vilhholding ta\, il any. dislribute such sale proceeds lo the concerned shareholders of UDL ir

proporrion to their respecti\e l'ractional enlirlements'

1rr thc €venl oi any increase in lhc issued. subscribed or paid up shate c€pital of Amalgamatins

(-(1fipanyor BACL or issuance of sny inslrtrnlenls convertible into €quity shates or reslructuring

ol isequity share capiral including by way ofshare spii"onsolidaliory'issue ofbonus shares' free

distribulion of shdes or inslrurneols conve(ible inlo equity shares or olher similar action in

rclalioD lo share caPhal ofAmalsalnating Companyor BACL at any time befo'ethe Par1 C Record

f)ilte. cxccpt on account ofexercisc of the warranis alread) issued by BACL' the share exchange

ratio shali be adiusled appropriately 1(, lake inlo account ihe effect of such issuance or cotporate

acrions and assuming conversion ol_an) strch rssrred instrumenrs convertiblc inlo cquily shares'

!h! llu( C l-.q'ril), Shares of BACL i\slteJ ns per rhis Clause shall be subject its \'lemorandunl

ind Aniclcs ol Associalion and ihatl ranl n'hPa$tt in all respecis' iltcluding dividend and

\(xing rights. \'ilh thc e\istirrs c.luily share\ ol BACL

on the approlal ol Part C- ofthc Schenre b) thc mcnrbets of BACL pursua't lo- Seclions 210 l')

lil oithc ncr. il shrll be dermed that the members of BACL hare atso tccolded lh€ir consent

urldcr Scltions'll nnd 6l oi thc Act and the applicable r[les and regulaiions issled the'cundet fcr

rl|c aforesrid issuance of eqlily shares ol llAcL. to lire eligible shaleholdc.s of Anlalgamalin-!

( olllpxny. and ill acliorrs lakcn in acmrdance \rith this Clause oflhis Scheme shall be deemed rl
h,.: in full compliance ol sections {2 .nd 6: ol the Acl and olher spplicable provisions ofthe Acl

and no funher rcsolltion or actions undcr Seqions 4? and 62 of thc Aq or rhe rules anl

rerulolions issucd thctetrnder, including' ir'?r rrli'r, issuance of a lelrer ofoffer hy RACI- shall be

rcquircd lo be passed or trndellal:en .

In accordimre \vith thc regulalory requircrtrlnts. all Pan C Eqlily Shares requirrd lo be issued by

BACL to the eliSiblc shareholdrrs of AmalSamarinS, Companyshall bc issued ir dcmalerialized

lirrnr and shall be credireil lo the dsposilory account of such e4uity shareholders ('f

^nlalgamating 
Corrpanyto the exlenl the dehils ol such depository panicipanl accounls hale

lr.,l
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b!'en provided lo/are availabtc wi$ Anralgamating Company b€tbn lhe Part C Record Datc.

[.or the purposc of ollolment ol Part C t-:quit] Sharcs of BACL, in case any shareholder of
Amalgamating Company on lhc Pan C Record Date holds equity shares in Amal8amating

Company in physical form and/br details of the depository participant accoul of such

shareholder have nol been providcd to Amalgamaling Company bcfo.c the Pan C Record Dare,

BACL shall not issue its equity sha&s to such shareholdcr but shall subjcct to Applicablc Laus,

issue the coffesponding number of cquity sharcs in dcmatcrialised form, to a demat acc.unt held

b) a trrsrce nominard b! the lloard ofDireclors of BACL or into a suspense accounl opcncd in

lhc narne of EACL uith a deFlsirory panicipant or inlo an escrow account opened by BACL

rvith a depository. as dctermincd by the Board of BACL. The equity share,s ofBACL so hcld ir a
trustee's account or suspcnse acco(nt or esc.ow accourl! as the casc may be, shall be transfcrrad

t; the ,€€pective sha.eholdcr as par hi5 ertitlemenl once such sharcholder provides dctails ofhit /
h.r / its depository panicipart accounl to B,ACL in accordancc wi$ Applic{blc t \r's, alon8, wirh

such doclmenls 8s maybe requircd lrdea Applicablc La*s,

Upon rhe issuanc€ and allotrnent of €qlity sharcs pulsuani to the Scheme, BACL shall take

nr\cessiry sleps. including lhe filing ol lhc applications with lhe stock €xchange wherc lhe shares

ol Rcsulring company 2 are listed (i.e. BsE) . for rhe pu.pose of lisling oFfie Pan C Equiry

