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To,
BSE Limited Scrip Code: 500097

New Trading Ring,

Rotunda Building, P J Towers,
Dalal Street,

Fort Mumbai-400001

National Stock Exchange of India Limited Symbol: DALMIASUG
“Exchange Plaza”, Plot No. C-1, Block G

Bandra — Kurla Complex, Bandra (East),

Mumbai - 400 051

Re. Disclosure pursuant to Regulation 30 of SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (“SEBI Listing Regulations”).

Sub.: Notice to the Equity Shareholders, Secured and Unsecured Creditors of Dalmia
Bharat Sugar and Industries Limited (“Company”) as per the directions of the
Hon'ble National Company Law Tribunal, Chennai Bench (“Hon’ble NCLT”)

Dear Sir/Madam,

Pursuant to the provisions of Regulation 30 read with clause 12, Para A of Part A of
Schedule Il of the SEBI Listing Regulations, this is to inform that in terms of the Hon’ble
NCLT Order dated December 20, 2024 in the matter of Company Scheme Application
No. CA(CAA)/50/CHE/2024, following meetings are scheduled to be held for the
purpose of considering, and if thought fit, approving with or without modification(s),
the Scheme of Arrangement between the Company and Dalmia Bharat Refractories
Limited and their respective Shareholders (“Scheme”):

Sr. Meeting Date of | Time | Commencement | End of | Cut-off
No e- of remote e- remote | date for
Meeting voting e-voting | e-voting
1. Equity 10.00 | Wednesday, Friday, January
Shareholders a.m. February 05, February | 31,
2025 at 9.00am | 07,2025 | 2025
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T+911123465100 W www.dalmiasugar.com CIN: L15100TN1951PLC0O00640
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2 Secured February | 12.30 at 5.00 June 30,
Creditors 08, 2025 | p.m. pm 2024
3. Unsecured 3.30 June 30,
Creditors p.m. 2024

The Notice(s) of respective meetings have been sent on January 06, 2025 to the Equity
Shareholders whose names appear in the register of members/list of beneficial owners
maintained by the Depositories as on December 20, 2024 and to the Secured Creditors
and Unsecured Creditors as on cut-off date, in terms of the NCLT Order. The Notice(s)
have been sent through e-mail to the Equity Shareholders, Secured and Unsecured
Creditors whose e-mail IDs are registered with the Company and through speed post
to others.

The said Notice(s) of meetings are also available on the Company’s website
www.dalmiasugar.com, websites of the Stock Exchanges, i.e., BSE Limited and
National Stock Exchange of India Limited at www.bseindia.com and
www.nseindia.com, respectively, and on the website of NSDL at
www.evoting.nsdl.com.

The Company has provided the remote e-voting facility (prior to the Meeting) and e-
voting/InstaPoll (during the Meeting) to all its Equity Shareholders, Secured Creditors
and Unsecured Creditors and has engaged the services of National Securities
Depository Limited (“NSDL”) to provide the said e-voting facility.

We request you to take the above on record.
Thanking you,

Yours Faithfully,
For Dalmia Bharat Sugar and Industries Limited

Digitally signed by
PAN KAJ PANKAJ RASTOGI

Date: 2025.01.06
RASTOG I 18:43:06 +05'30'
Pankaj Rastogi

Whole Time Director and CEO
Encl.: As above
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DALMIA BHARAT SUGAR AND INDUSTRIES LIMITED
CIN No.: L15100TN1951PLC000640
Regd. Office: Dalmiapuram, Dist. Tiruchirappalli, Tamil Nadu - 621651.
Phone No. 04329-235123

Website: www.dalmiasugar.com, E-mail: sec.corp@dalmiasugar.com

NOTICE OF MEETING OF THE UNSECURED CREDITORS OF DALMIA BHARAT SUGAR AND INDUSTRIES LIMITED CONVENED
PURSUANT TO THE ORDER PRONOUNCED ON DECEMBER 20, 2024 BY THE CHENNAI BENCH OF THE HON’BLE NATIONAL
COMPANY LAW TRIBUNAL

MEETING:
Day Saturday
Date February 8, 2025
Time 3:30 P.M. IST
Mode of Meeting Video Conferencing / Other Audio Video Means ('VC/OAVM’) through National
Securities Depository limited

REMOTE E-VOTING DETAILS:

Commencing on: Wednesday, February 05, 2025 at 9 A.M. IST
Ending on: Friday, February 07, 2025 at 5 P.M. IST
INDEX
Sr. No. Particulars Page No.
1. Notice convening meeting of the unsecured creditors of Dalmia Bharat Sugar and 04

Industries Limited pursuant to the provisions of Sections 230 - 232 and other relevant
provisions of the Companies Act, 2013 read with Rule 6 of the Companies

(Compromises, Arrangements and Amalgamations) Rules, 2016.

2. Explanatory statement under Section 230(3) read with Sections 232(2), 102 of the 09
Companies Act, 2013, Rule 6 of the Companies (Compromises, Arrangements and
Amalgamations) Rules, 2016 and other applicable provisions of the Companies
Act, 2013.

3. Annexure 1 27

Scheme of Arrangement between Dalmia Bharat Sugar and Industries Limited
(‘DBSIL’ or ‘Demerged Company’ or ‘Applicant Company’ or ‘Company’) and
Dalmia Bharat Refractories Limited (‘DBRL’ or ‘Resulting Company’) and their
respective shareholders under Sections 230-232 and other applicable provisions of
the Companies Act, 2013 (‘Scheme’).

4. Annexure 2 77




Confirmation that a copy of the Scheme has been filed with the Registrar of Companies.

5. Annexure 3 82
Unaudited limited reviewed financial results as on September 30, 2024 of DBSIL
and DRBL.

6. Annexure 4 115
Reports adopted by the Board of Directors of DBSIL and DBRL explaining the effect
of the Scheme on each class of shareholders, key managerial personnel, promoters
and non-promoter shareholders, laying outin particular the share exchange
ratio.

7. Annexure 5 121
Pre and post Scheme shareholding pattern of DBSIL and DBRL.

8. Annexure 6 122
Details of assets, liabilities, net worth and revenue of both DBSIL and DBRL, pre and
post the Scheme.

9. Annexure 7 124
Impact of Scheme on revenue generating capacity of DBSIL.

10. Annexure 8 125
All the applicable additional information which was submitted by DBSIL to BSE and
NSE as per Annexure M of Stock Exchange checklist.

11. Annexure 9 131
Net worth certificates of both DBSIL and DBRL. pre and post the Scheme.

12. Annexure 10 139
Value of assets and liabilities of Demerged Undertaking that are being transferred.

13. Annexure 11 140
Share Entitlement Ratio Report dated February 02, 2024, issued by Valecs Ecotech
Private Limited.

14. Annexure 12 172
Fairness Opinion dated February 02, 2024, issued by Messrs D&A Financial Services
(P) Ltd.

15. Annexure 13A 178
Observation Letters to DBSIL from BSE Limited (‘BSE’) dated July 30, 2024,
National Stock Exchange of India Limited (‘NSE’) dated August 02, 2024 conveying
no objection to the Scheme.

16. Annexure 13B 185

Observation Letters to DBRL from Calcutta Stock Exchange (“CSE”) dated August
13, 2024 and Metropolitan Stock Exchange of India Limited (“MSEI") dated July 30,

2024 conveying no objection to the Scheme.




17.

Annexure 14

190
Reports on Complaints dated March 22, 2024, and June 5, 2024, submitted by
DBSIL to BSE and NSE, respectively, and uploaded on DBSIL’s website.
18. Annexure 15 195

Details of ongoing adjudication & recovery proceedings, prosecution initiated, and all
other enforcement action taken, if any, against DBSIL in relation to its Demerged

Undertakings, its promoters and directors.
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[Pursuant to Section 230(3) and Rule 6 of the Companies (Compromises, Arrangements & Amalgamations) Rules, 2016]
Before the National Company Law Tribunal Bench, Chennai
CA(CAA)/50/CHE/2024

In the matter of Scheme of Arrangement between Dalmia Bharat Sugar and Industries Limited and Dalmia Bharat Refractories

Limited and their respective shareholders

Dalmia Bharat Sugar and Industries Limited ... the Applicant Company /
Demerged Company / Company / DBSIL

NOTICE CONVENING THE MEETING OF UNSECURED CREDITORS OF DALMIA BHARAT SUGAR AND INDUSTRIES
LIMITED PURSUANT TOTHE ORDER PRONOUNCED ON DECEMBER 20, 2024 BY THE CHENNAI BENCH OF THE HON'BLE
NATIONAL COMPANY LAW TRIBUNAL

To,

The Unsecured Creditors of Dalmia Bharat Sugar and Industries Limited

TAKE NOTICE that by an order pronounced on December 20, 2024 in the above mentioned Company Scheme Application
(‘Order’), the Chennai Bench of the Hon’ble National Company Law Tribunal (‘Tribunal’/ ‘NCLT’) has directed a meeting of the
Unsecured Creditors of the Applicant Company to be held for the purpose of considering, and if thought fit, approving with or
without modification(s), the Scheme of Arrangement between Dalmia Bharat Sugar and Industries Limited and Dalmia Bharat Refractories
Limited and their respective shareholders pursuant to the provisions of Sections 230 to 232, and other applicable provisions of the
Companies Act, 2013 (‘Act’) (‘Scheme’ or ‘the Scheme’ or ‘this Scheme’).

In pursuance of the said Order and the directions given therein, further notice is hereby given that a meeting of the Unsecured
Creditors of the Applicant Company will be held on Saturday, the 8th day of February, 2025 at 3.30 P.M. IST through Video
Conferencing / Other Audio Visual Means (‘VC / OAVM’) provided by National Securities Depository Limited (hereinafter referred
to as the ‘e- Meeting’) in compliance with the applicable provisions of the Companies Act, 2013 read with all applicable MCA
General Circulars and Securities and Exchange Board of India (‘SEBI’) Circulars and subject to the directions given in the Order

to consider and if thought fit, approve with or without modification(s), the following resolution:

“RESOLVED THAT pursuant to the provisions of Sections 230 to 232 and other applicable provisions of the Companies Act, 2013
(‘Act’) and the rules made thereunder (including any statutory modifications or re-enactment thereof for the time being in force), the
Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015 (‘SEBI Listing
Regulations’), as amended fromtime to time, Master Circular No. SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated June 20, 2023
issued by the Securities and Exchange Board of India (‘'SEBI Master Circular’) and as amended from time to time, read with the
observation letters dated July 30, 2024 and August 02, 2024 issued by BSE Limited and National Stock Exchange of India Limited,
respectively, and subject to applicable provisions of the Memorandum and Articles of Association of the Company, sanctions and
permissions of the National Company Law Tribunal (‘Tribunal’) and subject to the approval of the equity shareholders and secured
creditors and such other approvals, permissions and sanctions of regulatory and other authorities, as may be necessary, and subject
to such conditions and modifications as may be prescribed, imposed or approved by the Tribunal or by any regulatory or other
authorities, while granting such consents, approvals and permissions, which may be agreed to by the Board of Directors of the
Company (hereinafter referred to as the ‘Board’ which term shall be deemed to mean and include one or more Committee(s)
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constituted/to be constituted by the Board to exercise its powers including the powers conferred by this Resolution), the Scheme of
Arrangement between Dalmia Bharat Sugar and Industries Limited and Dalmia Bharat Refractories Limited and their respective

shareholders be and is hereby approved.

RESOLVED FURTHER THAT the Board be and is hereby authorized to do all such acts, deeds, matters and things, as it may,
in its absolute discretion deem requisite, desirable, appropriate or necessary to give effect to this resolution and effectively
implement the arrangement embodied in the Scheme and to accept such modification(s), amendment(s), limitation(s) and/or
condition(s), if any, which may be required and/or imposed by the Hon’ble NCLT while sanctioning the arrangement embodied
in the Scheme or by any authorities under law, or as may be required for the purpose of resolving any doubts or difficulties that
may arise including passing of such accounting entries and/or making such adjustments in the books of accounts,
transfer/vesting of such assets and liabilities, as considered necessary in giving effect to the Scheme, as the Board may deem
fit and proper.”

The Unsecured Creditors may refer to the Notes to this Notice for the details of e-Meeting and remote e-voting. The voting rights of
the Unsecured Creditors shall be in proportion to their outstanding dues in the Company as on closure of business hours on June
30, 2024 (‘Cut-off Date’). As directed by the NCLT, the Applicant Company is convening an e- Meeting of its Unsecured Creditors
wherein the facility of e-voting and remote e-voting is being provided. The scrutinizer will submit his report to the Chairman of the

meeting after completion of the meeting.

Copies of the said Scheme, and of the statement under Sections 230 and 232 of the Companies Act, 2013 read with Rule 6 of the
Companies (Compromises, Arrangements and Amalgamations) Rules, 2016, along with the enclosures as indicated in the Index to
this notice, can be obtained free of charge on any working day (except Saturdays and Sundays) prior to the date of the meeting at
the office of its Advocates, Mr. Pawan Jhabak having his office at New No.115, Luz Church Road, Mylapore, Chennai — 600004.

The NCLT has appointed Mr. BSV Prakash Kumar as the Chairman of the said meeting and Mr. Adith Narayan V as the Scrutinizer

of the said meeting.

The above-mentioned Scheme, if approved by the Unsecured Creditors, will be subject to the subsequent approval of the NCLT and

such other approvals as may be required.

Copy of the Scheme, copy of the explanatory statement under Section 230 — 232 of the Companies Act read with Rule 6 of the

Companies (Compromises, Arrangements and Amalgamations) Rules, 2016, and other enclosures as indicated in the index are

enclosed.
December 30, 2024 Sd/-
New Delhi Aashhima V Khanna
Company Secretary
Dalmia Bharat Sugar and Industries Limited
Registered Office

Dalmiapuram,
Dist. Tiruchirappalli, Tamil Nadu-621 651

Notes:

1.  The Board of Directors of DBSIL and DBRL at their respective meetings held on February 02, 2024 had approved the
Scheme of Arrangement between DBSIL and DRRL and their respective shareholders subject to the sanction of the NCLT

and of such other authorities as may be necessary.

2.  The Explanatory Statement pursuant to Sections 102, 230(3) and 232(2) of the Companies Act, 2013 (‘Act’) read with Rule
6 of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 in respect of the business set out

above is annexed hereto.



10.

11.

12.

13.

14.

15.

16.

The Hon’ble Tribunal vide its Order, has issued directions to hold the meeting of Unsecured Creditors on Saturday, the 8th
day of February, 2025. Accordingly, the meeting of the Unsecured Creditors of the Company is being convened on Saturday,
the 8th day of February, 2025, at 3.30 p.m. (IST), through VC, for the purpose of considering, and if thought fit, approving,

the Scheme.

As directed by the Hon’ble Tribunal, the quorum for the meeting of the Unsecured Creditors of DBSIL shall be One Hundred
and Fifty Eight (158) Unsecured Creditors in number of DBSIL, present in person / through authorized representative
through video conference. In case there is no quorum at the designated time of the meeting, then the meeting shall be

adjourned by half an hour, and thereafter, the persons present and voting shall be deemed to constitute the quorum.

The Notice is being sent to / published / displayed for all the Unsecured Creditors, whose names appear in the Chartered
Accountant’s certificate certifying the list of Unsecured Creditors of the Demerged Company as on June 30, 2024 as had
been filed with the Tribunal in CA(CAA)/50/CHE/2024. The voting rights of Unsecured Creditors shall be in proportion to
their outstanding dues in the Applicant Company as on the cut-off date of June 30, 2024

DBSIL has appointed National Securities Depository Limitedto provide VC facility for the e-Meeting.
Unsecured Creditors can attend the e-Meeting through log in credentials provided to them to connect to VC.

Since this meeting is being held through VC/OAVM, physical attendance of Unsecured Creditors has been dispensed with.
Accordingly, the facility for appointment of proxies by the Unsecured Creditors will not be available for this meeting and

hence, the Proxy Form, Route Map and Attendance Slip are not annexed to this notice.

Body corporates are entitled to appoint authorized representatives to attend the e-Meeting through VC and participate

thereat and cast their votes through e-voting.

The Unsecured Creditors can join the e-Meeting 15 minutes before the scheduled time of the commencement of the e-
Meeting and upto 15 minutes after the scheduled time to start the e-meeting by following the procedure mentioned in

the Notice.

The attendance of the Unsecured Creditors attending the e-Meeting through log in will be counted for the purpose of

reckoning the quorum specified by the NCLT.

Voting rights shall be reckoned on the basis of outstanding dues of the Unsecured Creditors as on the Cut-off Date i.e.,
June 30, 2024.

Remote e-voting: DBSIL is providing facility of remote e-voting to its unsecured creditors through e-voting agency namely
‘National Securities Depository Limited. The Notice of remote e-voting indicating the detailed procedure and manner of

remote e-voting is given below.

Voting at the e-Meeting: Those Unsecured creditors, who will be present in the Meeting through VC facility and have not

cast their vote on the resolution through remote e-voting and are otherwise not barred from doing so, shall be eligible to
vote through e-voting system during the Meeting. Unsecured Creditors who have cast their votes through remote e-

voting may attend the Meeting but shall not be entitled to cast their vote during the Meeting.

In compliance with the NCLT Order, the Notice, together with the documents accompanying the same, is being sent to
all the Unsecured Creditors, electronically by e-mail to those Unsecured Creditors who have registered their e-mail ids with
the Applicant Company. For Unsecured Creditors who have not registered their E-mail ids, physical copies are being
sent by permitted mode in the NCLT Order. In case any Unsecured Creditors wishes to receive a copy of the notice they

are requested to send an email to Sec.Corp@dalmiasugar.com / Khanna.aashima@dalmiasugar.com, and soft copy of

this Notice will be provided to such Unsecured Creditor.

In line with the Order the notice calling the e-Meeting has been uploaded on the website of the Company at
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17.

18.

19.

20.

21.

22.

23.

www.dalmiasugar.com and is also available on the website of e-voting agency at https://www.evoting.nsdl.com/ . The Notice

can also be accessed from the websites of the Stock Exchanges, i.e., BSE Limited and National Stock Exchange of India
Limited at www.bseindia.com and www.nseindia.com respectively. The notice convening the Meeting will be published
through an advertisement in the newspapers, Business Standard (All India Edition) and Makkal Kural (Tamil Nadu
Edition).

The remote e-voting period commences on February 05, 2025 (9.00 a.m. IST) and ends on February 07, 2025 (5.00 p.m.
IST). During this period, Unsecured Creditors of DBSIL, as on the cut-off date may cast their vote electronically. Once the
vote on a resolution is cast by the Unsecured Creditors, the Unsecured Creditor shall not be allowed to change it

subsequently. The remote e-voting module shall be disabled by National Securities Depository Limited for voting thereafter.

The NCLT has appointed Mr. Adith Narayan V as the Scrutinizer to scrutinize the e-voting process in a fair and transparent

manner.

In accordance with the provisions of Sections 230 — 232 of the Companies Act, 2013, the Scheme shall be acted upon only
if a majority in number representing three-fourth in value of the Unsecured Creditors of DBSIL, voting in person or by

authorised representative, agree to the Scheme.

The Scrutinizer shall submit his report to the Chairman of the Meeting after scrutinizing the voting done by the Unsecured

Creditors. The Scrutinizer’'s decision on the validity of the votes cast shall be final.

The results shall be declared by the Scrutinizer within 3 (Three) days of conclusion of the e-Meeting by the Chairman
of the meeting and the Resolution will be deemed to be passed on the e-Meeting date subject to the requisite number of

votes in favour of the Resolution.

The Results declared along with the Scrutinizer’'s Report shall be placed on the Company’s website

www.dalmiasugar.com and shall also be communicated to the Stock Exchanges where the Company’s shares are

listed as also displayed in the Notice Board at the Registered Office of the Applicant Company.

THE INSTRUCTIONS FOR UNSECURED CREDITORS FOR REMOTE E-VOTING ARE AS UNDER:

1. Visit the e-Voting website of NSDL. Open web browser by typing the following URL:
https://www.evoting.nsdl.com/ either on a Personal Computer or on a mobile.

2. Once the home page of e-Voting system is launched, click on the icon “Login” which is available under
‘Shareholder / Member / Creditor’ section.

3. A new screen will open. You will have to enter your User ID, your Password and a Verification Code as shown
on the screen.

4. Your Login id and password details for casting your vote electronically and for attending the Meeting of
Unsecured Creditors through VC/ OAVM will be provided by NSDL as per the process decided by company.

5. For the first time the system will ask to reset your password.

6. Use your new password to login. Tick on Agree to “Terms and Conditions” by selecting on the check box.

7
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Now, you will have to click on “Login” button.
. After you click on the “Login” button, Home page of e-Voting will open.

9.  You will be able to see the EVEN no. of Dalmia Bharat Sugar and Industries Limited.

10. Click on “EVEN” of Dalmia Bharat Sugar and Industries Limited to cast your vote.

11. Now you are ready for e-Voting on the Resolution(s) as the Voting page opens.

12. Cast your vote by selecting appropriate options i.e. assent or dissent, and click on “Submit” and also “Confirm”
when prompted.

13. Upon confirmation, the message “Vote cast successfully” will be displayed.

14. You can also take the printout of the votes cast by you by clicking on the print option on the confirmation page.

15. Once you confirm your vote on the resolution, you will not be allowed to modify your vote.

16. Unsecured Creditors facing any technical issue in login can contact NSDL helpdesk by sending a request
at evoting@nsdl.com or call at 022 - 4886 7000

THE INSTRUCTIONS FOR UNSECURED CREDITORS FOR E-VOTING ON THE DAY OF THE MEETING ARE AS
UNDER:



1. The procedure for e-Voting on the day of the Meeting is same as the instructions mentioned above for remote e-

voting.

2. Only those Unsecured Creditors, who will be present in the Meeting through VC / OAVM facility and have not casted

their vote on the Resolution(s) through remote e-Voting and are otherwise not barred from doing so, shall be eligible

to vote through e-Voting system in the Meeting

INSTRUCTIONS FOR UNSECURED CREDITORS FOR ATTENDING THE MEETING THROUGH VC/OAVM ARE AS

UNDER:

Unsecured Creditors will be provided with a facility to attend the Meeting through VC/OAVM through the NSDL e-Voting
system. Members may access the same at https://www.evoting.nsdl.com under shareholders/members/creditors login by

using the remote e-voting credentials. The link for VC/OAVM will be available in shareholder/members/creditors login where

the EVEN of Company will be displayed.

