
Dhampur Bio Organics Ltd. DB® 
Checklist 

List of details/ documents required for grant of approval for Reclassification under Regulation31A(10) of 
the SEBI (LODR) Regulations, 2015 

Sr.No. List of documents Yes/ No/ NotApplicable Annexure 

1 Letter seeking approval for re-classification. Yes 1 
2 List of promoter(s) seeking reclassification. Yes 1 
3 Copy of Scheme of Arrangement approved by Yes 2 

Competent Authority (highlighting the specific 
section of the document referring to 
reclassification) 

4 Pre and Post shareholding pattern pursuant to Yes 3(i) and 3(ii) 
proposed re-classificationcertified by authorized 
signatory. 

5 Undertaking from the company. Yes 4 
6 Undertaking from the promoter( s) seeking Yes 5 

reclassification 

7 Copy of SEBI letter granting relaxation to any Not Applicable - 
condition, if any. 

8 Name of the Stock exchanges on which the NSE and BSE Limited - 
company is listed. 

9 Processing fees Yes UTRNo. 
PUNBH231594131 
01 dated June 8, 

2023. 

Yours Faithfully 

For Dhampur Bio Organics Limited 

AshuRawat 
Company Secretary 
M. No. 22810 
Email id: ashurawat@dhampur.com 
Contact No.: 8860011566 

Corp. Office: Second Floor, Plot No. 201, Okhla Industrial Estate, Phase Ill, New Delhi - 110 020, India, Tel: +91-11 - 6905 5200, Email: corporateoffice@dhampur.com, Website: www.dhampur.com 
Regd. Office: Sugar Mill Compound, Village & Post - Asmoli, Distt. Sambhal, Uttar Pradesh - 244304, Tel: +91-7302318313 

CIN: L 15100UP2020PLC136939 



Dhampur Bio Organics Ltd. DB® 
Annexure 1 

Application seeking approval for Reclassification 

Date: June 8, 2023 

BSE Limited, 
Listing Compliance Monitoring Cell, 
24th Floor, P.J. Towers, 
Dalal Street, Mumbai -400001 

Scrip Code: 543593 

Sub: Application seeking approval for Reclassification under Regulation 31A(10) of SEBI 
(LODR) Regulations, 2015 

1. The application for reclassification is made under Regulation 31A (10) ofSEBI (Listing Obligations 
and Disclosure Requirements) Regulations, 2015 pursuant to a Scheme of Arrangement approved by 
the Hon'ble National Company Law Tribunal, Allahabad Bench vide its order dated 27th April, 2022. 
The intention of reclassification of Promoters and Promoter Group is specified in Para 23 of the 
Scheme. 

2. The Company has also received the requests seeking reclassification from the following 
promoters/promoter group : 

Sr. No.I Name of Promoter/Promoter 
Group seeking reclassification 

Category No. of shares % ofholding 

1 Mr. Ashok Kumar Goel Promoter 0 0 

2 Mrs. Vinita Goel Promoter 0 0 

3 Mr. Gaurav Goel Promoter 0 0 

4 Ms. Ishira Goel Promoter 0 0 

5 Goel Investments Limited Promoter Group 0 0 

6 Saraswati Properties Limited Promoter Group 0 0 

7 Ujjwal Rural Services Limited Promoter Group 0 0 

8 Mrs. Asha Kumari Swaroop Promoter Group 0 0 

9 Mrs. Ritu Sanghi Promoter Group 7500 0.01 

0.05 

0.07 

The Copies of requests received are enclosed for reference. 

10 

11 

Mrs. Shefali Poddar 

Mrs. Aparna Jalan 

Promoter Group 

Promoter Group 

31760 

46100 

3. In addition to BSE Limited, Company is also listed at National Stock Exchange oflndia 
Limited (NSE). 

Corp. Office: Second Floor, Plot No. 201, Okhla Industrial Estate, Phase Ill, New Delhi - 110 020, India, Tel: +91-11 - 6905 5200, Email: corporateoffice@dhampur.com, Website: www.dhampur.com 
Regd. Office: Sugar Mill Compound, Village & Post -Asmoli, Distt. Sambhal, Uttar Pradesh - 244304, Tel: +91-7302318313 

CIN : L 15100UP2020PLC136939 



4. Further, following shareholders being relative of above promoters (Mr. Ashok Kumar Goel and 
Mr. Gaurav Goel) seeking reclassification shall also no more be in Promoter Group of the 
Company, pursuant to definition of Promoter Group given in Regulation 2(pp) of SEBI (Issue 
of Capital and Disclosure Requirements) Regulations, 2018: 

SI. Name of the Relation No. of shares % of holding 
No. Shareholders 
1 Mrs. Shefali Poddar Daughter of Mr. Ashok 46,100 0.07 

Kumar Goel and Sister of 
Mr. Gaurav Goel 

2 Mrs. Aparna Jalan Daughter of Mr Ashok 31,760 0.05 
Kumar Goel and Sister of 
Mr. Gaurav Goel 

3 Mrs. Ritu Sanghi Maternal Aunt of 7,500 0.01 
Mr. Gaurav Goel 

Further, Mrs. Asha Kumari Swaroop, earlier holding only 4 (four) shares no longer hold any shares 
in the Company. 

5. Accordingly, henceforth, the following shall be the list of Promoters/Promoter Group in the 
C . 

Sr. No. Name of Promoter/Promoter Category No. of shares % of holding 
Group 

1 Mr. Vijay Kumar Goel Promoter 349116 0.53 

2 Mrs. Deepa Goel Promoter 6268991 9.44 

3 Mr. Gautam Goel Promoter 4242339 6.39 

4 Mrs. Bindu Vashist Goel Promoter 76350 0.11 

5 Shudh Edible Products Private Promoter Group 11118180 16.75 
Limited 

6 Sonitron Limited Promoter Group 11346231 17.09 

Total 33401207 50.31 

6. The processing fees of Rs. 54,000 (including GST less TDS) has been paid vide UTR no. 
PUNBH23159413101 dated June 8, 2023. 

We hereby seek approval for reclassification of above - mentioned Promoters and Promoter Group 
in Para 2 and 4 as 'Public' pursuant to Regulation 31A (10) of Listing Regulations 2015. 

Yours Faithfully 

For Dhampur Bio Organics Limited 

Ashu Rawat 
Company Secretary 
M. No. 22810 
Email id: ashurawat@dhampur.com 
Contact No.: 8860011566 
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SCHEME OF ARRANGEMENT 

BETWEEN 

DHAMPUR SUGAR MILLS LIMITED 

AND 

DHAMPUR BIQ ORGANICS LIMITED 

AI\ID 

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS 

(UNDER SECTIONS ~30 TO 232 ()~ THE COMPANIES.ACT, 2013) 

A. PREAMBLE 

• 

This scheme of arrangement ("Scheme", as more particularly defined hereinafter) is presented 
under Sections 230-232 and other applicable provisions of the Companies Act, 2013 and 
provides inter aliafor demerger of the Demerged Undertaking (as defined below) of Dharnpur' 
Sugar Mills Limited and transfer of the same to Dhampur BioOrganics Limited("Demerger")and 
matters consequential or connected therewith pursuant to the provisions of the Sections 230 to 
232 of the Companies Act, 2013and other applicable provisions thereof read with Section 
2(19AA) of the IT Act (as defined below), and the SEBI Circular (as defined below). 

