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IML/CM6         September 03, 2024 
 

Listing Department 
The Bombay Stock Exchange Limited, 
Phiroze jeejeebhoy Towers 
Dalal Street, Mumbai- 400023 
[Scrip Code- 505720] 
 

Listing Department, 
National Stock Exchange of India Limited 
Exchange Plaza, Bandra-Kurla Complex 
Bandra (East), Mumbai-400051 
[Scrip Code-HERCULES EQ] 
 

Sub:   Receipt of certified true copy of the Order of the Hon’ble National Company Law Tribunal, Mumbai 
Bench  in  the  matter  of  the  Scheme  of  Demerger  amongst  Hercules  Hoists  Limited  (Demerged 
Company) and Indef Manufacturing Limited (Resulting Company) 

 
Dear Sir/Madam, 
 
This has reference to our earlier disclosures dated September 18, 2022, September 23, 2022, December 
22, 2023, December 30, 2024, January 31, 2024, May 31, 2024 and August 7, 2024, in connection with the 
Scheme of Demerger amongst Hercules Hoists Limited (Demerged Company) and Indef Manufacturing 
Limited (Resulting Company), under the applicable provisions Companies Act, 2013 read with the relevant 
Rules framed thereunder. 
 
The Hon’ble National Company Law Tribunal, Mumbai Bench had pronounced the order on August 2, 
2024, approving and sanctioning the aforesaid Scheme of Demerger (‘Order’). 
 
This is to inform you that the Company has received the certified true copy of the Order today i.e. 
September 03, 2024 and the same is enclosed herewith.  
 
This disclosure is being made in terms of Regulation 30 of the Securities and Exchange Board of India 
(Listing Obligations and Disclosure Requirements) Regulations, 2015, as amended. 
 
We request you to kindly take the above information on record. 
 
Thanking you 
 
For Hercules Hoists Limited, 
 
 
 
 
Vineesh Vijayan Thazhumpal 
Company Secretary 
ACS 63683 



TTIE NATIONAL COMPAhIY LAW IRIBUNAL

MUMBAI BENCH, COIIRT I

Ilercules Hoists Limited

CIN L454OOMHI962PLCO 123E5

INDEF Manufacturing Limited

CIN U293C8I.{H202:PLC39O]86

Corum:

Shri Prabhat Kumar

Hon'blc Mcmber (Tcchnical)

c.P. (cAA) 7g/I0,fB/202l

C/w
c.A.(CAA)/ l8l lMB / 2023

In the manet of

The Compania Aa, 2013 (18 of20l3);

And

In the matter of

Seaion 232 r/ w Seaion 230 and other applbable

prwbiotts of the Companies Aa, 2013 and Rula

lramed thereunder es in fore from time to time;

and

. In the matter of

Scheme of Demerger & Anangement

Betveen

...Petitioner Company I /
Demerged Company

.Pe titioncr Company 2/

Resulting Company

Ordn delivercd on 02.0E.2024

Justice V.G. Bisht (Retd.)

Hon'blc Membcr (Judicial)

1

Appearatca (throtgh)



TEE NAfiONAL COMPANY I,{.W TRIBUNAL

MIJMBA! 8ENCH, COIJRT I

c.P. (c A' 7t,/MB/2(x&

c,,it
c,A.(cAA)/ l /ME/2023

For the Petitioner Companies Mr. Ninad Sahasrabuddhe,

PCS

For the Regional Director Mr. Bhagwati Prasad,

Assistant Regrstrar, Offrce of

Regional Director, Western

Region, Mumbai

ORDER

Heard the leamed Authorized Representative for the for the Petitioner

Companies. Neither any objector has come before the Tribunal to oppose

the Petition and nor any party has controverted any averneflts made in

the Petition.

2 . The sanction of this Tribunai is sought under Sections 232 r / w Section

230 and other apphcable provrsions of the Companies Act, 2013 ('Aa')

and in the matter of Scheme of Demerger and Arrangement between

Hercules Hoists Limited ('Demerged Company') and Indef

Manufacturing Limited ('Resulting Company') and their respective

shareholders.

3. The Demerged Company is a listed public limited company and is

engaged in the business of manufacturing, sales, distribution and

marketing of mechaoical hoists, electric chahs hoists, wire rope hoists

and other material haodliog equipment and oiher busitless by way of

investments in various mutual funds schemes and equity instruments.

4. The Resulting Company is al unlisted public limited company

incorporated with a view to undertake the businesses of manufacruring
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TIIE NATIONAL COMPANY LAW TIRIDUNAI.

MUMBAI BENCB, COURT I

c.P. (cAA) 78lMB,/202,{

C/r
c.A.(cAA)/ r&,/MB/2023

of hoists, ffanes and other material handling equipment i.e. the business

of the Demerged Company and specifically the Manufacturing Business.

5. ?he Pedtioner Companies submits 'rhat the entire issued, subscribed and

paid up share capital of the Rezulting Company is currently held by the

Demerged Company along with nominees.

6. The Board of Directors of the Petitioner Companies passed a Resolution

in the respective Board meetings dated 23d September 2022 approvingthe

&aft scheme of Demerger and Arrangement between the Petitioner

Companies. The appointed date for the Scheme is l" October 2022 or such

other date as the Tribunal may direa or fix for the purpose ofthe Scheme.

7. The management of the Petitioner Companies believe that the scheme of

Demerger and Arrangement between the Petitioner Companies shall

result in:

a) Splitting of maaufacturing business and investment business of the

Demerged Company with a view to unlocking value, enhance the

scope of work of both, the Demerged Company and the Resulting

Company, and further to draw new investors, JV, bringing

technology partner, merger & acquisition for exploring other growth

potential in it.

b) Increased flexibility and eahance the ability of Petitioner

Companies to urrdertakc thcir respective busiiresses, thereby

contributing to eahancement of future business potential.
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T}IE NATIONAL COMPANT LAW Tf,IBTJNAL

MIJMBAI BENCIII COTJRT I

c.P.lcAAl7a/MB lmu
C/i

c.A,(cAA)/ l /i,tBl2t)2J

c) Allowing the respective management to pursue independeot growth

strategies. The Scheme will also provide scope of separate

companies for independent collaboration and expansion.

d) Focused management attention, resources and skill set allocation of
both the Petitioner Companies with a view to rationalize and

simpliS the structure of the Demerged Undertaking.

e) Facilitating focused management atteotion, provide leadership

vision, facilitate efficiency in operations due to individual

specialization, provide geater leveraging due to financial

independence and facilitate strategic financial investment to the

Demerged Undertaking and enabling the management of Demerged

Company to focus on the Remaining Undertaking and allow it to

grow aggressively.

f) The transfer and vesting of the Demerged Un&rtaking along with

assets and liabilities relacing to the Demerged Undertakrng into

IML, will benefit IML and its memben.

g) [n consideration of the Demerger, the Shareholders of the

Demerged Company will receive eguity shares in the Resulring

Company, which will be listed on Stock Exchange(s). The Shares

held by the Demerged Company in the Resulting Company (if any)

will be cancelled upon the elfectiveress of the Scheme as the

sharehol.ling pattem of the Demerged Company and the Resulting

Company will be exactly the same (i.e. mirror shareholding

pattem).

h) The Demerger and the consequent issue of equity shares by the

Resulting Company arc proposcd to allow sharcholdcrs of the

-\rlANY La,
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TI{E NATIONAL COMPANY L.i\W Tn]EUNAI-

MUMBAI BENCIT, COURT I

c.P. (cAA) ?E/MB/202,r

C/*
c,A,(cAA)/ru/MB/2011

Demerged Compaay and the Resulting Company and the investors

to invest in the distinct key businesses and allow shareholders ofthe

Demerged Company and the Resulting Company unlock the value

of their investments.

i) The proposed &merger will assist in the potential of the respective

businesses being realized more ftrIIy and will have beneficial results

for the said companies and their shareholders.

j) The Scheme is in the interest of shareholders, creditors and there is

no likelihood that any shareholder or creditor of either Demerged

Company or Resulting Company would be prejudiced as a result of

the Scheme of Arrangement. The Scheme will neither impose any

additional burden on the shareholders of the Demerged Company,

nor will it adversely affect the interests ofany ofthe shareholders or

creditors of the Demerged Company and the Rezulting Company.

Further, the Scheme is oniy for the transfer and vesting of the

Demerged Undertaking by way of an arangement from the

Demerged Company into the Resulting Company and is not an

anangement or compromise with the creditors of any of the entities

involved in the Scheme.

Upon the Scheme coming into effect, in consideration of the demerger of

the Demerged Undertaling into Resulting Company plusuant to

provisions of this Scheme, and without any further application' act, deed

payment, consent acts, instruments or deed, Resulting Company will

issue and allot fully paid-up equity shares of Re. I each (the "New

Shares") to shareholders of Demerged Company in accordance with the

s\rrrN 
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THE NATIONAL COMPANY LAW TRJBUNAL

MUMBAI BENCE, COUT,T I

c.P. (cAA) 78/MB/202,1

Ctt
c.A.(cAA)/ l& /M8/20a1

teflns of the Scheme. The New Shares will be issued by Resulting

Company to such equity shareholders of Demerged Company whose

names are recorded in the register of memben of Demerged Company as

on the Record Date in the ratio of l:1, i.e. "1 (Oae) eqdty shorc of INDEF

MANUFACTTIRING LIMITED of Foce Yalue of INR I cach fully paid ap

*all be isstedfor cvery I (One) eqaiS slure of Facc Yolae of INR I eachfally

paid ry hcld in EERCULES HOISTS LIMITED".

9. The valuation report recommending share entitlement rario for the

Scheme of Arrangement (Demerger) dated 22d September 2022 is issued

by Paras K. Savla, IBBI Registered Valuer (IBBI/RV /06/2018/10102).

10. The Demerged Company is listed with the BSE Limited ('BSE') and

National Stock Exchange of lndia Limited ('NSE'). Punuant to the

Securities and Exchange Board of India ('SEBI') Circular

CFD /DIL3/CIR/P / 2021 /0ffn000665 dated 23. 1 1.202 1, as amended

from time to time and read with Regulation 37 of the SEBI (Listing

Obligations and Disclosure Requirements) Regulations, 2015 the

Demerged Company had applied to BSE and NSE for their Observation

Letter / No Objection Letter to file the Scheme for sanction of the

Tribunal. BSE and NSE vide their respective letters dated 23d May 2023

and 24'h May 2023 respectively have provided their No Adverse

Observation Letter / No Objection Letter to the Scheme.

I L The Compaoy Petition has been filed in consonance with the Order

passed in the C.A.(CAA) No. 181 of 2023 of the Tribunal and the

Petitioner Compaoies have complied with all requirements as per

directions of the National Company Law Tribunal, Mumbai Bench and

they have filed necessary affidavits of compliance '

tu
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TIIE NAfiONAL COMPANY LAW TR]BUNAI

MUMBAI BENCII, COURT I

c.P. (cAA) 7t /MB/202,{

C/i
c.A.(cAA)/l&/ME/202i

12. The Regional Director has filed his Report dated 15.07.2O24 making

certain observations and the Petitioner Companies have

undertaken/made following submission that :

lt.

The Petitioner Companies shall comply with all the applicable

Accounting Stan&rd and pass such enries which are

necessary in connection with the scheme, including AS-14 or

IND-AS 103, AS-5 or IND-AS 8 etc;

The Scheme eaclosed with the Company Scheme Petition and

Company Scheme Application are one and the same and there

is no discrepancy or no change is made;

The Scheme is in complance with Section 232(6) of the

Companies Act, 2013 and in compliance of the circular No.

F. No. 7/12/2019/CL-I dated 21.08.2019 issued by the

Ministry of Corporate Affairs;

The present scheme is in compliance with Section 2(19AA) of

the Income Tax Act, 1!)61;

The interest of creditors will be protected;

Indef Manufacturing Limited (Rezulting Company) is Wholly

Owned Subsidiary of the Hercules Hoists Limited (Demerged

Company), the filing of form BEN-2, as per the provisions of

Sectioo 90 of the Companies Act, 2013, is not applicable to

the Resulting Company.

vi

13. Mr. Bhagwati Prasad, Assistant Director for the Oifice of Regional

Director (WR), Mumbai appeared on the date of hearing and submits

that above explanations and clarifications given by the Petitioner

Companies in rejoinder are satisfactory and they have no further

objection to the Scheme.

E
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TIIIi NATIONAL COMPANY LAW If,IDTJNAL

MIJMBAI BENCH, COIJRT I

c.P. (cAA) 7EIMB/202A

C/*
c.A,(cAA)/l /ME/202J

14. From the material on record, the Scheme amexed to the Company

Scheme Petition appears to be fair and reasonable and is not violative of

any provisions of law and is not contrary to public policy. Since all the

requisite statutory compliances have treen fulfilled, CP

(CAA)/78/MB/ 2024 is made absolute in terms of the prayer clauses of

the said Company Scheme Petition.

15. The Scheme is hereby sanctioned with the Appointed Date of l " October

2022. It shall be binding on the Petitioner Companies involved in the

Scheme and all concemed including their respective Equity

Shareholders, Preference Shareholders, Secured Creditors, Unsecured

Creditors/Trade Creditors, Employees and/or any other stakeholders

concemed.