Shares of BACL on BSE. in ac4ordanc4 wlth the Applicable Laws. Shares alloncd puBuant to

lhis Scheme may remain frozcn in thc Deposilorics system till listinMrading permission is given

by the Stock ExchanBcs.

'Ihe issuance ofany equity shares under this clause. against such equity shares ofAmalgamaring
('ompany rvhich are held in abeyance (if an)). pending allolmeni or s€ttlemenr of disprte by

trlder of l-ribunal or otherwlse. be held l[ abc]ance by BACL. The equil] shares lying in

l.nclaiirred Suspense Acclunr (if any) and Ihe e4uit), shares held in the ln\/estor Education and

l)rotecrior Fund (ifany) shall also be eligible lbr issuance ofequity sharEs under $is clause and

such equity shares shall be deah with in the same manner as equity shares lyinS in the said

tlncla:rned Suspense Accounr and/or the Investor Fiucaion and Protedion Fund (as th. case

rnay be).

I hc Boa(l ot'Directors (inclu.liog an, cottlrDirlee rhereof) ofAmalgamating Conrpanyand BACL
shall be ernpolvered to ren'lo\e srch dilljculties as may arise in the course ol' inrplementation of
rhis Schcnre and regisrration oI new shareholders in B,ACL on account ofthe difficulties if any in

lhe lransiliOD pcriod.

25. DISSOI,UTION OF AMALGA;UATINC CO}IPA:'IY

l'l-rn llarl C ol lhis Scheme he.onlirUi oFtixli\e on lhe Effeoive Dalc. Amalgamaring Company

\h:jll sland aulonraricall! dils()l\ed, !r,ith!rut bainS Iiquidaled or \aound-up and \,r'ilhoul requirjng

iln) l'urthcI act. instrument or dee{ from lhe Amal-eimating Company and.'ar lhe Amalgamaied
(innp;l.y

26. ACC()IJ\TIXC TREATi\IENT

Uix)rr Pa{ Co!'thc Schernc becoming operalive on thc Elt_rclile DaIe, *ith eft'ecl from the Appoinled

l)ille. lhr Anlal8arnatcd Ccmparlt shirll accounl li)r thc atl)algamation of Amalgamdi'rg Company in iis
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books of accoonts in accordance with principles as laid doNn in Appendix C to lhe lndi3n Accounling

S6ndards l0l (Busincss Combinations) notifi.d under Section l3i oflhe Acl and under the Companies

ilndian Accountirg Standards) Rules. 2015. as may bc amended from time lo timc, such that:

All a-sscrs and liabilitics of the Amalgamaling Company shall be recorded by the

Amalganlaled Compan!' at $eir respeclive book values as appearinS, in lhe books of lhe

Amalgamalin8 Company irs on the ApPointed Dale:

The idcntit! ol the reso vcs slanding in lhe books of accounts of lhe Amalgamaling

Compan)' slratl be prcselved and they shatl appear in the financial stalements of the

AmalganBred Company in the sante iortn. as they appeared in lhe finallcial slatements of

the Amalgarnating ConiPttn). As a resull ofprcseNing the idcnlitt' rhe resen'es \^'hich are

avaitable for dislribution [,cfore thd :rmel8stnal;on wouid also be available for distributicr

as dividcnd tlier amalgan)alion. The balincc of lhr ressrvcs appearing in thc financial

slaterncnts of lhe Amalgamaling Compan) as on the Appoinled Date *ill be aggregated

with the corrcsponding balance appcaring in the finnncial s!alements oflhe Amaigarnated

Companl'.