Brief Instructions for the remote e voting are as under:

S. No. PARTICULARS

DETAILS

1 Link for attending live webcast of the Meeting
through Video Conferencing (‘VC’)

https://www.evoting.nsdl.com/

2 Link for e-voting [remote/at the Meeting]

https://www.evoting.nsdl.com/

Link to temporarily update e-mail address

https://www.evoting.nsdl.com/

sec.corp@dalmiasugar.com/

Khanna.aashima@dalmiasugar.com

4 Username and password for VC and e-voting Please use the remote e-voting credentials.
5 Helpline number for VC and e-voting https://eservices.nsdl.com/ and 022 - 4886 7000
6 Cut-off date June 30, 2024

Corporate/Institutional Members to send
scanned certified true copy (PDF Format) of
the Board Resolution/Authority Letter, etc.
together with attested specimen signature(s)

of the authorised representative(s)

sec.corp@dalmiasugar.com and

Khanna.aashima@dalmiasugar.com and

adith@anvchambers.com (scrutinizers email id)

and results availability

8 Remote e-voting period Commences at 9 AM IST on Wednesday, February 05,
2025 ends at 5 PM IST on Friday, February 07, 2025
9 Last date for publishing results of the e-voting | February 11, 2025




Before the National Company Law Tribunal Bench, Chennai
CA(CAA)/50/CHE/2024

In the matter of Companies Act, 2013
And

In the matter of Scheme of Arrangement between Dalmia Bharat Sugar and Industries Limited and Dalmia Bharat

Refractories Limited and their respective shareholders
And

In the matter of Section 230 read with Section 232 of the Companies Act, 2013 and other applicable provisions of the
Companies Act, 2013

Dalmia Bharat Sugar and Industries Limited ... the Applicant Company /
Demerged Company / Company / DBSIL

EXPLANATORY STATEMENT UNDER SECTION 230(3) READ WITH SECTIONS 232(2) AND 102 OF THE COMPANIES ACT,
2013 AND THE COMPANIES (COMPROMISES, ARRANGEMENTS AND AMALGAMATIONS) RULES, 2016 AND OTHER
APPLICABLE PROVISIONS OF THE COMPANIES ACT, 2013 FORTHE MEETING OF THE UNSECURED CREDITORSOF DALMIA
BHARAT SUGAR AND INDUSTRIES LIMITED CONVENED PURSUANT TO THE ORDER PRONOUNCED ON DECEMBER 20,
2024 BY THE CHENNAI BENCHOF THE HON’BLE NATIONAL COMPANYLAWTRIBUNAL

In this statement, Dalmia Bharat Sugar and Industries Limited is hereinafter referred to as ‘DBSIL’ or ‘the Applicant Company’
or ‘the Company’. The other definitions contained in the Scheme will apply to this Explanatory Statement also. The following
statement as required under Section 230(3) of the Companies Act, 2013 sets forth the details of the proposed Scheme and
such other details as required under Sections 230-232 of the Companies Act, 2013 read with Section 102 of the Companies
Act, 2013 and the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016. It further sets forth effects of

the Scheme and, in particular any material interests of the Directors in their capacity as members.

Pursuant to the order pronounced on December 20, 2024 in the above mentioned Company Scheme Application No.
CA(CAA)/50/CHE/2024 (‘Order’) passed by the Chennai Bench of the National Company Law Tribunal (‘NCLT/Tribunal’) referred
to hereinabove and the directions given thereunder, a meeting of the Unsecured Creditors of the Applicant Company is being
convened and held through video conferencing (‘VC’) on Saturday, the 8th day of February, 2025 at 3.30 P.M. IST for
the purpose of considering and if thought fit, approving with or withoutmodification(s), the proposed Scheme of Arrangement
between Dalmia Bharat Sugar and Industries Limited and Dalmia Bharat Refractories Limited and their respective

shareholders (‘the Scheme’ or ‘this Scheme’ or ‘Scheme’).

A copy of the Scheme as approved by the Board of Directors of the Applicant Company at its meeting held on February 02, 2024

is attached to this explanatory statement and forms part of this statement.

In accordance with the provisions of Sections 230-232 of the Act, the Scheme shall be acted upon only if a majority in persons
representing three fourths in value of the Unsecured Creditors, of the Applicant Company, casting their vote, as aforesaid, agree

to the Scheme.

The Board of Directors of the Demerged Company and Resulting Company at their respective Board Meetings held on
February 02, 2024, approved the proposed Scheme, after taking on record Valuation Report dated February 02, 2024
(including therein the basis of valuation) (‘Valuation Report’), issued by Valecs Ecotech Pvt. Ltd, Registered Valuer and

Fairness Opinion dated February 02, 2024 (‘Fairness Opinion’), issued by M/s D & A Financial Services (P) Ltd , Merchant
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10.

11.

Banker. M/s NSBP & Co. Chartered Accountants, Statutory Auditors of the Company, vide their Certificate dated February
02, 2024, confirmed that the accounting treatment prescribed in the Scheme is in conformity with the accounting standards
prescribed under Section 133 of the Act. Based upon these reports, the Board of Directors of the respective companies
have come to the conclusion that the Scheme is in the best interest of both the companies and their shareholders The

rationale and salient features of the Scheme are also mentioned in this Explanatory Statement.

Thereafter, upon application made by the respective Applicant Companies under Regulation 37 of the Securities and
Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015, the stock exchanges i.e.,
BSE Limited (‘BSE’) and National Stock Exchange of India Limited (‘NSE’, and together with BSE, ‘Stock Exchanges’) in
case of DBSIL, vide their observation letters dated July 30, 2024 and August 02, 2024 respectively (‘Observation Letters’)
and Calcutta Stock Exchange (“CSE”) and Metropolitan Stock Exchange of India Limited (“MSEI”) in case of DBRL vide
their observation letters dated August 13, 2024 and July 30, 2024, respectively conveyed their 'no objection' to the Scheme.

A copy of the revised Scheme is enclosed herewith as Annexure 1 and forms part of this Statement. The proposed Scheme

is envisaged to be effective from the Appointed Date (as defined in the Scheme).
A copy of the said Valuation Report is enclosed herewith as Annexure 11 and forms part of this Statement.
A copy of the Fairness Opinion is enclosed herewith as Annexure 12 and forms part of this Statement.

The copies of the aforesaid Observation Letters from BSE and NSE in case of DBSIL, enclosed herewith as Annexure 13A,
and CSE and MSEI in case of DBRL enclosed herewith as Annexure 13B, forms part of this Statement. Further, Complaints
Reports dated March 22 2024 and June 5 2024, submitted by the Applicant Company to BSE and NSE are enclosed
herewith as Annexures 14 and forms part of this Statement.

The additional information/documents if any submitted by the Applicant Company after filing the Scheme with the Stock
Exchanges (and till the date of receipt of the aforesaid Observation Letters) is/are displayed on the website of the Company

at: www.dalmiasugar.com.

BACKGROUND OF THE COMPANIES INVOLVED INTHESCHEMEIS AS UNDER:
DALMIA BHARAT SUGAR AND INDUSTRIES LIMITED (‘DBSIL’ or ‘the Demerged Company’ or ‘the Applicant Compay’)

The Demerged Company was incorporated on 015t November 1951, under the provisions of Indian Companies Act, 1913, in
the State of Tamil Nadu, under the name and style of “Dalmia Cement (Bharat) Limited”. Thereafter, with effect from Q7%
September, 2010, the name of the Demerged Company was changed to “Dalmia Bharat Sugar and Industries Limited”.

Subsequent to the above date, there has been no change in the name of the Demerged Company.

PAN of the Demerged Company is AAACD2281K.

The Demerged Company is a public limited company, and its equity shares are listed on BSE and NSE.
CIN: L15100TN1951PLC000640

The Registered Office of the Demerged Company is presently situated at Dalmiapuram, Dist. Tiruchirappalli, Tamil Nadu-

621651. There has been no change in the Registered Office of the Demerged Company in the last 5 years.
The email address of the Demerged Company is sec.corp@dalmiasugar.com.

The authorised, issued, subscribed and fully paid-up share capital of the Demerged Company as on September 30, 2024 is as

under:
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8.

Particulars Amount (Rs. in Crores)

Authorized Share Capital

11,72,26,820 Ordinary equity shares of Rs. 2/- each 23.45
8,52,73,180 Unclassified equity shares of Rs 2/- each 17.05
Total 40.50
Issued, subscribed and paid-up Share Capital

8,09,39,303 ordinary equity shares of Rs. 2/- each 16.19
Total 16.19

Subsequent to the above date, and as on the date of dispatch of this Notice, there has been no change in the

authorized, issued, subscribed and fully paid up share capital of the Demerged Company.

The main objects of the Demerged Company are set out in the Memorandum of Association. They are briefly as under:

(A) The MAIN OBJECTS to be pursued by the Company on its incorporation are:-

1)

2)

3)

4)

To manufacture, produce, purchase, sell, trade, import, export, treat, bolil, refine, prepare, brew and generally to deal
with either as principal or agent either solely or in partnership with others in all varieties of sugar, sugar candy, jaggery,
khandsari sugar, natural brown sugar, icing sugar, breakfast sugar, bura sugar, demerera, sugar beet, sugar cane,
molasses, syrups, melada, alcohol, ethanol, spirits and all products and by-products thereof such as confectionery,
biscuits, chocolates, aerated waters, glucose, honey, breakfast cereals, snacks, table top products, edible oils, bakery
products, wheat and wheat products, spices, pulses, rice, ready to cook, heat and eat foods, frozen foods, beverages,
pickles and chutneys, dehydrated fruits and vegetables, tinned fruits, dry fruits, candies, milk and milk products,
bagasses, bagasse boards, paper, paper pulp, butyl alcohol, acetone, carbon-di-oxide, hydrogen, potash, cane wax,

fertilizers, cattle feed and food products generally.

To manufacture, produce, purchase, sell, trade, import, export and generally to deal in all types of sugar, sugarcanes
and high starch agro products, agro based products, ethanol, alcohol, potable liquor, extra neutral alcohol, chemicals,
distillers, oil refiners, dye makers, gas makers, electricity, carbon, hydrocarbons, liquid or gaseous petroleum and
petroleum products, minerals and the products or the bye-products thereof or its feed stocks or which may be derived,
produced, prepared, developed, compounded, made or manufactured there from and substances obtained by mixing
any of the foregoing with other substances and any and all kinds, types, purposes, grades, forms and formulations of
alcohol products including rectified spirit, sanitizer(s), disinfectants and to put to commercial use and otherwise deal

in any manner in all or any of them and their allied products and materials.

To carry on the business of generation, co-generation, captive consumption, sale, distribution of all forms of energy /
power by installation of power plant or otherwise, from hydel, solar, wind farm, conventional and/or nonconventional
sources, setting up of facilities for distribution of all forms of energy / power, to buy, sell energy / power from/to any
person, Government of India, State Government(s), Municipal or local authority(ies), company or person(s) in India
or elsewhere and to transfer power to units/plants of its own group or otherwise for captive use.

To manufacture, produce, mine, purchase, sell, treat or otherwise deal with bricks, tiles, pipes, pottery, earthen-ware,
sanitary-ware, china and terracotta, dolomite, graphite, refractories and ceramic-ware, fire clay, china clay, magnesite,
quertizite and all other refractory materials, chemicals of all kinds including acids, alkalis and salts, manures, fertilizers,
dyes, caustic soda, soda ash, sulphur, sulphuric acid, sulphates, sulphur pyrites, alums, dry ice, catechu, chlorine,

colours, paints, varnishes, and other allied products.

1



The objects necessary in furtherance of objects specified in Ill. (A)

1) To carry on the business as travel agents, tour operators, clearing and forwarding agents and the business of booking
and reserving accommodation, seats, compartments and berths on railways, ships, boats, aeroplanes, omnibuses,
motor cars, motor buses and to issue tickets for the same and to hire or own taxies, motor cars and all kinds of public

transport/vehicles launches and boats.

9.  The Demerged Company is mainly engaged in manufacturing of sugar, generation of power, manufacturing of industrial alcohol and
refractory products and providing travel services. The Demerged Company has a refractory unit i.e. Dalmia Magnesite Corporation
(‘DMC Unit') which is engaged in the business of manufacturing of refractories . The Demerged Company also has a separate business

unit named as Govan Travels (‘GT Unit'), which is engaged in the business of providing tour and travel services.
B. DALMIA BHARAT REFRACTORIES LIMITED (‘DBRL’ or ‘the Resulting Company’)

1. The Resulting Company was incorporated on 04" October 2006, under the provisions of Indian Companies Act, 1956, in the
State of Tamil Nadu, under the name and style of “Sri Dhandauthapani Mines and Minerals Limited”. Thereafter, with effect from
27" December 2019, the name of the Resulting Company was changed to “Dalmia Bharat Refractories Limited”. Subsequent

to the above date, there has been no change in the name of the Resulting Company.
2. PAN of the Resulting Company is AAKCS3708G.

3. The Resulting Company is a public limited company, and its equity shares are listed on the Calcutta Stock Exchange Limited
(‘CSE’) and Metropolitan Stock Exchange of India Limited (‘MSE’).

4. CIN: L26100TN2006PLC061254.

5. The Registered Office of the Resulting Company is presently situated at Dalmiapuram, Tiruchirappalli, Tamil Nadu- 621651.
There has been no change in the registered office of the Resulting Company in the last 5 years.

6. The email address of the Resulting Company is snccil@dalmiarf.com.

7. The authorized, issued, subscribed and paid-up share capital of the Resulting Company as on September 30, 2024 is as

under:
Particulars Amount (Rs. in Crores)
Authorized Share Capital
20,00,00,000 equity shares of Rs. 10/- each 200
10 redeemable preference shares of INR 10/- each 0.00001
Total 200.00001
Issued, subscribed and paid-up Share Capital
4,42,00,107 equity shares of Rs. 10/- each 44.20
1 redeemable preference share of INR 10/- each 0.000001
Total 44.200001

Subsequent to the above date, and as on the date of dispatch of this Notice, there has been no change in the authorised,

issued, subscribed and fully paid-up share capital of the Resulting Company.

8.  The objects of the Resulting Company are set out in the Memorandum of Association. They are briefly as under:-

lll. (A) The objects for which the Company is established.

1) To carry on the business of produces, miners, manufacturers, research and development, producers, processors,
12



2)

3)

4)

5)

6)

7

importers, exporters, sellers, application service providers, dealers, agents, distributors, commission agents for,
crush, win, quarry, raise, otherwise deal in cement, any kind of building material and refractory mineral and other
products and by-products and substitutes, for all or any of them or any connected with building material, cement,
refractory, to treat and utilize any waste arising out of it, to buy and assemble all kind of plant and machinery, tools,

equipments in this regard and to carry on any other ancillary agreement in this regard.

To purchase or otherwise acquire or take on lease for exploration or dealing in or working of or for mining any land,
mining undertaking, mines, quarries, wells, tanks, ponds, river, river bed, or sea and to carry on the business of
mining operations and to explore, prospect ,quarry, mine, dress, reduce, draw, extract, purify, calcite, smelt, refine,
manufacture, otherwise acquire, sell or otherwise dispose of or deal in all quartzite, bauxite, fire clay and other
mining material for which mine in relation to the mine lease and production of natural resources and materials

derived from natural resources.

To evaluate, acquire, invest or otherwise purchase all kinds of shares, properties, goods, stocks, moveable and
immoveable property in and /or outside India by way of purchase, slump exchange, merger, demerger,
reconstruction of business, under Insolvency and Bankruptcy Code 2016, whether through the approval of National

Company Law Tribunal or otherwise, for the growth and expansion of the company.

To carry on the business of makers, manufacturers, processors, producers, importers, exporters, buyers, sellers,
dealers, stockists, distributors, suppliers, agents, merchants, fabricators, processors and concessionaires, within
and outside India, of all kinds of rubber, tyres, tubes, flaps, tyrecord, vehicles, wheels, automobile parts and
components, automobile accessories, automobile consultants and the compounds, substances, derivatives,
substitutes and by-products of the aforesaid materials and to prepare, press, vulcanize, repair and retreat such of

them as are considered expedient and to do any other activity ancillary to this.

To carry on the business of spinners, weavers and manufacturers, sellers, traders within India and outside India, of
all kind of textiles including but not limited to cotton, wool, silk, flax, hemp, rayon, nylon and other fibrous materials
and man-made fibres and to transact all manufacturing, curing, preparing, dyeing, colouring and bleaching
processes and to purchase and trend the raw materials and manufactured articles, to and to do any other activity

ancillary to this.

To carry on the business of Manufacturers, seller, and dealers, within India and outside India, in Iron, Steel,
Aluminium, Brass, Copper and Copper alloy, bimetal, Lead, Silver and all other ferrous and non-ferrous metal
metals, steels, bimetal products, copper and copper alloys, alloy steels special and stainless steels, shaftings, bars
squares from scrap, sponge iron, prereduced pillers billets including manufacturing, processing and fabricating of
pipes, utensil wires nails wire ropes, wire products screws expanded metal hinges, plates hoops angles pipes,
seamless or otherwise, tubes, sheets, rods, squares, stripes, plates, coils, condensors, seals wires, ingots, circles
and other manufactures, by products and parts in all their respective branches and to do any other activity ancillary
to this.

To carry on the business as owners, investors, promoters, repairs and renovations, dealers, agents, developers
and brokers of real estate, land, buildings, estates, hereditaments, factories, roads, highways, bridges, canals,
dams, ports, reservoirs, or any other structural or architectural work of any kind whatsoever; whether rural or urban,
residential, commercial or industrial, for which purpose to acquire or purchase, take on lease or in exchange, hire
or by any other means obtain ownership of and/or options or licence over any freehold or other property of any
tenure, estate or interest, or any rights, privileges or easements over or in respect of any property, land or building

and to do any other ancillary activity in this regard.
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8) To carry on the business of purchasing, selling, distributing, trading, acting as an agent, franchising, collaborating
exporting, importing, merchandising, manufacturing, designing, packaging and dealing with all kinds of products,
goods, commodities, merchandise, accessories and equipment’s relating to, on the Company’s online portals or
websites as well as through ecommerce, m-commerce, internet, intranet, stores, stalls, or kiosks set up across India

or abroad or in any other manner.

9) To carry on the business as travel agents, tour operators, clearing and forwarding agents, and the business of
booking and reserving accommodation, seats in any mode of transport, whether for India or outside India, to hire

and lease taxis and to all activities ancillary for this activity.

10) To carry on the business of buying, selling, reselling, importing, exporting, transporting, storing, developing,
promoting, marketing or supplying, trading, dealing, in any manner whatsoever, in all goods, which are required and

support the above objects, on retail as well as wholesale in India.

11) To carry on the business, within India and across the world, of providing advisory and management services of all
kind and in all fields and matters or to act as a service provider or organization or bureau for providing advisory
services including but not limited to assisting in decision making, commencement or expansion of any business or
industry, project counselling, compiling, analysing, marketing, advertising, distribution & sales and including services
in the field of general, administrative, business management, consultancy, secretarial, commercial, financial, legal,
scientific, economic, labour-recruitment and personnel management, human resource development, industrial
public relations, direct and indirect taxation, statistical, accountancy & cost accounting, quality control and data
processing, to recruit people, resources for all types of posts, positions in all types of industries or offices including
providing manpower for any or all positions that may be required, other technical or non-technical services, or
procurement of materials, machinery or any other items or things required by anybody, corporate, authority, firm,

society, trusts or association of persons.

9. The Resulting Company is mainly engaged in the business of trading and manufacturing of refractories & allied products,

mining, manufacturing and trading of tyres & allied products, and providing managerial services related to travel and other

business along with making opportunistic and strategic investments.

12. BACKGROUND OF THE SCHEME

The Scheme provides for demerger of DMC Unit and GT Unit (‘Demerged Undertakings’) (being non-core businesses of DBSIL)

from DBSIL and transfer and vesting of the same to DBRL and various other matters consequential or otherwise integrally

connected therewith, with effect from the Appointed Date or such other date as may be approved by the NCLT or any other

competent authority, in accordance with the terms of the Scheme.

13. RATIONALE OF THE SCHEME

A

The Scheme provides for demerger of DMC Unit and GT Unit (being non-core businesses of DBSIL) from DBSIL and
transfer and vesting of the same to DBRL which will yield beneficial results and enhanced value creation for their respective

shareholders and better security and protection for their lenders and employees.

The management of DBSIL is of the view that segregation of the DMC Unit and GT Unit from DBSIL will lead to the

following benefits:
e  Segregation of non-core businesses from sugar business;
¢ Efficient and focused management individually on DMC Unit, GT Unit, and sugar business; and
¢ Increased flexibility for value extraction and fund raise.
The management of DBRL is of the view that acquisition of the DMC Unit and GT Unit will lead to the following benefits:
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D.

e  Focus on the refractory operations carried out by the DMC Unit by demerging it from DBSIL for whom this is

currently a non-core business.

e Focus on the business as travel agents, tour operators, clearing and forwarding agents and to do all activities

ancillary to these activities which are related to GT Unit; and

This Scheme shall be in the beneficial interest of all the stakeholders and the shareholders of the Demerged Company and
the Resulting Company. In these circumstances, it is considered desirable and expedient to demerge DMC Unit and GT
Unit from the Demerged Company to the Resulting Company in the manner and on the terms and conditions stated in this

Scheme.

14. SALIENT FEATURES OF THE SCHEME

Salient features of the Scheme are set out as below:

a)

b)

c)

d)

e)

This Scheme is presented under section 230-232 and other applicable provisions of the Companies Act, 2013 (as
defined hereinafter) for demerger of DBSIL into DBRL.

DBSIL and DBRL shall file application(s) and/or petition(s) under Section 230 read with Section 232 of the Companies
Act, 2013 and other applicable provisions of the Companies Act, 2013 with the Chennai Bench of the NCLT for sanction

of this Scheme and all matters ancillary or incidental thereto.