16. The creditors of undertaking, being demerged, shall be entitled to make

claim against the Rezulting Company as well as Demerged Company in

relation to thet debt up to the date of demerger. In case the Resulting

Company is made to pay the debt ofsuch undertaking, it shall be entided

to seek reimbursement of the amount so paid from the Demerged

Company.

17. The Petitioner Compaaies are dirccted to 6le a copy of this Order along

with a copy of the Scheme with the concemed Registrar of Companies

electronically along with e-form INC-28 within 30 days from the date of

receipt ofthe certified copy of Order by the Petitioner Companies. The

Scheme will become effective on filing of the copy of this order with the

concemed Registrar of ComPanies

18. The Petitioner Companies to lodge a copy of this Order along with the

Scheme duly authenticated/ certified by the Joint or the Assistant

tu
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TIIE NATIONAL COMPANY I,/TW TRJBT,INAL

MI'MBAI BENCE, COURT I

c-P.lc1\A) 78/MB/2OU

C/*
c .A.lcAAl / t8t /NlB /2023

Registrar, National Company Law Tribunal, Mumbai Bench, with the

concerned Superintendent of Stamps for the purpose of adjudication of

stamp duty payable, ifany, within 60 days from the date ofreceipt ofthe

certified Order from the Registry of this Tribunal.

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

with Scheme duly certified by the Joint or the Assistant Registrar,

National Company Law Tribunal, Mumbai Bench.

20. Ordered accordingly.

sd/- sd/-

Prabhat Kumar
Member (Technical)

Justice V.G. Bisht
Member (Judicial)

1
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llEl l\ h[\

tiERCLLES ltotSTS l.r\rn Ll,)

A\D

I\DET \IA\L'FA('I'L'R' \C LI\1I I IlD

..\\ t)

TIII.IR RESPECTIvE SHAREHOLDT RS

tr\Dt:R SECTIO\S l3at TO :l:

\\ t)

OTIJER APPLIC,ABLE PRO\'ISIO\S OF TIJE COVPA\IT:.S ,\(''I'. ]iI].1

PREAMBLE

fiis Scheme of Arrangcmcrt (Dcmcrger) is prescnted under sectiors li]o to l-il afld rxhcr

applicablc prorisions ofthe Companies Act. 2013 for domcrgcr ofthe ltlanufaouring tsusiness.

i.e tlre Demcrgcd L'ndenatirg (as defintd hereantrerl of Herculcs Hoisls Limited (lltll- or

DemzrXed Companl) into lndcf Manufacturing l-imhed ("IllU' or " Rcsulting (bmpary"|

This Scheme rlso proridx for variors other maners consquential and othenrise interralh'

connected therewith

This Schemc is dividcd into the follo*ing prns

L PBn I - lrfiroduqion. Rationrle and Operation ofthe Scheme

2. Pan Il - Detinhions and Share Capital

-i Part lll - Dcmerger ol demcrged undertaliing

Accounling Treatnlent

4. Part lV - General Clauses and Conditions

of IlllL inro lI{L Consideratir:n :rnd

ril+
\
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I\I'R()I)t ( 1 lO\. R.\'nO\,\LE .\\ D 0PtR.{ I tO\ ()t ! t. S( ll t_}tt.

IN'I'RODUCTION

I I HERCULES HOISTS LTUMED

lll{l- is a listcd public limited Company incorporated under the provisions of the

Companies Act. 1956 on l5t June 1962. having Cl),1 as L45400MH ls62Pl.C0l:38-(.

havilg PAN as AA.4CH2706D and having hs rcgistered ol'lice situated at Bajaj

Bhawan. l Floor, 2?6. Jamnalal Bajaj Varg. Nariman Point. vumbai - 4fi)021 'l'he

equity shares of the Hl'lL are listcd rvith rhc Bombay Stock Exchange Limited (BSE)

and liational Stock Erchange oflndia l.inited(NSE). HHL is primaril,.- engsged in lhe

business of mrnufacturing, sales, distributioo and markcting of mechanical hoists.

elec;tric chains hoiys, rvire ropc hoisls and olher malcrial handling equipments

i'i\lrnufacturing Business'l 'l"loists Business') and othet business by" ual- of

inrestments in various mutual funds schemes and equity instruments

I 2. I\DEF M.{\UFACTLANNG LITIITED (.1\{L')

IML is gn unlisted public compan) ircorporated under rhe provisions of thc

Companics Acr, 2013 on l:"' Septenrber 202:. having CIN as

t-l:9i08MH2022PLC390286 having PAN as AAC,CIS'I4lQ and having its r€gislered

office shuated at Baiaj Bharan 226 Jarnnalal Bajaj \'lary )(ariman Point trlumbai

400021 The Resulting Company was incorporated with a riew to undenake thc

businesses manufaduring of hoists, cranes ard other material hrndling aluipnrents i.e

the business ofrhe Demerged Company and specificrlly the Manufaduring Business

The entir€ issued, srbxribed and paid up share cspiul of the Resuhirtg Companl- is

currently hcld bl the Demerged Company along with nominees

: Rn!8,\.11E

3 I The dcmerger ofthe Demer-ted Lindenakin-e (as delined herein under) from HHL t

l!\'ll- is bssed on the follorving rationale:

? Ll The demergx will resrlt into splining of manufacturing business and inresment

. I . business of the Dancrged Company with a view to unlockirg value. enhance rhc

I
I

fl qt

;ltl

h

scope of work of troth. the Dcmerged Companv and the Resukint Companv
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funher ro draw new investors. JV, bringing technology panrcr, marger &

acquisirion for erploring orher gm*th potential in .

Thc demergcr will result in increascd flcxibility and enhance the ability of HHL and

lndef Manut'acturing Limited to undcrlake tlreir rcspective husiness€s. therebv

conrributin-e to enhancement offuture bu$iness potendal

Thc Schemr will allow the respective mrnagemc o pursue indcpendent gro*lh

skar€gies- Thc Scheme *ill also provide scope of separate companies ti:r

indepcndent collsboration ard expansion

'l'he Scheme will ensure focused management arenrion. resources and skill sst

allocarion of both HHL and I:t{L of Remaining Llndcnaking aod Demerged

lindenaking respcctively with a vicw to rationalize aod simplify the struaurc ofthe

Demerged UndeflaliinS.

'l'he transfer and ve$ing of the Demerged t"lndenaking into lndef \Ianuiacturing

Limited. by rvay of demerger. would facilitate focused managemc anention.

provide lcadcnhip vision, facilitate efliciency in operations due to individual

specialization provide greater leveraging due to financial independence and

facililate strategic financial inveslme ro the Demerged l-lnderlaking and enabling

the managemem of HHL to focus on rhe Remaining Undmaking and allorv it ro

grow aggressively.

The trarsfer and vesring ol the Demerged Undenaking along \ihh assets and

lixbiliries relating ro the D.mertrled Undenaking into L\'tL. will benefit IIIL and its

members.

ln consideraion of the Demergff, the Sharcholders ofthe Demerged Company will

reccive equity shares in the Re$rlting Comfanv, which rvill be listcd on Slock

Exchange(s). I'he Shares held by.the Demerged Compant in the Resuhing Com

(ifany) rvill be cancclled upon the erlecriveness of tlre Scheme as rhe sharchol

pallern of th€ Dcmerged Company and rhe Resulting Company will l)e exactly

same (i e minor shareholding ptxem).

The Demergpr and the conquent issue of cquity dtares b.v the Resllting Companv

are proposcd to allow shareholders of the Demerged Comprny and rhe Resultin-c

Company and the in\.€stors to invest in thc di$inct key businerses and allow

I
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shareholders of rhe Demcrged Company and lhe Resulting Company unlock the

value of their invenments.

The proposcd demerger will arsisl in rhe potential ofthe respcctivc busincsses being

realized more fully and will have bencficial results for the said companics and rheir

sharehold crs.

The Scheme is in rhe interest of shareholders creditors and there is no likelihood

that any shareholder or creditor of cilher HHL or Ll\{l. rvould be prejudiced as a

resuk of the Schcme of Arangement The Scheme will ncither impose any

additional burden on thc shsreholders of the Dcmerged Compan,v. nor will it

adrersely afl'ect the interests ofany ofthe shareholders or creditors ofthe Demerged

Company and the Resulting Company. Fu(her. fte Scheme is only for the transfcr

and veling ol the l)emerged Undenaking !v rvay of alr arangemcnl t'mm lhe

Demerged Company into the Rezulting Company and is not an arrangement or

compromise with the creditors ofany ofthe emities involvcd in the Schcmc

2 i. t0

J OPERATIO\ OF THE SCHEIIE

Tbis Scheme of Arangement (Demerger) is presented under Scclion 130 to lil of the

Companies Act. 2011. read with other Epplicabls provisions of tht Companies Acl. ?013.

This scheme provides for demcrgcr. transfcr and vcsting oflhc Dcmerged tindcnaking from

I{IIL on a goi[g conc€rn basis into IML and co inuance of interest of HHL in the

Rcmaining L:ndcnaking

P.1RT tI

pr_Ft\l I t()\s \\D s .\RE c.{Pl r"1l_

.I, DETINITIOI(S

ln this Scheme unlesr repugmm ro th€ meaning or contex thermli the follo*ing erpressions

shall halc the follolirg meaning.

4 I 'Act' means the Companics Act, 2013, along uith th€ rulcs and regulrtions iszued

thereunder, including any statuorv modificaions. re-€$sctmants or amendmcns made

,N$f irr
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rhereto irom timc to time.
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zqt
4.2 'Appointed Drlc' means lst day of Octobcr 20?2 or such other dare as the l ribuna!

llray direct or lix. for the purpose ofthe Scheme

.1.1 'Applicrblc krr' mcans any sl.tute, law. regulation, ordinance. rule, judgmerit.

ords. decrec. hv-law-. approval from the conccrned authority. Cot"mment resolurion-

order. dir€clive. guidelinc. polisy, requiretnenr. or oiher govemnrental restriction or

any similar form of dccision ol or daerminatioo by. or an! interpretation or

adjudication having thc forcc of larv ofany ofthc forcgoing, or olher si rilir direcrives

made puNrant to such laws, \hahcr in cffccl on the d e ofthis Scheme or at any time

lf,er sueh drte by anv c$ncerned aulhority haring jurisdiaion over the maucr in

question:

{..1 'Boerd of [rircctors' eans and includet the respective Board of Direcrors of lllll

and l\rl- as the case may bc, or an! commirtec consriified by th€ Board o,'Directors of

any ofthc respectivc Companics fhr the pu4xrse ofthis Schenre.

4 5 'Comproiu' means (he Demerged Company rnd lh€ R€sulting Company and shall

mean and include its succ€ssors srd assigns.

'1.6 'Demcrg€d Comprny' or 'Illll.' is a li*ed public limited Company incorporated

under lfrc provision* oflhe Companies Acr, lq:6 on l5tr'June 196l?. havin! Cl\ as

115100MH I%2PLC012385. having PA\ as A{ACH?706D and having hs registered

oflicc situated at Bajaj Bhawan. 2 Floor.3?6, Jamnatal Bajaj l!'larg Narirnan Point.

l\lumbai - .100021. The equiry shares ol lhe HHL are listed irith rlE Bombay Srock

Erchrngc Limtcd arrd Narionrl Stock Exchange oflndia Limilcd.