Inlcr-corDorate dcposi!' r loans and advances I balances oulslanding' if an), bet*'een th'

Amatgamated cotnpany rnd lhe Amalgamaling company shall stand cancelled and lher€

shall he no luriher obligation in this regard.

(i)

(ii)

(iii)

(iv) gntire inler-company inveslments hcld bt the Amalgamated Company in the

Amalgamaling Compan;_ shall stand cancelled.

(v) The Amalgamated Company shall credil to its share capital and recod the Pan C Nes

Equity Sharcs issuei 6nd lLIlolred by it plrlsuanl to Clause 24oflhe Scheme

fhe surplus or deficil of rhe value of assels oYer the value of liabilities a:Td rescrtes ofthc

Amalgamaling Company, pu.suant to the arnalgamaion of Amalgama:ing Company witlr

and into Amalgamalecl Companl' and as recorded in the books of accounts ol

Amalgamated Company shall after adjusting for cancellation of inler-colnpany investmells

and other adjuslments (if any) be recorded as Capital Resen'e in the books ol

Amalganuled Companv (debil o. credil. as lhe case may be)

( "i)

{\,ii) :\olwithstanding anylhing lo lhe conirar} conlained herein above, Lhe Board of Dir€clors of

lhe Amalgamaled Conroany in corsullation \{ith its StalutoD' Auditors' shall be allolved lo

accounl for any of these balancs irr 3ny manner whatsoever as ma)' be deem'd fit jn

accordancc with lhe applicabte accounling shndatds as nolified under seclion I3l oflhe

Companics Ad.:01-i and'or Scnaruli] accepled accotnli g principlcs 'nd 
I or lhe

clarificalions isst,cd b) lh. lCAl

l.-. CllA\(;t, I\ Atr'l-HOlilSED SIlAllE CAPITAL OF TllE AN'AITGAMATED COllPAi'\Y

l-- l Upon this Schemc beconling ofcratire on lhe Eileclive Dare. rhc aulhor;sed share capilal ofL:DI-

(Amatgamating CompanlJrs on the Efleclive Dalc shall sland tmnsferred lo and be

nlcrgcd/arnatgamated \ri1lr ttrc alrlhoriscii sharr capital ofBACL (Anl,lg'm'tod CoflpaIJ.') anJ
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hr
rhe fee. ifany, paid b)'lhe Amalgamaling Compan)'on its aulhorised sharc capiral shall be set olf
against any fee pa)_able b) lhe Anlalgamitled Comp:rny on srrch increase in ils audlorised share

i,rFital. cons.qlrcnl lo lhis Scherlle

l.'l -2 tlpon lhis Scheme hecomins operalile on $e Eflcctive Date' the authorized share capital of

Amalgaflllcd Companyof lNl{ i.?4,i5.20,000 (Rupees Three Hundred SeYenty four Crores

Fitb' Five Lakh Twent)' Thousandonly) divided inlo 22'45.52,000 (T\"/enly T\r'o Crores Fony

'Firc Lakhs Fifty Two Thousand only) eq$ily shar€s having faci value of INR lo(Rupecs Ten)

each and 1,50.00,000 (One Crore Fifty Lakh only) Redeemable Cumulalive Prelerencc Shares

having lace of INR l0o(Rupees H undred) each. in lerms of Clause 5 of ils Memorandum of
Associalion shlll sland cnhanced to INR i.95'55'20,000(Rupees Three Hundred Ninely Fitc

Crorcs Fifty Five Lakh Tsen$ Tholsand onl)) divid€.d inlo 23,95'52.000(Twent) Threr Crorcs

\inety Five Lakhs fift) Two Thousand only) equiry shares having fac€ value of INR l0 (Rupees

lcn) each and 1.56,00.000 (One Crore Fifiy Six Lakh onl,v) Redeemable Clmulative Preference