B. DESCRIPTION OF THE DEMERGED COMPANY AND THE RESULTING COMPANY 

OHAMPUR SU~AR MILLS LIMITED is a public company, limited by shares, incorporated under the 
provisions ofthe Compahie$Ac;t, 1913 under Corporate ldehtity No. L15249UP1933PLCOOOS11 
and having its registered offj~tat. Dhampur, district BljnoriUttar Pradesh- 246761 ("Demerged 
Company").At present, the Demerged Cornpanyhas five manufacturing units situated at:(i) 
Oharnpur,district Bijnor,(li) Mansurpur,district Muzaffarnagar, (iii) Rajpura, district Sambhal,(iv) 
Asmoli,districtSambhaland (v) MeerganJ, district Bareilfy, all in the State of Uttar Pradesh, 
havingmanufacturing facilities of sugar, Power, industrial alcohol, ethanol, chemicals and 
potable alcohol with different cap~cities. The l:!quity shares of the Demerged cempanv are listed 
on BSE Limited and the National Stock Exchange of India Limited . 

• 
DHAMPUR BIO ORGANICS LIMITEDis a public company, limited by shares, incorporated under 
the provisions of the Companies Act, 2013 under Corporate Identity No. 
U15100UP2029PLC136939 having its registered office at Sugar Mill Compound, Village Asrnoli, 
District Sambhal, Morada bad- 244304, li,ttaVPradesh ("Resulting Company"). At present, all the 
!res?fthe Resulti~gs9rnMhy are held' bytheDemerged C:ompany and its nominees, such 

,(' ~ ••..••. ·~ ~., •• ,, e Resulting Company is a wholly owned subsidiary of the Demerged Company. The , jt .;,oil'P816bf.!~ the Resulting Company a.re slnillar to those of the Demerged Company,l.e. to carry 

{' .
. t t 8 

.•.. · ...• ung in and manufacturing of sugar, power and industrial alcohol, ethanol, chemicals 
'i·· · ·•· d pitab e alcohol. : te-·· .. , ,,.::,) \ ** .·. '+''.,~'·> .•. ~ 

I . 'S;_'',m ,r,_ > 111,* 
~~· 

C. CIRCUMSTANCES FOR DEMERGER 

The Demerged Company was established in the year 1933 with a single sugar manufacturing 
unit at Dharnpur, Uttar Pradesh, having a capacity of300tonnesof cane crushing per day (TCO). 
Over the years, the Dernerged Company has grown manifold under the aegis of Goel families 
(being the promoters / promoter group of the Demerged Company), supported by other 
stakeholders, by exponentially expanding its core business of sugar manufacturing as well as 
commencing various allied businesses. 

Over the years the Demerged company expanded its business by setting up necessary facilities 
for using by-products of sugar for co-generation of power; it also started supply of power to the 
state grid. The Demerged Company has also made commercial use of the other by-product, 
molasses, to manufacture industrial alcohol, ethanol, chemicals and potable alcohol, . Once 
again capitalizing on favourable regulatory developments allowing mix of ethanol in petrol,the 



. " Demerged Company set up manufacturing facilities of ethanol having capacities of 400 kilo litres 
per day in its integrated sugar complexes at Dhampur and Asmoli . 

• 

The Demerged Comp,my has now evolved. from one sugar factory to five independent 
integrated sugar complexes having airaregate capacity of 45,S00tonnes cane crushing per 
dayalongwithpower co-generation, industrial alcohol, ethanol, chemicals and potable alcohol. 
Recognizing changing trends in consumer behavior, the Demerged Company has also introduced 
branded sugar under the brand name 'Dhampore'. The growth outlook for both, sugar (branded 
and unbranded), and ethanol as products is promising. 

The journey th(!S far has been under the stewardship of the promoter-manager 
familiespresently represented by Mr. Gaurav Goel and Mr. Gautam Goel, joint!y who are both 
Managing Directors. 

It is now proposed, by way of the Demerger, to segregate the management and ownershlpof the 
different integrated manufacturing facilities/units of the Demerged Company for cane crushing, 
co-generation of power and industrial alcohol, ethanol, chemicals and potable alcohol between 
the Demerged Company and Resulting Company without splitting any of such standalone 
manufacturing units.This will enable creation of two separate platforms for maximum 
exploitation of each of the above business opportunities thr9ugh each of the Companies (as 
defined b~low)! . including in particular by. streamlining management and administration. and 
enabling the pursuit of diverse and independent strategic. aspirations, in a manner that unlocks 
and maximises value for all shareholders and drives future strategic growth under the overall 
Dhamput legacy. 

0. RATIONALE 

(i) The proposed Derrier~er wlll create opportunities for pursuing independent growth 
and expansion strategies in the segregated businesses and effectively unlock value of 
each of the manufacturing units. The Demerger also represents an opportunity for the 
public shareholders to exploit the individual potential of both Companies. 

(ii) The segregation will allow each of the Companies to create a strong and distinctive 
platform with more focused management teams; whlch will enable greater flexibility 
to pursue long-term objectives and lndepende~t business strategies. The structure will 
streamline management and providf diversity in decisions regarding the use of 
respective cash flows for dividends, in capital expenditure or other reinvestment In 
their respective business, and in being able to explore varied investment opportunities 
and attractvarious investors and strategic partners. 

' . -~,~,.,....-~ 
· ,~c.t>fflflff>if" •· · h!business u~.its of the Dernerged Company are independent, self-sufficient in raw 

,1.

1 

••.. ,~ .. , ....•... · ~ ..• ii- .. ~ ·t. e ri·a.l .. ,and .stand·a·.'.o·.· n.e ··i·n. te. grated, an·J··' w .. ould c·.on···ti .. nue .to function with. efficiency, : ... z ~ .. · $ljcacyand synergies after the Demerger, and transition will be largely seamless. 

** ' § 
'.\Q, .~ .... ~ .. ·v. ) .••. ~· .... ··~ .. e .. ··.Dem·e· .rg .. er at this juncture wm. also create. a framework for successio.n planning 
~.. ~ ~ ~ncluding long termleadershlp of each Companywith .a view to ensure that the 

· ~ management and ow~ership model of the Oemerged Company is not hindered by 
fragmentation of ownership and dispersed leadership over time as the promoter 
manager families move closer to a generational shift, which may be detrimental to the 
Detnerged Company, business and stakeholders. Instead, following the Demerger, the 
management of each Company and ownership of the promoter-managers in each 
Company will remain consolidated withiri a family group and will be lean and agile. This 
will also ensure long term stability Including through continued maintenance of 
goodwill and harmony and allow for succession planning in an orderly and strategic 
manner without any business disruption. 