4 7. 'Dcmcrgcrt Uod€rtrking' shall maln all thc business, asscts and liabiliries. of

*hatsoertr nature and kind and u'hercsoever situated pcflaining to thc manul'acluring

of hoists. cranes and olher nulerial lundling equlpment$ formiflg a pan of

Manulacturing Business on a going concern basis, and shall mesn and include (r ithoul

linritation):

4.? l. .All the assets and prop€nies. molrble and immovable. corporeal or incorporell.

presenl nr[re or onringcnt of whrtsoe\"r narurc oflhc Demerged Company as on

the Appointed Dae. penaining lo tl* Itanufacturirg Business ie the Derneryed

.\rAnY,.at.(
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z4t
a) Without prejudicc to thc generalitv of sub-clause ,l 7.1 above. thc Demcreed

Undedakiu shall includc all assas. reserves, propertirs u'hether movablc and

immovcable. real and perrcml. in possession or rerersion. corporeal and

incorporeal. present and frrturc. mntingent or of uhatsooer natule. uheresoever

situated along n-ith buildings, otliccs. plant and machineries. rthicles.

invcstmenis (if anyf. capital work-in-progrcss. curc essets, intangibles. ol)ice

cqutprlenr's. applianc€s. computers. Sccessories. licenses. permits. quotas,

approwls, registralions. leasc, tcnancy righls. iflcentiyes (including ary profir

linked deductions). ilany. municipal pern)isrions. conscnls. pi)u'ers oi'ever"-. kind.

narure and description whatsoeter in conncclion with or penaining to or relatable

to thc Manuhcturing Business and all orhel permissicns. righls. contracls

(including rights urder anv contracts. gotemment contracts, nenotandum of

understanding elc.).8ny de\elopment rights. all entitlements. deposils. advances

and I or moneys paid or receivcd by the Demerged Cornpany in cornection qilh

or p€fiaining to or relatable to the Llanufacturing Busifless. rll statutory lienses

and / or permissions and i or appmvals and I or filings to carry on the opetations

of the Manufacturing Business, bentfits ol all agreemenls. impon ertitlements

conracts and arrangcmc s8nd0ll olher intererls in connection wilh or relating to

the Manu facturi ng Business':

b) all dcbts, loans rvhclher s€cured or unsecurcd. liabilities iocluding mnling€nt

liabilities and obligations oflhe f)cnlcrged Companv penaining to and I or arising

our of and i or relatable to and or atailed for the purposcs of the '\lanufaouring

Business';

c) all security created, all guuantees issued and all other obligations as $ated in the

anv finansq documcnts of fie Dcmergcd Company till lhe Efrtcti!'e Date. on a

private placemellt basis. which are secured by. inter.rlia. th3 as.sets forming psrl

otthe Demerged L.ndenakingl

d) all deposits and balances r.vith (iovemmcfl. semi Govemmenl. local and

aulhorities and bodies. or$omers and other persons. eatnest monels and i

securit-v depsits paid or received try the Demcrged Compan-.- directly or

indirectlv in connection with or relatin! to ring Business'.
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e) lll 8greemed$ rights, conraas. enritlemcnts. perfiits. power ol a ornevs.

licertses, rcgislnlions. insurance policies. approvals, coltsenlrl, en-tagements.

srrangements. subsidies, concessioos. exemption! and all othsr pririlcges and

benefits of eterv kird. nature and descriptinn *hatsoever (including bur nor

limited to bcncfits of tax relief including under the lncome-tax Act. 196l snch a\

$edit hr advanco t&{. laxes deducted at source. tar collecred ar sourcc. l\lAT

crcdit, tar losses- unutilizcd deposits or credits, benefits under thc vAT,' Sal.s Tax

law. VAT/ salcs ta\ set ofr unutilized deposits or credits, bcnefits ol any

unutilized MODVATICENVAT/SeNiCe lar crcdits. goods and services rax

credirs, coosants or approvals from any governmental authorit!. lender or third

pany clc.) rclating to the Manrrfrcruring Busincss:

l) all necessary books. records. agre€ments. contracts. appointment letters. files.

prpErs, product specificarion, engineering rnd process intbrmation. rccords of

$andard opording pro€adures. compulc, programs along wilh their licenscs.

drawings. manuals. data, catalogues. guotations, sales and advenising alerials.

lists of prescnt and lbrmer customers and suppliers, cuslomcr credit information.

customcr pricing information and other rccords whcther in physical or electronic

form in connection with or rehling to the lr'lanufacrurisg Business and all boo\s

ofaccounts. documents rnd records relating to HI{L.

g) all thc respeclive employees ofthe Demeryed Companv zubstaniall;q engaged in

the !\{anufacturing Business, gnd thosc employees rhar are derermined by the

Board of Directors of the Demerged Comprnv to be substanrially efigaged in {rr

relatablc to the Manufacturing Business as on thc EfF€dive Date.

tor the purposcs ofrhe definftion ofrhe Doreryed Undcrrakiflg and this Scheme. ir is

clarified that liabilities penaining ro or relrting to rhe Mafufacturing Business shall

nrtan

lhe debls, liabilitier including debenlures (whether isstred or to be issucd) and

obligations snd dutics of anv kind. narure or dcscrigion (including conringent

liabilities; incuncd or undenaken, or to be, incuned or undenaken" which arise

our ofthe acrivities or opaations ofrhe Dcmerged Undenaking (co$prising of

the \'lanufacturing Business).

w
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ii. rhe spccific loans, crcdil facilities, ovcrdrafl lircilities and borrowings

(including debentures. bondr notes and other debt sccurities) raised. incurred

and utilizcd solcly for thc icliyiti?s or opcrstioos of thc Demerged

Undenaling (comprising of the Manufacturing Busincss): and

iii. liabilities in cases. other than those refcncd to in sub-clauscs (i) and (ii) abore

ard nol dirEctly rclatable to thc Remaining Business of Demerged Company,

being the amounts oi gencral or multipurpose bormrings, if any. of lhe

Dcmcrgcd Compaay, rllocat€d to the D€merg€d utldenaking in the same

proponioo which the valuc of the asscts transfened pursrrant to thc demerycr

of the Demcrgcd Underlaking bears to the total ralue of the ssssts of lhe

Dcm.ryed Cornpany immediately prior lo thc Appointed Date. as prescribcd

under the lncomelex Act. l96l.

Any question thrt may arise as to rvhether a spccified asset or liabilitv and: or

cmployee penains to or does not penain to the Dernerged Llndenaking or lhether it

arises out of the actirties or opcrations of tha Manufacturing Eusiness shall be

decided by thc Board of Direclors ofthe Dsncrged Companl'

It is hereby clarilicd that lhc Domerged Undenaking shrll nol include 'Remainhre

Business' or'Rcmaining Undcrtaking'

48. 'E f.ctirc Dste'means th€ last of the dstes on which the cenified copics ofthe

order($) of rhe TdbuDal sancrioning rh€ schcme are 6led wirh tle Regisrrar of

Companies, ltlumbai by HHL and IML.

4 9 '|(CLT' or'Tribunrl' thc r*ational Company Law Tribunal. I\,tumbai Bench hav'ing

jurisdiction ovcr the Demcrgcd Company and the Resuling Company for the purpose

of approving any scheme of compromise& arangcmc and melger of conrpanics

under Sections 230 to 232 and othor applicable scctionr ofthe Companic Act. 2013.

4 lO 'Rcsultitrg Comprny'or'IML' is an unliled privarc limited Company incorporared

under the provisions of tlrc Companies Act. ?013 on 12i09!2O22 having CIlt as

tj29i08lr{H:022PLC390286 having PAiti rs AAGCl8tl4lQ end taving irs regis

ofEce siturtcd at Biaj Bhsvrn 226 Jsmnalal Bajaj Marg" Nariman Point. Mu

400021. ;,:; .'. ,
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4.11.

4.12
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4.t4

4.t5

4.l6

4.17

'The Schcme' / 'Schrmc of Arnngamant'/ 'Schcmc of Dcmcrgcr'/ 'ahis Sch.ma'

or 'Schemc' mesns this Arrrngemelt (Danerger) in ils pr€sent lbrm rvith an;-

modification{s) as approvcd by the Board of Dircotnrs of all the Companies in its

presenl form and with any modifications as may bc approved or imposcd trr directed

trv the Hon'ble NCLT a lvlumbai or any other appropriate authoritv

'Record Dricr meins thc datc to be lixc{ bc thc Board of Dircctors of HHI.. upon the

Schcme coming into effec,t, and if required. in conzultation *'ith IML. tbr the purpose

of rcckoning name ofrhe equhy shareholders of llHl-, rvho shall be e itled lo receive

the New Shares to be issu€d tly the IML and for anl other purpose as provided in this

scheme

'Rcmaioiog l,ndrrtakint' or 'Rrmrining Busincs' means all the undenakings.

business activities and operations of HHL other than lhe Demerged Undenaking

pcnaining to the Manufacluring Busincss. as on the commenccmenl of thc Appointed

Date .nd as modilled and altcrcd from time to dme to the Effeclile Date

'ROC' means Registrar ofCompanies. \lumbai in relation to thc Dcmergc{ Company

and rhe Resrlting Company

'GorammcDt' maans anv applicable Ce ral. Slatc GoYemment or local bodr'.

legislarivc bodv. re-tularory or administrarive authorir)-. agency or commission or an1

coun. tribunal, board. bureau or instrumenulitl' thercof or arbhration or lrbitral body

having juridioion orer the ienitor-v of lndia.

'lT Acl' means tl}e lncome-tax r\cl. 1961, includinu any stalutory modifications, re-

cnictme s or amefldment! thereof for the time being in tbrce read with the relerant

rules- regulations and/or circulars issued thereundcr

'SEBI Cirruhr' mesns SEBI llasrer Circular \o.

SEBrllO/CFDiDtl-I/CIR/P/202110000000665 dated November 23. 2021 having

subject ar }laster Circular on (i) Scheme of Arangement by Lised Enthies and (ii)

Relaxation under Subrule (7) of rule l9 ofrhe Sccurities Contracts (Rcgullion) Rules.

1957. as amendcd fronr rimc ro rimc

,1.18.'Stmh Exchenges' would mean BSE and rr'SE togcther and any reltrence ro

Exchange would mean BSE or NSE as the case may bc " tr
h
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s. rNrLRrellaTlgN

5 I rlll :erms and words not defined in rhis Scheme shail. urless rcpugnanl or c(rnlrary r(l

the contcxi or meaning thcrccil have the same meaning as prestribed to rheor urtder thc

Act. the IT .{c! or alry other Applicable Larvs. rules. rcgulations, bye laws. as lle case

ma-v be. ineluding afiy st$utory modihcation or renactmenl lhereof fio$ rime to

dme

5.I . L In rhis Scheme, unlex the conte$ otherwise requires:

a) thc wordr "including"'. ''include" or "includes" shall be interpreted in a manner os

though the *,ords "$'ithout limitation" immediatel-v followed lhe same:

b) alv document or age{ment includes a refere*ce to llu docunad or agreemerl ss

varied. amended. supplementrd, substituted. no!"ted or assigned. ti'rrm trme to

tinre. in accordance with the provisions ofsuch a docu:nen or agreemcnt,

q) rhe words "olher". "or othcrwisa" and "whatsoer.ei' shall not be construed

ejusdcm generis or be construed ar an1, limitation upon lhe generality of an).'

precedirg wonds or matters specifically referred ro.

d) the headings are inscned ior casr of reFerence onl!' and shall not affe( thc

construcrion or interprclstign ofthe rele\€n provisions ofthis Schemr.

e) tbe lem'Clause'' refers lo the specified clause pf this Scheme. as tlle cnse may

bc.

l') rel'crence lo any legtislation. slatute. regulalion. rule, norificarion or afl! other

proi'ision ol larv mears and includcs relerencqs to such legal proviriGns rs

a&ind€rl, $ppl€menred or re-ena$cd from time rd lime. s.nd any reference ro

legisladon or $arqte includes any subordinate legirlnion rnad. iom time to limc

urder such a legislation or statule and regulations, rules. notifications or circulars

issued under such a legisladon or rt utei

g) rlnrds in the singular shall include thc plural and ricr lcr.rrr:

6 D{!:L Ot I,1fil}Q.lltEetA}D O!E&.{I!-\'E DArE

The Scheme set our herein in hs present lorm or rrith any modification(s) appro\.cd or

imposed or direaed by the NCLT, unless otherwi$e specified in rhe Scheme- shall he

cllective lrom the Appoint€d Date bur shall be opcratirt liorn rhe Effedire Dale

FS
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7 l Thc Sharc Capiral ol the llllL as on 3 1" AuSusr 2022 is as follorr's

Pa ni(ula rs

4uthorised Share Capiul (4,00,00,000 Equity Shares of Re I

cqch)

Irsucd Subscribed and Paid Up Share Capitrl (3.20,00,000 Equity I

Shares oiRc I €ach) l

7.3. The Share Capiral ofthe IML as on l?6 Sepember !022 is as lbllows

Particulars

.{uthorised Share Caphal ( 10000 Equit1." Shares of fu. l0 each }

,ln,ounl (l|l Rs)

4.00,00,000

Amount (I Rs) l

1.00.000 i

lssued Subscribed and Paid Up Share Capilal (100(a Equity Shares

ol'Rs. l0 each)

1.00.000

PAlU' I

DE!IER(;ER OF TII E DT \t ER(;TD T'\DERTAKI\(; OT' HIIL

8. T&{NSFER AND VESTING OF T}lE DL\{IERGED LI{DERTAKINC

E.l \Yilh e{fect from thc Appointcd Ditc. the Demerged Undertaking ol'I'IHL rhall.

without any funher act or dd, bc transfered and the ssme shall stand transferd to

and veted in or deemed to hat" bccn ransfer.ed to or r.enerl in HHL. as a going

concern in acmrdanc! with S€ction 2( l9AA) ofrhe Incomc Tax Acr. l96l. pursusnt to

' the provisioos of Sections :30 to ?ll of thc Companies Act 201J and orher applicable

ororisions of the relerirnt Ao and the pro\.isions of this Scheme in relrtion to the

mode oflransfer and ve$iog ofsssds

8 I The assets ofthe Demerged Undanaki[g. which are movable in nature of incorporeal

propelt!, or rre otherwisc caprble of transfcr bv manual dclivery or by endorsement

and acknowledgement ofposscssion, shall be so transfrrrcd by HHL rnd shall become

thc property of L\{L withour any aa or decd on ttre pan of HHL anrt I\{L and nirhout

requiring any scparatc dccd or in*rument or conve,,rncc for the same ro end and intent

thar rhe propeny and bcocfits tlErein plsses to Il!,!L.

w
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8 i. ln panicular, fte Dencrgcd Undfiaking shell ve$ with and be availablc to thc

Resulting Companl'. in lhe manncr describd in sub-pangreph (a) to (o) as follorvs

a) Upo[ this sclteme coming into elfeo from rhe Appointed Date. all assets and

lisbilidEr of the Dcmergcd UndenlkinB of whatsoever naurc and wheresoever

situatcd, shrll, undcr thc provisions of Scdion 230 to Sccrion 232 and all other

applicrble provisions, if any, of the Acq wirhout sny further sa or deed. be

transferred to and vcsed in and/ or be dccmcd to be transfened to and wsted in

the Resuhing Company as a going concern. From fic Appointed Dale, the

Demcryed Udertaking of the Demergcd Company shdl vest in the Resulting

Company along with all the rights, title. inter$t or obligations ther€in.