Shares having lece of INR 100 (Rupees One Hundred only) each, \r ithout any funher act or dced

by lhe Amalgamated Compatly. excePt payntlnl of necessary stamp duties and RoC fees. if
payable after taking inlo consideralion lhe fecs a[eady P d by th€ Amal,zamating Company'

2? I Subscqucnt lo enhancemcnl ol the aulhorized share caPital of the Analgamated Compary as

ronlcmplated in Clause 2?.2 above. the aulhorized share capital clause of the Memorandum of

.\\soc;atioD (Clause 5) oflhe Amalganlated CoDrpany shall stlnd modified and read as follotts:-

''lht! .luthonstd Share Capital oi the ConPont is Rs- 3,95,55,20.000 (RuPces Three Hwdred

Nlncry Fiv. Crores Fi/i1' Fite Lakh T*e D'Thousand onlyl divided : ro 23,95,52.000 Equitf

Sharet o! R.t IAL euch unl 1,56,00.000 Cu,Dulative Redeenablc Prefe;ence Sharas of R: l00i'
loch orrd thc Conpany shall have the porar lo issuethare! al Par or al o predttrn ot at a

tli:tounrand shall also hd'rc the porer to ncrea:ia orreduce tll capital and to dir'ide rhe capiul

l! 'the timchei E tnk) sctcroi cl,tsses an.lattoch therelo respectiwl! stt:h Pteferehtial, qualified.

ilct d.non)\,tinp .'r ryc.)ulri{hb. prtwleges. conditions or rerttictions ollathed thereto as

i,n.,' parr.,issihla hy leruo*t as ntay fu lallrnikad b)) ot n accordonce v'trh rhe.lrticies ol
,l'locidtion oJ thd(irryaq'.lir the ti\t baing in force, and to vury' modif'or uhrogate such

rirhts,pri cges, or conJilions in luch mo,tt.. os nruy be Per itted b)' low and as mo.v

haproitled hr rhr .lrtitl?s ofArocit to'1 t,i t],! (anfattv- lot the time heing in jorcc

2;.1 lr is hcrcby clarificd thal tlie consent ol lhe sharcholders of the Amalgamated Company to this

\cheme shall be dcemed lo be sufllcient for lhe purposcs of effecting amendment in lhe

althorized share capihl of the AmalEamaled Compaty and consequential amcndments in Clause

5 o[its Memorandum of Association, a[d all ac(ions takcn in accordan@ wilh $is Clause 27 of
rhis Scheme shall be deemed to be in full coNpliance ofSeations 13, 14, 6l and 64 of the Act

and other applicable provisiorE of the Ac. and lhd no funher rcsolutions or aclions under

Sections tl. 14. 6l and 64 of the Act and/or any other applicable pIovisions ofthe Act, would be

required to be separarely passed or undenaker by the Amalgamared Company.
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2'i. CONI)ITIONALITY OF THE SCHEMIi

19. Ir! t:("1 lvliN Ess ol- TH u SCl{ urlL

P,'\ RT t)

CENERAL TEIIIIS.T\D (:ONDTTIOI(S

Page J6 o, {0

:3.1. lhe e ectileness of rhis scheme or an! Pa( thcreof. is conditional upon and subject lo

!hcfollowing:

(a) this Scheme being approved b) lhe re4uisite majorities of such classes of shareholders

andcredilors ofthe Panicipating Companiesas may be required under APplicable Lalvs or

as nla! be ditecled bt lhc Tribunal;

(b) rcccipt of an 'Observaticn Lencr' or a 'No_objecrion Letter' from the designaredstock

cxchaoge on the Scheme. as iequircd lnder Applicable Lawsi

{ci lhis SchcDre being approvei b} the public shareholders ofthe Demerged Companyand

Amalgamated Conrpany through e-voling in lerms of Para (AXl0Xb) of Pari I of the SEBI

schcmecircularandlheschemeshallbeacte-duponoolyifvotescaslb}lhepub:ic
sharehotders in l'avollr of the proposal are rnore than lhe nutnber of voles by th' pub'ic

sharchoklers agarnst it;

(d) lhe sanclion ofthc Schcmc or any Par thereoi by lhc Tribunal;

( c ) the recei pt o l- such orhcr approval5 ine lud ing approvals o f any Covern'nenlal A uthorit] a5

ma! be ncccssat) tlndet Applicable Laws or under any metcnal oontrad to make this

scheme or the relctant Pan ofthis Scheme effecti\c; and

(l) lhe certified coPies ot lhe order of the Tribunal sanclioning this Scheme (wholl, or

paairlly) being liled $ith the Regisrrar oiCompaoies by each oflhe relevant Parlicipating

ColnPanies.