The shareholding of public shareholders following the Demerger will remain the same 
In both Com. pan. ies and shareholder value, across Companies, will be preserv~d . , , ::-; ,-::>··.··~ c v· ,.J,·J 1, 
rernaln unchanged. ·,G]) ,.- 

1v0 <);_1' , if> 

E. OPERATION OF THE SCHEME . / 3 ( .._Q_ · .. C 
~\ ~ ~ 
~ i;f/ ~o ..... ~,,: 

,'\ ., •. 1. 

(v) 
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(I) 

' - 

(II) 

• 

The Demerged Undertaking o,f the Demerged Company is proposed to be demerged and 
transferred to the Resulting Comp~ny for achieving the above mentioned objectives, 
pursuant to Sections 230 to. 232 of the Companies Act, 2013 andother applicable 
provisions thereof read with Section 2(19AA) of the IT Act(us defined below), and the 
SEBI Circular (as defined below). 

The Resulting Company shall issue and allot equity shares to all the shareholders of the 
Demerged Company in proportion to their sharehc,lding in the Demerged Company,as 
consideration for the transfer of the Demerged Undertaking (as defined below). The 
Demerger of the Dernerged Undertaking in accordance with this Scheme shall take 
effect from the Appointed Date and shall be in accordance with Section 2(19AA)of the IT 
Act, such that: 

(a) All the properties of the Demerged Undertaking as on the Appointed Date shall be 
transferred to and become the properties of the Resulting Company by virtue of this 
Scheme; 

(bl All the liabilities relating to the Demerged Undertaking, as on the Appointed Date 
shall become the liabilities of the Resulting Company by virtue of this Scheme; 

(c) The propertlss and the liabilities relating to the Demerged Undertaking shall be 
transferred to ,the Resulting company at the value appearing in the books of 
accounts of the Demerged Company lrnrnedlately be:fore this De merger; 

(d) The Resulting Company shall issue; in consideration of this Dernerger, its, equity 
shares to all the shareholders of the Demerged Company as on the Record Date on a 
proportionate basis, in accordance with this Scheme; 

(e) All the-sharehc,lders of the Demerged Company as on the Record Date shall become 
the shareholders of the Resulting Company b\1 virtue ofthis Dernerger; 

(f) The transfer of the Demerged Undertaking shall be on a going ccrtcern basis; and 
(g) The .Deme.rger is ill accordance with the condltions, if any, notified under sub 

section (S) of section 72A of the IT Act, by the Central Government in this behalf. 

If any of the terms or ~revisions of the Scheme are fo~nd or interpreted. to be 
inconsistent with ~he provisions of Section 2(19AA) of the ff Act, at a later date, 
including resulting from an amendment of law or for.any other reason whatsoever, the 
provisions of sectton 2(19M) c,f the IT Act shall prevail· and the Scheme shall be 
modified, in accordance with Clause30, to the extent determined necessary to comply 

-~~ . .- ~. ~. ~. IA with Section 2(19AA) of the IT Act. Such modifications shall however not affect the other 
/~e,ompa,;1i~arts of the Scheme . 

. ~~ .... ,, · .. ~~~.,.- '· . . ·. ~'".· }) ~i·· · ... •· .. ·.··.· .... ·.e·,···d· iat·e···.' lyfollo.wi, ng t.·. h. ~-- __ i,s$.ue and allotm~nt of the NelN · Equity Sha. re• .s (as defined it*' . , ·· .•· § b low) by the Resultlng .company to the equity shareholders of the Oemerged Company, 
:-t' · ~.,.. · Ji!~ •. · e existingshareholdlng of the Demergecl Company and its nominees in the Resulting 
'~ ~ ~ Company will stand cancelled, extinguished and annulled which shall be regarded as 
~~ reduction of share capital of the Resulting Company. 

{IV) Following the cornpletlcn of the Issuance and allotment of shares of the Resulting 
Company to all the !;hcireholders of the Dernerged CQmpany as above, GV Promoter 
Group (as defined below) shall subsequently transferthe equity shares held by them in 
the Resulting Company to GT Promoter Group and GT Promoter Group {as defined 
below) shall transfer the equity shares held by them in the· Demerged Company to GV 
Promoter Group, in accordance with this Scheme. 

F. GENERAL 

This Scheme is divided into the following parts: 

(a) Part I of the Scheme deals with definitions and interpretation, and sets out the share capital 
of the [)emerged Company and the Resulting Company; 

(b) Part 11. of the Scheme deals with the Demerger of the Demerged Undertaking from the 
Demerged Company as a going concern and transfer to and vesting into the Resulting 
Company; and 

(c) Part Ill of the Scheme deals with the transfer by GV Promoter Group of the equity shares 
held by them in the Resulting Company to GT Promoter Group and, the transfer by GT 
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. - Promoter Group of the equity shares held by them in the Demerged Company to GV 
Promoter Group, and matters consequential thereto; and 

(d) Part IV of the Scheme deals with the general terms arid conditions applicable to the Scheme. 

PARTI 

(DEFINITIONS, INTERPRETATION & SHARE CAPITAL) 

1. DEFINITIONS AND INTERPRETATION 

1.1 In this Scheme, unless inconsistent with the subject or context, the following expressions shall 
have the following meanings: 

"Accounting Stan~ards" means the Indian Accounting Standards notified under the Companies 
(Indian Accounting Standards) Rules, 201s, as may be amended from time to time, as per 
Section 133 of the Companies Act, 2013 'issued by the Ministry of Corporate Affairs and the 
other generally accepted accounting principles in India. 

"Act'' or "the Act" means the Companies Act, 2013 (to the extent notified and including any 
statutory modifications or re-enactmentts] thereof) and rules and regulations made thereunder. 

• "Applicable Law" means any applicable, statute, notification, by laws, rules, regulations, 
guidelines, rule of common law, policy, code, directives, ordinance, orders or instructions having 
the force of law enacted or issued by any Appropriate Authority, including any statutory 
modification or re-enactment thereof for the ~ime being in force. 

"Appointed Date" means opening business hours of April 1, 2021 or such other date as the 
NCL T may direct/allow. , 

"Appropriate Authority'' means any applicable central, state or local government legislative 
body, regulatory, administrative or statutory authority, agency or commission or department or 
public or judicial body or authority, or any court/arbitrator, alternative dispute resolution body 
or tribunal, or entitled to exercise, any administrative, executive, Judicial, legislative functions of 
the government, in each casewithappUcableJurlsdiction, including but not limited to SEBI, Stock 

.~:::::;~xchanges,the Competition Commission of India, regional director,Ministry of Corporate Affairs, 
,c,{it:'"/fi~I Fi )rar of Companies and NCLT. · , 
r~~,"o,'l'lPa,J.i,, <,~-~ 

/I 'l,'1 ,~11,."ir~ · ~ in relation to_the,DemergedCompany and the ~esulting Company, as th~ case may be, 

1(~ V ,,B · me ... rrs· s , ... · eb····· oardor d. 1r. ect. ors o', .. f•. such co. mpany and shall include a comm.ltte. e·• of. directors .or a. ny 
· • · - p~oiyfauthorized by the Board or such committee of directors duly constituted and authorised 

.':!l~;fti~ tJ;i;' purposes of matte.rs pert.,a, .. ,···i····n, ing to. the arrangement as contemplated under this Scheme 
~J.ndlor any other matter relating thereto. -::;.:..,.. 