“Appointed Date” shall mean July 1, 2023 or such other date as may be agreed by the Board of the Demerged Company
and Resulting Company or as the Hon’ble NCLT may decide/approve, being the date with effect from which this Scheme

shall become effective and/or be deemed to have become effective.

“Effective Date” shall mean the last of the dates on which all the conditions and matters referred to in Clause 23 of
this Scheme have been fulfilled or are waived by the Board of both Demerged Company and Resulting Company.
Any references in the Scheme to "upon the Scheme becoming effective" or "effectiveness of the Scheme" or “coming

into effect of this Scheme” shall mean the “Effective Date”.

Consideration to be discharged pursuant to the Scheme:

a. Upon the Scheme becoming effective and in consideration of and subject to the provisions of the Scheme, the
Resulting Company shall without any application or deed, issue and allot New Equity Shares of face value of INR
10/- each, credited as fully paid up, to the extent indicated below, to the equity shareholders holding fully paid up
equity shares of the Demerged Company and whose name appear in the register of members / register of
beneficial owners of the Demerged Company as maintained by the registrar and transfer agent and/or
depositories, as the case may be, as on the Record Date or to their respective heirs, executors, administrators or
other legal representatives or other successors in title as may be recognized by the Board of Directors of the
Demerged Company in the following proportion, subject to Clause 11.4, Clause 11.5 and Clause 11.6 of the

Scheme:

“1 fully paid-up equity share of face value of INR 10 each of the Resulting Company shall be issued and allotted
for every 48.18 fully paid up equity share of face value INR 2 each held by equity shareholders of the Demerged
Company.”

Upon this Scheme becoming effective, the Company Secretary or any other authorized personnel of the
Demerged Company shall, on the Record Date, provide to Resulting Company, a list containing particulars of
equity shareholders of the Demerged Company as on the Record Date, along with their respective entitiement to

the fully paid-up equity shares of the Resulting Company, pursuant to this Scheme.

b. The share exchange ratio has been arrived at on basis of the valuation report of Valecs Ecotech Pvt. Ltd. (Firm

Registration Number IBBI/RV-E/02/2022/178). M/s D & A Financial Services (P) Ltd., SEBI registered Category |
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merchant banker having license no. INM000011484, has provided a fairness report on the fairness of the share
exchange ratio determined for the demerger of the Demerged Undertakings of Demerged Company into the
Resulting Company. Based on the recommendations of the audit committee of the Demerged Company and the
Resulting Company, the valuation report and fairness report as aforesaid have been duly approved by the Board

of each of the Demerged Company and the Resulting Company.

The fractional entitlements, if any, shall be consolidated and the aggregate of such fractions shall be issued and
allotted directly to and held by a trustee nominated by the Board of Resulting Company in that behalf, who shall
sell such shares in the market at a market price or at a price as prescribed under regulation 165 of Securities
and Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2018 or as
amended whichever is applicable. Such sale to be concluded within 90 days, in compliance with Applicable Law,
from the date of allotment of shares, as per the Scheme and on such sale, shall pay to the Resulting Company,
the net sale proceeds (after deduction of applicable taxes and other expenses incurred), whereupon the Resulting
Company shall, subject to withholding tax, if any, distribute such sale proceeds to the concerned shareholders of
Demerged Company in proportion to their respective fractional entitlements so sold by the trustee. In the event
that the trustee is unable to sell such shares in the market as aforesaid, these may be sold through off market
transactions at such price and on such time or times as the trustee may in its sole discretion decide, from the date
of allotment of shares, as per the Scheme and on such sale, shall pay to the Resulting Company, the net sale
proceeds (after deduction of applicable taxes and other expenses incurred), whereupon the Resulting Company
shall, subject to withholding tax, if any, distribute such sale proceeds to the concerned shareholders of Demerged

Company in proportion to their respective fractional entittements so sold by the trustee.

The New Equity Shares to be issued to the shareholders of the Demerged Company as above shall be subject to
the provisions of the Memorandum of Association and Articles of Association of the Resulting Company. Further,
the New Equity Shares issued shall rank pari passu with the existing equity shares of the Resulting Company in
all respects including dividends, if any that may be declared by the Resulting Company on or after the Scheme

becoming effective, as the case may be.

The issue and allotment of the New Equity Shares to the shareholders of the Demerged Company as provided in
Clause 11 of this Scheme, is an integral part of the Scheme, and shall be deemed to be carried out without
requiring any further act on the part of the Resulting Company or its shareholders as if the procedure laid down
under Sections 42, 62 of the Act and any other applicable provisions of the Act or any other Applicable Laws,

were duly complied with.

With respect to any foreign shareholders of the Demerged Company, the Resulting Company shall comply with
the Applicable Laws including RBI guidelines, SEBI regulations, directions and instructions of the Stock
Exchanges and applicable provisions of Foreign Exchange Management Act 1999, including the Foreign
Exchange Management (Non-Debt Instruments) Rules, 2019, to enable it to issue New Equity Shares pursuant

to this Scheme.

The New Equity Shares to be issued and allotted by the Resulting Company to the shareholders of the Demerged
Company shall be issued in dematerialized form. All the shareholders who hold shares of the Demerged Company
in physical form shall also have the option to receive the equity shares, as the case may be, in dematerialized
form provided the details of their account with the depository participant are intimated in writing to the Demerged
Company and/or its registrar and transfer agent on or before the Record Date. The shareholders who fail to
provide such details shall be issued equity shares in physical form. Notwithstanding the above, if as per Applicable
Laws, the Resulting Company is not permitted to issue and allot the New Equity Shares in physical form and it

has still not received the demat account details of such shareholders of the Demerged Company, the Resulting
16



f)

Company shall issue and allot such shares in lieu of the New Equity Share entitlement of such shareholders, into
a Suspense escrow demat account, which shall be operated by one of the directors or any such employee of the
Resulting Company duly authorized by the Board in this regard, who shall upon receipt of appropriate evidence
from such shareholders regarding their entitlements, transfer from such Suspense escrow demat account into the
individual demat account of such claimant shareholders, such number of shares as they may be entitled in terms
of this Scheme. Further, the New Equity Shares to be issued in respect of the shares of the Demerged Company
held in a Suspense escrow demat account, if any, shall also be issued into the Suspense escrow demat account

created for the shareholders of the Demerged Company.

In the event that the Parties restructure their share capital by way of share split / consolidation / issue of bonus
shares during the pendency of the Scheme, the share exchange ratio per Clause 11.1 shall be adjusted

accordingly to take into account the effect of any such corporate actions.

It is hereby clarified that for the purposes of increasing the authorized share capital of Resulting Company to issue
the New Equity Shares, the consent of the shareholders of the Resulting Company to this Scheme shall be
deemed to be sufficient for the purposes of effecting this amendment and no further resolution under Sections

13, 61, 64 of the Act and other applicable provisions of the Act would be required to be separately passed.

The New Equity Shares to be issued by the Resulting Company pursuant to Clause 11 in respect of such of the
equity shares of the Demerged Company which are held in abeyance under the provisions of Section 126 of the
Act or otherwise shall, pending allotment or settlement of dispute by order of Governmental Authority or otherwise,

also be kept in abeyance by the Resulting Company.

In the event of there being any pending share transfers, whether lodged or outstanding, of any shareholder of the
Demerged Company, the Board of the Demerged Company shall be empowered in appropriate cases, prior to or
even subsequent to the Record Date, to effectuate such a transfer in the Demerged Company as if such changes
in registered holder were operative as on the Record Date, in order to remove any difficulties arising to the
transferor of the share in the Resulting Company and in relation to the shares issued by the Resulting Company
after the effectiveness of the Scheme. The Board or any committee thereof or authorized personnel of the
Demerged Company shall be empowered to remove such difficulties as may arise in the course of implementation
of this Scheme and registration of new members in the Resulting Company on account of difficulties faced in the

transition period.

The New Equity Shares to be issued by the Resulting Company pursuant to this Scheme in respect of any equity
shares of the Demerged Company which are held in abeyance under the provisions of Section 126 of the Act or
otherwise shall, pending allotment or settlement of dispute by order of a court or otherwise, be held in abeyance

by the Resulting Company.

The Board or any committee thereof or authorized personnel of the Resulting Company shall be empowered to
remove any difficulties as may arise in the course of implementation of this Scheme or in relation to the issue of
New Equity Shares and registration of new members in the Resulting Company after this Scheme becomes

effective.

Accounting treatment

The Demerged Company and the Resulting Company shall account for the Scheme in their respective books/financial
statements in accordance with applicable Indian Accounting Standards (Ind-AS) notified under the Companies (Indian
Accounting Standards) Rules, 2015, and generally accepted accounting principles in India as amended from time to

time including as provided herein below:

Accounting treatment in the books of the Demerged Company:
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a)

Upon coming into effect of this Scheme and with effect from the Appointed Date, the Demerged Company shall
derecognize the carrying value of assets and liabilities pertaining to the Demerged Undertakings, transferred to

and vested in the Resulting Company from the carrying value of assets and liabilities as appearing in its books.

Loans and advances, receivables, payables and other dues outstanding between the Demerged Company and
the Resulting Company relating to the Demerged Undertakings will stand cancelled and there shall be no further

obligation / outstanding in that behalf.

The excess/deficit if any, of the net assets transferred to the Resulting Company pursuant to Clause 15.2.1 and
effect to elimination of balances as mentioned in Clause 15.2.2, shall be adjusted with the Retained Earnings of

the Demerged Company.

Accounting treatment in the books of the Resulting Company:

a)

The Resulting Company shall record the assets and liabilities pertaining to the Demerged Undertakings,

transferred to and vested in it at their respective fair market value as on the Appointed Date.

Loans and advances, receivables, payables and other dues outstanding between the Demerged Company and
the Resulting Company relating to the Demerged Undertakings will stand cancelled and there shall be no further
obligation / outstanding in that behalf.

The Resulting Company shall credit to its share capital in its books of accounts the aggregate face value of New
Equity Shares issued by it to the shareholders of the Demerged Company pursuant to Clause 11 of this Scheme.
Resulting Company shall credit to its Securities Premium Account, the aggregate premium on New Equity Shares
issued by it pursuant to Clause 11 of this Scheme. Securities Premium so created will be treated at par with any

other Securities Premium existing in the books of the Transferee Company prior to this Scheme.

In case of any difference in accounting policy between the Demerged Company and the Resulting Company, the

accounting policies followed by the Resulting Company shall prevail.

The excess/deficit if any, of the net assets transferred to the Resulting Company pursuant to Clause 15.3.1 after
giving effect to Clause 15.3.2, Clause 15.3.3 and 15.3.4, shall be adjusted in Goodwill/Capital Reserve of the
Resulting Company.

g) Costs, charges and expenses

Unless otherwise agreed between the Parties, each company (i.e. the Demerged Company and Resulting Company)

shall bear its own past, present and future costs, charges, taxes including duties, levies and all other expenses incurred

or to be incurred in carrying out and implementing this Scheme or implementation thereof and matters incidental thereto.

The Scheme is conditional upon and subject to the following:

Unless otherwise decided (or waived) by the relevant Parties, this Scheme is conditional upon and subject to the

following:

a)

Obtaining no-objection from the Stock Exchange(s) in relation to the Scheme under Regulation 37 of the Securities
and Exchange Board of India (Listing Obligations and Disclosure Requirement) Regulations, 2015 (as amended

from time to time);

The Scheme being approved by the requisite majorities in number and value of such classes of persons including
the respective shareholders and/or creditors, if required, of the Parties, as may be directed by the NCLT or any

other Governmental Authority as may be applicable;
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15.

The features

Explanatory

The Demerged Company and Resulting Company complying with other provisions of the SEBI Circular, including
seeking approval of its shareholders through e-voting. The Scheme shall be acted upon only if the number of
votes cast by public shareholders in favour of the proposal are more than the number of votes cast by public
shareholders against it, in accordance with the SEBI Circular, subject to modification, if any, in accordance with
any subsequent circulars and amendments that may be issued by SEBI from time to time. The term “public” shall

carry the same meaning as defined under Rule 2 of Securities Contracts (Regulation) Rules, 1957;

The Scheme being sanctioned by the Chennai Bench of Hon’ble NCLT or any other authority under Sections 230-
232 of the Act;

Obtaining the mandatory approval of the relevant Governmental Authority, as may be required.

Obtaining a certified copy of the Order of the Chennai Bench of the Hon’ble NCLT sanctioning the Scheme and
filing the same with the Registrar of Companies, Chennai, by Demerged Company and Resulting Company; and

Any other matters expressly agreed as conditions precedent to the effectiveness of the Scheme as amongst the

Parties in writing.

Notwithstanding anything contained in sub clause 23.1 to sub clause 23.6 above, the Board of the Demerged
Company and Resulting Company, in their discretion, may mutually decide to waive any of the conditions

mentioned above, to the extent legally permissible.

set out above are only the salient features of the Scheme. The Scheme shall be treated as a part and parcel of this

Statement. The equity shareholders and Unsecured Creditors are requested to read the entire text of the Scheme

to get themselves fullyacquainted with the provisions thereof.

CAPITAL ST!

Pre-Scheme

DBSIL:

RUCTURE PRE AND POST SCHEME

and Post-Scheme capital structure of the companies involved in the Scheme is given below:

The pre-Scheme capital structure of DBSIL is as under as on September 30, 2024:

Particulars Amount (Rs. in Crores)

Authorized Share Capital

11,72,26,820 Ordinary Equity Shares of Rs. 2/- each 23.45
8,52,73,180 Unclassified Equity Shares of Rs. 2/- each 17.05
Total 40.50
Issued, Subscribed and Fully Paid-up Share Capital

8,09,39,303 Ordinary Equity Shares of Rs. 2/- each 16.19
Total 16.19

Post-Scheme, there will be no change in the capital structure of the Demerged Company.

DBRL:

The pre-Scheme capital structure of DBRL is as under as on September 30, 2024:
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16.

17.

Particulars Amount (Rs. in Crores)
Authorized Share Capital

20,00,00,000 equity shares of Rs. 10/- each 200
10 redeemable preference shares of INR 10/- each 0.00001
Total 200.00001
Issued, subscribed and paid-up Share Capital

4,42,00,107 equity shares of Rs. 10/- each 44.20
1 redeemable preference share of INR 10/- each 0.000001
Total 44.200001

The post-scheme capital structure of DBRL is as under (after considering shareholding pattern as on September 30, 2024):

Particulars Amount (Rs. in Crores)
Authorized Share Capital

20,00,00,000 equity shares of Rs. 10/- each 200
10 redeemable preference shares of INR 10/- each 0.00001
Total 200.00001
Issued, subscribed and paid-up Share Capital

4,58,80,044 equity shares of Rs. 10/- each 45.88
1 redeemable preference share of INR 10/- each 0.000001
Total 45.880001

SHAREHOLDINGPATTERN PRE AND POST SCHEME

The pre scheme and post Scheme shareholding pattern of DBSIL and DBRL as filed with the Stock Exchanges, is attached as

Annexure 5.

EXTENT OF SHAREHOLDING OF DIRECTORS AND KEY MANAGERIAL PERSONNEL:

i Save as otherwise provided in the Scheme, the Directors and Key Managerial Personnel (KMP) and their respective
relatives may be deemed to be concerned and/or interested in the Scheme only to the extent of their shareholding in their
respective Companies, or to the extent the said Directors / KMP are the partners, Directors, Members of the Companies,
firms, association of persons, bodies corporate that hold shares in any of the Companies. Save as aforesaid, none of

the Directors, Managing Director or the Manager or KMP of DBSIL have any material interest in the Scheme.

ii.  The details of the present Directors of DBSIL and their respective shareholdings in DBSIL and DBRL as on the date

of this statement are as follows:

20



Sr. Name Designation Address Equity shares | Equity shares held
No held in DBSIL | in DBRL
1. Mr. Rajeev Bakshi Chairman House No. C-30 2 NIL NIL
(DIN: 00044621) and Floor Westend
Independent |  Colony, Tularam
Director Marg, South West
Delhi, Delhi-110021
2. Mr. Gautam Dalmia Managing No. 1, Tees January 1,51,990 NIL
(DIN: 00009758) Director Marg, New Delhi -
110001
3. Mrs. Amita Misra Independent Flat 209, Tower 5 NIL NIL
(DIN: 0794122) Director Augusta, Jaypee
Wishtown Sector
128, NOIDA 201304
4. Mr. Neeraj Chandra Independent B 804, Nitesh NIL NIL
(DIN 00444694) Director Central Park,
Bagalur Road, 1st
Main, Vinayak
Nagar, Bangalore —
560063, Karnataka
5. Mr. Venkatesan Non- “Rajendra”, 4™ Floor, 12,790 NIL
Thyagarajan Executive No. 1, 2" Street,
(DIN: 00124050) Director Prithvi Avenue,
Abhiramapuram,
Chennai — 600018
6. Mr. Bharat Bhushan Non - A-213, DLF Crest NIL NIL
Mehta Executive DLF City, Phase-5
(DIN: 00006890) Director Golf Course Road,
Sector 53-54
Gurgaon, Haryana-
1122011
7 Mr. Pankaj Rastogi Whole Time 94-C, Platinum NIL NIL
(DIN 10452835) Director and Enclave, Pocket — |,
CEO Sector — 18, Rohini -
110089
Financial Sobha city road,
Officer Devin Paradise

Enclave Nakc,

Nagenahalli,




Bengaluru - 560077

Ms. Aashima V Khanna

Company
Secretary

Khanna House, 2
Maka Ganj, Delhi —
110007

Nil

Nil

iii.  The details of the present Directors and KMPs of DBRL and their respective shareholdings in DBSIL and DBRL is as

follows:
Sr. Name Designation Address Equity shares | Equity shares held
No held in DBRL | in DBSIL
1. Mr. Deepak Thombre Chairman Titanium Park, NIL NIL
and Building A, Flat No.
Independent| 604, Park Street,
Director Wakad, Pune -57
2. Mr. Raj Kamal Saraogi | Independent| N-17 A, 1t Floor NIL NIL
Director Green Park Extension,
Delhi- 110016
3. Dr. Chandra Narain Whole Time | A-55, Sushant Lok- 3, 695 NIL
Maheshwari Director & Florence Super,
CEO Sector-57, Gurgaon,
Haryana- 122011
4. Ms. Rachna Goria Non- House No. B-81, NIL NIL
Executive Sector-23, Gautam
Director Buddha Nagar,
Noida, Uttar
Pradesh- 201301
5. Mr. Prakash Dalmia Executive Gouranga Palace, NIL NIL
Director 89/13 1st Lane,
Bangur Park, Near
Shiv Mandir, Rishra,
West Bengal-712248
6. Mr. Rahul Sahni Chief 107/5, Garh Road, NIL NIL
Financial Kalyan Nagar,
Officer Gandhi Ashram,
Meerut, Uttar
Pradesh- 250002
7. Ms. Soumya Sharma Company B-3/433, Paschim NIL NIL
Secretary Vihar, New Delhi-
110063
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18.

19.

20.

RELATIONSHIPBETWEEN THE COMPANIES INVOLVED IN THE SCHEME

Both the applicant companies are part of the Dalmia Bharat group.

DETAILS OF DEBT RESTRUCTURING

There shall be no debt restructuring of DBSIL and DBRL pursuant to the Scheme.

GENERAL

Vi.

Vii.

Viii.

Xi.

Xii.

xiii.

Xiv.

XV.

XVi.

XVii.

DBSIL and DBRL have filed a joint application before the Chennai Bench of the NCLT seeking requisite directions
in connection with the Scheme under Section 230 — Section 232 of the Companies Act, 2013.

The amount due to the secured creditors by DBSIL as on June 30, 2024 is INR 847 crs.
The amount due to the unsecured creditors by DBSIL as on June 30, 2024 is INR 77 crs.

In relation to the meeting of the Unsecured Creditors of DBSIL, Unsecured Creditors whose names are appearing
in the records of DBSIL as on Cut off date, i.e., June 30, 2024 shall be eligible to attend and vote at the meeting of
the Unsecured Creditors of DBSIL convened at the direction of the NCLT.

Details of assets, liabilities, net worth and revenue of the companies involved, pre and post the Scheme is attached

as Annexure 6.
Impact of Scheme on revenue generating capacity of Demerged Company is attached as Annexure 7.

Need and rationale of the scheme, synergies of business of the companies involved in the scheme, impact of the
scheme on the shareholders and cost benefit analysis of the scheme — Refer report of the Audit Committee dated
February 02, 2024.

Value of assets and liabilities of Demerged Company that are being transferred to the Resulting Company is
attached herewith as Annexure 10.

All the applicable additional information, if any, which was submitted by the Applicant Company to BSE and NSE as

per Annexure M of Stock Exchange checklist is attached as Annexure 8.
None of the directors are common between both the Companies.

The Scheme is not expected to have any adverse effects on the KMP, directors, promoters, non-promoter members,
depositors, secured / unsecured creditors, debenture holders, deposit trustee, debenture trustee, and employees
of DBSIL and DBRL wherever relevant.

None of Directors and KMP of DBSIL and DBRL or their respective relatives are in any way connected or interested

in the aforesaid resolution except to the extent of theirshareholding in respective Companies.
There are no winding up proceedings pending against DBSIL and DBRL as of date.

Details of ongoing adjudication & recovery proceedings, prosecution initiated, and all other enforcement action taken
against the Applicant Company in relation to its Demerged Undertakings, its promoters and directors, are enclosed

herewith as Annexure 15 and forms part of this Statement.

No investigation proceedings have been instituted or are pending in relation to the Demerged Company and the
Resulting Company under Sections 210 to 229 of Chapter XIV of the Act or under the corresponding provisions
of the Companies Act, 1956. Further, no proceedings are pending under the Act or under the corresponding
provisions of the Companies Act, 1956 against any of the aforementioned Companies.

A copy of the Scheme has been filed with Registrar of Companies, Chennai by DBSIL on December 25, 2024.

A copy of the Scheme has been uploaded on the website of BSE Limited and National Stock Exchange of India
Limited.
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xviii. DBSIL and DBRL are required to send individual notice(s) to certain regulatory and governmental authorities

XiX.