Subi.clto Clau.e i2of this Scherne- upon this Schemc bccoming operalire on lhc Eflective Dale'

llre lbllo\'ing shall bc ticc'nred 1o hare occuncd on lhe AppoiDled f)rte and shall become

rlt'cclivc and oFerali!c in thc.cqucncc and in the order menlioned hereurder:

0) Demerg.r of lhc Defisrged Undenakinll and vesting of the san':e into and \uith Result:ng

Conrpiny I in nccord.lnce $ith ParL U oflhit S'h(lre:

(ri) Amal-eamalion oi lhc Amalgilntar;oc Colnpany inro and t\,ill Amalgamaled ComPant

arrd Dissolution ol  rnnlgirnoling (lorrP3ny in atcordance u'ilh Parl C ol lhis Scheme:

(l



JO. P'IoPI,ITTI' I\ TNUST \r
Not*ithstandilg anything conrdired in this Schemg on or after the Eff€clive Date. until any
property, asset, licensc, approval, permission, contract agreemen! and rights and benefits arising
therefrom pertaining to lhe Demerged Undenaking, as thc casc nay be, are tnnsferred, vestcd,
rccordcd, efl'ectcd andl or perfeded, in the records of any Appropriatc Authoriiy, regulatory
bodics or otherrvise. in favour ollhe Resulrirg Company I, a! the case may b€, Resulting
(:olnp.1n, lis decmcd lo bc ar.rthorized lo enjoy the propeny, asset or the rights and bencfs
aising fronr lhe lic€nse. appror.al- parmission. contncl or agreement as if i! weae lhe owner of
the property or assel or as i[ it wcre the original party to the licensg approval. permission.
cortrtrcl or agreement. lt is clarified thal till entry is made in the records of the Appropriate
Aulhorities and till such lime a5 may be mut'Jally agreed by the relcvant Panies. the Dcmergcd,
Amalgamated Conrpany (as the case may be) uill conlinue to hold the prope y and/or thc aisel.
license. permission. approval, conlract or agreement and righls aod beneli$ arising therefrom. as

the case may be, in trusr for and on behalfof R6ulting Company, as the case may be.

.3 ]. .{PPLI( ATIo\S

:1.1. l,anicipating Companies shall rnakc applications aDdlor pelitions undcr seclions 230-2)? and
other applicable pro!isions ofthe Acl lo the Compelenr Au$ori9' for approval of rhe Scheme and
all mattirs ancillary or incidenLtl lherelo. as mav b€ necessary to give effect to lhe lerms of the
Schenle.

ll.2- tjpon this Scbeme b€coming etlioive. lhe shareholdeF and rhe credilors of rhe participating

Companics shall be deemed lo hale also accordcd their approval under all relevanr provisions of
lhe Acl for giving effect io lhe specific provisions contained in this Scheme.The participaling
('ompanics shall also nrake all orher neccssary applications belore the Comperenl Authorit) :b.
:.itnction of this Schcme.

il.i The Panicipating Conrpanics shall be enlitled. pending lhe effectiveness ofrhe Scherne. ro apply
to any appropriare aurhoriry, iI rcquired. under any Applicable l-aw ,rrer-olraincluding SEBI
Ita*ulatiors. for such consents nd appr$als. a5 agree.l betrveen the panicipaling Companias_

'.hich lhe l,arlicipaling Conrpanies rna;,reqir!rc to cffecl the transaclions contemplated !nder t:1is

Scheme. in anv case sub.jed !o the ler s a5 ma) be mutually agreed belu,een the panicipnilng

CorDpnrrics.