"BSE" means the BSE Limited. 

"Companies" means the Demerged Company and the Resultlng Company collectively and each 
referred to as "Company'' il1dividually. 

"Demerged Company" means Ohampur Sugar Mills Limit2d, a public company, limited by shares 
incorporated under the provisions .of the Companies Act, 1913 under Corporate Identity No. 
L15249UP1933PLC000511 and having its registered office at Dhampur, districtBijnor - 246761, 
Uttar Pradeshand having PAN AABCT~827N. 

"Demerged Undertaking" means all the business, undertakings, properties, activities, 
operations, Investments and llabllltles of whatsoever nature and kind and wheresoever situated, 
of the Demerged Company, in· relation to and pertaining to theDemergedUnitson a going 
concern basis, together with all assets and liabilitiespertaining to the Demerged Units and shall 
Include (without limitation): 

(a) all the movable and immovable properties, tangible or intangible, including all computers 
and accessories, software, applications, digitalproperties and related data, related 
investments, plant and machinery, equipment, furniture, fixtures, vehicles, stocks and 
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• 

inventory, leasehold assets and other properties in possession or reversion, presentand 
contingent assets (whether tangible or intangible) of whatsoever nature, assets including 
cash in hand, amounts lying in the banks, Investments including shareholding in DIPL, 
escrow accounts, claims tax credits, input credits, prorata minimum alternate taxcredits, tax 
refunds and claims of any kind, allotments, approvals, consents, letters or intent, 
registrations, contracts, engagements, . arrangements, rights, credits, titles, interests, 
benefits, advantages, freehold, brands; goodwill, other Intangibles, industrial and other 
licenses, approvals, permits, authorizations, lntellectual Property, assignments and grants in 
respect thereof, import and export quotas and other quota rights, right to use and avail of 
telephones, facsimile, email, internet and other communication facilities, connections, 
installations and equipment, utilities, electricity and electronic and all other services of 
every kind, nature.and description whatsoever, provisions, funds and benefits (including all 
work in progress), of alf agreerrients, arrangements, deposits, advances, recoverable and 
receivables, whether from· government, local authorities or any other person including 
customers, contractors or other counter parties, etc., all earnest monies and/or deposits, 
privileges, liberties, easements, advantages, benefits, exemptions, privileges and approvals 
of whatsoever nature and where so ever situated, belonging to or in the ownership, power 
or possession or control of or vested in or granted in favour of or enjoyed by the Demerged 
Company in relation to the 0emerged Units as stated above as on the Appointed Date, 
including those listed in Schedule I; 

(b) all receivables, loans and advances, including accrued interest thereon, all advance 
payments, earnest rncnles and/or security deposits, payment against warrants, if any, or 
other entitlements of the Oemerged Company pertaining to the Demerged Units as on the 
Appointed Date; 

(c) au employeesof the Dernerged Company engaged in or in relation to the Demerged Units, 
along . with all benefits under .employment including gratuity, superannuatlon, pension 
benefits arid the provident fund or other compensation or benefits of such employees; 

(d) all the Transferred Llabflities (o.s defined below); 

(e) all books, records, files, papers, engineering and process information, records of standard 
operating procedures,com,:,uter programs and softwares along with their licenses and 
registrations, drawings, manuals, data, catalogues, quotations, sales and advertising 
materials, lists of present and former customers and suppliers, customer credit information, 

stomer pricing information and other records whether in physical or electronic form, in 
· nection with or relating to the D.emerged Units as stated above of the Oemerged 

gal proceedings (past, present or future) of whatsoever nature by or against the 
erged Company relating to the Demerged Undertaking; 

? any assets, liabilities, agreements, undertakings, activities, operations or properties that are 
determined by the. Boards of the Companies. relating to or forming part of the Demerged 
Units or which are necessary for conduct of, or the activities or operations of, the De merged 
Units. 

(ii) 

(iii) 

"Demerg~d Units" meansthe following sugar, industrial alcohol, ethanol, chemicals and potable 
alcohol and power manufacturing units of the. Demerged Company, each of which is referred to 
as a going concern: 
(i) Asmoli unit situated at Asmoli, district Sambhal (Uttar Pradesh), including the sugar 

manufacturing plant havihg capacity of 9,000 tonnes. crushing per day of sugarcane, 
1,50,000 tltres of distillery/chemicals per day including ethanol etc. and 43.5 megawatts 
co-generation of power; · · · · 
Mansurpur unit situated at Mansurpur, district Muzaffarnagar (Uttar Pradesh), including 
the sugar manufacturing plant having capacity of 8,000 tonnes crushing per clay of 
sugarcane and 33 megawatts co-generation of power: and r· 1) R G,.q,,1V: 
Meerganj .un. it .situa.Jed at M. eergan. j, district Bareilly (Uttar Pradesh)including the sugar 0,·0 ,,nC<Jl 
manufacturing plant having capacity of 5,000 tonnes crushing per day of sugarcane an r.r:"f .-- 
19 megawatts co-generation of power. ~ l It:. ~ 

"'J~~ 
"DIPL" means Dhampur international Pte. Ltd., a company incorporated under the laws of '(6:y~ ~I>, 
Singapore and having its registered office at30 Kallang Place, #05-03/04Singapore - (339159). ~ 
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"Effective Date"means the date or the last date of the dates on which all the conditions and 
matters referred to in Clause 31 of the Scheme occur or have been fulfilled, obtained or waived, 
as applicable, in accordance with this Scheme. References'in this Scheme to the "date of coming 
Into effect of this Scheme" or "upon the Scheme becoming effective" or "effectiveness of the 
scheme" shall mean the effective date. 

"Encumbrance". or to "Encumber" (Including with correlative meaning, the term "Encumbered") 
means without limitation any options, claim, pre-emptive right, easement, limitation, 
attachment, restraint, mortgage, charge (whether fixed or floating), pledge, lien, hypothecation, 
assignment, deed of trust, title retention; security interest or other encumbrance or interest of 
any kind securing, or conferring any priority of payment in respect of any obligation of any 
person, including any right granted by a transaction which, in legal terms, is not the granting of 
security but which has an economic or financial effect similar to the granting of security under 
Applicable Law. · 

"GV Promoter Group" means Mr. Ashok Kumar Goel, Mrs. Vinita Goel, Mr. Gaurav Goel, Ms. 
lshlra Goel, Goel Investments Limited, Saraswatl Properties Limited and Ujjwal Rural Services 
Limited. 

"GT Promoter Group" meansMr. Vijay Kumar Goel, Mrs. Deepa Goel, Mr. Gautam Goel Mrs. 
Bindu Vashist Goel, Shudh Edibl.e Products Private Limited and Sonitron Limited . 