Provided rhnt for thc purpose ofgiving effeo ro the vesting order passed under

Sedion 232 in respea ofthis Schcmc, the Resuhing Company shall be entilled

to get etttcted th€ chtnge ifl the titlc rnd thc appunen nt legal righ(s) upon the

vesting of such propenies in accordance with the pmrisions of tlrc Act. at the

office of rhc respective conccrncd suthorit.y. uhere 8ny such propertr- is

situa(€di

b) All immovable pmpeflics penaining to th€ Demerged Undenaking, whether

freehold or lcasclrold and any documcnts of ri c, rights and easemenlJ in

relalion lherao- shall srand ransfened and vested in the Resulting Company.

and sh&ll bicorr the propcrry and rn imegnl pan of the Rcsultirg Company

uithout any funher ar( instrument or deed and without any approval or

ackno*ledgemen ofany third pany. Upon the Scheme coming into €S€ct. the

Resulting Compasy shdl br cntitled ro exercix all rights and pririleges and be

liable to pay dl taxes and charges. and fulfil all obligations. in relition to ot

applioble to $ch immovabl€ propcni€s. Thc mutation of the olnership or

title. or inlerest in $e immovable propenies lwhether freehoid or leas

comprised in the Demerged Undenaliing. in favor of the Resrlting Com

shall be made aod dull" recorded by the appropriate authorities pursuant t

sanoion ofthis Scheme and it becoming effec-tiYe in sccordrnce B'ilh lhe

thermf Thc Demerged Compaoy shall take all steps as may be necessary ro

r ensure that lau{rl and peaccful possession, right. tirlc, interest of such

hc
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immovrble propcriy of rh€ Demerged Urdenaking is given to the Resulting

Cornpany in accordance with the rerms hereof;

c) ,{ll lhe movable assets cornpriscd in the Demerged thderlaking including r:sh

in hand. if any. capable of passing by manual deliveq, or consrructilc delieer),

or bv endorsement and deliven, shall be so delivered or cndorscd and

delivered, rs rhe case may be, ro the Resulting CompsnI. ro the end and itnenr

that the o$nership rnd propeny therein pssscs to thB Resulling Conrpanv on

such handing over in pursuance ofthe provisions of Section :12 ofthc Afi (as

an imegral pan ofthe Denerged Undenakirg oflhc Demeryed Compan),} The

plant and machine1,. rryhich are hstened to lend and/or buildings conlinue to

remain movable propcrier inter alia because the said plan and machiner.v are

fa$ened to land only with a view to have better enioyment of the nnvable

propcrliesi

d) In respect ofall movables comprised in rhe Demerged Undcrtaking. orher rhan

those specified in sub-clause (c) above. including trade receivables, outstantling

loans and rdl'ances, if ary,. recoverable in cash or in kind or for valuc to be

recciYed. b6nk bdances and deposils. if aly. with Govemment. local and other

authoritiBs and bodies, customeB and other persons, thc ssmc shall. without

any funher ao, instrumcm or decd, bc transfcrrcd to and sland yested in andlor

be deemcd to be transfened to and $and vest€d in the Resulting Comprny

under the prorisions ofthc i\ct:

e) tn rclaiion to the sssets. propcnils snd righls including rights arisilg Iiom

contrads de€ds. instrumerfs snd agre?menls including derelopment

agreements. if anv. perraining to th€ Demerged Undenating. *hich require

seprfi(e docume s of rransfer iocluding documenrs for ahomm€nt or

erdorsemcnt. as th€ case ma1'be. rhe Resuhing Companv and lhe l)emerged

Companl uill execute the necessary docurnents ol trans,'er includi,

documents for sttommcr or cndors€me . as the case nav bc, as and when

required or will ento into a nov&iion 8![eement;

0 All dehs. loans whether securcd or unseerred. debenturcl liabilities (including

tax liabilitv. propen-v tar), duties. guarantees. indenrnities and

Nr
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obligrtions of evefl kind. nsturg dsscriptior. $,hether or not provided for in

ihe books of accounts and wh€ther disclosed or untnowr in thc balasce sh€et

penaining to lhe Demerged Llod.nskirg shall also, undcr the pmvisions ofthe

Act. withour any funher a& or deed. be ranstbned to or b€ deemed to be

transfened to the Rezultirg Compan)- on the same temrs and conditions, as

applicable, so as ro b€{onie as &om the Appointed Date thc debts. loans

(secured iunsecured)- debenturcs. liabilities (including defened rax iiabiliry.

propary ta'r). dulies- guarantces, indemnities rnd obligarions of the Resulting

Comprny and h shall not be necessary to oboin rhe consenl of any third pany

or olhcr person rvho is a partv to snv contrad or erangement bV r'inuC of

r+hich such debr. liabililics, duties, guarantecs. indemnities and obligarions

have arisan. in order Io gile e{Iect to the pmvisions ofrhis sub-clausc.

It is hereby clarilied that between rhe d.te of approyal of lhis Schcme by thc

Board of Direaors ofthe Demerged Company and the Resulting Compary and

the Eff€ctile Date. both the Demerged Company and thc Resulting Compar)-

shall be pernincd to rsise 6nd altil oifrcsh loans and borrowings (in ani' forn

whttsocvcr including thmugh the is$ance of debenrurcs and/or other debt

sccuritics) for thc purposcs ofthc Dem€rged Undcnaliing All srch krans and

othrr bom.lrings raised and all liabilities ard obligations penainiog to the

Demrrgcd Uodertalirrg ard incuned by the Demrged Company afier the

Appinted Dare and prior to the Etrectivc Date shall be deemed to have been

rrised, used or inctred for and on behalfof the Resulting Compan:" and to the

cxtenl thqv are outslanding on tbe Effective Date. shall also rrithout any further

8ct or dc€d be and stand transfened to lhe Resultirg Companv and shall

become lhe liabilities and obligations o[ the Resulting Conrpanv rrho shal

nreel and discharge the same.

\fithout prejudicc to the foregoing provisionr of this Section, upon lhe

into effecl ofthe Schcmc. all dcbentures. bonds. noles or other debl lecu

and other ingruments of like nature {whether conveflible into equitv shares or

not), ,nd oth€r oon<onvenible debenures if any rclated to the Demerged

tJndenaling shall, pursusnt to the Forisions of Sections 2i() to 3il and other

#s
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relewnt proyisiorls of rhe Act. without an1, further act, instrument or decd.

become the debt securhies of the Resuhing Company in accordance rvith the

terms lhcrcof aod all righrs, powers, dutics and oblicarions in relation rherero

shall be and $and rransfenGd to and vesred in or be deemed ro have been

transfened to and v$tcd in and shall be exereised by or against rhe Resuking

Companv as if it rcas the issucr of such deh securiries. so ranslbned ,nd

v€stad

l.Vhcrc anv of rhe d.bts, liibilities, loans rsised and used. liatrilities and

obligatiom incuned. duties aod obli-qadons of the Demerged Company

pcrtaining to rhe Demoged Undenaking as on the Appointed f)ate deemcd to

be translened to th€ Restlling Company have been discharged bl the

Derncrged Company a&er the Appointcd Date and prior to thc En'cclive Datc,

such discharge shall be de€med to have been for and on account ol the

Rcsulting Company:

s) However. the Resulting Company may. at an.v lime, aft€r the coming into eflecl

of this Scheme in accordarre hereo[ if so required. under any law or otheru'ise,

execute deeds ofconfirmation in favor of tbe creditors. or lenders. Es the casc

may bc, or in far,or of an!, olhcr p8ny ro the c{nract or arrangemcnt to nhich

lhe Demargcd Company is a pany or any xriting" as mav be necessary'. in order

to give formal €$bci to the provisions me ioned herein The Resuhing

Company shall under rhe provisions ofthc Scheme be deemed to be author'ized

to executc any zuch *ritings on bchalfof the Defierged CompanY as l'ell as to

implemen &nd c€rry our all such formalilies ard compliances referred to

above;

h) The transfer ard vesting of the Demerged Und<taling of the Demerged

Companv rs aforesaid shall be subjea lo the exisdng securities, charges a

mortgages if any, obsisting over or in respeo of the propeny and assets

any pErt thercofofthe Dcrndgcd Company

Provided hox'erer. that any reference in any security docu enls or

arsngements (to *tich the Demerged Company is a parry; penaining to the

asscts ofthe Denaged Company offered or agrccd to be offercd aE securh]' for

,,,' - ,'\\(\t);.. '"
'" f"11'13111' 1 '" ''ii;i--."";
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any finarEisl assigance or obligations. shsll bc construed as refcrcnce only to

such assats. as arc ollerd or agrer{ to be offoed as securily. pertaining lo the

Demerged Company as is vested in the Demerged Company. to th€ end snd

intem that such s€crrrity. charge aod mongagc shall not extend or be deemed to

extend. to any ofthe assets ofthe Dcmerged L'ndenaking or anv oilhe assets Df

the Rcsrlting Company. Funher, the tiling ofthe cenilied copy olfie order of

the NCLf sanctioning this Schemc $ith the relevant Rcgistrar of Companics.

Maharcslnra. tr{umbai shall be dc€med to bc sulicient for creating or

modifying the charges in favour of thc s€cured creditorg if ary, of the

Demerged Companv. as required as per rhe provisions of this Scheme and of

the Resultilg Company. in relarion to the Demcrged tlndenaking. on the

Efleclii'e Date.

i) lt is hereb!'clarified that -
Existin!. s€curitv. ifany. in rcspea of liabilities ofthe Demerged Llnde aking

shall exterd to and operate only over the assets comprised in the Dernerged

Undertaling which hrs been charged 00d seflred in respect of the

abovementioned liabilkies.

j) If any security or charg€ exists on the assers comp sing of rhe D€merged

Undenaking in rcspccr of thc loans and liabilities rvhich havc not bcen

transferred ro lhe Resuhing Company pursuant to lhis Scheme, thc Demetged

Company shall ffeate adequate securil-v ovet the assets of the Demerged

Company othcr ihar th€ Demerged Undenating to the satisfaction of the

lenders rnd upolt crcation of such sccurity. the tgscts of the Demerged

Undcnaking shtll be rclcascd and discharged Fom such enclmbrance:

k) All cxisting and fuure incentives (including any proft linked dcductions).

umvailed credits and eremptions. bcnefit of carried fonvard losses. refunds

availatrla and othcr stalutory benefits, including in respccl of income

(including tax dcducted at source. tax collected at source and advance t

excisc (irrcluding trtODVAT/ CENVAT), cusoms, VAT. sales tar, service

(including input credh). goods and sen'ices tax ac which the Demerged

U%
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L:rdenaking ofrhe Demerged Compsnv is editlcd to shall be available to and

\E$ i, Resultinq Comparry.

l1 In so far as the virious inccdi\res (including any prolit linkcd deductions).

subsidies. spccial $alus and other b€nefts or privileges enjoyed (including

inimum alternare tI\ sales tax. excise duty. cusrom durv, sen icc ta\. \,alne

added tax, goods and scnices tax and olher incenlives. including an1' prolit

linked doductions), grrnted by an), Covernment body. local aurhoritl crr by an1-

other p.rson and awiled of by lhe Dcmerged Uodenaking of the Denrcrged

Company. the same shall vest with and be available to the Resuhing Compsn!,

on lhe same terms aod co[ditions as prcscndy aYailable to the Demerged

Company:

nr) f.ipon conring into effect ofthis Scheme and till such time that the names ofthe

bank accounts of the Demcrged Undmaking ol the Demerged Contpanv is

replacd with that of the Resrlting Company. the Resulting Company shall be

enritled to operarc thc bank accounts of the Dem€rgcd Compan,v. in their

names, in so far 0s may be necesrx.v*:

n) With effect from the Appointed Datq all pernlits. quotas, rithrs. l:rltillcmcnls.

tenanciss and licenles releting to brards. rradeirarks. pateots, copy rights.

privileges, powen, faciliries ofeve1y kind and descriplion of whalroe\,er nature

in relation to rhe Demcrgcd l,hdenaking ofthe Dcmerged Companv and rlhich

are subsisting or having elTect immediately before rhe Appointed Date. shall be

and remain in full force and effect in favor olthe Rcsulting Company and may

be enforced fully and effeauall-'' as if, instead ol the Demcged Companl'. the

Resrlting Company had becn a beneficiary or obligea thereto:

o) \lith elltct liom the Appointed Datq sy slaturorr liccnses. pernrissions.

approrals and/ or c.nscnts (includiag from any third pani€s) held by the

Denrergcd Companl'as required to ur\.on ts operaiions shall stand \'€iled

or transferred to. th€ Resulling Companl rvithout an\ lunher aet or dccd

shall be appropriately mutated by the statutory aulhorilies or any orher

corcerned therewith in favor of the Resulting Companl The benefit of ail

permissions. licenses, enrironmenral approvals and

d
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consetts includinla thc slalutory liccnscs permissions or approvals or cotrs€nts

reguircd to cErry on the operstioos of the Demerged L:ndenaking of rhc

Demerged Company- shall ves in and become availablc to. thc Rcrulring

Company- upon the Scheme comiEg into eft'ea by virtue ot'thc ordcr ol the

NCLT

8.4 The xsets nf thc Demergcd Undenaking on ihe Appoinlcd Date slull. u;xrn tle

Scheme coming into effecr, without any funh€r 8cE instrumcnt or decd. bc rransltned

to and leslcd in andlor be deemed lo bc lranrlcrred and restcd in [Ml. pursuant tr:r rhe

provisions ol Sections 230 to 212 of the Conpanies Act, 2013. and other applicahle

provisions of rhe relevant Acl and the vesting cl all such assets shall take place tionr

the EtF€ctive Del€

E 5 The assets ofthc Demerged Llndenaking, acquired by Hll[. on and liom the Appointed

Date up to the Effectiw Darc- shall also nithout any- funher act. instrument or deed.

stand transltrred to or be deemcd lo have b€en transfened to IML upon lhc Scheme

soming inlo eflbct,

8 6 For a"-oidance of doubt. upon rhe Scheme coming into eff€ct. all the rights. rrtle.

inreresr and clainrs of HHL in anv leave and licensedtleasehold pmpcnies rn relation to

the Demerged Underlaking shall. pursuanl to Seclion:i2 ofthe Companies Act. :0ll

and olher applicable provisions of relei€r Acl, whhout aoy funho act or decd. bc

trarsferred lo and vcslcd in or he decmed lo have been lmnsf€rrd to and \"sted in

llll- however the said ransfer shall be subject to pa]-ment of applicable duties to be

paid b-r HHL.