XX.

including Ministry of Corporate Affairs, the Registrar of Companies, Regional Director, Income Tax, SEBI, BSE

Limited and National Stock Exchange of India Limited, CSE and MSE and the same are being sent.

Details of Promoters and Directors of DBSIL as on September 30, 2024 are as under:

Shri Neeraj Chandra

Independent Director

Sr. No Name of Promoter Address
1. Shri Yadu Hari Dalmia 7F-7H, 7th Floor, Hansalaya Building, 15
Barakhamba Road, New Delhi -110001
Sr. No Name of Director Designation Address
1. Shri Gautam Dalmia Managing Director No. 1, Tees January Marg, New Delhi -
110011
2 Smt. Amita Misra Non-Executive Flat 209, Tower 5 Augusta, Jaypee
Independent Director | Wishtown Sector 128, NOIDA 201304
3 Shri Rajeev Bakshi Non-Executive 722, Camellias, Golf Links, Gurugram -
Independent Director | 122009
4 Shri Thyagarajan Non-Executive Non - | ‘Rajendra’, No. 1, 2nd Street, 4th Floor,
Venkatesan Independent Director | Prithvi Avenue, Abiramapuram, Chennai-
600018
5 Shri Bharat Bhushan Non-Executive Non - | Tower A 213, DLF the Crest,
Mehta Independent Director | Golf Course Road, DLF Phase 5, Sector 54,
Gurgaon — 122 001
6 Shri Pankaj Rastogi Whole-time Director | 94-C, Platinum Enclave, Pocket — |, Sector
and CEO — 18, Rohini - 110089
7 Non-Executive B 804, Nitesh Central Park, Bagalur Road,

1st Main, Vinayak Nagar, Bangalore —
560063, Karnataka

Details of Promoters and Directors of DBRL as on September 30, 2024, are as

under:
Sr. No| Name of Promoter Address
1. 7F-7H, 7th Floor, Hansalaya Building,
Shri Yadu Hari Dalmia 15 Barakhamba Road, New Delhi -
110001
Sr. No| Name of Director Designation Address
1. Mr. Deepak Thombre Chairman and Titanium Park, Building A, Flat No. 604,
Independent Director| Park Street, Wakad, Pune -57
2 Mr. Raj Kamal Saraogi Independent Director| N-17 A, 15t Floor Green Park Extension,
Delhi- 110016
3 Dr. Chandra Narain Whole Time Director | A-55, Sushant Lok- 3, Florence Super,
Maheshwari & CEO Sector-57, Gurgaon, Haryana- 122011
4. Ms. Rachna Goria Non- Executive House No. B-81, Sector-23, Gautam
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XXi.

XXii.

XXiii.

XXiV.

XXV.

Director Buddha Nagar, Noida, Uttar Pradesh-
201301

5. Mr. Prakash Dalmia Executive Director Gouranga Palace, 89/13 1st Lane, Bangur
Park, Near Shiv Mandir, Rishra, West
Bengal-712248

The Board of Directors of DBSIL unanimously approved the Scheme of Arrangement between Dalmia Bharat Sugar and
Industries Limited and Dalmia Bharat Refractories Limited and their respective shareholders at its meeting held on February
02, 2024. All the Directors of DBSIL voted in favour of the Scheme.

The Board of Directors of DBRL unanimously approved the Scheme of Arrangement between Dalmia Bharat Sugar and
Industries Limited and Dalmia Bharat Refractories Limited and their respective shareholders at its meeting held on
February 02, 2024. All the Directors of DBRL voted in favour of the Scheme, except Mr. Sameer Nagpal, who could not
attend and participate in the meeting.

Report dated February 02, 2024, adopted by the Board of Directors of DBSIL and DBRL explaining the effects of the
Scheme on each class of its respective shareholders, key managerial persons, promoter and non- promoter shareholder,
laying out in particular the share exchange ratio, as required under Section 232(2) of the Companies Act, 2013 is attached
herewith as Annexure 4.

Unaudited limited reviewed financial results of DBSIL and DBRIL for the period ended as on September 30, 2024, are
attached herewith as Annexure 3.

All the documents referred to in the accompanying Notice of the Meeting and the Explanatory Statement shall be available

for inspection by the members of the Company electronically during the meeting.

a. Copy of the Order pronounced on December 20, 2024, passed by the NCLT in the Company Scheme Application
No. CA(CAA)/50/CHE/2024 directing the convening of the meeting of the Unsecured Creditors of DBSIL;

b. Copy of Scheme of Arrangement between Dalmia Bharat Sugar and Industries Limited and Dalmia Bharat

Refractories Limited and their respective shareholders;
c.  Copy of Memorandum and Articles of Association of DBSIL and DBRL;
d.  Copy of the Audited Financial Statements of DBSIL and DBRL for financial year ended on March 31, 2024;

e. Copy of the Unaudited limited reviewed financial results / financial statements of DBSIL and DBRIL for the period
ended/as on September 30, 2024;

f. Copies of the resolutions passed by the Board of Directors of DBSIL and DBRL approving the Scheme of
Arrangement between Dalmia Bharat Sugar and Industries Limited and Dalmia Bharat Refractories Limited
and their respective shareholders;

g. Report adopted by the Board of Directors of DBSIL and DBRL pursuant to provisions ofsection 232(2)(c) of the
Companies Act, 2013;

h.  Reports of the Audit Committee and the Independent Directors Committee of the Demerged Company dated

February 02, 2024, recommending the Scheme;
i Share Entitlement Ratio Report dated February 02, 2024, issued by Valecs Ecotech Private Limited;
j. Fairness Opinion dated February 02, 2024, issued by Messrs D&A Financial Services (P) Ltd;
k.  Details of indicative list of assets and liabilities of Demerged Undertaking and DBRL;

I Observation Letters from BSE Limited (‘BSE’) dated July 30, 2024, and National Stock Exchange of India Limited
(‘NSE’) dated August 02, 2024 in case of DBSIL and Calcutta Stock Exchange (“CSE”) dated August 13, 2024
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and Metropolitan Stock Exchange of India Limited (“MSEI") dated July 30, 2024 in case of DBRL conveying no

objection to the Scheme;
m. Reports on Complaints dated March 22 2024 and June 5 2024, submitted by the Company to BSE and NSE

n. Copy of the Certificate dated February 02, 2024, issued by Statutory Auditors, NSBP & Co., Chartered Accountants of DBSIL
stating that the accounting treatment proposed in the Scheme is in conformity with accounting standards prescribed
under Section 133 of the Companies Act, 2013;

o. Copy of the Certificate dated February 02, 2024, issued by Statutory Auditors, Chaturvedi and Shah LLP of DBRL stating
that the accounting treatment proposed in the Scheme is in conformity with accounting standards prescribed under
Section 133 of the Companies Act, 2013.
xxvi. This Statement may be treated as the Explanatory statement under Section 230(3) and sections 232 and 102 of the
Companies Act, 2013 read with Rule 6 of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016.
A copy of the Scheme and the Explanatory Statement may be obtained free of charge on any working day (except
Saturdays) prior to the date of the meeting, from the registered office of DBSIL situated at Dalmiapuram, Dist.
Tiruchirappalli, Tamil Nadu — 621651 or at the office of its Advocate, M/s Pawan Jhabakh, New No. 115, Luz Church
Road, Mylapore, Chennai - 600004.

December 30, 2024 Sd/-
New Delhi Aashima V Khanna
Company Secretary
Dalmia Bharat Sugar and Industries Limited
Registered Office
Dalmiapuram, P.O. Kallakudi
Dist. Tiruchirappalli, Tamil Nadu-621 651
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DALKIA EHARAT SUGAR AND [NGUSTRIES LIMITED
AND
CALKILA BHAARAT REFRACTORIES LIMITED
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MQOE, ATl Bedwie sugorn, ioing swgadr, Break T sagor. burs sugor. desierern,
wigar BESE, Sagar dime, MOoWTASES, Speuns, il nicohal, ethamal, soets aog ali
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S5, ORures, fectiiters, dpes, cowshic sodd, SOF @R, Spighur, sulphune moig,
selpleotes, swiohor pvdss pivms o e, catechyy, chionar, colowrs, ooints,
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The niedts necessary in furtherance af abjscts specified in of (4)
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Dalmia Bharat Refractories Umlted is o pub'ic company lrited by shares
incurporated an 4™ Oetober, 2006 under Lhe provisions of The Cornpanics Act, 1956
hiaving it registered offica at Ralrmiapusam, District Tieochi-appalli, Tamil Nadu

b21651 {"DBRL" ur "Resulting Company™). The equiry shares of JBRL are listed con

Calcutta Stack Eachange Lirvtad and Mctrepelitan $1ock Feohange of India Lim-ted.
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Oppotunastic and strategic invesiments.

1hF main Gbijects af the Resulting Carmpany as g2r its Memorandurm of Assocralion are

as Fal pws;
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rOILE, QLhenwsE dEnTin cement, amy king' of building materal s refractone mineral
and cther geadee!s and by-penducts pad sebstitutes, for e ve ony uf them or any
conneched wirhl dufiding nroter, domend, refractary, #o freal ond gtilize gy woshe
eaEng aul gf it te buy ood moaemile o knd af poal and machinery, too's,
EQUeteEs (0 s regard nnd to fomy an aep other encitlory ogreement i this

regard
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2. Ta purciwdse or pthandvss acqurs or teka on hese for explorpotion or dealng wr or
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£ Ta carry o the Business af Manufacierers, welier, and dealers, wetla vrdie oo
eutside Inche, in fros, Steed, Auminie, Brasy, Copper ond Capoer aiigy. birmetal,

Lead, Seiver ang o pther ferrous ond son ferrpus metd! metals, sreels, Bimearn!
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produets, Caoper gnd copper Sitops, 2ilay thest wpog il and stmniess staals, shexftings,
Sirs EQugres feom arepp, spange ron, geereducod  piliers  Bilets meluging
madfariuring, grocesiing png fobricoting of mpas, arensd wires npils asee repes,
wirg prodlucTs screws axpandsy medal hinges, plates Mooas Sngles Dipes, seqntiess ar
ctherwie, tubes, sheers, rods, squires, SIipes, pigles, ods, C0AGSR500, WTs wires,
NGOLS, Liviles (e orer metufig lures, By predocts aad porrs m ol theie respective

branchas and e g ony ofber scrvity aacidany to this.

F Tocorep o the BUsiness &@§ awmers, Investors, prownddess, repoins ard renovaiiens,
deals s, egenis, developars aog rokers of real estore, o buildings, esrates,
peredimreary, focfones, rocds. byhwoys, bridoes, cesnls, demy ports, fesefeurs,
or any athier Ltructurol or arcibteguend work af onp ki b otioeger: whether raea)
GF drBoR, resadennial, CoMERErar or indusisigl, Ffar whech pocpndd [ poquire or
purchass, toks on leose or i exchonage, fire or By oy othar meni s gitein ousErsa
of naddar apanes o licenre gwer oy freehali or cther property of G fenure, CEame
G ECSE, OF 0Ny ngics, PRVIEQES Cr BRSEDENYE GLOT O N espeCT af mou g iy,

tezetd i by aed oo aep cther aeodosy ool eeirgon s regad.

8. T2 cany gn the busmess of uerchosing, selhig, delotieling, toding, achng o+ an
agent,  jranchaeing,  collohiinbng exporting,  rhgrbing, merc g s,
matsfactunag, designing. packogig aed dealing with o ks of groduects, Qads,
sommodities, aherhonisy, O0CESSONES nnd eguipment's celehag e of the
Lomprnp™s pnling acrbals or wobsies o5 veall 0t Thrgh Crommerce, m-carrmerp,
iRtErtEr, ntrenet. stores, Stols, G osks set L0 aceent ndin gr ofroed o i e ot

M0 ey

2 To comy o e bunness o5 Lowe! agents, four openitoe, clepring ang forwgrding
agents, ond the kuminess af bnakiey oxd reserung coccosiodalion, seots in o
made of Erasspoct, whether for Jadia or cotside 'ndha, 0 Aird ong feaye #2005 ond ko

all potnaties aaeillary for this sctieiny,

13 To corry oo The business of Awuping, selling, reseing, importing, exgarhng,
UOASEAMIAS, Afonng, dewslamty, promoling, morNetng or jupelping, troding.

depiing. w1 onp rmrener whotsoever, il &l gocds, which gra cequirat eng rogport
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the ahove Ghivr s, on rengd a5 well ns whalmaele i ingig
RATICHALE ECHR THE SCHEMIE

The Scheme provides For demerger of DRMC Unet gnd GT Unit [being non-gore
Eusiresces of DESIL) from DBSIL and transfer ard vesting :9F “he =2 me to DARL wihich
will yield bensaflcial results and enhanced walue creatior for their resoective

sharehofdars and bafter yequrity and protectican Tor their lenders ana employess.

The managemeant af LBSIL is of tha view that segregation of the DMC Unit and GT Lnit

Trum DBSIL will1ead 17 the following oenefts.
= aegragaticn of mon-care businesses from sugar business;

o Efficie ] and lotuszd managemen individually on LRLC Wat, GT Un, and sugar

business; and
» Incraasac fleabllity for value axtraction and fuad raise,

Thir management of DBEL is of the view thal acquizibian of 1he DMC Unit and ST Uit

willlgael 12 1he follow ng beredits:

* Foous on the refiaiory oparations cared mal by the OMC Unit by derergag it

Trur DBSIL Far wharm this s Lurrently & nan-core Busingss

*  Focus on the usiness as travel agents, tour operators, clearing and forwirding
ageats and to do Al activities ancillary to these activilies which are ralated to G-

LInit; end

Thit Scheme shall o in The beneficial interast of all The stakehclders and the
shiieialders of the Demerged Compary and the Resulting Company. |n these
CIFCUrMETA e s, it is considered desiralhe and expedrent to dermeige DRC Unil and GT
Limit fram: the Demergad Campany 20 thie Beyulling Company in the maneser and on 1he

terrre and condition, stated in thes SoFwerne.

The respact ve Budrd of Directors [af defieed hereingfter] of DASIL and QERL after
datailed drhberalion in their meetings held an February 02, 2024, approved 1his
achama, for inplementing the praposee denverger of tha DRIC Uit and GT Unit 2f

CBSIL do CHEAL.
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ThisStweme is proposed to b prasentad befare B Homble NCLT [defined hersimsfterh
by the Dermerped Compaay and The Aesulticg Cormpary fer gelling bhe sam e anchc ned

by the Hoa'hle MELT.

FARTS OF THE SCHEME

Thiz Scherme 14 dividad ivta the feligwing parts:
Nl PART I deals warh vhe thefizitions and interpretatony used in this Scherne;
[ii] PART Il deals with prticulars of share capitad o DASIL 3nd DERL;

riil  PART Nl deals with provisrons relati~g to Lhe transfer and vestng i Demergad

Uncertak ngs of Cemerged Company tn Redalting Company; and

it PART IV deals with penaral b2ims angd wenditions and other misecll neous

provisions applcat: e 1o thes S5che ma.
TREATMEMT OF THE SCHEME FOR THE PURPDSES OF [HOOKME TAX ALCT, 1961

The pruvisions of thit Scheme have been drawn up 1o corrply wath thie co-ditions
relating In "Demerger g dedined under Secbian 7]19840 read with athe asphyd bl
provisons of the lnsome 1ae act, 19467 o, ata latar date, arry ol Lhes baemms ar prowisinns
uf the dcheme an: tound or inferproied to be jnconsistenl with tRe provicons of
ARclion 211044 of the Tncome Tax fc, 1961, ingluding a5 a resolt nf gn amendment of
law or eregctment of new ICgislaticn or any neer regsan whatsoever, the ravisinns of
Jaction F1F84] of the Incomc Tax Act 15R1, o corrgsounding prowsons nl ey
amended ar newey cnacted law, thall prevail 34d the Scherme shall stand modfed o
the axtant datermimed mecaseany (o comply weth Sarton 2(1%82) ol tha Incame Tas
ALy, 1981 of such newly enactad law or new legislation. Such modifizat'one wll,

Preeesye r, ot affect the glher provisiens cf 1he Schemea.
MO ARRAMSEMENT WITH CREDITORS

The 3chame in wn wiy, is5 3 scheme af compromise or alr-angerméent witn tha cred.tors
acd is not, o any way, adversaly affecting the rights af the ceediters becauze the
AERrupate Assets of the Cemerged Company and the Rasulbng Cormpany are mare than
sulliceent tc meet 1he Lighilities cwed ta the despective credifars im fu | The present

Schems it rat g schame of Lorporste debt restrogiyring as enwizagad under Seclion
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2Ny of the At ar a seheras 2l Jumpromise or arrangement watk credebors,
FART | — DEFIMIT| NS AND INTERPRETATICHN
DEFINMMICNS AND INTERPRETATION

In thit Scheme, onless repugrant e 1he meaning or contest thetaaf, 1he [allwing

tarms ard expriessions shall hava the llowing meaning:

"act” or "the Act” reans The Campanics Act, 2003 inciuding e ralos and reg ulaticns
mad= (hereunder, and any alTérations, modifications, smendments made thereto

andfor any rie-enactment thesent, 35 applicakle and for the hoae heing n foree:

"Appllesble Law™ maans ja) ah applicoble statutas, snactmens, a0 of lageslature o
parament, dnws, ordlnances, rules,  bye-laws, regulatinns,  Sictulars,  sting
agreements, nolitications, gusdelines ar policies of any applicaBle o ntey wnd/or
jurisdiction, (bl administrative interprataton, writ, injuncsion, gieecTiong, dire,1jves,
judpment, arkaral owiard, Zecree, orders o governmental apprawals af, or
ARrErmants with, Ay gowtrnmenta’ aot horlty o S1ock cechanga, and $2) Akernaticenal

TrEATiEY, LONVENT0AE 3nd prmals, s May o2 foree Irgm time ta limea:

“Appeinted Dave™ sha | nean uly 1. 2083 ar cach ather date os may ba agread by o
Board of Demerged Campany anid Rewalting Company or 2 1he Hon'ble NOLT may
decedefapprnve, Boing the date with efle drer which this Schame shall heggma

1fetive and/for be deemed to have become e e ive;

“Aggets” mazni and ncludes without hreitation, assety or properties or every kend,
AAlure, charactar and descrighion whether mowable, i mnva ble, rangible, intangible,
wihet her owred ar leased or ntherwite Joguirad by or i tPe prste ssion ol “he relevant

COMmparty;

"Board ol Dirgctors” cr “Beard” in relativn to Demerged Cormpany and Resklling
Company, 4y Lhe case may be, means the Board of Directors of such company, and
shall include a commettae duly constily Led and authorized by each of the companies
andor then espsctive Boards, for the gurposes of vanous matters pertaining 1o the

3cheme andfor any uther related, connected nrincidental matters:

34
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"Comdracts” r2ans all comlracts, sgreaments, leacses, linkages, memoranda of
ungerslanding, rmemoranda nf agreements, memaranda of agreed peints, leters of
dgreed poinls, agreed term sheets, deeds, bonds, schemes, arrangements, sales
crdars, purchase orders, job arders, undertakings, commitraents ar ather legielly
binding arrangement or instrurments, whethe: written or otherwise, of whatsoeer

natwre;

“OBSIL" or “Demarged Company” rmear s Balmia Bharat 5ugar and fndustries Lunited
(EIR 1 15100TN 1851 FLCOM0640], A poblic company.imited by snares, meorporated on
01 mowe Mlaer, 1951 under tha prowisions of 1he Coempanies Act, 1913, and having its

registered office 31 Dalmiaperam, Ostrict Tirechrrappalli, Tanvil Madu- 63 1657;

“DERL" 01 “Resubing Company” means Dalmis $harat Refractores Limited [CIN-
L2SLNT MRIOGPLE0G1254), 8 public company Jimiled by sharas, incarporated on 40
Chctober, 20406 under the Compasies Act, 1956 and having its registered office at
Dalmiapurarn, Digtrict Terveh ragpalh, Tarol Mado £21651 Jwhizh axprecsion, unless
repupnant o the congest or meaning theracf, shall include iy successors and

permitted assignel,

"Dermerged Undertaking 1" mi "OMC Unit" means the rafractory business of
Detmerged Company whith (& 2ngaged i+ lhe business of manufaccurng of iefracrarie,
and compriting smfer pifo of ats undertakings, Adsets, Liakilities, Contracts, properries,
imvestments and employees, of whatseewer natore and kingd, and wheresoever
Sitaated, which relate theretoe, yr Jre necessary thereal om 3 going soncern basis,

including but not mited to the Falliswing:

a) Al dssers, dncluding prane and maghirery, mines, equepmant, Tursituee, fxiures,
wehic 4, raw matarial, stocks and nyentory |including work-in-process), packing
material, staticnery. afl land [ncluding frechald, leasehold, leave and licensed
land if any, bar not including 1and parecl identified as spoil bank Bawng sureey
numbers I0EM, 109,2, HIO/3, 1101, 110432, 224, 12571, 126,127, 124, 129/1 4,
129an, situared a1 Velakapasti Villaga, Omalur Taluk], 2uildings, any tanancles in
relation to land and buildings, fixed assats, capital work in progreess, sppliances,

sroessorias, paiking rights, advances and deprvits witk any  relevant
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Goearnrméntal Authority ar others, «ans, eutstanding foans and advances
racoverable in (ash or in kind lincluzimg acorued inteeest], receivables, cash,
balances with banks, choques. bills of exchange anel uther regobable
insirumerts, berefits of ary bink guarantees, perfoomance  goarantess,
choperate puarantaes, lertert of credit, financal assels amd instruments,
rvestmants and othar funds alang with accroed antarest cherean and 4f| nghis,
Tithe, inferast, easement and claiens in relation tharato, whether real, personal or
sk, corporeal or ecncpoiedl, ino zossession or otherwise, 1ongikle or
mtAngible, present or future, aglab or centingem of whatsoower nature

pertain ng Lo Lha rafractory bus ness:

All waliad and subsisting Conteaity, to which Dermergad Company is g party,
Exclus vely relating to s sefractery b siness o ctharwise wennified o be for the

benafic of the suma;