• "Intellectual Property" means patents, utility models, rights in inventions, supplementary 
protection certificates, rights in information (Including know-how, confidential information and 
trade secrets) and the right to use, and protect the confidentiality of, confidential information, 
trade. marks, service marks, rights in logos, trade and business names, rights in each of get-up 
and. trade dress and au associated goodwill, rights to sue for passing off and/or for unfair 
competltion and domain names, copyright; moral rights and related rights, rights in computer 
software, database rights, rights in .. designs, and semiconductor topography rights, any other 
intellectual property rights, all rights or forms of protection. 

"IT Act'' means the. Income-ta.~ Act, 1961 as may be amended or supplemented from time to 
time (and any successor provisions or law}; including · any statutory modifications or 
eenactments thereof togetMr with all applicable by~laws, rules, regulations, orders, 

/2 ~~~es, directions lnclu .. ding circulars and no~ifications and similar legal enactments, in each 
j~<,o((\!)a~~ed under the tnceme-tax Act, 1961. 

:· i~ . Dia~,),.· es)" means liabilities of every kind, nature and description whether deriving from 
-~ .. ~V~enfct. r under Applicable Law or otherwise, including contingent liabilities, whether past, * . -..,.pre,1e.,ct .· rfuture, including, but not limitetto,dues, debts; loans, secured loans, unsecured ~;,s... ~n.s, . or_rowings, statute~ liabHities; contrc1ctual liabi_lities, duties, obligations, guarantees and 

· ~e arising. out of proceedings of any nature; along with any Encumbrance thereon. 

"NCLT" means National Company Law Tribunal at Allahabad having jurisdiction in relation to the 
Dernerged Company and Resulting Company and / or the National Company Law AppeUate 
Tribunal as constituted and authorized as per the provisions of the Act forapproviilg any 
scherneof arrangement, compromise or reconstruction of companies under Sections 230-232 of 
the Act and shall include, if applicable, such other forum or authority as. rnay be vested with the 
powers of a tribunal for the purposes of Sections 230-232 of the Act as may be applicable. 

"NSE" means the National Stock Exchange of India Limited. 

"Promoter Groups" means the GV Promoter Group and GT Promoter Group collectively. 

"Record Date" shall be the date to be fixed by the Board of the Oemerged Company in 
consultation with the Resulting Company, for the purpose of determining the equity 
shareholders of the Demerged Company for issue of New Equity Shares (as defined in Clause 12 
below), pursuant to this Scheme. ~ -2-.GAN;c 

. C") ,..--....:; J' 
"Registrar of Companies" means the Registrar of Companies at Kanpur, Uttar Pradesh. : :J~, ~ ~. 
"Remaining Undertaking'' means all the undertakings, businesses, activities, properties ~ . · .. r;/ 
operations, investments, intellectual property rights and liabilities of the Demerged Company ~t'X· ... ·.. •. · ~ 
other than those comprised in the Demerged Undertaking and including, for the avoidance of N(J; -1' 
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doubt, the Demerged Company's .. undertakings, investments, businesses, activities and 
operations relating to: (i) Dhampur district Bijnor, (ii) Rajpura district Sambhal. 

"Resulting Company" means Dhampur Bio Organicslimited a public company, limited by shares, 
incorporated under the provrsions of the Act, under Corporate Identity No. 
Ul5100UP2020PLC136939 and having its registered office at Sugar Mill Compound, Village 
Asmoli, District Sambhal, Moradabad - 244304in the State of Uttar Pradesh and having PAN 
AAKCR5540B . 

"Sanction Order" means the order of the NCLTsanctioning this Scheme. 

"Scheme" or "the Scheme" or "this Scheme" means this scheme of arrangement in its present 
form submitted to the NCL T or any other Appropriate Authority ln the relevant jurisdiction with 
any modificatio:,(s) thereof made under this Scheme or as directed by the NCLT or any other 
Appropriate Authority and accepted by the Companies. 

• 

"SEBI" means the Securities and Exchange Board of India. 

"SEBI Circular" shall mean the circular issued by the SEBI, being Circular No. 
CFD/DIL3/CIR/2017/21 dated March 10, 2017, as amended by Circular Nos. 
CFD/DIL3/CIR/2018/2 dated January 3 2018. and SEBI/HO/CFO/Dlll/P/CIR/2020/215 dated 
November 3, 2020, as consolidated in SEBI/HO/CFD/DILl/P/CIR/ 2020/249 dated December 22, 
2020and any amendments thereof, 

"SEBI LODR Regulations" means the Securities and Exchange Board of India (Listing Obligations 
and Disclosure Requirements) Regulations, 2015, as may be amended from time to time. 

"Stock Exchanges" means NSE and BSE, as maybe applicable. 

''Takeover Regulations" means the Securities and Exchange Board of India (Substantial 
Acquisition of Shares and Takeovers) Regulations, 2011. 

All terms. and words not defined in this Scheme shall, unless repugnant or contrary to the 
context or meaning .. thereof, have the same meaning ascribed to them under the Act, the 
Securities Contracts (Regulation) Act, 1956, the IT Act, the Oeposite>ries Act, 1996 and other 

£:;:;;:~ Ii . plicable Laws, rules, regulations, bye laws, as the case may be, including any statutory 

(
~~,com··· .. p. tt.0;,~ lflcatlons or re-enactment thereof fro. m time to. time. -~"' . (~~ 

! j,~- ··~ ~I Scheme, unless the contextotherwise requires: 
'\ lt'f . tr. ,:/l 
\. ~ ·...., > .. 2.1§ rds denoting singular shall include plural and vice versa; _,,,~ ••• ,,,'It 
~t_..)headings andbold type face are only for convenience and shall be ignored for the purposes 

;,~~ ·# of interpretation; 

1.2.3 references to the word "include" or "including'' shall be construed without limitation; 

1.2.4 a reference to an article, clause, section, paragraph, schedule is, unless indicated to the 
contrary, a reference to an article, clause, section, paragraph or schedule of this Scheme; 

1.2.S The schedule formsan integral part of this Scheme and shall have the same force and effect 
as if expressly set out in the body of this Scheme and any reference to this Scheme shall 
include the schedule; 

1.2.6 references to dates and times shall be construed to be references to Indian dates and times; 

1.2.7 reference to a document includes an amendment or supplement to, or replacement or 
novatlon of that document; 

1.2.8 reference to any law or legislation or regulation shall include amendment(s), circular(s), 
notlflcattcnts), clarification(s) or supplement(s) to, or replacement or amendment of that 
law or legislation or regulation; 

1.2.9 word(s) and expression(s) elsewhere defined in the Scheme will have the meaning(s) 
respectively ascribed to them; and 

1.2.10 references to a person include any individual, firm, body corporate (whether incorporated), 
government, state or agency of a state or any joint venture, association, partnership, limited 
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liability partnership, works council· or employee representatives' body (whether Qr not 
having separate legal personality). 

2. DATE OF TAKING EFFECT AND OPERATIVE DATE: 

The Scheme shall be effective from the Appointed Date but shall be operative from the Effective 
Date. 