8.7 For ar.oidance ol doubt and wilhout prciudice to rhe gcncralitv ofthe foregoing it is

clarified tha upon lhe Sch€me coming inlo efect. all approvsls, environfientd

appmyal and consents, pcrmission$ (municipal and a'ly ofter srstutorv pcrmission).

licensc*. cenificates, clearances, membership. subscripdofls, entitlcments. incentivcs.

cngagements. remissions. remedies, subsidies, corcession and anj'e:icmplions

\lailers. authoriries. power ofatromey(s) given by. issued to or executed in fa\ou

HHL. in relation ro thc Demeryed Undenaliing. shail sand lransfened to l\'ll as iI

xme rvere originally given bv. issued to or c\ecuted ii talourof lllL snd I\'lL shrll

bc boud by the rermr*rcrt{.the obligaions and duties thereunder. and lhe rights md

@*
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benefrts under the same sholl be availablc to ll\ll. HHI- and IllL shall mahe

applicarions to any Govemmental .Authorities or any lhird persons (as rtc case mav be)

as may bc ne€cssaD' in this bchalf.

8.8. Without prqudice lo th€ oth€r provisions ofthis Scheme and noliy(hstanding thc thcr

that th€ vesling of thc Demelged Undcnaking occurs bv vinue of this Schemc itscll:

lN.ll, may, at iny time after the Scheme coming into effect in accordancc vrkh rhc

provisions lrereot if so rcquired under any low or otherwise. at lhe costt and expenseli

of Hi{L, exerde deds (including but nor limhed to deeds of adherence),

confirmalions or other rritings or tfipsnite 8nalgcments i,,ith a pany to anv conlracl

or arrangenrcnls ro *hich HHL is a pan-,- or any writing as nrav be recessary to bc

cxccuted in otder to give fonoal effea to thc aborr provisions li\'tl. shall under thc

provisions of this Scheme. be deemed to be authorised l(') execute any such *ritings

on behall of t{HL and to carry our or perform all zuch formalitis and compliances

rcferred to above in relalior !o $e Demerg€d L'ndertaking being ransfeired b1" l{Hl"

8.9, li\{L shall be emirled ro the benel'it of all inzurance policies which have been issucd in

rcspeq of the Demcged Undenaking and the name of lML shall be substituted as

"lnsured" in the policics as if IML was initiallv a panv.

8.10. With cffect liom tle Appointed Date all debts. liabilities and ohligations. rvhcther

recorded or nol ofHHL relling to thc Demerged t)ndmaking. as oa the close ofthe

business on the day immcdiatell' preceding the Appoirted Dale. $hsll &ithout an;-

funher act or deed, puf$ant to an order psssed und.er ttle provisions nf Se*ion 2ll of

thc Companies Act ?01I, becomc thc dcbts liabilities. dutics and obligations of t\11.,

rvho shall upon thc Scheme coming inro elleo. meet, discharge and satis$' theunre

to the exclusion ofHHL.

8. I l. With e{Iect lrom thc Appointed Date, and subject to the provisiorls of this Sche

the liabililies ofthe Demerged Undenaling including. bul not limiled r

securcd and unsecured debts. sundry creditors. liabililies (including cont

liabilities) and ail duties and obligarions in relation to the l)emerged Undefl

(including anv guarantees. indemnities, lener of crcdit or 8rv other instrum..nt or

arrangcment *{rich mav give risc to a contingent liabilit-v in lharever form) of *crr

atso€lcr and horrysoever arising. raised or incurrcd orkind. na:ure and descriprio, $h

--4.
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utilized for its busin$s activilies ard operstions, shlll, pursuant Io the ftlnction oflhis

Scheme b], the TrihJnal snd under rhc provisions ofSeoions 210 to 13l read and orher

applicablc provisions, ifEny, ofthe Act, r.ithout any fuiher act. instrumerl or decd or

mrtter or thin$ bc transfcrred to and vcslcd in or br deemed to have been rransfcrrcd

to and vested in lML, along with anv chargq cncumbrance. lien or securitv thereon.

and thc same shrll be assumcd by IML to the ertenr $ar the.}- are out$andiflg as on thc

Efi..ative Date so as to becorne as aod from the Appoinrcd 1;g1q th6 liggililig5 of ll\{L

on the same terms and conditions as were applicable ro HHL, Mthout any. consent of

anv third pafiy or othcr person who is a party to ths contrxct or anangemeds hv vinue

ofthich such liabilitics havc uisen. in order lo give cfl'eo ro the proyisions of this

clause. Funher, any existing credk faciliries *'hich hate becn sanctioncd to HIll- in

rclation to lh€ D€mcrged Undertaking by the bankerr financial institutions and an5'

third party and which is smading as on lhc Appointed Dale but hefore thc llfleoivc

Dare shall upon the Scheme coming into effect shall ipso facto e$erd to lItL in

reldion to the DemerBed Undenaldng.

8 12 Wher€ any such debts, loans raised, liabilities. duties and obligations of HHL in

rclation to the Demcrged Undertaking as on thc ,Appoined Date haYe been discharged

or sarisfied by HHL afier the Appointcd Date and prior to lhe Effective Date. such

discharge or satisfaclion shall he decmcd to be for and on accounl of l:\rl.

8.13. With erfed from the Appointed Date all guarantees. indemnities and conlingenl

Iiabitities of HHL in rclatioa to the Demcrglcd Undenaking shall also, wilhoul anv

funher acl or dcad. be rnssferred to or be dcemcd to bc transfened to l\{L so as ro

become as and from the Appointed Date. lhc guatantees. indemnitics and contingent

liabilities of I\lL and h shrll not be necessrry to obtain the coflscnt ofany third pany

or other person who is a pany 1o any contracl dr srrangemcnt h-"- vinue ofrvhich such

guarantees, indcmnilics and contingcnl lirbilities have arisen or given. in order Io gi

effect ro the provisions ofthis cku9c.

8 ,4 The rsnsfer and vesring ofthe Demgged Ufldenaking as aforesaid. shall be sut!.ieo

z$

-h J

a

o

rhe exisring secrrhies. chrrgcs, hypolhecrtion and mortgagcs, ifanv. srbsisting over or

in resped ofthc propcrty and asse(s or ant pan thereof of the Demerg€d Uodertahing,

proridcd howcvcr, any reftrqnc3 in any securily documens or arrangcments, lo which

'.'- - . ,,..-..\
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HHL is r pany. whcrein dlr as!€ts of the Demerged t,tndenaliing have been or arc

olfered or agreed to be olfered as securily for anr financial assislance or oblications.

shrll be construcd as rafcrcnce only to the assets p€rlaining to the Demerged

Und€nakirB as are ve$ed in [ML by virnre ofthis Scheme, to rhe end and intenl lhat

such securit-v. charges. hypothccrtion and morlgage shall not extend or he deerned ro

extend to any ofthe other assels of tlHL or anly ofrhe assets ofllll. providul iunhcr

that lhe s€curities. charges, hyporhecation ald mongages (ifanv subsisting) over and

in rcspeq ofthe s$sds or arry pan thcreof of IIJL shall continue wirh respect to such

a$sets or pan ther€of and lhis Schemc shall nor opcrate to enlargc such securities.

charges, hypothecation or mongagcs to the end and intcnt that such scturities, charges,

hypothrcation and morlgages shalt mt extend or be decmed to exlend. to anv oforher

asseb ol rlrc Denrerged Undenaking vested in HHL. Notu4thsranding anrrhing

contrary providcd in rhis Scheme. it is clarified thst rhis Scheme shall not oFrate ta

enlarg€ rhe securit), for afly ltxn, deposit or facilily crealed bv HHl. in rclntiorr lo the

Dcnrergcd Undenaking *'hich shall vest in IVL by vinuc of the r'esting of the

Demerged Undenaking *ith IML and Il{L shrll not be obligcd to $eate any lunhcr or

additional sccuritv rherefore aftcr thc dcmerlgr has becomc operalive

I 15. Atl the loans. adrtnccs- credils. owrdra{l and other facilities lanctioncd to lll'll- in

relation to the Denlerged Undertaking by its bsnkers, financial institutions and any

third pan!'as on rhe Appoint.d Date. whether utilised. panly drasr or unutilis€d shall

be deerned ro be the loans and advances sanctioned to llt'll and rhe said loilns.

ad*nces 8nd other lhciliti€s can be drawn and utilised either partll,or fullv hy Htlt.

from the Appointed Dal. till the EfFective Drte and all the loans, advances and other

l'acilides so drawn by HHL in relation ro the Demergcd Lndenaking (within the

overall limits sancliond by their bankers add finsncial in$itutions) shall cn the

Efledive Dare bc treated a$ loans. adrances and other facilities made availablc to lV

and all the obligtions of IIHL in relation to rhe Denrerged Undertaking undcr any I

agrccmenl shall be consrued and shall become thc obligation of il\'[- rrithout

funher act or deed on lh€ pan of IML.

8.16 AII exisring and fururc inccntires (including an-,-- prolit linkcd deduoions). unavailed

credits and exemptions, benefil. of csnied lbn\ad

*
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sratutory bencfitr. including in respect ofincome tax (including tax deducred at source,

tar collected at source and advance tar). excise {including I\,IODVAT/ CE}'IVAT).

customs- VAT, sales tan service tar (including input crcdit)- goods and se*ices lax

etc rvhich the Demerged Undcnaking ofthc Demerged Companv is entitled to shall be

available to and vesr in Resuking Company,

8 l7 In so far as the various incentives (including any profir linked deduoionr), subsidies,

specill status and other bencfirs or privilegcs cnjorrd (including minimum alternate

l&r. sales ta\, excise dutr-. cuslom dutv, seniec tax. yalue added tax. goods and

senices tsx and other incenlives, including any prolit linked deductions), granted by

any Governmem body. local aulhority or by anv uhcr person and availed ol b-v the

Demerged Undenaking of the Demerged Company. the same shall resl with and be

available to the Resulting Company on lhe same terms and conditions as pr€sentl!

alailabte ro the Demerged Companv.

8.t8. Upon ci)ming inlo effect of this Scheme rnd as per the proyisions of Section 7lA (41

and othcr applicable provisions ofrhc lncome Tar Acl. 1961. all ac{umolsted ta\

losses. if any and unabsorH depreciadon. il any of Hlll. as podairting to the

Demerged Unde'rraking shall bc transfen.d to lil{L.

E. 19. ,\ll taxes. including income-tax tat on book profits. Sen'ice Tax- Value Added Tax.

Goods and Sen ice Tax etc paid ot pay'able by HHL in respect ofthe operations andl

or lhe p.ofits o[ the Demergcd Undenahing before the Appoinled Dale, shall be on

account ol HII[- and. in so iar as il rclates to fie t8x payment (including. \tithoul

limiution. income trx, rax on hook profitq value added tar. ctc.) whoher b1- way of

deduction 8t souroc. advrnce ta{ or stherrvisc howsoevtr, by tl\ll- in respcct of lhe

profits oi uctivities or operation of the Demcrged Undertaking aller the Appointed

Date. ih€ s.mc shsll be deamed to be the conespondiflg item paid bt' Ilrll and shall. in

all proccedingr be deah t'irh accordingly. L:pon the Scheme betoming eflective,

pursuant 10 lhe provisions of this Schenre, I llll- is expressly pcrmined ro reYise thei

returns and l\tl- is erpressll- perniitted to tile irs income ta\ rclurn including t

deducted at sourcr cenificater sales tax/value ,dde{ tr\ rclurns. exci:e rctums.

srn-ice tan retums goods and sen'icc la\ rerums 8nd other tax relurns and to claim

rcfunddcred s, Further. HHI- and lNlL shall havc the right lo relisc their respcoive

.,}J
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financial satcments, retums and relaled withholding tar ccnilicates {including

withholding tax certil'icrt€s relatulg 10 tI8nsactioos Mt\cen HHI and IML along with

prccribed forms, filings and anncxurcs under the Income Tax Act. l96l.Ce ra, Sales

tar, applicable sare Value Added Ta:i, Service Tax la*s. Excise Dut.v laws and other

ta\ laws, snd lo clairr refunds aodfor credit for taxes paid (including Minimum

Alternate TaL taxes deducled al soulce. wealth Tar, etc ) and for maners incidental

thereto. ifrequired

8 20. Any refund, undsr thc lncome Tax Act, 1961, Integrated Goods and Senices Tar.