J2. IIODITICATIONS/AlIENDIIE:{TS TO TI,IE SCH E]\tE

ll.l t he Participarin! Companies. acting lhrough their respective Boards of Directors or commruees or
such other pcrson or pelsons. ils thc respccti\e Board of Directors may aulhor;ze. ma).assenl Io
an1 modilications or anrcndrnents to this Schcmc. in an). manner including for lhd a\'oidance of
douhl any l'art lliereof. rvhich thc Tribunal. SEBI anrl,or any orher Covernmental Aulhorities ma).
decrr fil to direct or ilnpose. or which ma\ oiheru.is€ be considered necessary or desirable in lhe
ah:okrle di\crcliorl ol'lhe respective Board ol'l)i'eators or committees thereofor such olher person
or' personr of thc lra icipaling Conlpanies ils thc respecti\.e Board of l)irgoloas ma! aulhorize. [or
s.llling any queslion or doubl or diilculty ihnr may arise in implementing and,,or carrying out this
Srheme. The Panicipating Companies, acting rhrough rheir respeqive Boards of Direcrors, tre and
arc herebv authorized to lake all such steps and do allacis. deeds and lhings as may be necessa-r1,

dcJi:ablc or proper lo givc eflect lo dris Scheme and lo resolve any doubrs. difficulties or
ouestions. rvhcther by reason ol'anr orders of the Tribllnal or oI any di.ecrive or orders of SEBI. or
RtJl or nn) olher Covernmental Authorities or otheNise ho$soever- arising. ollt of. under, or by
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i l.:
virrle of rh is scheme and,br any Dratters relalec to or connected therewith 

t{p

Ir. ar anv time, trforlr or afle. the DlfecliYc Date. anJ- prolision(s) or Pan(s) of lhis Scheme arc

fou,ld to trc.or inlerpreled 1o be, in\alid or illcgal or inconsisrcnl wth any Applicablc Law(s)' or

rcieded. or unreisonably delaled. or nol sanctioned b]., the Tribunal or is or becomcs

unenforceable. under present or future Applicable Law{s), or duc to any change in any Applicable

La$(s), then it is lhe inlenlion ofthe Patticipating Companies that such Pan(s) shall be severable

liour the remainder of this Scheme and subjecr lo Ctause i2 l other parts / provisions of lhis

Scheme shrll nol be affecled thereby. unless the delelion of such Part shall cause this scheme :o

hc('on!e matcrially adverse lo any ol lhc Plfl;ciFling Companies in lhe sol' opinion of rhe Boatd

t'l l)ircclors of tl1e ralc!anl ParliciPlting C(rrrr0anies. ln si'rch a rzse' the Panicipaling Companies'

a(tin-q throngh lheir respeclivc Boards of Direclors or committees or slch other person or persons'

"|' 
tl're ,"rp"cti". Bo"rd of Directors may autho ze' may at their discrction, rither bring abour such

nrodification in this Scheme. a5 is Iikel)'10 besl preserve for the rotcvant Patlicipating Companies'

the benefits and obligations of lhis Scheme andror $ithdraw lhr Scheme or any Pan thereof-

\ holly or parlially.

I hr Participatin! Companic.. acli0g lhrough thcir res,edive Boards of Directors or 'o millees oi

. rrh other perscn or persons. irs lhc respccli'le Board of Directo6 may authorize' shall b3 at the

irbcny ro $irhdra* this Scheme.including lor lhe avoidance of dollbt any Pan(s) thereof in any

rrlilor;r. at'.u11' time as lnay bc nlutually agreeal bchreen them prior to the Effective Date ln such a

ca\e,eachollhel'anicipalingConrpanie5shallresPeclivelybeartheiro$ncoslorasmaYbe
nrulually agreed. ln thc evenl anl- Pan(s) o. provision(s) ofthis Scheme are withdra\'!'n and l1e