3, SHARE CAPITAL 

3.1 The Share capital of the bemerged Company as on Appointed Date is as under: 

Authorised Share Capital Amount (Rs.) 

11,38,26,000 Equity Shares of Rs. 10 each 113,82,60,000 
69,17,400 Preference Shares of Rs. 100 each 69,17,40,000 
TOTAL 183,00,00,000 
Issued& Subscribed 
6,67,13,086 Equity Shares of Rs.10 each 66,71,30,860 
Paid Up 
6,63,87,590 Equity Shares of Rs. 10 Each fully paid up 66,38,75,900 
3,25,496 ForfeitedShares(to the extent paid up) 6,52,480 
Paid Up Capital 66,45,28,380 • The equity shares of the Demerged Company are listed on the Stock Exchanges. 

3.2 The share capital of the Resulting Company as on Appointed Date is as under: 

Authorised Share Capital Amount (Rs.) 

1,00,000 Equity Shares of Rs. 10 Each 10,00,000 
Paid Up Capital 
10,000 Equity Shares of Rs. 10 Each 1,00,000 

The equity shares of the Resulting Company are presently not listed on any stock exchange. An 
application shall be made with the Stock Exchanges post the effectiveness of the Scheme, for listing 

,.-.:..-,:;~ares of the Resulting Company as mentioned in this Scheme. 

~~ PARTII 

SF .• fl· •.•·~z· VESTING OF THE DEME .. R .. G .•.. Eb U .. N. D. ERTAKING FROM THE DEMERGED COMPANY TO i THE RESULTING COMPANY) 
••• 
l_l"i5. ER AND VESTING OF DE. MERGED UNDERTAKING 
~ rn the Scheme becoming effective and with effect from the Appointed Date, the De merged 

undertaking shall, in accordance with Section 2(19AA) ofthe IT Act and pursuant to Sections 230 
to 232 and other applicable provisions of the Act, and pursuant to the Sanction Order, without 
any further act, instrument or deed, be demerged from the Demerged Company and stand 
transferred to and vested in or be deemed to be transferred to and vested in the Resulting 
Conipanyas a going concern in the manner set out below. 

5. TRANSFER OF ASSETS 

5.1 Upon coming into effect of this Scheme and with.effect from the Appointed Date, and subject 
to the provisions of this Scheme in relation to the mode of transfer and vesting of the 
Demerged Undertaking and the applicable provisions of the Act, the Demerged Undertaking 
(including accretions and appurtenances) shall, without any further act, instrument or deed, be GA 
demerged from the Demerged Company and shall stand transferred to and vested in, and/orb C)'-?-. .. Nico' 
deemed to have been demerged and stand transferred to and vested in the Resulting Compa 9~.· · < 
on a going concern basis, so as to become on and from the Appoihted Date, the estate, asse sci::, 'i,. 
rights, claims, investments, title, interest and authorities of the. Resulting Company, subject ~ , ~ . . .· ::::; 
the provisions of this Scheme in relation to encumbrances in favour of banks and/or financi IC:;,t · 6' 

P'/-10 ..• ,. 
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institutions, pursuant to Sections 230 to 232 of the Act and all other applicable provisions, if 
any, of the Act and In accordance with the provisions of Section 2(19AA)of the IT Act. 

5.2 Without prejudice to the generality of Clause4 and5.1 above, upon coming into effect of this 
Scheme and on and from the Appointed Date: 

5.2.1 the Demerged Undertaking induding all its assets, properties, investments, shareholding 
interests in other companies, claims, title, interest, assets of whatsoever nature such as 
licenses and all other rights, title, interest, contracts or powers of every kind nature and 
description of what so ever nature and wheresoever situated shall, pursuant to the 
provisions of Sections 230 to 232 and other applicable provisions, if any, of the Act, and 
pursuant to the Sanction Order and without further act or deed or instrument, but subject 
to the charges affecting the same as on the Appointed Date, be and stand transferred to and 
vested in the Resulting Company as a going concern. 

5.2.2 With respect to the assets forming part of the Demerged Undertaking that are movable in 
nature or are otherwise capable of being transferred by manual delivery or by paying over 
or endorsement and/or delivery, including but not limitedtoshares, marketable instruments 
and other securities, cash and cash balances, units of mutual funds, the same may be so 
transferred pursuant to the provisions of Sections 230-232 of the Act or be deemed to be 
transferred by delivery or possessicn or by endorsement and delivery by the Oemerged 
Company without any further act or execution of an instrument with the Intent of vesting 
such assets with the Resulting Company and shall become the property and assets of the 
Resulting Companyas an integral part of the Demerged Undertaking subject to the 
provisions of this Scheme in relation to encumbrances in favour of banks and/ or financial 
institutions. 

5.2.3 Without prejudice to the generi3lity of the aforesaid, the Demerged Undertaking, including 
all lmrrtovable property, whether or not included in the. books of the Oemerged Company, 
whether freehold or leasehold or licensed properties (including but not limited to land, 
buildings, sites and immovable properties and any other document of title, rights, interest, 
right of way and easements in relation thereto) of the Demerged Undertaking shall stand 
transferred to and be vested in the Resulting Company or be deemed to be transferred to 
and be vested in the Resulting Company automatically without any act or deed to be done 
or executed by the Demerged Company and/or the Resulting Company. All lease or license 
or rent agreements pertaining to the Dernerged Undertaking, entered into by the De merged 
Company with various landlords, owners and lessors in connection with the use of the 
assets of the Demerged Company, together with security deposits, shall stand automatically 
transferred in favour of the Resulting Company on the same terms and conditions, subject 

.~. ---:;;~,--'""'w;;:::111,::,4:r, AP.p.· lic.able L.a. w,without any furthe~ act, ins~rument or deed. The Resulting Compa~y shall 
r~e.ny 4i11, ue to pay rent amounts as provided form such agreements and shall comply with the 

·~"ff.,._<>o~ ·• · •.. · . . erms, condit'.ons and covenants thereunder and shall also be entitled to refund of '\·/$··:¥:~, . · •. s~un deposits paid under such agreements by the Demerged Company. For the purpose 
' •• -~ • · · o~ ivi effect to the vesting order passed under Sections 230 to 232 of the Act in respect 

. ~* ;; ,_ tm. Scheme, the Resulting Company shall be entitled to exercise all rights and privileges 
{ . ~ .. ·. :1be liable to pay all taxes and charges and fulfill all Its obllgattons in relation to or 
~baQ~J~ ~licable to all such lmrnovable properties, including mutation and/or substitution of the 
-..- ownership or the title to, or interest in the immovable properties which shall be made and 

duly recorded by the Appropriate Authority(ies) in favour of the Resulting Company 
pursuant to the Sanction Order and upon the effectiveness of this Scheme in accordance 
with the terms hereof without any further act or deed to be done or executed by the 
Demerged Company and/or the Resulting Company. It is clarified that the Re.suiting 
Company shall be entitled to engage in such correspondence and make such 
representations, as may be necessary for the purposes of the aforesaid mutation and/or 
substitution. 