Central Goods and Senices Tax. Statc Coods and Scnices l'ax. scnicc lar lau's.

excisc duty laws, Ceflral Sales Tan, applicable Stare \'alue Added Tax larvs or other

applicable larvs I reguladons doling with taxeV dutio leYies duc to l-lHI- in relalion

to lhe Dcmergcd Udeniking consequenl Io the ass€ssmem made on IML (including

any refund tbr ttich no crcdit is taken in the accounts of ll\ll-) as on the date

immediately prec€ding rhe Appoinred Dae shall also beloog to and be received b-v

Il{L, upon this Schcrne becoming cft'ectile

E.21. Anv tax liabilities under the lncome Tax Act. 1961. lntegrated Goods and Senices

Tax, Central Goods and Sen'ices Tax. State Goods Erd Seryices Tax. service ta\ Ia\$.

.xci3e duty laws. Cotral Saler Tox. applicable state Value Addr{ Tax larvs or olher

rpplicable laws/regularions dealing with tare9 dulics/ lovies of HHL in relation to the

Demoged ljndertaking ro lhc cxlenl nol pmr.ided for or c('lvtred bl tar prorision in

the accounts made as on the. date immcdi&tel-y preccdiog the Appointed Date shall Ie

transfened ro ltrlL.

8.2?. All inrangible e$cts brand nam$. trrdemarl. tGderames. rraincd $orkforce, trade

sccrets. research. studies. *ork forcc, technical know how and dl such other induslrinl

or inlellcctual prop€ry righls of whslsocver in naturc, \r,hether registered or

unregi*ered. and all righrs of mmmercial nature including good*ill. title. int

qualit-v cenificarions and approvals. forming a part of the Demcrged L'ndenak

belonging to hut not r.corded in the books oi accounr ol lllll and all intangiblt r

rc[8tin!! to thc Demerged Undenaking atiling or rccorded in thc process of dte

demerger, if rny, thx gas transferred in books of account of ltr{L shall. for all

.. prrposcs. be regudcd as an intangible ssset in lerns.oF oElanalion 3(b) to Section

,'r' 
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3?(l) ofl the Income Tax Act, 196l and IML shell be eligible for depreciation

thereunder at th3 prescribed rate3.

8.23 All cheques and othcr rcgotiabl. instruments, paymen orders rcc.€ived or presented

for encashmen which are in tlre name of HHL penaining !o rhe Demerged

Undenaking aner rhe Efectivc Drtc shrll be accrptcd by the bankcrs of IVL and

credited to the account of lML. if presemed by IML. Similarly. the banker of I\{L

shall honour all chcqucs issucd by HHL pcnaining Io rhe Demerged Undenaking for

paynent after Oe Effec{iYe Dare. lf required HHL shtrll allow maintaining of bank

accounts in E mm€ of HHL by t\ll for such time as ma!' be det€rmioed to be

nccessary by HHL and IML for presentalion and deposition ofcheques and pay orders

thal have been iszued in the name of HHL in connection wth the Demcrged

Undertaking. k is hereby expressly clarilied thar any legal proceedings by or against

HHL in rclation to chcques and other negotiable instrunlefls. payment orders received

or prcsentd for encashmem which arc in the name of l{l"ll- pertaining to the

Demerged Uadenaking shall be institured. or as the case m8y bq continued. by or

agiinst. IML af,cr thc coming into effect ofth6 Scheme

8.24 Pursuanl lo thc order of rhc Tribuoal, IML shall file the rclelant notifications and

comrnunicrtions in rclation to assignmcol transfcr. carlccllation. modification. or

€ncuntbrance of any licensel ccflificrtc end any othff registration including but not

limited to Central Goodq and Services Tax. Slate Goods and Sen'ices Tar Integr ed

Goods and Se*ice Tax, V.{T, CST. Excise, Service Trx, Income Tax, IEC Code, ESJ,

Company Regigruion itrumber, PF. ac. if any, for the record of the appropriate

authorities. \yhich shr.ll t8ke them on record

9 CONSIDERAT]ON

91. Upon the Schame coming into effeci. in considcration of rhe demerger of

Demerged Undenaking into I\'lL punuant to prolisionr of this Scheme. and uitho

any funher applicatio[ act. de.d psymenl conscnt rcts, innrume s or deed, tML will

issuc and allot lidly paid-up equitv shrres of Rs. I erch (the ")iew Shares") to

shareholders of HHL in accordance with the terms of tbe Scheme. The Ncw Shares

witl k isurcd by llrll to such equit-v shareholders of HHL whose names are recorded

in tlc rcgistcr of mcmbers of HHL as on tlr Rccord Datc in the rstio of l: I, i e. "1.

Leq
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(One) eqvit! shora of l\ll. of Face Voluc of lliR I etch fully paid ry shalt be issycd

for el,eq, 1 (Ottc) cquity shorc ol Face Value of Lt\iR I erch fulls' pa l up hcld in

fiHt."_

The shares issued pursuant to thr prorisions of the Scheme as per clause 9. I {".\-e$

Shares"). shall be issued to the 3ha.cholders of rhe Demerged Company in Demar

lbrm. unless otherwise notilied in writing by a shareholde(s) of the Demerged

Comps.ny to th€ Resulring Company on or before such date as mal be determined by

lhe Board of Resuhing Compaoy. In the eycnt that such notice has not b€eo received

bv thc Resrhing Company in resp€ct of any of the shareholder(s) of the Demerged

Company. lhe eguity rharcs. shall be issued to such shareholders in dematerialired

form provided rhat th€ shareholder(s) of the Demerged (iompary shall be requircd to

havc an account u,ith a dcpositor-v panicipa and rhall be required tn providc details

thereof and such other confirmations as nray be required. ln the clent lhat rhe

Resulting Company has rcceived notice from any shareholder that thc cquity shares are

to be issued in physical form or if any shareholder has uot pmvided the reqnisil€

daails relating to hiJ herl its account with a depository panicipa or orher

confirmatioos as may be requircd or if the dctails furnished by anv shareholder do not

pumk electronic credit of rhe $hares of the Resuhing Company. lhcn the Resulting

Company shall issue thc equity shares in ph1':ical form to such shareholder or

sharaholders.

The Boerd ofDirectors of IML shall consolidate all t-radional entitlernents, ifanv

The Ne\v Shares. to be issued aad rlloned by IML, in terms oflhe Scheme- shall be

subject to Ihe prol'isions of the lt{emorandum of Association and Articles of

Association of lN{L. The New Sharc1 to bc issued and slloned shall rank pari-passu

in 8ll respects wirh ihe existing shar.s of IML. ircluding in respea of dividends. if

fi

9J

any. tha! m8y be declared by llrlL, on or aner the Effeqit'e Dste.

9.5. The issue and allotment of the Nerv Shares ir L\lL to thc shareholders of HHL

provided in lhe Scheme shall be canicd out and the sanre rvould nol r€quire follorvin

of the procedure laid do*n under Segions ll and 62 olthe Companies Act. :0li and

&ny oth$ applicable prolisions olthe rdevant Act
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9.6. t.lpon the Scheme being effective and on allotmenr of New Shares by the Resulting

Company. the shar$ held in Resulting Cornpany by thc Dcmcrged Company shall

stand automalic{lly cancellcd rvilhoul an! furlher a.t or de€d. Furlh€r, h is clarified

that no shares irill be issued for the shares that ate held b!' the Denrerged Companv in

Resulting Company

9 7 The neu shares to be issucd ard allolled by thc Resulting ('ompany in terms ofclause

9 ol'this Schenre shall be listed and shall be admkted for trading on the Stock

[xchangrs. The Rezulting Compaoy shall make rll requisite applications and shall

othenrise compl,v with rhe pmvisions of Applicrble Lr*s. includiltg" as applicable. thc

provisions of Securities and Exchrnge Bo$d of India (Listing Obligations and

Disclosure Re{uirements) Regulations, 301,{ and the SEBI Circulars. The Equitv

Shares allolled pursuanl lo this Scheme shall remain frozen in the depositories system

lill relcyant directions in relation to lislioefuadinx are provided bv the Stock

Exchanges.

9.8, IML, shall, to the erlent required, in$ease and reclassit! its authorised share capital in

order to facilitate and iarue the New Shrrcs under this Schenre prior to the allotment of'

rr*ew Sharcr.

9 9. The Nerv Shares lo be issred by the Resulting Company putsuant to Clause 9 I above

in res1rcct of such of the equily shares of rhe Demerged Company which are held in

abeyznce ulder the provisions of Scction 126 of the Act or othenvise shall. pending

allotmcnt or settlemen! of dispule by order o[ Coun or otherwis€, rlso be k.pt in

abet,ance by the Rxuhing Company "

IO RE\{AI}iI\-G U\:DERT.U(I\G OF TIIE DEN{ERGED COI{PA:'J\'

10. I The Remrining Udertaking shall conliou€ with HHL

10.2. l'he Remaining Underraking and all rhe asscts, liabilities inccntires, rights

obligations penaining *Freto shrll continue to belong to. be ve,qed in and be ma

bt HHL

103..{ll assets ard propcnies acquired by rhe Dcmeryed Companl. in rclarion ro rhe

Remaining Buliness on and afi€r the Appointed DEle slull belong to and continue lo

remain vestcd in the Demcrgcd Company;

oe)
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104 All liabilities (includinlq contingem liabilities) loanl debts (wherher secured ot unsecured.l

raised or incurred- duties rnd obligations ofcvery kind. nature and dcscriplion whatsoevet

and housoever arising or accruing in relaljoo to the Remaining Bu$iness rhsll belong lo

and continue to remain ve*ed in the DemcrScd Compan!

10.5. ,{il legal. taxation ,rr ot}xr proceedings *herher civil or criminal tincluding bclore anv

statutory (]r quasi.Jrrdicial aurhoritl or rribunal). bv or against HHL under any $atut€.

*.hethcr pending as on thc Appoinrcd Date or which may bc institutcd al any time

rhcreaRcr. and in each cirle. relating to the Rcmaining Undenaking (including

those relaling to anr- prop€rly. right. Jnwer, liabiliq.. obligelion or dulies of the

Rcmaining Undenaking). shsll be continued and cnforced by or rgainn HHL afler the

Efccrivc Datc.

l0 6 Wfuh efiect fronr the Appointed Date ard up to and including the Eflcctive Datc

10.6.1 HHL shall cary on and shall be deemed to hrr€ be€n carr-ving on all busines,,i and

aetivities relating to the Remaining Undertaking for and on its own behalt',

10.6 I HllL i The Demerged Company may e er i o such contracts as the Demerged

Company may decm neccsssry in resped oftbe Remiinirg Business and

10.6.i. all profiis accruing to HHI- thercon or losses arising or incuned b-v it (including

rhe eflecr of ta\es. if any. thereon) Iel8ting to 'lhe Remaining Undenaling rhall.

for rll puryoses. be treaed as the prolitg or loss€s. as the csse may bq ofHHL

II RTDIC1-!.ONOTSHARECAPITALOI'T Y

Simultaneously, r*ith thc issuc and allotment of the Ner* Shares try the Re$king Compsny

to rhe equity sharcholders of$e Demerged Company in acrordance *ith Clause 9 abol,e of

this Schcme, in the books of thc Remhing Company'. alt Ihe quity" sharsi held l-'v the

Dcmerged ('ompany in the Resulting Companv shall srand cancelled. extinguished
Lt1

#r+u
cancellation olrhe share capital ofthe Resulting Companl, shall be effectr.d as a pan ,;

annullc'd on and ttom the Effectile Datc. wiltlout any fuiher acl. inslrumenr or dced

Scheme itself The order of i.-CLT sErctioning th€ Scheme shall be deem€d to be an order

under Segion o6 oftha Act conlirming thc reducrion rnd no saparate sanction under Section

66 ofthe Act shall be necessary'.

J
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Upon the Scheme becoming eFectirc and $ith etTecr Fom the Appoioted Dat€. the

rransfer aad vesting of thr. Demerged Unden*ing &om rhe Demeqged Company into the

Resulting Compaay shall bc accounted in the financial stoternents ol the Demerged

Company as pcr the accouming sudards notified under Section lll ofthe Companies

Ad, 2013 read with relevant rules issued thereunder and otho sccounting principler

generally accepted in lndia, in the follorving manner

l3l thc assets. liabilities and resen'es pcrtaining to lhe Demerged Undenaliing of the

Demerged Comprny being transfemd to rhe Resultirg Company, shall be, at r"lues

appearing in thc books of account of the Demerg€d Compary- as on the .Appointed

Dare.