Panicipating Cotnpanies decide tc implcment rhc remaining Pan(s) or Provision(s) ol this Sche'ne-

!,) rhe e\tcnl ol such withdra\rr plo!ision(s). lhis Schcrne shall become ntll and void and no riglrs

or liahilitie\ \\ha$oever shall accrtre lo. or rnaurled bl lhe relevanl Panicipaiire Corrpanies their

r!\pective shareholders and,'or eredrlors anll'or nnl_ othgr pe6ons $ith rcspecl lo such provisions or

Parlls) ofthe Schenle lt is hereby clarified tha( notttithsranding anything to the contrary containd

in this Scheme, anl' one of lhe c.rnpany shall not be entitt€d to withdraw the Scheme unilaterally:

(a) sithour thc pricr \r'ritlen colsenl of lhe olher company(ics); or (b) unless such withdr"Nal is in

accordance rYilh wrilten aEreenrent entered ioto between thc Participating Comparries ifany'

.l.l

1r)

EFFDCT OF NON.RECLI P'T OF APPROvALS/SEVERABILITY

1: I I'r lhe event an] of the sanclions. consenls or approvals refened lo in Claose 28abo!e are rol

oblitin.d or receited and/or th. Schclne, or any Paa(s) rhereof. has not been sanctio,ed by the

Trihuna|lheBoardofDire'lorsofeachofthePanicipalins,companics,shall.b!mutual
agacetnent. celennine \rhethe[:

(a) this Schetne shall sland revoked and ca celled in enliret]., and shali b€ of no effecl' save

and except jn respect of any act or deed done prior lherelo as is conkmplatcd hereunder

or as to any riShls an'Jor liabitities which might halc arisen or accrued pursuanl thereto

aird which shrll he golcmed and be preserved or \r'orked oul as is rpecificall) provided

in ihe scheme or undcr Applicabl: l'aws and in such elcnt' each Company shall bea'r and

P,ry its rcspeclive cosls' charges and cxpenses for and in conneclion with thc Schemq ('r

luch Prfl shall be se\ e.!t!ic from the rcrnainder ofrhe Scheme and the remainder oflhe

Schemc shall no! bc }t-fecled lhJrebi_. unless rhe delelion ol such Pafl sh:tll causE thc

Schenre tl) become malcrialll rdYerse ro any Company in vhich ca_'e each of the

Panicipa'.ing Companies- (scring lhrough lheir respective Boards ol- l)ireclors or
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Vq
cornmittees or such othcl person or pcrsons, as the r6pec(iYe Board of Direators may

aulhoriz.) shall altempr lo bring about a modification in the Schemg as will b€st

preserve lor the Panicipating Companies, the bcnclits and qbligationi of this Scheme,

including but nol limited to such Pan. Ptovided, however, thal no modilication ro the

scherne shall bc rnade xhich adverscly afrccs th€ rights or inter€srs of lhe q€ditors,

*ithoul seeking lheir approvals.

il.? Ior the aroidance ofdoubl. it is clari,ied lhal. nolwithslanding the above, lhe non-receipl ofany

snndions. consefils or appro\'als in connccliorl \rith (a) Part Bofthe Scheme. shall nol affect the

etl-ectileness of Part C-Part l) and ol'lhe Schcme; (b) Parl C of the Scherreshall nor affect the

eiibclircness of l)art B. Pafl Dofthe Schemc.

J{ CAPITAI- AND DIVIDSNDS

l"l.l Norhing io this Scheme shall tc inlerpelcd lo rcslr;ct the abilit)' of an)' ol the Pirrlicipaling

(\nnpnnies to declare and,or pay re:rsonablc di!idends' *hether intelim andlor final or issue tonus

sharcs. to thcir rcspdclive lhareholdcrs pri(n'lo tlle Iffcctive Date-

jl.? Ir ii clarified thal tlre albresaid provision; rn .espect ol declaralion of dividends arc enabling

pror ision; only and shall nor hc dccmed to con,br any right on any sharcholder of lhe Pa(icipatilg