5.2.4 Notwithstanding any provision to the contrary, from the Effective Date and until the owned 
property, leasehold property and related rights thereto, license/right to use the immovable 
property, tenancy rights, llbertles and special status are transferred, vested, recorded 
effected and/ or perfected, in the records of the Appropriate Authority, in favour of the 
Resulting Company, the Resulting Company is deemed to be authorized to carry on business 
in the name and style of the Demerged Company under the relevant agreement, deed, lease 
and/or license, as the case may be, and the Resulting Company shall keep a record and/or 
account of such transactions. 
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5.2.5 With respect to the movableassets of the De!'Tlerged Undertaking other than those referred 
to in Clause 5.2.2 above, whether or not the same is held in the name of the Demerged 
Company, including but not limited to sundry debts, actionable claims, earnest monies, 
receivables, bills, credits, loans, advances and deposits with any Appropriate A..ithorities or 
any other bodies and/ or customers or any other person, if any, forming part of the 
Demerged Undertaking, whether recoverable in cash or in kind or for value to be received, 
bank balances; etc., the same shall, without any further act, instrument or deed, be 
transferred to and vested in and/or be deemed to be transferred to and vested In the 
Resulting Company on the Appointed date pursuant to the provisions of Sections 230 to 232 
of the Act to the end and intent that the right of the Demerged Company to recover or 
realize the same stands transferred to the Resulting Company, and that appropriate entries 
shall be passed in their respective books to record the aforesaid change, without any notice 
or other intimation to such debtors, depositors or persons as the case may be. The Resulting 
Company may, at its sole discretion but without ~eing obliged, give notice in such form as it 
may deem fit and.proper, to such person, as the case may be, that the said debt, receivable, 
bill, credit, loan, advance or deposit stands transferred to and vested in the Resulting 
Company and be paid or made good or held on account of the Resulting Company as the 
person entitled thereto. 

5.2.6 All Intellectual Property and rights thereto of the Demerged Company, whether registered 
or unregistered, along with all rights of commercial nature including attached goodwill, 
title, interest, and all other interests relating to the goods or services being dealt with by 
the Demerged Company in relation to the Demerged Undertaking, and as identified in more 
specific detail in Schedule l,shall be transferred to, and vest in, the Resulting Company.It is 
clarified that notwithstanding the transfer of the Intellectual Property as contemplated 
under this Clause 5.2.6, both the Demerged Company and the Resulting Company shall be 
entitled to continue to use the word 'Ohampur' whether as part of the corporate names 
(including in respect of any subsidiaries; associate companies, joint ventures, etc.), logos, 
brand names, trademarks, products, programmes or services, present or future. The 
Companies may also enter into appropriate arrangements in respect of the use or license, 
for no charge, by the Demerged Company of the Intellectual Property which is transferred 
to the Resulting Company under this Scheme or vice versa for such transition period or on a 
long term basis as the B.oards may deem fit 

5.2.7 All assets, estate, rights, title, interest and authorities acquired by the Demerged Company 
on or after the Appointed Date and prior to the Effective Date forming part of the Demerged 
Undertaking shall also stand transferred to and vested or be deemed to have been 

· . -- transferred to or vested in the Resulting Company upon the corning into effect of this 

•. 
{·~ .. 'l\ 'll~ .. ·· ... •~1· ·.· heme wi·t· hout any fu. rther a. ct, instrument or deed. · 4r n\\l\~ La · ·. 
(>.· ~" .• · .. ""··· ·, .· 

. :g$,,.v<::1~·. •.. . · ... F .· .. ·.a.nee of dou·b···t. ··a.nd w. i.t·h. out p. r.ejudice. t·.·o·.· the gen.era.I ity o. f any applicable provisions of "{ · l ··• \ ·· • thilSc . me, in order to ensure the smooth transition and sales of products and inventory of 
\ \ ; theJ>,1 . erged Company manufactured and/ or branded and/ or labelled and/ or packed in the \**. ...,.,~e_,Mf the Demerged Company prior to the Effective Date insofar as they relate to the 

·¼~-~ed Un~ertaking, the Resulting. Company shall have the rig_ht to own, _use, ~arket, s~II, 
· -::-)~;l!imaust or to 1n arw manner deal with any such products and inventory (including packing 

material) pertaining to the Demerged Company at manufacturing locations or warehouses or 
elsewhere, without making any modifications whatsoever to such products and /or their 
branding, packing or labelling. All invoices/ payment related documents pertaining to such 
products and inventory (including packing material) may be raised in the name of the Resulting 
Company after the Effective Date. - 

5.4 Without prejudice to the other provisions of this Scheme and notwithstanding the fact that 
vesting of the Demerged Undertaking occurs by virtue of this Scheme, the Resulting Company 
may, at any time on or after the Effective Date, in accordance with the provisions hereof if so . 
required under any Applicable Law or otherwise, take such actions and execute such deeds ~GAN;. 
(including deeds of adhe .. ·rence), co. nflrmations, 0th.er writings .. o. r·.tri.partite. arrangP.m·. ents w. ith S)~() .· .• CJ'l 
any party to any contract or arrangement to which the Demerged Company is a party or an Q:; •• . (:. 
writlngsas may be necessary In order to give formal effect to the· provisions of this Scheme. Th a::: ~ ~ 
Resulting Company shall under the provisions of this Scheme, be deemed to be authorized t ~ r;:/ 
execute any such writings on behalf of the Demerged Company to carry out or perform all such 1,-/y_ C:> 
formalities or compliances referred to above on the part of the Demerged Company. ff a )f. 
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.. 5.5 Upon the Effective Date and with effect from the Appointed Date, in relation to assets, if any, 
which require separate documents for vesting in the Resulting Company, or which the 
Demerged Company and/or the Resulting Company and or the Resulting Company otherwise 
desire to be vested separately, the Demerged Company and the Resulting Company will 
execute such deeds, documents or such other instruments, if any, as may be mutually agreed. 

5.6 In so far as the various incentives, tax exemption and benefits, tax credits, subsidies, grants, 
special status and other benefits or privileges' enjoyed, granted by any Appropriate Authority, 
or availed of by the Demerged Company, in relation to or in connection with the Demerged 
Undertaking as on the Appointed Date are concerned, including Income tax deductions 
recognitions and exemptions, the same shall, Without any further act or deed, vest with and be 
available to the Resulting Company on the same terms and conditions on and from the 
Appointed Date. 

5.7 As per the provisions of Section 72A(4) and other applicable provisions of the IT Act, all 
accumulated tax losses and unabsorbed depreciation of the Oemerged Company, with effect 
from the Appointed Date, shall be: 

(a) where such loss or unabsorbed depreciation is directly relatable to the Demerged 
Undertaking transferred to the Resulting Company, be allowed to be carried 
forward and set off in the hands of the Resulting Company; and 

(b) 

• where such loss or unabsorbed depreciation is not directly r·elatable to the 
Dernerged Undertaking transferred to the Resulting Companyor to the Remaining 
Undertaking, be apportioned between the Dernerged Company and the Resulting 
Company in the sarneproportlon in which the assets of the undertakings have been 
retained by the Dernerged Company and transferred to the Resulting Company, 
and be allowed to be carried forward and set off in the hands of the Demerged 
Company or the Resulting Company accordingly, as the case may be. 