Aly Intelleciugl Property esclusively wsed by or held for use by Demerped
Company i relation o ity refractory business, whether or not regictered, owraed

or heensed, moloding any form of Incellectual Fropertys which s m Arogress,

Al Aprmits, auctas, ealitlemeants, clarms, | Lk, advanlages, sacements,
retancics incluthng temanry rights norelabon o oellices and  ~esidential
prog2imes, ilany, privilegas and timi ar rights, and any wa vers of the [arcpaing,
issuad by any legidulive, axscutive o juicial umit of any relevant Gowenesenpl
Authonty includicg but not limited 10 tre relevant licenses, elactricty, water
“utply and  Eenwronment related approvals asd cunnectiens, teleghane,
broadband, wire £s8 and other Lemmunication systems and cquipment relatad
aoprovaly ard  comnecticns inuluding  for  datafmageseraphics  slorage,
repraducticn, transmussicn and Transfers, and all ather rights, Pormits, and
pending aprahiations for Permins. frnewisls or extension thersto that exclusively
ralata te, are ivsuad or held for won by Demeraed Compary pEaaining o it

relrachbory busingss;

All banefits, enijllcments, exPmpTions, payment defasrals, IKCAhTives and

roncassionts under fneertive schernes and policies including duties, cess, levies,
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refunds, interest cregity ond claims under customs, enclse, service tax, VAT, G5T,
DGFT, sales tax and prtry Eax and income tax [aws {including but nat hmised to
credin for advance tax, tawes dedoctad ot source, brought forward accurnulated
taw levsses, wnabsorked depraciatior, beoug -t Foreard losses and unabsorbogd
depracialicon ay per the books of account, €13 ), sutsidy receivables ar graps
from  any  solevent  Gowermrrental  Aulhorty, sl other  direct  bas
benefll fexe mptions/deduchions, sales tax deforrals, o the axtant statubacily
availablefallog ble/refarablz ar relzted o Dermerged Compary partaming tooats

refractary Business, along with ascociated abligations:

All Enplenygees of Demerged Compary pertdi-ing 1o its retractony business, and
any paymenl made towaras any provident fund, employees state insurance,
gratuity fund, s1.ff welfare scheme ar any other ipecial schemes, tunds or
eenahits, eaisting for tha benafil of such Coaployess of Demergad Company,
together with such ol the investments made By 1hese Tung s, which are in respact

of such Emolayaas of Derne rgi=d Company;

All legal proceadings |whether civi, cnminal or tawation relalrd] gr ather
proceedings or nvestegations of wihalsoever sature [including those before Any
Goveramentdl Authonty) wibated by or aginel Demergad Campany or
proceed ngs o smestigations to which Gemerged Company is party to, that
portain to its refractory pusiness, if 5o ascertainable, whether pending/vngning

ar which may be instituted any . me inthe fture, te the extent legally permilted:
AlF Fecords partaining toots refraciary business, and

2l Liaksilities of any nature ar desdriplion, whethar figed, co Atngent o absn e,
asserted gr yngsserted, matursd o0 wunmatured, liguidated or anhquidated,
accrued gr not accrued, knowe or weknizgn, due or to become due, wrensver or
howaver arising, whether securen cr umecured, of Demerged Cormpany

petaning e 1he refractory business including:

allthe debr, dutiss, obligations and labilities, including contingent [ablities
wihich arise aul of the actraties or operations of Demerged Company

pertaining to The retractory basingss: s
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1.10

B the specific Faans or Barrowings raisaa. incurred and utillzed salely Far the
activitizs and opzrations of Derne rged Comeany partaining to the rafractory

business

It iz irtended thal the defindtion of the Demerged Undertaking 1 undar this clag s
would enable the traner of all properties, Assets and Liabilities of the Demarged
Company relating 1n the DMC Uik, ona goeeg o ern basis to the Resulting Com pary

prrydnk b Phe Schem.

Any quasticn taal may arise 38 to whetaer @ specific Asset, Perrit, Ereplagire,
Cortract, Records, Intellectual Propearty o any Liability portzins or does not periain e
vhe DS Unit ar whiether it arises gut of the activilies ur ¢ perations of the DRC Unit
nrnak or whetker the sime shall be transfarred ar nob shall be derided by mubual
agreement betwaan the Aoard of Diracters of The Demerged Company and the

kesu ling Company or any Loumittee thareof or authonasd personnael;

“Demerged Undertaking 2* or "GF Unit” maans the tous and Inael service businass
of Demerged Cumpany tomprigicg ister alio of its undertakings, A45els Ligbsiliies,
Contracts, praportics, invastrents and ¢ mployees, of whalsoever nature acd kind,
drdd wharesneeen situated . waich relate the pio, or e retessary trereol ona gning
cangera bass, incluging bul ro? imited to the fallowing:

2) Al Aszats, ircleding computer (desktop andie: Iokonl, equipment noludiag
office equipment, Fustwture, Ficiuras, wehicles, , stabione-y, all land [ncluding
freehold. leayehold, leave and licknsec land it anyl, buildings, any tenancies in
refation to land wnd Buildings, apphances, accewsorias, parking nghts. advanses
drd depoats with any relevant Goustarnentsl Aulhonty or others. loans,
nutslgnding lozns and arvanges recowerabla i cash erin kind (including aceroed
inferestl, raceivables, cash, zalances with banks, cheques, bills ot axcnange and
ageer negatiable Instruments, banefite of any bane guarantess. perfarmance
Budranicos, COFAGOARe Buarartees, lettars of credin, Ffinangial assets and
Inefrurnents, imvastments and olher Funds along with acereed ingerasl thereon
and all rights, fatle, interast, fatement and claims i relation the e, whether

real, peranngl gr mued, corporeal or incarpedeal, in possesslon nr arRerwise,
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1argibile or intangible, present or future, actual or contingen ol whatsoeyer

rnaturd ple'.'t-aining ta the Gowean brpve s husingss;

Al valiel and subsisting Contzacts, te which Demarged Campany is 4 party,
axlushvely relaling te Gowan T-avels or clheswise idantified to be fon the beneht

of the sawr,

Al Intellestual froperty aeclosively wsed by oroheld dor wse by Cemuerged
Company in rolatior to Govan Travels, whether or not regstereq, nwned or

Ircensad, inclucing any farm of tmelectual Property which is n progress;

All Parenars (including i) acoediaticn by Inte-national &ir Transpart Awsociation,
and D2pariment of lourisn and Minisiry of External 879ans, Gryeenment of
Indea; (1) ruembership of Intaimaticnal Travel atcocahons ineluding Indian
Association Of Teur Oparators, Travel Agents &ssoriation of Indr, Advainced
Technology Attachment, Arrerican Sociely of Travel Adwisors, United Ferderation
ef Travel Agents’ Assoriations). quofas, enlitlements, claims,  bergis,
advirmlages, gasements, 1enancies including tenancy rights in relation to offices
and reaidientivl oroperbies, Cany, privileges ana sm lan rights, omd any wivers of
the Foregming, isuad oy any legiitaiee, cact atree or jutical anit < gy relevant
Governmental Aulhority including but not limited to tha rel@vanl lieenes,
Electricity, water supply and envirenment related approvals and connections,
telephione,  broadbamd, wirgdess and other cowmmunicatior systeme and
aquipmenl related spprovals ard connectinns istluding far datafimage/graghics
storaga. repicduglion, transrmission and transiers, and all cthar righes, Permits,
ind pending applicativns for Feruts, cenewaly or extension Lherprc that
ext lusivady relate tn, are fusued or held for use by Remerged Company pertalmng

b Guwan Travels;

All benefits, antwthements. esempbons, paymenl deterrals, sncentwes apd
Lonteyyions under incenlive wchemes and policies ingluding duties, cess, 1ewies,
refunds, interest cradits and claims under custarms, e rejce tax, WaAT GLT, sales
Eax andd entry tax and ncarme s laws [includng bod eof imited b3 cradit faor

advance Las, 1axes dedooad ar tourie, brought forward accurmalites 1ax losses,
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unabserbed deprociation, breught faread 1gases and unatsorbed depraclation
a5 per the books nf accgunt, ofc ], subady secarables ur g rnts from any relayan)
Greernmental aothcoty, all cther direct tax banefitfesampTions foeducticms,
zales Tax deferrals, te the eslemt statutarily aveilaslefaltacablerelerable or
refared I Damergad Compang perlaining to Goean Trawals, alorg with

accoclated uiligations,

Ml Crnplieres of Demerged Company gertaining to GowAn Travels and any
payment magde towards any provident fund, cmaloyees state insuranae, g ity
fumd, stafi welfare scheme or any other special schemes, fuads i benefite,
Sussting for [ heneht of such erngloyees of Demergad Sompany, (R ther with
suth of the inviutmants made by rhese fundy, which are In respect of wuch

Employaas of Demerged Comoany;

All legal procesdings (whether civi, crimingl or tasation related)] ar clher
proceedings of mvestigations of whatsosvers nature (including those before any
Gavernmental Authorby) inivated by or againgl Dernerged Comoany of
procerd ngs ar nwesbhganons to which Cermerged Cornpany iv parly ta. thas
pertan Lo Govan Travars, of 20 asceriaingble, whether pending/anguing or whoeh

may be snsTitabed wny ime in the fotore, B the axtant legally permisted;
Al Aecords, pantaining to Gavan Travels; and

Al Liakilitigs of ary nature or dascr phios, whether fieed, contingent or absclate,
aszded or unasierted, malured or wunmatured, hgwdated or ynliguidates,
accraed or ndl accruad, (nown ar unknewn, due ar fo Become dee, whenever cr
however arising, whether secured or wnsecured, of Dernerged Company

pertaining bo the Gawan Travels nc uding.

all the detrrs, duties. abligatioss anl abilitiec, inctuding continge et lirk liLios
which arise oul ol tha actwitiss ne operations of Demarged Coempany

pertaiming te: the Goyvan Travels,

the soeCific nant or borrawlngs ralsed, incurred and otihsed solely for the

activilies #nd operation: of Demorgen Company peartaining to the Govan

Traeels
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1.14

115

It is intendad Lhat the definition o the Demerged Undartaking & unider this ¢ lause
wold enable the transfer of all srepertias, Astels and Liabilities of rve Demergad
Lompany relating oo the GT Unit, on @ gaing corcern biasis bo the Resulting Company

pursdank 1 the dcheme

Ay gueestion that nay arise aw to whether a spagific fsiet, Parmit, Emplopoee,
Contiact, REcords, felleciual Property or sy Liaklity péerlains or doas not pearta.n o
the Gewan Travels or whelhgr it arises gut o7 the At tied ar operations of the Gayan
1rawgls wr nat of whether lhe same shall be transfared or not shall Be decded by
Mutual agreemearnt between lhe Board of Girecrors of the Der erged Company ana the

Resulting Comoany ar any committee thereof or authe cized peronnal,

“Demerged Undertaklngs” means Ozmerged Underaking 1 or ORIC Unst oo

Cramerged Undartaking T or GT 12nit, collectvaly:

"Effectlve Data™ shall maan the last of the dates an which alf tha conditiane and
mattars refereed 2000 Clause 73 af this Schame hawe baen fallilled or are waived by
1he Board of both Qe merged Company and Resolng Company. Ay refeenees in tha
hemo ta 'epon rhe Scheme beccimiong @ lectivie or " effechivenass of e Sche me”

ar "roming iata effect of This Schama® shall mean Lhe “Effective Date™;

“Employees” mzans amployees  whetner pesrmangnl or temporary,  mcluding
employesyfperonnel engages om Lentract basie and conbra ), labioy rers, apprentices,

interns/trainees, buth on-share asd olfhore:

“Encumbranee” medns any O cnaige, lien (statutory or oiherf, o nyrtgage, any
rasement, nght of way, right of first rafusal or orher encumbre nes ur secuny jnlerest
WL nng any obdigatnn cf any parson; () pre-emplicn dght, epuan, nehn w acguire,
rIghE1a sct oMt or othet thargd party ceht or clann of any kind, incheding any rectrichion
G uke, virling, Transfer, reLript of incorme or 8cercee; ar (i) 2ny eguity, assignmenls
Fepe:theation, title ratenticen, restriction, powar of sale ar clhar type of preferential
Arrangernersls; or [v] any agiocment o create any of the abowe. and the tarm

“Encurmbered” shall be constroed oscordingly;

"Governmental Autherlty” means any applicabla central, stale or local government

or seme-government, leg-slacve. ey ulive, regulatory of admonivlrative authoring,
15
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lacal suthority, Agency or Commtssion o asy cowrl, tribunal, board, departoment,
FCMMisyion, entrty, A3 noy, bureau, mstrumentalty, official, jud cial o artitral body,
Statuttrry Body or Stock Fechanpe(s), including But net lireted o 1he Resarse Hank of
India {“Rar’] wnd the Securines and Evuoange Baard of India 1"SERIT) or any acher
crgamialicn 12 the extent chat the rulos, regulations and staedards, recuiraments,
Procedures ar urders of such authgrity, body or other organ-zanan have the force of

law,

"Income Tax Act™ mesns the Imcorme Tax Act, 1961, mcloding The rules mede
thareunder, asd any amendmants, alteralicns, modiizations o ade Therels or any re-

vaactmants the rogf for the time being rm farere,

"Intellectual Property™ maans all Intelechual propares including fradoemarks, service
murks, logos, crade names, doma n names, datacae rights, desig~ righls, rights in
know-haw, gocdeall, 1rade secrets, copyrights, maral rights, confidential processss,
paTenLy, invant ans and any cther intellectual proprerty oF propnetary fights, li=zluding

reghfs in Cumputer soware) of like nat ara;

“Liabllity” means any liability. loan. borrowenos, fonandial pwsisianca, indebse e,
ablgatian, inleresl, panaly, ©armrrnimant axpancs, <laom, drdweney, puarantae o
endorsgment of or by any person of any type, known of oheagen, gyserted o
unassertad and whelher accrued, absolute, {rningent, matered or unematured,

racbudhing any liabiity for Taces:

"Matlonal Company Law Tribonal’ or “NELT™ means 1he Mational Company Law
Teibunal conslivuted by the Central Gowerrment under section 403 ot the Act having

fwrisdichio < 1 relation bo Charrergea Cornpary and Resulting Company:

“Mew Bquity Shargs” maans the equity thares of the Resulling Company ssueg and

allattad pursuam 19 1he Scheme;

"Parties” chall rngdn calleciwaly the Dvemerged Company ane 1he Resulting Com paty

and "Party" shall mean eack af taem, iadividually:

Parmils” meansy all consents, SCancas, permits, FErMISElons, AuThrrisalivns, nghts,

vlwilicalions,  #ppeowalt,  clearances,  condrrabtions,  declarateont,  waivers,
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1.76
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1.24

1.1

exemptions,  allotmeny,  cuncessions, no-oblection  cerificates.  cErtifCED; M,

rRGISLEtians, whethel gavernimental, stat atory, ragulatcry urder Applicable Law:

“Recond Date™ rmeans the dale fixed by the Board of Directars of the Da mergad
Cormpany dand the Rasulting Company fue the gurpess of deas rernmisg 100 shareholders
of the Oermerged Company b whom Mew Equity Shares will Be allobieg puersuant to

the Schens,

"Recerds” mueans all books, revords, Bles, papers, engimeering and  process
infarmatios. recorde of standard operating procedares, cormputer aregrams along
with their ligtnsas, drawngs, ma-uals, data, catalogues, qumlations, sales and
advertising malerials, ists of pretent and former custormers ard tupplices, customer
cradic informanan, custormer pacing in'ormatien and othar recends and all othar

informaton o< whaloyer mada stoced, whelhorin physical ar ekecere vic, fem;

"Repkstear of Companles” means 1he juristhitioral Remstia of Cormpenics af

Cemerged Company ang the Kesudting Cornpany:

"Remalning Businesx” mearc 3| the usderfakicas, husinasses, activitios .o
npration: of Damerged Cunpany, but excluding the GG Unitand G Ul as defined

ol Glese 19 and 1,100 Ak

“sheme” or “the Scheme” or "this Scheme' means 1his Scheme o Arrangement in
it present farm as submitted fo the Hon'ble WOLT ar this Scherme wilh soch

modificateon sl if ary made, as per Clacse 21 of the Scheme,

“3ER Cireular™ shall mean the circolar issused b the SEAI, be no tfastzr Clegular
SEB FHO/CFOYPOD-2/PfCIRZ013/93 daved June 0, 2023, and any amendment:
thereol, modifications issusd pursuant bo raguratrons 11, 27 and %4 of the Secu-lties
amd Lugharpr Board of India (Listing Obfigabons and Pisglosere Requiremants|,

Reculatinns, 2015

"Slack Exchange[s)” mean BSL cimited, Mabional Stock Exhange of Indea Limleed,

Calcutta Elock Exchange Limried and Metropelitan Stack Cechange of India Limitad,

col ‘BrTively;
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1.10

s |

i.1

T

“Tgatien” or “Tax™ or "Tawes" means all forrs of taxes whether d rect or indiredl)
and stalvlucy, gowermmental, atale, provincial, local governmental or municipal
Impaztians, dulics, contrbutlans aod Ievics, whether lavied by referance to iranme,
profits, bonk grodig, gaine, assat values, taredwver, added value ar othamwice and shall
further include paymenty in respect of ar nn arcount ot Tae, whathar by way of
deduchon at snorce, advanca Laxe, mairum algemate 14x or gtherwise or attr butable
d ractly or prlevarity lo Demerged Corrpany argd Reswulling Company and alf panaliics,

charges, costs and inreest relating thereta; and

“Tax Laws” means oll Applicable Laws, aces, rules and regulations deahng with Tazes
including but sat lirmiled to ths income-rax, gogdy and sarvices @ or any ofher Ty

i similar nature.
LOMNSTRUCTION

Allterms and woerdy not defined n this Scheme shall, unless rapuUEnart o CoONLARy ko
thi context or maasing thoreof, hasa the same msaning aseribed to chern under the
A, Lhe Income Tax act, the Securitias Conzract Regulaban &1 1356, Securibac amd
Exchangr Brard of India act, 1997 [including the Regulatioe s ciade thereunder|, the
EpOsite &4 A1 1996, Applcable Tawd, rule, regulations, byeedawe, a6 b coe may

b or any statutary redilication or re-araztinent thereof from time to time.
In this Scheme, wiless thir context ctherwise requires
Al wards denobing singular shall include glural ail wioe versy:

bl headirgs and bolg typedace are anly far canverenae snd shall be ignored for the

puirgsases of interpretabion;
o feferomces ta bhe ward Mi-clude” or "including” shall b construed without

Liren bk an;

dl 4 reference 1o an arlicle, clause, sachon. paragraph or scheduls (5, unless
wielicated ta the contrary, o releeence boen article, clawse, seelien, paragraph or

schedule of this Scheme;

gl reference to A document ancludes an Aamtengdment o- supplement o, o

replacement ur movabion of, thae document: and
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t|  references 1 o person include any wdividual, firm, body cerporate |whether
incarporated ar not), Governmantal Authority, stale or agency of a siate or ary
inl wentere,  associddliom, partnership,  works  cowncilor anplaype

represer tatives bory (ehather having seoarae legal persona ity or not),

Bl references to any of the torms, taes, duty, levy, <858 0 Lhe Scheme shall be

censtruad as referende 10 all ot thern whether eintly or severally

W wordis) and aspeessiondy| elsewhere definetl in the Schame wall have t1he

medningls| resprctively ascribed to tharm.

il unless atharwise defined, the reference o the word “days™ shall mean calendar

s,

] refarences to dates and times shall be constived b be reterances to Ind an datos

and LImes.
Ll anyreferance fo any statute ar statutary provison shall iscluda:

(i afl subordinate Iegislabions made from liee [ Hme ynder that provisian
terhetker amender, modilied, re-enacted a0 crssalidamed frane bme o

b= or not} and any retrospective amendmean?; anid

il such prev sicn as fram Tire 10 time amended, modilicd, re-enacted or
consohdated |whether before or after 1he filing of thiz Scheme| 10 the
extent such amendment, madificarine, re enaciment or censofidation
ipphies or se capable gf applying b the matlers wontemplated onder this
Scheme and |ta the cxteed labiily baraund et ramy exlst S0 cac anise] 3zl
mclude any past statutory provision [as amended, raeadificd, ri practed or
consclifialed “rom time fo Bee) woi s the pravisian raferred 19 has dirocthy

or IndirecTly replacad.
PART I1- “HARE CAFRITAL
I, SHAKE CamTAL

1l The authorized, ity ued, suoscrelbad ard paid-up share capl-al of Demerped Company

g5 on Becember31, 3023 is as undar: __-?;;'w'-:- e

45



Share CapEal

Authorlzed Share Capital

11,57, 26,220 |11,47,26,320) Crdinary equity shares of Bs. 2/ vach |

Total

| Issued, Subseribed and Fully Faid Up Share Capital

B0, 30,303 (8,04,39,203 ) ordinary equity shares of Bs. 27 eacn

Total
|

t |
B34, T3 1B0[8.57, 73, 180) Unclazsifred equity shares of Bs 25 aach

INR crores

7345
1,05

a0.50 |

16.15% |

16.19

Subseiuent Lo the above date, thers has bean no chamge in the aathoveserd, iscuad,

subscribedd wndd pasd up capital of the Deme el Crrmpany.

The aulhgrized, isswed, subscribed and paid-up sheaie copital of Re sultlng Comikpaarny ac

cnfecembrr 21 2023 is ac under;
Share Captal
Authonzed Share Capital
Z000 00 THIG cguity sha-es of By, 10/~ gach
| 10 rrdeer abla praference shares of INE 10/ parn
| Tatal
i Issued, substribed and Pald-up Share Capital
4,424,107 equity thares of Bs. 10y sach |
(1 radeemalile prefu-ence share of MR 10y aach

' Tatal

IMA crores

00
|

0L ORI |
0, 00001 |

44,24
(OO0, |

44, ZrH001

Subsequent te: Lhe above date, these has been no change an 1he awthorsed, 1ssued,

subscribed and paid up cagital of the Aswulting Cormpany.