Conrpanies to demand or claim anv dividends which, subjecl lo the provisions oftlte Act- shall be

entirel! al lhe discretion of the respcctive Boards of Dircclors ofthe Paniciparing Companies. and

il npplicablc as per lhe prcvisions ol'the Act. shall also be subjecl to rh. approval of the

shnreholdels olthe relcvanl Corrpany or Pirnicipaling Compaaies.

i4.-r \othing in this Scheure shall bc interpreled lo reslrict lhe ability of any of the Patticipslirg
( ornpanies to raise capitirl or funds whclher b! !ra)' ofequiry or debL in any n)anner whatsoever.

ar xny tinre pr;or lo lhe Effeclive Datc.

35 COSTS

All costs, chatSes, ra\es including slamp duty. levies and all olher expenses. ifany (save as expressly

orhcrwisc agreed) arising out of o[ incurred in conncdion with implementing of this Scheme and

mallcrr incidental therelo shall be borne by lhe Demerged Companyor Amaigamated Company.
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cYlf.b\tLfi- 2^ 5l
Umanq Dairies Limi ted (Demerqed ComDanv)

(GajraulaHasanpur Road, Jyotiba Phule Nagar, Gajraula, Uttar Pradesh - 244 235

Village Chhoya, Tehsil Hasanpur, Dtsl. Moradabad, UP

tco

Village DaudpurBuzurg, Tehsil Hasanpur. Dist.

Moradabad. UP

Village Firozpur Gandawali, ParaganaHasanpur, Dist

Moradabad. UP

PART _ II

16

Area

(Hectare)

Plot No.

)32

155 0.295

0.595

1

2

0.316

0.316

5 0.725

o 0.975

0.235

0.?799

10 0.652

11

0.48615

0.28317

I 0.4171 8

nessort descri on of Leasehold ro rnln to the
Undertakinq of the Deme roed Comoanv as on AD r t01_ 2023

NIL

PART _ III

ction. Shares, Debentures and other cha estna

,,1--: --r\
.: .:

.; -..:
" 'Short description of all Stocks

oertai n ino to the Dai Business Underta kinq of the Demer ed Comoanv as on

April 01 . 2q?3

. Plant and E ut

Ca ital Work-in-P
Ri ht to Use Assets
lntan ible Assets

Pr
1.70

J
4

5

Amount
(lNR in
lakhs)

Particula rsSr. No.

1.70
1A2.04Other Financial Assets

ment exc la nd

194.93

SCHEDULE OF PROPERTY

PART - I

Short description of Freeholdpropertv pertaininq to the Dairv Business

Undertakinq of the Demerqed ComDanv as on April 0'1. 2023

Freehold Land

Location

1 .141 I

1 .255 |

I
I

1



6 Other Non-Current Assets 21 .33
7396.14

I

T iade Re 451 .45

Cash & Cash equivalents 219.15

Other Bank balances 17.37

- Other financial assels 13.08

Current tax assets 1 3.14

CU assets 5 30.03

s2-

8

9
'10.

For Umang Dairies Limited

Authorised Signatory

Date:

.. ri
iL ,,' j-
grzr,."

lnventories



9cH DuuL- i 9\
(Ga.iraulaHasan - 244 2351

SCHEDULE OF PROPERW

PART - I

Short descriptien of Freeholdpropertv Dertainino to the Amalqamatino Comoanv

NIL

PART - II

Short on of otd p erta in to the Amalqa matinq
Companv

NIL

PART - III

Short description of all Stocks, Shares. Debentures and other charqes in action

pertaininq to the Amaloamatinq Companv (remaininq after demerqer of Demerqed

Undertakinq) as on APril 01.2023

For Umang Dairies Limited

Authorised Signatory

Date.

4

w
I

.: ,!:

lakhs

Amount
(lNR inParticularsSr. No.

39.68
1 Plant andP

ible assetsOther I2.
11.69Other Non-Financial Assets3

1 .69uivalents& Cash
27 .63

5 Bank balance

Phule Nagar, Gajraula,
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