12.2 Any intcr-company balance(s). dcbts. bonowings (secured or unse*ured). il any

bcwecn the Demerged Company, in respect of the Demeryed Undcrtaking, and the

Resrlting Company, shall stand cancelled and conesponding effeo shall be gisen in

the books of accouit and the records of thc Demerged Company for the reduction of

ant- ass€ts or liabilhies. as thc ces€ may be There rould bc no accrual of intcrest or

other charges and there shall be no obliptiory'outstanding in tha behalf in respect nf

anv such intcrcompany lorns, dcbt. securities or balances with e{fect from the

Appointed D8te.

12.i. The excrss / deficit of acsa{s or'.r liabilitics ofthe Dcmerged l-ndmaking transfened

pursuan ro Clruscs ll.l snd I2.2 above snd lhe clnc€llatiot of invcstmcnt in thc

equily shares held by rhe Demerged Company in the paid-up share capita

Rezuhing Company as pcr clause I I abore. shall be adju*ed againn Reserves

I of Ihe

r .t lccot. \IL\G TRr:,..!T\{F-\TI\ THF- 800_6.5 Or r\lL

Upon rhe Scheme becoming effeoive and *ith cfecr from thc Appoified Date. the

transfer and vesing of thc Damergcd Ud.rtaking fiom the Dcmcrged Companv inro

*
4#.
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the Resultiog Company slull be accounted ir the financial $arcm€rts of the Resulting

Compan)'8s per the accounting standards notified under Section l.ll oflhe Compnnies

Act. ?013 read *ith rele\anr ndes issued rh€reunder and other accounring principles

generally acceped in lodia, in the hllowing manner

ll.l. lhc Rcsulting Company shall record the assets, liabilities and resenes pcrtaining lo

the Demerged [Jndertaldng of the Demerged Company treing rrsnsferred ro the

Rcsulting Company at values appearing in the books of acgount of thc Dcmerged

Company as on the Appoioted Dalc.

13.2. Any inter-ctrmpany balancds)- debts, bonowings (sccured or unsccured). if any

bawcen thc Demergcd Company. in respect of th€ Dcmerged Undenaking and the

Rcsulti[g Cornpany shall stand cancclled snd corresponding effect shall be given in

the boolis of accounl and the records of rhe Rcsufting Company for the rcduclion of

anv ass€ts or liabilitics, as the cas: may bc. There qrruld he no accrual ol intere$ or

other charges and there shall be no obligatio ourstanding in that behaif in rcspect of

an1, such intercompany loans. debt. secrrrities or balances with effect lrom the

Appointed Dde

13 3 The Resulting Companv shall credit to the Equitv Share Capital .{ccount in its books

of accounts. the aggregat€ frce value of the Ne*' Sharcs issued and alloned to the

equitv shareholders of the Dcmcrged Company as pcr Clause 9 above.

13.{. The cxccss I deficit of ass€ts ovcr liabilities recorded in the books of Resuhing

Company rs per rhe Clauses l3.l and li,3 and rhe value of share issued as per $e

Clause l3.l abore shall be adjusted agEinst Goodwill I Caphal Resen'es

13,5 Upon the Scheme being effective, rhe existing shareholding of thc Demergei

Company in the Resuhing Company shtll $end crncelled as per clause I I aborc.

Upon cancellatiou the Resuhing Company shall debit to its Equity Share Capitrl

Accourd. rhe aggrcgate ficc value of exising cquity shares held bv the Demerged

Company in the Resuhing Company. which stands uncelled nnd thc rame shll

credled to the General Rererve ofthe Resulting Companv

\
&*



8o

l.l

l,\tt I \

G t:\ u R.{ t. ( r.{t s}.s

RK\1,\\ ,\\ I)

14.1. On the Schcme coming inro effcct, all rhe sta{I. Workmen and enrployees of the

Demerged Company engrgal in the Demerged Undcnating in service on $ch date

shall be deemed to have bcome satf, rvorkmen and employees of li\ll with effect

Iiom the Effenire Dlte *ithont 8ry break in their servicc and on the basis of

continuitv of sen ice and thc teams and conditions oftheir enrplovmen with HHL shall

not bl} less favourable than those applicable to them rvith refercnce to the Demerged

Undenaking on the Effective Date. The position, ranh and designation of the

employees would howel'er be decided try liltl-

14.1. ln so tlr as the Providem Fund. Graruitv Fund or ant olher Special Fund creared or

existing for the benefit of the stafil workmen and employccs of the Demeryed

Undenating arc conccm€d. upon rhe Schcme coming inlo cffect. l\tl shall *and

substituted for HllL for all purposes whatsoever in relarion lo the adminisrralion or

operation of such Fund or Funds or in rclation to rhe obliption to make co ribuliors

to the said Fund or Funds in accordance whh thr prorisions thereol as per tcrms

provided in thc respective Trust Deeds. if an1,. to thc end and intsnt that all righls,

duties, pou'ers and obligations of HHL in relation to such Fund or Fuads shall become

those of lML, respectivcly. and all the rights. duties and benefirs ol thc sulT. rmrkmen

and enrployees cmployed in the Demerged Undenaking under such Funds and Truss

shall be pruected, subjec{ lo the provisions ol'la\x for ahe tirne being in force lt is

cla.rified that tle scrvices of the staff. workmen and emploliees of the Dcmergcd

Underralting will be trcated as having been continuous for thc purpose ofthe said Fund

or Funds

l.l..l. The accumulatrd balances. if any, slsndirg to rhc rcdit of rhe employees of r

Demoged Undenaking in the existing Proridcnt Fund, Crratuiry Fund. Supcrannuari

Lt1,

*s
t'und and other funds ofwhich thev are members, q.ill be transfened ro such Provid ftf1'
Fund. Gratuiry Fund. Supcnnnuation Fund and orher funds nominated bv rhe

Resulting Company andlor such ne$ Prolidcnt Fund, Gratuitl. Fuod. Superannuarron

' Fund and orher funds to bc established and cauxd to be recognizcd bv rhe conce rnedr-I..1i'l :..\

W



authorities bf, the RcsulinS Companv. Pending the kansfcr as aforcsaid. the dues of

the cmployecs of Demcrged Urdmaktng relaling to the said funds *otrld be continucd

ro be deposited in rhe eristing Providc Fund, Cratuity Fund. Superannualion Fund

and orhv funds rcspectively

t5 cg.:\iTRACT pEEDS AND STA ENI!

l5l Subject Io the provisiors of this Scheme. all conrads, deeds. bonds. agre€ments

(including alry po*er purchase agreemcnl. poBtrs supply agreemeot etc.),

afiaflgemefits atrd othcr instruments of whslsoelcr nalure releting to the Demergtd

Undenating rvhich are subsistingl or having elfect immediately before the ElTEctive

Date shall be in full force against or in favour of llvIl. respecli\ely. and may be

enforced as lirlly and elTecrively as if, in*ead of HHL. IIIL. had been a pan;.- or

bencficiar)' lherero. IML shall, if necessary, to give formal effect to lhis Cleuse. enter

into and / or issue and./<tr exeqrte de€ds. uritings or conlirmatiuns or entct' intrl a

tripartite arrangenrent. corfirmatio[ or novlaior to which iiHL is a pant.

lS.:. IVL shall be entitled, pending the sandion of the Scheme, to apply lo the (erlral

Govemment, State Govemment or anv oiher rgcncv. depanment or other authorities

concemed as may bc necessary under lai*'. for such consents, appro\"ls snd sanctions

u'hich LVL. respeoively, IIuy r€quire to o*r and opcrate lhc I)emergcd t.inde,rtaking.

ls I lMl. nay. at eoy time afier the coming into c{fect ofthis Scheme in accordancc uilh

lhe provisions hereof, if so rcquired, undei 8n!, law or otherwise. enter into. or issue or

exeorte deedl *ritingl confirmations no\,ation. declarations or other documcnts

q'hh. or in frvour of any part"y to any co ract or arangemBnt to which the

Demcrged Company is a pany or any writings as may b€ necessary lo be executed in

ordet to girt formal cffect to rhe above pror:isions. IMI- shall be deemed to be

euthorized to cxccue an.v such writings on behalf ofrhe Demerged Companv and to

carr)- oul ()I pcrform sll srrch formalities or compliances rcguired for the purp

refened to abovc on the part ofDemerged Compafl-r

r() s.\\'l\G._QL_( (_)\_( l.r r)l,D lR:\-\):\( t to\s

z+l

Thc transfer and vesting ofthe propenics and liabilities ofthc Demeryed Undenekiog undcr

Clause 8 aborr. rhe corltiruarce ofthc procccdings by or agrinst rhe Resuhing Company

,:,:,,:\
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uflder Clause 17 belo$ and the effcctiveness of cot rscts and dceds und{ lhis Clause l7

shall not affect any tansaction or pro€eeding relaring ro the Demerged Ltndenaking alre.ady

conrpleted try the Demerged Company on or bcforc ihc Effccriv'c Dare lo the end and irtcnt

that r R*ulting Company accepts all acts, deeds and things relating to rhe Demerged

Undcnaking done and excculed by tndlor on behalf of the Demcrged Compan!, as ads.

deeds and things done and executed by and on behalfofthe Resulting Company.

I7, LEGAL PBOCEEDINGS

lT.l.lfanylegal,ra\srionororherpmceedingsofwhato,ernature,*tethercivilorcriminal

(including before any statuory or qursi judiciel rulhority or tribunal) (the

"Procecdings'i by or againn HHL in reluion to thc Demcrgci Undcrtaking is

pcnding/ arising ar the Appointcd Date the sanie shall not abate. be discontinued or be

in any way prejudiciallv altcacd by rcason of the rransf€r of the Dcmergcd

Undenaking or of anghing comained in the Scheme. but the procedings may be

continued. proscarcd and enforccd by or againt IML, in the same manner and to the

same o.le'nt as it would be or might have beeo comioued, prosccutcd and enforced by

or sg8io$ I{HL as if the Schemc had flot brcn mrd!. Or and tom the Effective Date,

IML. as lhc case may be. shall and may initiate any legal proceedings for md on behalf

oft he Demerged Undenaking.

17.2. h is clarified that sn€r thc Appoi cd Drre. ir case tbe Proeedings rcfened above with

respect to thc Demergcd Undenaking of HHL, cannot be transferred lor any rcaso[

itr{L shall proseonc or defend thc sgme 8t the cog of rnd in consukation with IMI-.

and lML shall rcimburse, indemnify and hold harmless HHL rgainst all liabilities and

obligations inorned by HllL in rcspecr thereof.

l?.3 ln th€ event rhat the Proecdings referred to abovc. reguire HHL and I},lL ro

lreated as pa{ie! thereto. IML shall be added as party to such proceedings

prosecute or defend such proccedings in co-operation with HHL.

be joi fa

,.\frt$ f la r

L+L

*
es

l? -1 Pending the sanaion of rhe Schcme. I.{HL in relaion to rhe Demerged Lnd ,;
sh8ll. in coosulmtion wirh HHL. conlinue ro pros€culc. enforce or delbnd.

proccedings, s hether pending or initiated pending rhe sanoion ofthe Schcrnc

,
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rs ('o\Dt_. lur st\l_ss lil.r.1;l tL( IIVt'_ D.\Tl:

l8.l With eflcct from the Appointcd Dote and up to lhe Effeative Date:

18 I I llllL shall carry on thcir busin.ss.s and aclilities in thr normal course of

business till the Ksting of ihe Dcm€rg€d Unden*iog on thc laltctio0 of rhe

Schernc by the Tribunal. and shall be deemed to havc hcld or stmd lloss€ssed

of and shall hold and srand porselsed of all thc assctr of the Demerged

Undenaking for and an Accoutu of and in trusl for llUL snd. the Demerged

Company shall rct (wilhour thc prior writtcn corlscnt of th€ Resulting Companv)

alienale, chargc or olhenvise deal wkh or dispose oi'the Demerged l)ndertaking or

an1.'pan tbereofexcepr in the usual course ofbusiness

lE 1.2 All income or profitjbemfit accruing or arising to the Demerged Companv. in

rspect of thc Demoged UndsrtaLing. and all costs. chargcs, erpenses artd losses

(irrluding brought foru,ard losses, book lossd. erc I or raxes (inchrding but not

limited to advance tax tr-r dcductcd at source, te{ colled€Il al sourc€. goods and

services ta:c minimum slt€rnatiw ta& cr€dit, tEx€s withheld. etc.L incuned bv the

Demerged Company, in r€spcct of the Demcrgcd Undenaking. shall for all

purposes be tredcd as thc lnome, profits, costs, charg€s. expenses and losses or

laxes. as ihe casc may be, olthc Resulting Company and shall bc available to the

Res-rlting Compan;" for being disposed ofl'in any manner as il thinhs fit

l8.l.i flHL shall not vary thc material temls and condition-s ofanv agreenrenrs or

contraas in rclation ro thc Demrged tjndenaliilg rvithout consent o? inrimation

to lML.