The Derrerged Cumgany and Res.1ting Company rmary, il rogquired For the purpose of

1hoir resgert e businessas, dur ng the pendency of the Soheme, from time to time,

accordarce with the AcE rulas and regulation s framad by SERncluding the SEBI1ssue
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ef Caprtal and Disclasure Aeguirernants) Regulatinns, 2018 and other Applicatle Laws,
iSTaE Secunties to any persons [including by wiy of @ rghts 1seue, prelrrential

allatrme -l gr bonus issuet, in 1he normal cowrse of businms,

DATE OF TAKING EFFCLT AND OPERATIVE DATE

Thi Seheme as seo ot heieinin ts prese s fore ar with any madification s approved
cimpesed or directed by the RCLT o mad e as peer Clause 21 of this scheme, shall be

eegive trem rhe Appointed Date, but <mall be operativa From the EFecTive Dale,

PART Il = TRANSER AND YVESTING OF DEMERAGED UNDERTAKINGS TO THE RESULTING

El

53

COMPANY

TRAKSFER AND WESTING OF DEMERGED UNDERTAKINGS

Upin the achems becoming gffective and with etfert from the apa-ing of businogs
Fours of ke agpamrad Date, and subject tn e prowsians af s Scherme sno
Puiuant tecticns 240 o X3¢ of the vot, Eoe wlin = ot 1he Demarged Undertakiogs
of the Oemerged Loripany shall stand demerged, traveforred and wasted in the
Rrsultng Company on @ going concen basis and all assets, Lisililitiers, Comtracts,
Frployees, Permits, Records, no obleclion cortificates, approwals, eedentials,
htgatines, ate of tha Demerged Undarcakings shall, withaut a~y Turther act,
instrament or dead, stand dermerged, transferred to ard vested in or be desmed
hava been dermerged, transfered 19 and vested ir the Resulling Company, 5o as 1n
bevome asand fron tha Appointed Nate, Lhe Assets, Liabdihes, Contracts, Emplayees,
Permits, fecords, o ubjection ceififcanes, ppprova s cradeniale, | ligations, etc, of

The Resulzing Compaeny by wirtue of, anil in the mannar provided in 1his Scheme.
ASSETS AND LABILITIES

Weithoat prejusdice Lo the ganerality of the above and 1o the exieat applicasla, unless

etheerize staled derein, upon 1his Schieme becoming eHective and with eFect from

Lhe Apgalnted Dete L ! g
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il

all the movable Actets pertainng to the Damerged Urdertakings capable of
being tramstorred to and vestad by dsliyery, inluding plant and machenery znd
Reconds, on which are incorparaal praperhy thal be handad over by physlcgl or
ronstruchwd Aefeery [bogethar with duly eapculed lranster forms or other
duiuments as may be required ! to Resultng Company alang with such other
documerts 85 may b recessary of by manuadfionstructive dafivery rt
pssession anddor by endorserent and delwery, a5 Jppropriate in relabios to
the &zsel, towadids Lhe erd gnd intent 1hac the gioporly therein paszes 14
Resulting Company na such delivery without raquesing any deed or snstrument
of vunvevance for the somee and shall become the préperty ot Aesoteg
Campany gccordingly. The investments of the Zemerced Campany, relatirg to
the Demerged Undertakings §iF anyd hald 0 dematsiiadized form will be
tramsfesrddd to Rasulting Company by issuing spgropriate defiviry ingtructions
to bne depdsitony partropam of lhe Oemerged Company amd Tesufting
ComEany, 5 gy be reguirad. The nweslmenty of tha Deme ged Company,
relating to The Demerped Uncatakongs D1 anyd Feld inplasical foem walt bo
ransterrad (g Resu'timg Company by esecabion of duy siampad transfer fosms
¢ the Demarged Company an:d Resulting Compamy and delwery of the
relevant rerbificates reflecoimg nweniership of such (AwasImens by the
Damzsrged Company o the Resuling Company, Such delvery and Transher
shisll ba made on a date mutually agreed opan Between the respective Boaids
of Demergad Cormpany and Resulung Company o any arnemile: thereaf or
authniised personnel, bang & date after the sanction of the Schieme by the

MELT.

The micpatzle Assets partaining 0 the Demerged Undertakings, other 1han
those specified in sub clause 521 Jbove, inc'uding mtAngitln wwsels,
aczianahble claime, sundry debtens, oulstanding loans a9 advances, if any,
recoverable in cash arn kind or frinowalue 1 b received, baak balasges,
investmants (rher than those cowvaien noseb ausa 5210 and deposits
inzluding dapazsits pald in relaticn 1o outstandng 1itigations, it any, whh ary

Governmental Autharity, custorrers and other persuns, shall, without any
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Fuafdeer art, snstrumant ar dead, B2 transfer reel e anel weages iy tee prapechy
of Rescinng Comgany. The Resulteng Company may, I requiced, g ve ngliza In
such fosrn a5 i may deem Ut and proper e each person ar debitor 1hat,
gursuant to the 3chers, the sdid person or debtar should elurn the
invastmeant, pay the interest, dehr, lan or advance or make good the same or
hcld the same to it accounl snd thal the right of Azsultice Comparny to
racover of realise the <arme i in subsiitution of the right of Demarped
company and that appcpriate enlry shuuld be passed inoits raspective bogks
1 reeerd the aforasad charges. Ary documaent of tikle partaining ta the Asoes
ol thi Damergad Undertakingt <hal alwe be deemed to have baan mutated
and recorded a5 bitles of Resuhing Company to the same extent and manne
at coiginmally hald by Demerged Compa-wy b the end and intent tnat all rhe
omrarshep, right, title and interest so wfibing i Resolling Company will be such
as f kesuiting Company was originally che Demerged Shmpany, The Fesulbing
Company sha'l be enijtlcg o the delwary and possesslion oF all dncurmeals ot
ttla inc'uding all vevared ucumaenats of ail such mowvable Asse1% pertaining o

Lhe Demarged Undertakings.

Witk aul prejudice ta any of the auses abuve, o limmoveble Assats perianng
T2 D e - ed Undarka konge oo and Troom The Sppointed Date . jacl udeng la~d
tagether with Luildings and struecture and nghts therean, wkelher frecheld or
leasebole. and any doiumenty of sitle, rights, mterests, claims, includi-g
Irases, licemses and easernents in relation therato, shall, puisuanl Lo Lhe
apphiable provisions of the Act and the Scheme, withoul any further act,
wiklruinent, deed, matter or thog, stans ranslermed (o and wested nto
Resulting Cor pany, as of the Appomted Date Tae eutation of 1he titls b the
immaovable Agsets shall ba rmade and duly reccaged by the appropriate
Savernmental & herit'es pursuant to the sanctinn af 1he Scheme and uooe
tha 3chame becoming effuctiva, in accordance with the te s Fereal o favour
of Aesulting Company withowt requirement of execation of any [urther
documens for registering the ~ame of Resultng Cornpany du wamer Lerel

prd -the Governmental Auhcrities, inscluding Sub-registrar of Assurancas,

g 3 oX
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5.2.4

Talati, Takzildar, atc. te roly or lhe Scherre alang with the capy of the orag
pasiPd by the NCLY sanchiommg Phe Scheme, te make Becessary mutabon
antrles and changas in the land oF reernue records ke reflect -he namae of
REculting Cordpdny 35 owner of the Immavable S50l Without prejudice 1o
the aforesald, the Reswriting Company shall e angic od rg and exerzise atl righis
and privlegrs altachied to the immaowable prapeics and snall be liabte to pay
rent, tases ared (o (UMMl &l obfigations i relation (0 or 4oplicakle to sorhk
imrmowvable preperlies with effect fram the apoirted Bave, Fustrermore, na
duty Ginchuding s1amp duty], levy, cecs of any nature will B pavakle by the
Resultng Compasy at the tima of trancfer of tha Eneumb-ance. charge andor
right covared abave with respoct to the  rncvable progsiees, s claritied For
the removal of doubt thal if gny document is requared ta be executed by the
Resulting Cempany Tor B purpuse of transfe- of iamavable properies, then
the Eesufting Company shall B entitted 20 exgoute such deads, agreerments,
corveiance andfor docaments a5 may ke requiced b aasure mocation Af ghe
Etle ta the immovatle prooertes o favnur ol the Reseline Cormpany by the
Dowarmmanta  Sothonlies ogon tris Scherne baonming attective, prowvided
rhel. Lthe immcvat'e pinpertics in respect of whan the Demerged Company
s sxeCuted @ duly starped aml registered agraancent T sell ¢ puichase cr
devatophnFrt sgreemant or suvlfar agieemenl and 3 conveyance eeed,tale
deed has to be re ekccuted in Favour of the Resglting Company, then tha
Ruswrlting Comparty shall ke entitked to sl coedit moche staoip duly (il ar g

alreacly paid by The Bemerged Cumpany on the respective agrrme -y

all tele phones, telax, facsirule, (ol phones and othar o mmusicalion b ilities,
eleciricily, water and otwer wlility connections asd tarlf rates in respect
thairend sangtioned by vanaus public soutor and private companies, Boards,
BEEnCied ang avthoritres to the Demerged Company tegather wits securily
deposets and all othar advances paid, shall sland transferrad In Fewaur of The
Rasulting Compeny or the same tertms and cundilions upon this Scheme
berorming Effective w Lh etfact “rom the Appainled Dite withoot raguinne any

furthar act, deed ar instrrment For the transfer af the 5, m;

zl I
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53.2.5

5.0

ha S

h.1E

All letrellecival Froperty prrtaining to the Dermergad Linde -takings {specefical y
excluding such Intallectual Praperty rights as may ke sdentii-ed by 1he Boar of
Demerged Compirny or by ary nlher e nployves as authorized by the Board ol
Oumerged Cornpany), it amy, shall stand vesied in Resulting Corm pany wot hout
ony further act, instrument or deed. T B wullting Company and the
Demarged Company shall 1ake all necrriary autiong and steps to lmplemnent or

riecerd such TransTer s may be required under Applicakle _aw.

All the Lialulitics including coshngem liabifities payable by the [emerged
Lurmpany pertairing 10 the Dernerged Unde riakings ard dubes and naligations
et the Demerged Company pertaining o 1he Demerged Undertakings shall,
withoulany further agl, instrumert or deed, B¢ tronsfarred to and weiter into
At bhe Ligbilites of the Arsufting Cermpany, 19 the dxtant thay are cutsta nging
or the Apoointad Date and vhall became the | abilities of Rasulting Cormpany
cn TR sAme 12rms @nd cradificns as ware appheatle o Demarged Cempany,

and Rezulting Comaany alone shall meet, discha rge and sarisly tha =ame.

Al Liabilbnes aneluding cantingent fiabiltes payable by the Demerged
Lomedny perlain'ng to tee Demaigeid Undertakngs, ncluding 1hise which ara
inguered or which arise or aooree on or alrer |he Appointed Dete bt FrUicer 14
the EHective Date shall, without any furthes acr, instrument or deed, e
transferred 1o and vestad inta as the Liailitias af Aeutting Company ang the
=@ma shall be jpisumed by Resulting Compary and to The extene they ara
euistanding am the Cllcctive Date oo the waoe Len s and condlMony oy wor
apphicatie to Damerged Company and Resuling Co mpany alona shall rmeer,

discharge and satesfy the sarno

Any Lisbilitias pertaining 1o the Dermarged Undertakings as an tha Appramed
Late that sre discharged hy Demerged Carnpany on or after the Appainted
Oate bk grior ta the Effective Daie, shelf be desrned 10 have beaa discraged

far and an account oF Reswlerng Cum pany.
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The transfer and wiesting uf the Damarged Underrakings, shall ba subact t Lhe
eaisting secwribies, chatges anid mortgages, o any, subssting neer 0- in respec

of the Sssats or any part thersnf

Frovighed Lhat in so far as the 235215 comprized in the (amergee Li-derrakings
are conCerned, the Encumbrance cywer sch Accets relating ta any Liabilities
pertairing 1o the AEMEININg Business shall, without any furt her Ack o deed, ba
relzaied from such Encambrance and shald no longer be available a5 security

i relatinn te such Liakilities.

Frovided further that In so far s the Asses comprised Ir thie Aemasining
Busness are corcarnad. the Cnoumbruonce cvar such Assats relating bo tha
Liak htles portaining to the Demerged Lindertakings chall, witheut furlher act,
inetrument ne deed. slong with 3any guaramtecs, sndamnitias, o wndeakings
provides by Demorged Company ino&lation o the Demarged Undertakings,
he releazed annd dischirgad from the obhgations and wwecurily relating to the
saere. With affect “ram Lhe Appointed vate and upne the Scheme becarng
ellew v, AESUbing Carmpwny undertakes to mee:. ischarge and sat sfy 1he
laans, berruwings, debts anid finanoal assistance pertaning 10 The demerged

Undertakmgs Iranstorrod o it

*roviced aln thal the transfer and wasting of Lighi iLes gertduing 1o the
Demerged Underfakings shall continue to hawe Tnoembronces cenfined on'y
ta the relevant Assate of the Demergad Undertakings m part theeent and n
such Cocumbrinces shatl estesd owver or apphy to gy other Boieys) of

Aesulting Company

Itis herely clarified that it chall not be necesang 4o oblan the consenl of any
third gasty o piher parson who s 3 party W any Contract by victue af which
such _iabnlities, dulias and abligabions have arisenin crder to goee effect o thie
provisions of this clase, Provded however, the Demengad Corngany shall

prae re all such conse sty and provide all vequired antimations to such persoas.

Without prejudice e the genarelity o the Toregaing, it is clarided (hat opon

thir zuming inta affect af this Scheme and witk & (TeCL [ram the Appoirted Data,

In
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L2z,

I

all Perinisy including leases, privileges, cascmants and advantages, [ailities,
rights, pewers and interest |whather vested contimgant or impendlng), af
wwery kind and aguriplinn of whatsoewer naturs in relafion to the Demerped
Undertzkings, to which Demerged Company 15 a parly Lo or 1o tha senafil o
which Demarged o pany may b eligible and which are Suksisling or having
eflect immeediately before the Effective Date shall, subjecl Ly Applicabla Law,
stand transferred 1o and vested inor shall be deermed to be ransierred to and
vestrd in Resulting Company as if the sama ware orighe ally give = or issued i
ot expg Led in favour of Resulti=g Company, and the rights anel beretits undar
1he same small be avalabte (o Reswling Company. Further Domerged
Com pary shall crazute cuch further deeds or docurments, Nile such applicaticne

with the cn-gerned authonbies, a5 rmay 4= required o Eive effect ta1hiy ¢lquse.

All cre2que s pnd other negotlabIf inst-uments, paymeat crde, eleciruniy fund
transfe-s [like MEFT, RTGS, etc.) received ur presented fos encashmenl shich
arg n the same of Demergad Campany (n relsbon teoits Derneged
Unclertakings, alter the Freective Dute srall be ac.opled by tap barkars; vl
Resulting Companmy and cirdited to tha gocaunt af Resuling Cormpary,
presem#d by Resulting Campany or reccived throwgh eleciionic traniters.
Sinilarly,  the  banker!ds] of Aesulling  Compary  zkall hornor ofl
chuquesfelactronic fund Transfer instractions issoed by Damerged Cormpany
fm relation to its Demerged Undertakings) Tor payment aller the Efach ve

Lata.

Taxes, f any, paid or pavabie by the Cemerped Company after 1The &ppaintad
Chate and specifrially pertaining to s Dermerged LCndertakings sqall be freaied
s paid ar payable by the Aaculting Comparny a-d the Rasultang Cormpany 4 bl
b entit £d to claim the gredit, refund or a¢)astmaent for zhe same as may be

Applivabla.

Il lhe Demerged Company is entitles fo ary ynutil zed cradizs fncludieg
balances or advances), benefits undar the Ince-tive schernes and prahi i,
including 14k heliday or concessions -elating w0 its Dernerged Undertskmgs

undar any Taxk Laws ar Agpphcable Liws, the zame shall, a ohe caent stalubarily
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G2 1a,

5.2.14.

available ang along with associates abligatons, stand transferrec to andg be
available oo Regulting Comedny as if Resulting Company was originally entitec
toall such benefity, entitlemeats, incentivas and concestiony anc the Resultis 2
Company saall be emited, a5 an integral part of the Scheme 10 claim suzh
benchit or incentives ar wnulilijed credits e bthe case may be wilhaut ary
sprcific apgraval or permission  Furthar, Damerged Cormpany and Resufong
Lompany shall 2xecute sech o, her deads or documents, ile such applications

with Lhe concerned autherilies, os my be required 10 gwe affect 10 This clause.

Al benefits of any and all sorporate appravals a5 may have already been taken
by Cherr ergad Company with respect o the Dernarged Lindertakings, whethar
lresing in the nature of cornplianees or otherwisa. sha |stand wested in Result ng
Cormeany dand the said corparale approvals and compliances sha | bs decmad

te hawe been takenfcompllen wilh by Resultieg Cormpany.

- Upan the Sthame betoming elfeclive, the Damerged Cormpany angd 1he

Resulling Compary chall have the right (o revise their respective financial
slaterments and returns glong with peescribed forms, filings and annesdres
u~der the Fax Laws s to claim refurds andSa ceeelik bur Tokes pad and For
malicrs incdental thersta, if reguired, e v effect to 1he grovisiuns of the

SchpPrmig

Inespe] of uny re*unds, benefits, inie-tives, grants, subsidies 14 relaban w
arn canrecling wilh the Memerpad Lhirlaitakings, the Demergad Company
shall, if so sequired By Lthe Resulling Company, issur natices in such form as
thr Resulting Company rmay deem St and proper stating That pursuant te the
MNECLT having sanchioned this Scherre, tha relevant rafund, beneflic, incentive.
granl, subsidies, ba paig or made good or held @n 2ccaount of e Déemerged
Coanpany, as the person entit #d theretn, to <he end and mrsm 1hat the right
af the D¢ nergad Company 1a recover or realise the same, stands rransferrod
ko the Resulting Company and that apgropriate antries should Ba passad in
thair respechiye bogks to record the afaresaid | hanges S0 other aseets of the
Demerged Cnrmpany of every kind, nature and description in relation to the

Chemerged WUnd#s iaakings uthor than those me aboned abave, incloding but not
oo

|
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6. FERMITS

6.1

hited to actonable claims, sundry debters, receables, bills, c-edis,
outstanding leans, advances (if any) recewerablo incash ar kind or Far walue o
Be racelved, birnk balances, inwastments, carpest monay and da posits witk any
Eovernmertal or quasi-governmantal autharity, atker authorities and bad s,
ar with any nther company or person, o customers (along witn 1he
encumbrance, charges and for richss thaean), suppliers or vendors, shal|
withaut any furthies s or deed, cost or charge and withuut any netice or arher
inlimation to any third periy Be transferred to and e vested in the Hasulting
Lempany upon this Scherme becoming effachive wilh eftect from the

Appuinted Date,

It 4w clarified that the Remerged Compary shall 5o requirec by the Hesult ng
Company, issua nabices inosach Form ae the Result.eg Company a3y degrn fit
and proper, aady o the kosu ting Cenpany may, in g solo disoretion, without
B2ing abliged to da so, wsue nglices inosuch Foomn as the Resuliing Company
ray desm bl and proper stating That pursuact to the sanctla s of this 5t heme.
the relewans debl, losn, advancs o othe gl be pac or made gead os helg
wn accaunt of the Resulting Company, as 1h persen entitled thereto, ta the
erdd dnd intant taat the right of Lhe Damergad Cormpany 10 racover or r2alize
the samc s1gnds tramsferiad 1o lhe Roswlting Company and 1hiat Jppropriate
entnet should be passad i then respretive books to record the aferesad

vhanges;

With elfect trom the Appeinied Date. all the Pernits held or availed of by, and all

nghts and baenatts that hawe aucroed to, the Dermarged Company pariaming ta Fhe

Cermerged Undertakings, pursuant 1o the oroweions of Sectioes 230 e 232 of the Act,

shafl be Transferred tooand vested in the Recultiag Cormpany and the concarned

licensor and geantore GF such Pairmils shall endorsa whers necessany, ond record the

Resudting Company o0 such Perivitt s as to cmpowar and Facilibate e Lransfer and

YESHME

of the Nemerged Undartaklrgs in the Resulbng Company and unting Lion of

Operaticns parkaning Lo the Demarged Uneerlakings by the Resalnng Gormoany

without sny hindrance. The Permits shall stand frapsferred te and vested 14 ar be

=4
5wl | |
- LV
G4 o
iy % =
(& i) L G
g J I-ﬂ |1 e

! AN

l.\::_\:. "

55



E.Z.

b.E.

deerned 1o have been transferred to, and vesied ja and be avadable <o, the Retulting
Comrpany =0 8 to became as and from the Appeinied Date, tha Permits, rights, title,
terests and benabts of 1he Resulting Cornpasy as il the same were origina Iy given
By. ifsued b o executed in favour of the Kesulbing Cormpany and tae RE=UIbing
Colmpnay shall b bound by the tormy thareof, the obligatiant and duies thersunder
and 3he righty and benefits wedor the same shall be available 10 the Resulting
Cormpary and shall remain valad, cifective and enforceable on bee sgme terms and
condibiang (g the extent permitsible in Applicable Laws, without any other ardar 1o

this effect, pursuant to the sancion of this Scherna by the MELT.

Upan The Efective Date and wnlil the Parrite are tranglonned, yosted, recorded,
affectad, andlfor parfected, in the record ot the approprizte Gowernmental Authonty,
irn favour af the Resulng Company, 1he Result ng Company is artharized 1o canny oh
business in the nama and style of the Demergad Company, and under the relavant
Permits, and the Resuiting Company shall keep a record and/or accaunt of such

Iransactions.