18.14 Hm shall carry.on irs busiress and rcrivhies with reasongble diligence and

busines prudence,

l8 I 5 HHL and IML shall be enrhled, pending sanction ofthe Scheme to applv lo rhe

Central,State Colemment and all othcr agencies. depanments and aul . lts^ \Y {., &

#,i)concemcd as are necessary under any law or rules for such conseors,

and sanctions. thich mav be required in rclatior to the Schcme:

i8 I 6 All the t&\es ofHHL in relarion ro rhe Demerged Lndenaking paid or pa_table

HHL shall be dcemed ro be rares paid or payablc 1as rhe case ma). be) bv l\ll_.

-sr
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18.l 7 Wnh effect fmm the E$€{tive Dal€. th€ Resultin-a Compan!, shall commencc and

cam on and shall bt aulho zed to cen) on rh€ businesses canied on bv the

Dcmcrgcd Company. in rcspcct ofthe Demcrged Undenaking:

lE.l.8 The Demerged Companv shall cootinue to comply *ilh the provisions ofthe Act.

including those relating to preparation, presantdtio[ cirulation tnd filing of

accounts as and when ther become due for compliance: and

18.1.9 HHL shsll, with inrimalion to IML, tsle major decisiotrs in respea of its assets

and lisbilities of lhosc pc(aining to the Demerged tindertaking and their prercnt

capital structures

I9. RATIFICATION

lixcept as provided in the Clauses ahove. lML. shall accepr all acrl deeds and things relaling

to the Demerged Undenrkin-q. respeciively doce and executed bv aa&or on behall oi l llll.-

on and afler the Appointcd Drtc as acls, decds and thidgs,,ionc and e\ecuted by andlor on

bchalfofl\|L. 8s the case mrv b€

:O DIYIDEi$. PRORLFO:-V.IIS-,8ICHL SUABES

At 8ny time up lo the Effective Date, HHL shall nol dcclare dividend. distribute protits or

issue or allot al|y right shares or bonus shrres or 8ny olhs sec.uritr conleniog into equity

shares or other share caphal or obtain lny oth€r tirtercial assi$ance convening into equirl

shares or other sharc c.pital, unless agrced to by the Board of Directors of IML

P \R1 \ I

(;L\t:R.\t.l tiR\ts A\D ( o\DtIo\s

:r ('ollPl I.\\(E \ t t,,\\ I.,\\\s

:l I This Schemc has been dra$n up to compll- \lith rhe corditions as specifieil u

Seoion 2119,4A) of the lncomeaar Act. l l arrd other relevant pnrvisions o he
*
4A

lncome-lar Act. l96l inrolving demager as afo;esaid lf anv iernrs or pror isions ,
thc Schcme ars found or interpreted to be inconsistent *ith the prorisions of rhe said

section at e laer dste including resulting ,i.om a rclrosperti\€ amendmcnt ollau.or for

anv other rrason rvhatsoever. rill the rirne the Scheme becomcs elltctir.e. the

provisions of thc said scction of the lncome-ta\ Act. 196l shall prevail atd lhc ... 
.
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Scheme chall srrd modificd to the €xlenr ddermioed necr$ary to comply with

Sccrion 2(l9AA) of lhe locomq.te( Ao, 196l snd other relevant provisions of the

lncome{ax Act, 196l.

2l I On or aner lhc Effectivc Date, the Dcmelgcd Companv and the Resuhing Companl-

are expresslr- parmit€d !o re!'ise th€ir financial stdemems and retums along with

prcscribed forms, filings and annexurc undea the Income-tax Act, 1961, (including for

tho purposa of re-computing ta\ on book pmfits and claiming othcr ta,\ benefits).

sen'ice tax law. goods and services tar law and other tax la*s. and to chim refunds

andlor crc{its for taxes pai4 and to chim tax benefits. etc.. and for mrtters incidemal

rhereto, if required to give cffect to the provisions ofthe Scheme fom the Appointed

Date

21 3 All taxes/ crcdits including income-tax. mr on book profits, credit on \'linimum

Alternate Tax urdcr section I IsJAA of thc lncomc-(ar Act, 1 ,. sales tax. excise

duty. custom duty, scrvice tax, value added tax- goods a{d servicet tax or any other

direa or indirect taxes rs mry bc applicable, ac. paid or payable by the Demerged

Company'. in respcct ofthe Dernerged Undenaking in respect ofthe operations andl or

ihe profts of the undensking bcfore thc Appointed Date. shall be on account of the

Denrrged Company and. in so frr as it relues to rhe ax p8Fne (including. lrirhout

limitation. incom-tax, tax on book pmfits, salcs tax, excise dury, cu$om duty, seruiec

tax. r,alue added la:q gmds and services tax e{c.) $hether bv wav of deduction at

source, advancc tax, VAl' crcdit or othenvisc howsoever. bv the Demerged Companv

in respea of the profits or adivities or op€ralioo of fte busiress afler rhe Appointcd

Datq the same shall be deemed to bc the comsponding item paid by the Resulting

Companl. and shall, in all pmceedings be deah with accordingly. Further. ary tax

deducted gt lource, lax coll€cled Er source by rhe Denerged Companvl Resulting

('onpanl in respect o[ the Demerged l.,ndenaking on payables tu the Resulti

Companvl the Demcrged Compranv respectivcly which has b!'en derrned nor to

accrued, shall be dcemed to be advance t&\es paid by the Resuhing Compant

shall, in all procccdings. be dca[ whh accordingly

3i 4. Obligation for deduction olrax at sourcc on any parment made bv or to be madc bi,

' the Demerged Companv, in respeg ofthc Dcmcrged Undenaliing, under rhe Income-

L4r

h t

W:

,tl&^l



z+6

lax Acl. 196l, service 1&\ laws. cusloms law, slat€ vrlue added tar, Goods and

Serviccs tax hws or othcr Applicsbla Laws / regulsrions deding wirh taxes/ duri€s I

lcvics shall bc made or dccmed ro have bsan msde lnd duly complied rlilh by lhe

Rcsulting Company

21.5. Wittout prejudice ro the generality ofthe abovq all benefit* ince ives (including an!"

profir linked deductions), losxs, cdits (including sdthout limiution income tar. tax

on book profits" sewice tax, applicable sane vdue added tax. goods and senices ta-x

erc ) ro which the D€mcrg€d Company. in respect of Demerged Undertaliing are

entilled to in terms ofApplicable Laws, shall be available to ajld ]"rt ill lhe ResuhinS

Company

31.6. Upon this Scheme becoming cffeciivc and from lhc Appoinled Dale. the Rcsulliog

Company is expressly pcrmittcd to revise and file its income tar rctums and other

slatutory relurn!, including tax deduacd at source reaums. s€avices tar returns. goods

rnd senices tax, excise trx returns, sEl6s t&r and ldue added ta\ tetums. as may be

applicable and has cxprcsslv rcscwcd lhe rigtt to make such pmvisions in its retums

and to claim refunds or credits ac, if any. Such relurrs may be revised and {iled

notwithstanding thrt thc $stuiory pe.iod for zuch rclision and filing mav have lapsed.

22. APPLICATION TO THE TRIBUNAT

HHL and IVL shall, witb all reasomblc desparch, mak€ applicetionsrpctitions (eitherjointlr"

or sct'crally as mav be advised) under Scctions 230 to 23? ofthe Companies Act, l0li and

oth€r applicsble provisions of the rel.vrnt Act to the Tribunal, lor ssnctioning of this

Scheme rnd all matter ancillary or irrcide sl ther€to.

: i \r oD U. r c -u t-Q,\s- ".\\1 r1\'D\ l-E\L!,|( ) r,H L. s(- HE\ l F

li I L pon prior approval from the Tribunal, HHI- and l\tl. (bv rheir respectiue

Directors) $ay ass€m &om time to time oII behalr- of persons corcerned I

modificationgamendmenrs ro this Scheme (including but not limircd ro rhc terms rn

condhions thereo0 or any conditions or limitations rvhich the Tribunal. or an1.

aulhorides under th€ law mly deem fit to approve or impose and to resolve ant, doubt

w
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or difficultics that may arise for caming out this Scheflre a d to do arld execute all

such acts. deeds. rnattcrs end rhings necassary for putling thc Schcmc inro e{l'ect

:i: Io. rhc pulpose of giving effect of this Schetne or to an) modifications or

amcndments. rhereoli the Directors ofHHL and ll{L or sny person authorised in lhat

behalfby the conccrned Boud of Direflors. may give and is are ruthorird to give rll

such dirsctions that are necessary or are dcsirable includirs, directions for setrling any

doubts or diflicrlties that may arisc

CONDITIO}.iAUTY OT THE SCHEME

24.1. This Scheme is specitically conditional upon and subject to:

3.1.1 .l. 'l"he approral of the Scbcme bv the requisile majoritv ol lhc respeciive mtmbtr:

and such class of persons ofHHL ,nd IML as required in terms ofthe applicablc

provisiors ot'rhe releva Act as well as an] requirements that mav be *ipulated

by the Tribunal in rhis respect;

34 1.2. Receipt ofapprovrls of the relev6nr Stock Exchanger rr,here thc equhv shares of

the Dcmerged Company are listcd and tradcd. and SEBI in terms of applicablc

provisions ol SEBl Circulrr as more particularly delined in clause 4. l7

24.1 L Sancrion of fic T bunal, bcing obtained under Sections 210 to 2i? of the

Companies .{ct. 201i. and othr applicable provisions of the relcvant Act. if so

retpired on behalfof HHL and ll\{Lt ard

24,1..1. All other sanctioas &nd approvals as may be requirsJ by lE*" or othenvise ma! be

neccsary for the implemenution ofthis Scheme {ifapplicable)

2s 8I,lOeAIION-QIIltrlCHEllE

:5 I ln the event of any of the said sanction and approral referred to in the precedi

and sixtr five (365) days &om the datc of filing ofrhe Companv .'\pplicarions rvirh thc

Tribunal. or rvithir such furthr pcriod(s) as may be.greed upon fom rime ro time

bd\r'een llHL 8nd lI{L (tluough rhcir resp€clive Board of Direoors;, or in an1

ereflt anl, time and for an:/ reason wilh the muual consent of the Board ofDireoors

Clauses [9 and 20 above not bcing oblained and;or the Schcme nol being sancti

bv thc Tribunsl andor the Order(s1 not beinS passed as atbresaid rvirhin threc hu 9i t
^,r, {

both" llHL and the Resulling Compsny. rhis khcme sh.ll sand retoked. .rn..,,*',:.;''-

bv
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ond be of no effect End in tht avent. no rights and tiabilitics $hatsoclcr shall a0cruc t(!

or bc incurled inter se betweer HIIL and lLll,. or lheir rcspcctirc shareholders or

enrplovces o, loy other pe6onJ, sdva and ericepl in respect of any nct or dccd danc

prior thcrcto as is conlemplare-d hcrcunder or as to ary righr, oblisarion afld,or

lirbilities rvhich iBht hsve arisen or accrued pursuant thereto and which shall lre

governed and lre preserved or workexl out as is specilically pn)rided in this Schcnrc

and or orhcruisc arise as per Jsw For the putpose ol'sivirr-i. lirll eflect to this Scheure.

the respcclive Board of Direclorl ofrhc l{l1l- snd ll\ll. arc hcrebr- e,npo$tred and

authorised to asrce td and. c\lend rhe rtbresaid period liom timB lo limc $ ilhoul an\

Iinritations in cxcrcise ofthcir porver through and hv their rcspcctive dclegatcr

l5 2 Thc lloard of Dircctors of llFtl- and l\{1., shall be cntillcd to rcroke. canccl and

declare the Scheme of no cffcct il such lloards oi Dirtctors of H l'll- and l\'11. arc of the

viclv lhat rhe coniing into ellect ot' rhe Schcnrc in ternrs of'Ihe provi$ions ol' rhis

Schen:c ol liling of thc drawn upr'(tnilie(yauthcntiiated ordcrs uilh anv euthorilv

could have adtersc irrplication on all,'3rl oflhc iorlpanieli rrr in case an\ condilior) or

slteration inlposed by thc l'ntluml or ani, othcr authotitY is oot on lernrs acceptflbl!'to

thcnl

l-(.-1. ll an,y pan ofrhis Schenre hereof is invalid. nrlcd illegal hv anl'coull oi contpctrfnl

jurisdiction or unenforceatrle under presenl oflirture la$s. thcn it is thc intemion ofthc

panies that such pan shall be sevcrablc from the rcmindg ol'thr' Scherne and the

Scherne shall not Lre slTected lhercbv. unlcss the dclerion ofsuch pan shall causc this

Schcme to buconre orareriallv advcrse lo n!' partt. in u'hich case rho panies shall

altenlpt to brins about I modificBtion in the Schcnre. as *ill hest presen'e ior the

panies the bencfits and obligations ofrhe Schenrc. including bul nol lintired to such

pan

:o cQ.sL('irAR GhS  \D hXl'l-.NS ES CON\-l,C1f D Nf[l ]E s0.[:\11]

All costs. charges. taxes including duties, levics and snY other e\pc0scs in relation to or jn

cortnection \\',th or io!'idcntal to this Schemc shail be borne hv HHl.
f0vl,,1

vqfia
DENC$

,?w
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