Matwithstandirg the gonerality of the foregoing provisions, a'l elactricivy, gas, wisler
and any other utifty conmections and tanff rates in respecl theracf sanctiamed by
vaioud public sector and onyale companies. boards, agencios #nd authorities in
different states pertaimng to the Demerged Undertakings, eogerker with seCunty
deposits and all mher advancas gaid, shal, jtand autcmateally transfer red in (iyour
of {he Resulting Company on the same barms ang conditions without any furthar acy,
instrurnent, daed, matte or thing baing made, dene or cxecuted. The relavant
elactricity, pus. watar and any other wblity cormpanies, boords, agencies and
authorites, upnn raceiving of the informition about the effectiveress of the Schame,
snall issue imwaices in the namea of te Aesullicg Company watk effect from the Billing
rytle cammeesicg {rom tha month senedrately succeedsng tha mnath in which the
Effective Date fa ls, The Resulting Conpany shall corply with the temms, conditions
ol CcovEnants assoig lod with tha grant of such cunnection and shah alsg be entitled
ta refund the security deposits placed with such Lempanies, boards, agencies and

Aurhorilies in respect of the Qemerged Undertakings.
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B4

Where there are any sommon Marmts, wtlliees e, being used For the Lemeipag
Compdny g5 a whale [ir for the refractory business. Govan Travels business and tho
Fearnqimng Business jontlyy, the RBesulting Cormpany sha'l be alkawed o Lontinee 1a
ubillze such Lommon Parrts, uoliries o0 tll such time that tha Resuiring COmsbny 15

ab'e to procue spech Pecmits, ubilities 6 inils own nanme.

7 CONTRACTS, DEEDS, APPROVALS, EXEMPTIONS, ETC

41

T.2.

Supject ra rhe oiher prowsans of b« Schema, all Coatractt o relation b Lhe
Damerged Unlerakinge, to whlch tThe Demuerged Corrpany i a pairy and whreh s
subs shing of having effect ar ar Imenadini tly belore the effective Date shall remain i
bull Forca and eHect sgainst or in Favcor of this Resulting Comeany and shall be linding
onand be e~forcratel: by and against the Resuliing Company as flly and effeceually
#5 il the Reswbing Cnmpany had at all raterial tines been 3 party or benaficary gr
ehligee therete, The Resulling Comgany will, o requirtg, ontar inte & navasinn
agreement, sub-contracting agrerment. deeds, writlgs or confirmations in ralaton
0 such Coenlracts ae stgted abows and, if reguired. cavse soch Snnkacds as slated
gbowe 1o b fermaly taken on recard! reagmsed by the appropnate Gower-unental
Authoriiies or ot perwons  Unbl soch tieme he ralevant counterparty bakes
CAgnecance of the branslfer ol the: Contract to the Resuling Po-ty, all cewards. benefics,
payrme s urder such Contiacls shal ke anforcad and held in wust by the Darergaa
Company m Fegur of the Rasulting Compary and alf duties and abhgatbions ander such
Contracte shall be posformed by the Nasulting Compaay, Ir such cases, the Resulling
Comgany, if requ-rad chald indamnify the Demerged Cumpany For any risks or Inss or

rewarsd associated wich <.ach Conlracts.

Withuut prejudize 2 the pher provisions of thee Scheanse and notwit hstanding the fac
that vesting of the Drmerged Undertakings af the Dermerged Company accurs by
wirfus-at Lhis Scheme, <he Demerged Comeany andiar the Besolting Company may, at
gy Fime in grcorcance with bhe provisions hereof, of so requrred under any Applicabre
Law or mherwise, take such aclipns and axecute sach deeds (ncluding deade of
adhersnce), contirmations, cther wrilingy or ripartive acrangements with any party

b any Contrdace [ewhick the Demecged Cnmpany is a party or any wibings as may be
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T4

7.3

mecessay i order to gee alfect to the pravisions cf this Soheme. The Resulting
Cormpany shall undar the provisions of this scherme, be doomed o be aothorized 10
xecute any sUch wrilings on behalf of the Dermarged Chmpany, alter making prios
inlimatior to the Denerged Company, to carny cut or perfarm all swch foemalitises or
compliances referred to atewe gn b part of the Oamergaa Company pertaiting to

Cherrargac Undertakings

On and frawm the EFfective Date, and thereafter, the Resulnmg Campany shall be
«nlitled to enfarce all ponding co~tracts and transactio s and (9 ACCERT SEGCK MeLurns
andd istue cradit motes jnorespect of the Gemerped Conpary, inorelation T0 ar in
eoneciion with the Derme rged Undertakings, .nthe name of the Rasulring Company
In 40 far g3 may ba necessary until the transfer of rights and obhgatices cf the
Dermerged Undertakings to the Resulling Company under thee Schame have beon

grugn gl Lo under such conlracts and ransactians

b ar Pueenl whera 3y Contracis pertaining to the Demerged Undertakings are pedt
transferralle for any reasons, the Qemerges Company shall sub-contract such
contracts to the Reyulting Corpany By entering infe applicable Contracts as per the
Applicakble Law and Ihe provisions of the Contract which is tougFlL to be sub-
canracted, In swch cases, the RAesulting Company, F reguired shall inde mnify 1he
D rnerge:d Company For 3ny rlsksor lass 0o reward associated with such Contracts suly
concracted. Further, it amy Contracts pertaining tn 1he Demerged Lindertakings are not
transferrakle for any rédions and cannot be seb-contfracted to Llhe Resulting Company
ThCm, 1he Resuiting Company sha. | alfow the Demarged Cormpa iy b right Les use s.ach
perfarmance qualifications, bechnical esperience and credantrals, IF required, which
will b transterred to the Resulting Company pursyant be this Schame to o pletef

irnplerment anby suck Contracts.

Ay peswers of attomays prowded by the Demeorged Company norespect oF the
Oemetgad Undertakings shall be 2izher: () revoked by the Demergad Cormpary on
and fromm ehe expiry of 30 days fram the CAective Cute ana the Resultant Carmpany
may issug fréth powers of Attormeys as may oe apalicably; ar |b] be read as having
been prowded By (e Result'ng Company an and frorm 1he Effective Date, as may be

dgreed by tne respective Boards of the Partias.
-
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Al msurance pelicies of the Demnrged Company Tssued in respact of the emrrgad
Undertakings shall be deamed ko have Basn vans forred to ard stand to the beneljt of
tha Reculting Carmprany and the nare of tha &esulting Comgsny shall ba subetik e

ds CInsurec” 1o the pofivies a5 it the Apsulting Company was initially o party thareto,

Cn and from the CIfECLve Dy untif the date when asy Contradls enlerec inte by the
Demarged Cormpany wilh inserars in respect of the Demerged Undertakings are
transferted to the Al ting Company purseant T and in accardanee with the Scherme
BT new insUrance gohsies arc ozteined by the Resulting Compsny i1 respact therant,
the: Demerged Company shall copperate with the Res.aling Company and take all
ne ey ary steps incloding poement of the raguisice grermiuem amaunt iwhich sha'l ba
reirmbursed by the Result ng Company]. to ensure thar the insurance pelicies zre
mambained 43 valid and subsiting and the Resulting Company is akle 10 make any

clam®s uniddr such pelicies jwhether directly or through the Denerged Company],

B, LEGAL PROCEEDINGS

21

B.3.

Upon the cuming inta effece of this Schema, legal proteedings pe-ding 4y on 1he
Effective Zale relating to the Deme:ged Undertakings shall oot abate o he
discontirued or be inoany way prejodicially affeoied oy reasan of this Scheme o by
anylhing contained in thiz Scheme but shall be confinued and be entorced by ar
again &l the Resulting Company walh wtfect from the Effective Daba in the wime manner
and to 1he samo cxtant as would or might bave been contiued ane paforerd by or

against the Dererged Compary.

The Resulting Comparny: (21 shafl be replacedadded as zary -0 cuch proceeddngs
relating to the Demcrged Undertakings, and (b shall prosecuta or defend such
pronecdings al its owr gout and che liabilty of the Demerged Company shall
rorequenthy stand nullificd, Each of the Parties shall make relevant spplications ta

the Gowernme ntal autharities in this regard.

IT v Clarified that axcepr 3 plherwise provided nersin, the Demerged Company shall
WA wyent G rasponsille or lishle in reladion to any pngeedings relating to the

Demerged Undertakings tha stand ransferred ta the Basulting Company
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9, EMPLOYEES

.1 Ugon the ¢ffeclivenass of this Scheme, e Rasulting Company undertakes to engage,
without any intérruption in serwice, all Emp'oyees refated to 1he Demorged
‘frdertakings, Gn the terms and conditians rok &5 Hvourabla shan those an whach
they are engaged by the Demergad Compasy. The Resulling Company wndenakes to
tuntinue to akhre by Contract, if any, 2okzred in by the Demerged Campany wits
any ul the aforesaid Employess or wrion repesenting them, The Aasulting Compa ny
agres that the serwces of alt s..ch Emelovess wilh thi Demerged Company pnar ta
the demerger shall be takin into accourt far the purposes of all existing Banefity 1o
whicch the said brployees nay ke eligizle, mcluding frer ghie purpose of paymane cof pny
retrenchment compensation, graluity #nd cther rati-alAerminal Bena¥ts and ta this
effact 1 funded accurmulated balances, of any, standing to the cradit of such
Emplayess gy a provison in the beoks of accawns of 1he Deme rged Company, ar in
the awisTing pravidant fund, aratuily lungd, superannuation fond or uther such fund of
which the Enpliyres are mambers will by transfrrrad to the Books nf cceunts of the
Reswlbant Company ar suck provident fand, wraiuity fune, s.perann.arion onds o
abaer such fueds neminaled By the Besu bing Company and/f ar such mew Fund = ho
establishiel in accordance with Applicable Law ard caused to he racognized by 1he
EARTIRr ALE Governmentdl Authardies. by 1the Rasultng Coompany The decinon on
whathar or not esnployee is part of the Demerged Undertakings, be dsided by the

Carmerged Comoany, and shall be Final amnd kincding on all concernad.

5.2 @ ard trom the Effectn: Data and panding 1he |ransfor a5 aforecand, aduy prreaadde -
Fund, ther gratuity fund asd superannuatian fund dues pirakle in respact of the sasd
amployaes would Be continued 1o be deposited w the existing the providant fund,
gratuity fund and cuparanoudtior fund by the Resdlhng Company through the
Damarged Compd iy or Browiirnmg it s regard =ha | be made ip the books of aocounts

of the Resulung Company, a5 may be applicable
10, FURTHER ASSURAMNCE

Without prejudice to the presasion: of the faregoing amid upen the effectivenass of

this Scheme, 1he Demerged Company and the Resultng Crunpany may BXECute any
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and all imiteuments ar decumants and do all the acks and desds a5 may be reguireg
ncluding fikng of necessary applications, notices, Intimations o leetery wits any

aowernrrental Authgriby or poryon 10 give effect to the Scheme.

11, COMRIDERATION

11 1.

Upan the Scheme becoming effective snd i considerarian of 3rd subject W the
prowisioas of the Scaerme, the Rasulting Comparyy shall withosl any application or
d2ed, siue and illol Naw Equity Sharesof face valug of INA 100 sact, ooedited as fubly
paid up, tee the extenl indicated belaw, 1o the equity sharg holders hylding tully paid
up equity skares nf thir Demergad Company and wWhise name Jppear in The regisser
of mernbars S register ol bencficial owners af the Demerg2d Carnpany a5 naintained
Ly the ragistrar a~d trancler apient andfor depositories, 25 the casa rmay be, 25 an the
Avterd Date or to ther respetive hers, anecutors, admunstrators or aker legal
reprosintatives or other successors in tite os may be recognized by the Board of
Directory Gf the Temergad Comgany In the following proportion, subject ta Clause

114, Clavse 11 5 and Clause 11.6 of the Scheme:

"1 fulry pand wp ity s ara of feca valoz af INR LD P boof the Besulling Company
shatl ba iszues and alleeesd dor evary A2 18 fully pad u edeity share of bace wal ac INR

# eachFeld by aquity shareheldders oF 1tho Demergad Conipany.”

L= this Scherme becorming effective, thie Company Secretary ar any other arthor o
perscnnel of Lhe Demergad Compamy shall, on 1he Recrrd Data. provids 1o Rasulting
ComEedny, 4 ISt (onlaining parbculars of equity sharebelders of the Demerged
Lompany ac oh The Regurd Date, slong with their respective sntillement 1o the fully

poid-ug equity sharas of the Resulling Company, purswant te i is Scherme.

The share exchange ratic: hag beg narrived st an basis of the valuation regaorl, of Yalecs
Fratech Pet. Led. (From Registration Mumber IBEL RV BAU2/ H230170) M | &
A Finumi ] Serveees (11 Ldy, SE regisherad Lategery [ o hacet Danber Bavemp
lvenae i [SBUODIL A, Fas provided a frirness péport on the tairness of the
share exchange ratio delermined for the dermergar af the Denerged Undertakings of
Demerged Caompary in1a Lhe Result.ng Corpany. dased on the recommendation. of

the audit commivtes of the Demerped Company and the Rezalting Company. Lhe
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11 1.

valuaticn repaarl and fairness repedrt a5 Jforcsaic Fave bean duly approwed By tha

toard of each nf the Demergad Company and the Resulting Cornpary.

The fractional e-:litlements, iF any, shall be ¢onsalidated 2nd the amaregate of 4uch
tractidns shall be isued and allattad dicecnly To and held by 3 rustea nomiatedd by
the Board of Res ltag Company in that behal f, whn shall sell such shares in the marker
gt 8 market price ¢r st o price as prescibed ueder ‘ogulation 165 of Securibes and
Exchange Hoard ol India |lssue of Capitaland [escingure Regu rements| kegurabians,
2018 or as amended whighewer s applicakble. Such sale 1o be concluded within 90 days,
in vomphance with App iceble Law, from the date ol alleiment o shares, 35 per the
Scheme and on such calo, bl pay tc tha Basulting Cormpany, 1he nat sala proceeds
vler deducthion of appheakde teos and ethar espenset incurred), whereupon the
Tesyllirg Comoany shall, subjngl o withhelding tas, 0 any, <issribute suck cale
proceeds W the concarmed shasrholdurs of Demarged Company in aroportion b Eaeir
razaactive bractional entitlemants soosuld by the trustee. 10 the gwent that The [Fasee
«s unable te: <&l such sharas in the marke: 1< sforesaid, thasa may be zold through ot
market ransartines G such Price ana on sur b lime or dmes as the rostee may i it
sule discrzticn decide frorn Lhe date of allatoeent o skane, 4y per tha Schema and
o such sale, shall pay toothe Aesolting Cappany, the ner sale proceeds |aftar
deduciinn id gpphreal e tases and mhegr cspensas incurras), wherea pe b Aesulting
Compeany shall, sukjoct towit hheldemg taw, if any, distribute such cale pracesds e Lhe
tpnearned sharesnlder of Cemergad Cormpany an proportion to their recpectiee

fraclional entitlernents s anld by the trastea.

The Niw Equity Shares to be issuéd 10 the sharaholders of the Bemerped Company as
abcog Shalt ba subjert te the provisione of the Merorandum nl Assogiation and
Arucled of Assoriation of the Retwling Comaany. Further, the Mow Eguity Sharas
regued shall rank pari passu wats 100 exisling ecuity sharas of the kesultrmg Sompany
i all sespeity inclading dendends, of ary thal may ba declared by the Resulting

Corrpany an nr afer Lhe Scharre bacoming effuctive, as the case may be.

The 1ssue ardd allment of tne New Equily Shares to the sharehaldert of (he
Dermerged Cormpany ox provided in Clausa 11 of 1his Schame, o 20 integral part of 1he

d:herme, and chall be deerned to be carmed ot withayl requiring amy furthar acr on
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the part of tho Acsulting Company o s shareholdars as if the procedurs Twid dewn
under 3eclions 42, 62 of the Act and any oLhor spplicable provisions oF The At ar ary

ather Applicable d aws, wure July complied with

Wrh respert ta Any fereign shareheldeds of the Demergad Cornpany, the Resulting
Company shall comply with the Aopleabbe Laws including FBI guideloes, Spu
regwdations, diecticns and instsuchons of lhe Stock Exchanges and agplcable
prowiinas of Foreign Cxchange Managerment act 1939, including the Farelgn Excha nge
Management (Mor-Debt Instroments] Rules, 3019, to enablz it to lssws New Cquity

Sharns pursuant to th s Scheme.

Th Miew EQuity Shases to be issued and alimited by the Aasultisg Company b the
sha“ehelders of the Ceme-ged Company shall b issued in dematerlalred form A |
the sharcholdars wivo fnld shares of the Demerged Campany in physical frrrm shall
alsn have the ophon b reccive the eewmty shares, 3w *he case rnay B, in
deraterlaliced form provided the details of thaic account with the depasitory
participant are inlimated in writing 1o Lhe Domerged Cormpany andfur its registrar aad
transfer agent an er before the Record Date The shareholzers wha dail to prowde
such detanls shall be sued equity sharss in physical Farm, Mobaithstanding 1he akoya,
if as pér Applicable Laws, the Pesplting Company is nar permitted to ssue ane alks
tha Maw Equily Sharas in ghysical [urm and it has sti | net regeived the demat account
cotails of such sharehelders of the Demerged Company, the Resultling Company sharl
i#ya and allat such shares in hew of the Mew Equity Share enntlemenl of such
shareholdars, inta a Sutpense sscrow demat aceount, which shall be aperated by one
of the dircters or any such emploves of the Resulting Compary duly authorized by
the Board s this regard, whe shall upon receipt of appmpriste evidence from such
sharehclders reparding tyelr eetitlements, trancfer frean wch Susparse esorow detrat
account Inte [he incividual semat a¢count of such claimant sharshalders, sweh
number of shares e thay may Be entitled in tzrme of this 5cleme. Furthar, the New
Equity Shares te be issued in raspect ol the shares of the Jemerged Cumpany held in
an Suspance estraw domat account, il any, shall 3lso be 1ssued mira LR SuspEMSE

etcrow demat account griated for the sharsholders of the Defmeged Cnmpany,
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11.10.

il

11.12.

I the @vent thal the Partics restructura thaw share capital by way of skare spli |
consabdat on [ issuee of bonus shares duning the sendency oF ther Scheme, the £lare
gasha-gé ratic par £lause 12,1 shall ke adjusted accordingly to take inte account the

eflect el any 4 1ch carporate actions.

It 15 ke ety ¢ lwrfiad trat for thie gurpuses of increasing the authorerd share copital of
Resulling Company ta sssue the New Equity Shares, the consent of The shgroenolders
af the Re<u ting Company to this Scheme shall be deerned to be wuflivient for the
purpeeies of effecting this amendmeent and o further resolobon oader Sectiens T3
o2, 64 ol the ALt and ather Applicatly provisions of the Act would be required to ba

saparaArely passed,

The Mew Couily Shares 1o be issued by the Aesulting Commpasy pusaant o Clause 11
in respect of such of the £quity shares of the Demareed Compang which are held in
abeyance urder Lhe prowisiens of Saction 120 of 1he acc or ctherwise shall, pending
allatment or settlement ot dispute by arder OF Gowe rnrenzal Asthonty e otberwiye,

alv ha kagt rn abeyance by tne AEsUlbAE Company

In the avent of There heing any pending shane [rapstars  whathar lodged wur
cutstanding, of any sharchylder of the damerged Campany. the Board of the
Darerged Company shall b2 ermpowerod m dpp-agnate cases, prios o or Bven
subsaquant to the Record Late, to el lwate such a transfar n the Gemerped
Cumpany 33 if such changes in registered holdor were cperative as on the Aecard
[ate in grder b resmase any didticulbes ansing to the lransferos of the share in the
Rasulting Compary and n relation to 1he shares izsuad by the Rraulting Company after
tha effectivencss of tha Scheme. The Brard or any committea 1herend o authorized
personne| of ore e mergad Company shall be ¢mpowered to ramaous sueh aiffigulties
a5 may arise n the coursa af implementalion of this Scheme and registraTion of new
MEMEErs -0 the Resulting Comoany on account of difliculbies Facad i the 1eansition
pering.

The Neaw equity Shares Lo be issued by the Amsulling Company pursuart ta rlus Scleme

in respect of any 2y ty shares of the Demerged Company whicn ara held [n abeyance

under the provisions of Section 126 of twe Act o nThermise shall, pending elioteent
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11.1%

or settlement ot d spute by order of a court ar oiherwisa, be held in abeyance by the

Resulting Cormpaang,

The Board ar any committes therecf or authirized personnel of the Resulting
Company shall be empowered bo rermave any Sificu lGes 25 may ar @ in the course of
implemantatran of 1his Scherme orin relatian ta The 1ssue 2f New Equity Shares zadd
registration of new mernk«rs in the Resulting Coampany afler Lhis S5cheme bacaomes

elfertive,

FART [V = GEMEAAI TERMS AND CONDITIONS

11, TRANSACTIONS LIPTD THE EFFECTIVE DATE

12.2

141

Upar Sekeme being approsed by thie Board of Diractars of the Famies and up ta and

including the Effective Data:

The Demerged Campary chall carre on 1he Business of the B Uit and ST Jait gnd
sha'l hald and stand gaysessaa of all its AszeTs lor and on account of and W tiust for
Fesuling Compary The Qe mergad Company Reeeby andertakes to hodd its £a,d Assets

with utmgst prodence unTil [Fe Eflacknga Late.

T e Neraerged Company shall carey on the busi~=ss and actoties of GRS Uniland GT
Unitwith reasonabie diligence, business prudence and shall nat, except in the ordinary
course of Businais or with pricr written consent af Resulbng Campany, undariake o
incur any additional Liabililics or expanditure of any ralure whatsnevar, issue any
Additionsl puarantess. irmdemnities, fetters of cormfort ar commitment either for
themsedvey or on bahell af s respuestive affiliates or assoclaras or any third porty. in
ralatioh o the DMC Unit #nd ST Linis; ar Engumber or o*herwise deal weth nr disgase
of or altet or expand Fny busine:s or part therecf relating o the Demergded

Pndarta kengs.

With effect frum the Apeointed Rate, Jll the prodits o income accruing o arising Lo
Diermer ged Cornpe ny ar expenditure, Labilities o losses asising oracureed or sulfered
ey DEMerged Compamy, (o relation to the DG Lniland GT Unit, shall for all purpeoses

b treated and be deemid 13 be accrued as the incorme er profits or losees or Laabilities

'
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12.4.

1:.5.

12k

12.8,

of axpenditurd 3% Lhe case may be of Resulung Comauny, Al taves Gnofud ing Income
Tew, Serice Taw, Yaluo Added Tax. GE&T ete.), pawd or poyabic whathar by way of
rPedurtion 3t soLrce, Alving ¢ L ar otherwise, by the Dernergid Company, in respe;t
of the profits or achvities o aperations of business relabing (o the Jemerged
Undertakings after the aopomred Date, sFall be deemead to be paid nr payable on

behall uf Rasulting Cam sy ani shatl. in all proceedings, be dealt with acrordingry.

The demerged Company shall notvary the tarms and canditions af any Contracts iy
relinen 10 the Demerged Lindertakings axcast in the ciodinary course of business o
with the prior consent of Resulling Company or pussuant boa sy pre oxivling wbligatbon

andertaken by them, as the cade may be.

The Lemerged Corrpany arrl Resulting Corepany shall be entitles, pending sarction
of the Scheme, to apely to the Jppropriate Gowarmmantal buthenities gy M55y
unden Applicable Law for such Permits which the Hasulting Carmpang cnay réqure ta
cairy cn the business of Demarged Underlakings of the Demergad Compasy and to

give effect to the G heme,

The Damerges Company :nrelehor m the Memerged ©ndertakngs shai ans <kcepl in
the crdinary cowse of business oo owith prioe writlen soensenl of Lthe Resultiog
Carmpany: (al waive, defer nr relirase any sights that it may have against any person or
gny obhgations that a parscn may hawe tewards the Damarged Campany; andfor [h)
commencs or setle any hbgation, dtpule or claim or acmit any hasiity inoany

litipaticon, dispute ar Claim, a4 the case may be

The Demerged Corm2any with respact to the Oemergdd Undartakings shall not wary,
the- terms and condations of smploymart of any of i Crployee s without the wretten
consent of te Resufbig Carmpany, arcEpt in the ordinavy cawrse of businezs ar

Aurtsant toany pre-ekisting abdgation undartaken by che Demerged Company.

If progerd ngs a7e instnuced or Lontineed aganst The Demarged Company in raspect
of matlery rolsting to e Demerpec Undertakings, 1T shall defead the same n
accorilange with the advice af the Aesubting Company and af the <5t el the %osult g

Compary. and the lattar shall reirabyese ond indemnify the Demerged Compa vy,
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127

agamzt all Liatrilities and abhgations incurred by the Demerged Comgany in cespact

tharacf.

Curing the perdency of this Schame, the Rasulting Cnnpany and the Dermerged
Compary [ relation to il busingsses otker than the DRGC Uit and 57 Uniel shall be
frosw o carry on ats Bosiness and endertake ar Bursue ahy teansactieng, Ju fl such acks

0o deeds as may B2 neuessary or axpadient (n it e ek,

13, REMAIMING BLISINESS

111

13.2

rhe Rernaining Business of Dermerged Company and all the Assets, Liab WTies and
obhgatans perainicg thereta shalf cantinue 1o belong to end be vested in and bo

manager ar o Speratad by fermergad Carmpany

All legat and piher proceadings by o Againal Oemerged Company andar any statute,
whathar pending gn the Appointed Date ar whach may be inshtuted in future, whet her
ar nat in rezpect of any matter ansing befare the Cifoclive Ol and relating to the
Rimaining Huslnass fincluding those ralzbhng o amy Sssar, righl, power. Liablrty,
etbhgation or duby of Dermerged Coumpanyg in respact af the Bernacning Businesss, sha |

be contimued and anforced by oo against Demerged Corpanyg.

Tn and after 1he Etfective 2ate. if peneeedings are insticutad agamst the Resolnng
CoOmpany in respelt of the Remainang Business, rl ka1l defend the came ir accordance
wilh the acv ca of the Femerged Company and ab1he cost of the Demerged Comegany,
And the fatier shall relmburse gnd indemn By the Resclong Company. spainst all

Liabilitie « and obligations incurred by Gae Resulling Company in raspect theren?

14, LISTING OF NEW EQUITY SHARES OF THE BESLILTING COMPANY

4.1

The Mew Equity Thares to be issued and alluttad interms of Qause 11 abowe, shal | in
campliance with the requirement of Applivab's Law, ba listad and/mn adimittrd Lo
trafing an Lthe 5ock Exchangels] whare Lhe gxisting equity shares of the Resulting
Company are fisted. Tha Hesufbing Cnmpany vaall take all staps to Eet all e Mew
Eguity 3harrs stumc parsuantte this Scheme, hited on the Steck Exchangas an which
the equity shares of the Rasulting Company are listed, in socordance with the

provisions of Applicable Laws including w particular lhe LODR Rezpulations, SEBI
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142,

144

la.g

144,

Circular and ather girculars, notifications and cofes issued by SER] from tima o 2ime
and cnter into such arrengements and give such confirmations andjor undertakings
3% may B necessary in gorordance wich applicable Laws For complying with the
formalities of tha Stock Fechinge(s) wheare the &xisting cnuity shares of the Resulting
Compasy are listed. O cormpletion of fermallbes, such Stock Exchangslsh shall lisk

andjra admil the New Exu ty Shares far the purpese el traeding.

The Resalting Lompany shal |, il and to the soent required, apply for and otain any
apprcealy from the concemed Governmemal sulhorities far the hsting ol the Mew
Equity Shuras issued mo toe sharehalders af rhe Demarged Cornpany wnder the

Leheme.

Post listing of the Mew Egwity Shares of he Acsulting Company an the Stock
Exchanges, it s hall comply wilh the requirement nil maintwining public shareholding o
at l=ast 25% in the Resulting Cumpany or such Grhér parca ntage of the rmisimum
pubhic sharehilding within suchtimelines as may be prescribed by the Gove rmmentyl

Autharity or usder the Apphoable Law From Lime te bme.

Pt Tisting af the sharos of the R&sulting Company on tha S100k Exchanges. the shanw
Alatied parsuant te this S5:heree shall itemain frozen in the Aepdtiry syslens bl the

tracing permiscion | granled by the Stack Exchanges.

Ihzra shall be no change n 1he shareholding oattern or contrel of the Pesulling
Lerpary betwien the Record Dane and date of lstng of Naw Equity Snares of she
Rrsulting Company un the S'0ck Frohanpes which may alle1 the approvals to be
ebtarned from the Stock Exchange:. The R ing Company wifl nonssue) reissue any

tharsi, oot covered ungder Lhe Schame.

15. ACCOUNTING TREATRENT

15.1.

The Damergad Carmpuny and the Resulling Company shall acorunt for the Schames in
their respect va BaopksMinancial statemenls ir actordance with applicable Indan
Accounting Standarts (Ind-AS) aobified under the Campates (ndisn Aocounting
Standards) Rules, 2015, and generally accepted accounting prnginles in India as

amended [rem tima to time noluding as provided hisrein below:
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152

Accounling treatrment in Lhe books of the Demarged Cam pany;

15.2.1 .Ipon corming g efhect of this Scherne and with @llect from the apprinted
Date, the Dermergad Comparr shall daracoprize the carryvieg value of ascets and
liabrlitiey pertaining to the Demerged Undertabings, tansierred to and vasted jn
the Retulling Company from The carry ng walue of assels a- lighi ities a5

dppearisg in its books,

1310, Logny and advances, reccivables, papables and ather dues outstanding
Bahween tha Demerged Cumpeny and the Resuliing Compary relating teo ki
Demerged Undartakmgs wifl stand cance’led and ohere shall be no further

oblgation / outstanding in 2hat heha F.

1533 The gpvassfdafict F ang of ke pst assets nacilerrcd by the HESL NG
Company pursuant to Clacse 15 2 1 and effect 7o eliminanon of balances as
rMeEntioie in Cliose 15.2 2, shall be pdjustad with the Retamed Earnirgs of tha

Cernergad Company,
Accounting treatment in the books of the Resulting Company:

15 %1 The Restng Cnepany shall reccrd the assets and lisk itias pestam g 12 e
demerged Undertakinegs, traniterted to and weated in il at their respectve (i

markel walug 35 an the appainted Date.

1337 Laans and advancas, recervabies, payvables and atmer dues outstanding
Betwaen the Lome-ged Company and the Resuling Comparny relating ko the
Demergad Undertakings woll stanc cangeled @nd thare shall be na further

abdigabion ¢ gutstaneding in that b2 hall.

L5313 The Aesulting Cormipany shal cradid teots s saprtal inits bocks ofF aciounts
the app-egate face valwe 01 Navs Equaty Shar s jssueed by it to the sharehalders of
[hee Dwmerged Company oursuant to Cfaose 11 9 this Schema. Retuling
Carngany shafl cradil kg ils Securites #ramiuea Acgaunt, 1he aggregate prermiuom
ore Mew Equity Sharss isued by it pursuant b Clavws 11 of this Scherme.
Sacurities Pramium so craated will be treated at pan with any other Secunbies

Framium existing in the baoks ni the Tronsfarae Corpany prier to tes Schemea.
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1534 Incase of any differenci in digaunting policy berween the Demergad Company
2nd the Reuulting Company, e Accnuenling policias followsed by the Resulting

Lo pany shall prevai

15.1.5. The excedsfdeficit if any, of the nel assers irensferrad to the Resulting
Compary pursyant te Clavee 15.3.1 aftar giving e Fout by Clausa 1532, Clagse
15.3.3 and 15.3 &, vhall be adjustad i Grodw- 1T pilal Reserva of the Kesult ng

Carmpany.
16. SAVING OF COMOLUDED TRANSACTIONS

16.1. Mothing in this Scherre shalt affen1 any Transaction or proceadings relating o the
cemetged Undertakengs already cenar ludaed on o- after she Appelnted Date till the
Effactive Date wn rroordance with this Sebeme, to the endand intant <hat che Resulljng
Lompany shall accepl and adopt all acts, dreds and things done and executed ly

Cemearged Cormpany in respect Cherete ag 0 f deoe aed @ eecuted onits Behalf.

17 DIVIDEKDS

-

= Dwring the pand2nuy of the Schema, Dermeged Company and Basulnng Companyg
Chall b enotlad te declare and poy dividends, whether nlerim gndfor final, ta thelr

manmbers in respact of the acceunting poriod grior be the Eact we Mags.

177 The sharehohders of Demarged Carpany and Resulbing Coragany shall, save as
exorassly provided otherwise in thre Schene, qunlinua to enfoy trelr exsting rights

under thair res pective arijcles of asseoation mcluding the righl to receive dividends.

173 In vase of daclarationS payment of any diwvidend a5 contemplated above, the
shareheldars of the other cninpany shall Aot have any espress, implivd or derivative
rght ar claim ta any doedend before, on or after this Scheme bocoming offective
wherher on the basis of the fact that they have, deamed to have cr pughl o havy also

recaned such dividend, or obhereise

174 Cnand fium the Appoated Dale, the srofits of ORC Ut and GT Unit of Demerged
Campary *or tha period beginmng frarm the Appointed Data shall belong 1o and be
deerned ti b the prohits of Resulting Compeny #nd wil be availlabe to Resulting

Company fo being disposad af in any manner 35 it thinks it
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ILis clari‘ed that the aforelaid provisions in respect of declaratioan of dividends ara
enalling provisions anly ad shall nat be deemed to confer any right on any mesmber
of Demerged Compary and Resultlag Compsany 19 demand ar claim any divldends
wehich, subjec o lha provisions of the Acl, a5 applicable, shall be entirely at the
discretion of the Brard s of Directors, subjact fo such appmwval of the membars, 35 may

be required.

19, FACILITATION PROVISIOMNS

1a.1

182

135

Irmmidiately uoor the Scherme being effective, the Demermed Company and 1he
Arsulling Compamy may enter inlo negessiary arrangaments including brand licensing
Agreenaenty, sub-contracting Agresmients, sub-licensing agraements, back be back
agreements, wrong pochet arrangednents and sharcd services agreements, as may be
necessary, infgy pio in relabion to wse by the Aesulticg Company of ntellactoal
Fraperty peraining 1 the Demerged Undertakings, office space, infrastructure
facilities, nfarmatign Technology servecas, Employees, tax, audit, finance, secratariat,
hurman rasource servige, secur'ty gersonael, legal, adeinesteative and other servicas,
&0 ol the Damergad Cormgany, and 5o as to give full effact oo the pacwtinns ol this
BCharme, gL, on such kerns and coredilivny 1hat may be agraad batwaan the Farrics
end or payment of consideratian an an arm's aglh basis and which are in the

ordinary cowrsa of business

Further. if requiras tre Dernerged Company will prowde slfice Faci'ity manogement
sefvices fur the Resulting Companw by continuing to work with prapesy manager,
lardlgrd, lesiar, as may be appropnate in dine with the gxisting arrangement. 54 tus
quo for exliling uperaticns and services of the Cemerped Company shall be

maintained.

it is clanfied thay approval of the Scheme by the shareholders of the Resulning
Cormpany and Cermerged Company wader Sections 230 10 232 of the Act shatl be
deamed ta Rave their approval wndar appdicable preaisions of the Act and applicable
regulations of the Secusitics and Exchanga Board ol Irdia {Listing Obligations and

JisLwsura Reguirsments) Regylstions, 2015 and that no separale opproval of the
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Board andsa Audit Cymmitlee or sharsholdars shall be requered o e sought by

Fesulting Company and Demerged Company.

15. PROPERTY |N TRUST

Mewilhstanding anyihing cortained ir this Schemea. an and from 1he Appeinted Date,
untilany Assas, Records, Inlefecual Property, Fermit, Connack, and rights and banedits
arizing therafrorm are Transierred, vosted, recorded, affected andfor poriected. in the
records of the appropriate Governmental suthority@ash or otherwise, o favaur of the
Resulting Company, the Resulling Company is deamed to be autho-iged w0 cnpy such
Asiers, Reoords, Intellectoal feperly, Permil, Contract az F 1T wmers 1he pwemer of the
Assers, Recurds, Intellactual Prope-ty or as if et wara the anginal parey 0 the Permit or
Contract. 1, s clanfied that nll @nty s made ir the records of the appropiidzle
Sovernmenlal Authority] £5) and bl <uch time @» may be mutually agreed by the
Cermergec Campany ang the Resulting Campany, the Gemerged Company will cortinos
tw holo the Assets, Aruords, [atallectual Propeity, Permit, Contract as the case may be in
rusd on bahalf of the Retuling Company. It is furthar clarfied thae um g-ee Edfective Date,
noTwilhstanding Lhe 3cheme bring made attective, any assat/hablivg identifiegd as part of
the Derverged Undertaking amd pending iranster due too the pendency of any
aperovalfconsent andfor sanchon shall B& hele in Tiu sl by the Damerged Company for the
Resulting Corpany. immediately upon raceipt of such Pereml, such Ssset andfor Liabihity
forming part of the Demerged Underlakings shall without any forther dotfdeed or
confaderalion be transferradivestrd in the Rosulting Company, with all such benefir,
obligatia s ane nghty with effect from the Appointed Date. Al costs, payments and othe:
liabilttias that the Dencrged Company shal be requircd to beas to give effact te this
Clauss 1% shall be torne sulely by the Resulbng Compa -y and tee Rasulting Comoany shal
reimburse and maemnify Lhe Damerged Company againsd Jl fiakilitias and obligations

incurred By the Damerged Company in respact thereodf.
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The Bemergrd Company and Reseling Compacey shill make a1l nocessary applicaticns
1o the Hon'ble KO T frar socking approval totha Screme under sechians 230 50 23 af
the Act snd other provislens of applicabls Lo, F any, and shall appdy for sych

doprovals a5 may be regquired onder Applhcable Law.

1. MO FAICATION OR AMENDRMENTS T THE SCHEME

211

The (emerged Campany and Rosulling Comeany (through chelr raspective Boards)
Ay Cxmmiller formad andSee auibnrised 1y the Bosrdy asthonsed parsanne jn
relatbion o the Scheme|, incthe r full and absolute discrelion, juintly ond as mutua Iy

agrend inwriting rfy:

Azient 1o oy alteratianfs) or madilicationgs| tw this Schema including any schedulesd
annesures to 1the Sckeme which the Hon'ble NCLT andfi any olher Goveramental
Authurity may deam fit 12 apsener ur impose, andfor effect any ather madilicat ne or
ermnendment ju'nt y and mutually agreed n woring in compliance with Applicabie Law
fur any reason whatiomeer and to do all sols. ceeds aed things a0 may ko negesss .

desirable or expadiont far the purpases of 1his Sceeme;

Give tuch dirsciont acliag jo byl 35 they May consinen nedowry o wett'c any
g -#sricen o dithicully arising wader the Scheemee cran regard b ana af rhe meaning nr
intergrataticn af ihis Scheme or implementation hereaf 0 inany matter whatsoavar

connFLbe] Thergwizk; or

Itis clarifisd that the dpproval of the sharehelders of 1he Berarped Comoany and the
Resulting Comoany 30 the Scheme shall includa any subsequant moificd pons @ the
Scherne whith mey ba undertakan by the Baards of Demerges € ompany a~d Resulbing

Company under thas clause,

£l WITHDRAWAL OF THE 5CHEME

21

The Pernmerged Cormpany aad the Resulting Cormpany, acting through their raspactive
Eoard of Duractors shall eac s be o1 libaerty o withdraw Trom this Schens for any regson

whatzoever ar gy cordition or alteraben impased by any authority s person ncluding
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Ao

if they are al thi view that comng ko affect of this Scheme could have adver:

implicalians on the respoective Tompanies.

The Dewmergad Company dnd the Aesulting Company, acting taough their respectve
Board of Directors skafl each fu: 4t lierty to withdraw from tRis Schemne m Case any
condilion ar alteration mpesed By oany  Gowesnmantal Aothorive'aerson s
umcceptable ta any ofF 1hem, in which case the Board of Oueckors of 1he other

company shall dacide corsequent actions as considered apmopriate by 1han.

The Demergad Company a~df or Rasulting Compasy acting 1hraugh 1hoir respeoct ve
Eodrds shall each be at fiberty wo withdraw frem this Scheme o case the Demerged

Compgany or the Resutting Company is declarad insolvent.

In the event of any of Lhe soaditions precadent referred 10 in Clause 23 are not
ablined andfar the Schermnn i not sanctioned by the MELT or such iher comprtent
Governmeantal Authanty By KMargh 31 2025 or wethin such further period o periods
as rmay be opreed wpon between Demerged Comzany and A=sultirg Cormpany Bay 1heir
respective Board ot Dirgctors. 1his 5cnerme shall s1and sevobed, cancelled and bBe of -
effact, and gach Parly shall bear and oay (b5 Papect ww cnsls, charges and experses
for andéo m conr et nn with this Scheme 11 1he peent ol rovocationswothdrawal of
The Grhemea under the Clauses aauwe, norights and labihbes whatscever shall oeer g
tovor b incurrad inter se tha Dem srged Company ana the Aesulting Com pany or Their
respectlve sharehalders ar crediters o erplayers or gny other parsan, wave amdl
2ACapt 0 i3 3ecT 0f any ack or deag dona priac ther 1o &t iy contemplated hereunday
Crastoany right, labidty ar obzligstion whics has ansen o agoraed porsusnl thereto
and which shall be gaverned and be prosarved or warked cut as is specifirally providec
i ERe 3Cheme or in accordance w oh The Applicable Law and m1osuch case, sach Farly

shall bear il cwn costs, unless otk erwise mulusly agread.

23. CONDITIONALITY OF THE SCHEME

Urdless otherwese decded {or waived) by che relevant Parmes, this Schome s

conditinnal upon and subgect w0 1he bl owing:
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A

Obtaining ro-cbpction from the S1ack Exchangals} In celarian 1o the Schema urder
kegulatian 37 ot the Securites aod Exchange Board of Indiz [Listing Deligations and

Disclosure Requirementt fegulabions, 2015 (03 smended fram bme o tene);

The Scheme kéing approvad by the requisile majorities in numbeer and valua of such
Clasyes of pErscns ancluding the respecime shartholde s andyor credibors, of reguired,
uf the Farties, a3 may he directed by the NC.T or any other Govam mental &t oty

A1 may ba applicable;

The Demarged Company and Resultueg Comgany comalying with cthes provisiens of
tha SEB1 Circufar, intluding seaking approval of it shareheldais through ¢ woting The
3cheme shall be acten upan only Jf the fember of volas cast by pubhs shacehalgers jn
Tawour of the proposa are more tham the number of votes cast by puohc sharshe:|ders
agairsl il in socordanes with the SEBL Circalar, sulyecl 1o medification, o any, in
accordunce with any subscguent circulars amd amendments that rnay be iasurd by
SERI [rvm Nima to time. TR te-m “pulhc® shall carey the wme meaaning as def nedq

wndar Rule 7 of Sceuritees Contracts CRepufation] Hules, 1457,

Tha Scheme being sancticned by the Chennar Beoch of rlon‘ble WCLT or any athar

JUERDNEY und fr AecTions 2300230 of The Al

Qblainne the mandalory appraval of the (e ley) nl Governmertal Aurthicar by, s Mg oE
reqquired.

Obtaining a certifed copy of 1he Order of the Chengi Bench of the Hom'ble NOLT
3anct oning 1he Scherme and filing 1he samea with the Regisoar of Comaenies, Chenna,

by Gererged Company and Nesulting Company: and
Ay other Mallery exprassly agreed 4§ conditions pracedant ta lhe eHectiveness of

1hr Schema as armengst the Parbies s writing

Matwithstanding arygthing cantaingd in sk clausa 231 tasuly clavse 236 ahowe, the
Beard of the Durnerged Company and Resulting Compaiy, 15 ther o seretion, may

mutuwally dacide e waive amy of the conidilions mentioned above, to the exwent legally

permizsible. s
e k&
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Unless etherwize agreed belween thi: Parties, each company [le. the Demerged
Company and Resulting Company} shall bear its own past, present and future £osts,
charges, takes ingluding duties, levies and all ot her expensesincurmd or to be incurrad

in carrying out and Imglementing this Schame or inplermen Lation thereof and mateers

incidental therato,
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Annexure-2

Form for filing an application with
Registrar of Companies

FORM NO. GNL-1

[Pursuant to rule 12(2) of the Companies
(Registration offices and Fees) Rules,2014]

For