5.8 With respect to the investments made by the Demerged Company in shares, stocks, bonds, 
warrants, units of mutual funds or any other securities, shareholding interests in other 
companies, whether quoted or unquoted, by whatever name called, forming part of the 
Demerged Undertaking, the same shall, without any further act, instrument or deed, be 
transferred to and vested in and /or be deemed to be transferred to and vested in the Resulting 
Company on the Appointed Date pursuant to the provlslons of Sections 230 to 232 of the Act, 

5.9 It is hereby clarified that in case of any refunds, benefits, incentives, grants, subsidies etc., in 
relation to or in connection with the Demerged Undertaking, the Demerged Company shall if so 
required by the Resulting Company, issue notices in such form as the Resulting Company may 
eetp fit and proper stating that pursuant to the Sanction Order under Sectlons 230 to 232 of 

• . .· ... ·. < ·· the relevant refund, beneflt, incentive, grant, subsidies, be paid or made good or held 
r~ ~9.JlY~ . t of the Resulting Company, as the person entitled thereto, to the end and intent that 1/fCJtrPtf. e ~ t f the Demerged Company to recover or realize the same, stands transferred to the 

r -~r(: .. ·.·.·. e ..• ·s···u·' ..• ····n·. g·.. ompany. a.· nd that a.· ppropriate entries should be passed in their respective books to 
\ "° , or.; aforesaid changes. 

\*··.-~· \,.._: · . •· , · ·. s due to the De merged Company from its customers or otherwise and which have not 
· ~ . received by the Demerged Company as on the date immediately preceding the Appointed 

Date as the case may be, in relation to or in connection with the Demerged Undertaking, shall 
also· belong to and be received by the Resulting Company. 

5.11 On and from the Effective Date and thereafter,the Resulting Company shall be entitled to 
operate all bank accounts of the Demerged Company, which are being operated exclusively in 
relation to or in connection with. the Demerged Undertaking, and realize all monies and 
complete and enforce all pending contracts and transactions and to accept stock returns and 
issue credit notes in respect ·of the Demerged Company, lnrelatlon to or in connection with the 
Demerged Unc!ertaking in the name of the Resulting Company in so far as may be necessary 
until the transfer of rights and obligations of the Demerged Undertaking to the Resulting 
Company under this Scheme have been formally given effect to under such contracts and 
transactions. 

5.12 For avoidance of doubt and without prejudice to the generality of the applicable provisions of 
the Scheme, it is clarified that with effect from the Effective Date and till such time that the 
name of the bank accounts of the Demerged Company, in relation to or in connection with the 
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Demerged Undertaking, have been replaced with that of the Resulting Company, the Resulting 
Company shall be entitled to operate the bank accounts ofthe Demerged Company, in relation 
to or in connection with the Dernerged Undertaking, in the name of the De merged Company in 
so far as may be necessary. All cheques and other negotiable instruments, electronic fund 
transfers (such as NEFT, RTGS, etc.) and payment ordersreceived or presented for encashment 
which are in the name of the Demerged Company, In relation to or in connection with the 
Dernerged Undertaking, after the Appointed Date shall be accepted by the bankers of the 
Resulting Company and credited to the account of the Resulting Company, if presented by the 
Resulting Company. The Resulting Compi:lny shall be allowed to maintain bank accounts in the 
name of the Demerged Company for such time as may be determined to be necessary by the 
Resulting Company for presentation and deposition of cheques and pay orders that have been 
issued in the name of the Demerged Company, in relation to or in connection with the 
Demerged Undertaking. It is hereby expressly clarified that any legal proceedings by or against 
the Demerged Company, in relation to or in connection with the Demerged Undertaking, in 
relation to the cheques ai:id other negotiable instruments, payment orders received or 
presented for .encashment which are in the name of the Demerged Company shaH be 
instituted, or as the case may be, continued by or against the Resulting Company after the 
Effective Date . 

• 6. TRANSFER OF LIABILITIES AND ENCUMBRANCES 

6.1 Upon coming into effect of this Scheme and with effec.t from the Appointed Date, all the 
Transferred Liabilities (as defined below) as on the Appointed Date shall, without any further 
act. or deed be and stand transferred to and be deemed to be transferred to the Resulting 
Company to the extent that they are outstanding as on the Effective Date and shall thereupon 
become onand from the Appointed Date (or in case of any Transferred Liability incurred on a 
date on or afterthe Appointed Date, with effect from such date), the liabilities of the Resulting 
Company, along with any charge, encumbrance, lien, security, relating thereto, on the same 
terms and conditions as were applicable to the Demerged Company and the Resulting Company 
shall meet, discharge and Satisfy the same to the exclusion of the Oemerged Company such that 
the Demerged Company shall in no event beresponsible or liable in relation to any such 
Transferred Liabilities. · 

~ ~. ere any of the Transferred Liabilities have been partially or fully discharged by the 
/{· ~'ve.ny l ed Company after the Appointed Date and prior to the Effective Date, such discharge 

iJ · · .. :',f;c; .. o~·· .. ~.·.1;···.' ··.·s····· · ··. · .. ·.· .. ·· .. ·.· .. ·.d e·.·.·e. m· ed•.·.· t·o ha·v· e be. e .. n for a. nd on a. ccount of the Resulting. ·.C.· o·m. pany, and a.11 l·i·a. b •. i·l.ities. 

~

_fj ··•·· : . ands ob ations incurred by the ()emerged Company for the operations of the De merged 
} .· · ~ ur\J,g king which forms a part of the Demerged Company after the Appointed Date and prior 

·.**frl., .• _"''°"-f!E, .. he ffective Date sha .. U·b·e·.··.deemed to. ha.ve been i.ncurre·d· fo.r and on behalf of the Resulting "--4'~ .,,. any, and to the extent they are outstanding on the Effective Date, shall also without any 
-:-::.,.~ t1fther act. or deed be and stand transferred to the Resulting Companyand shall become the 

liabilities and obligations of the Resulting Company. It shall not be necessary to obtain the 
consent of any third party or other person who is a party to any contract or arrangement by 
virtue of which such debts, obligations; duties and liabilities have arisen in order to give effect 
to the provisions of this Clause6. 

6.3 The term "Transferred Liabilities" shall mean: 

(a) The liabilities which relate to orarise out of the activities or operations of the Demerged 
Undertaking; 

(b) Thespecific loans or borrowings raised, incurred and. utilized solely for the activities or 
operations of the Demerged Undertaking; 

(c) In cases other than those referred to in Clauses 6.3(a)or 6.3(b) above, so much of the 
amounts of general or multipurpose borrowings, if any, of the Demerged Company, as 
stand in the same proportion which the value of the assets. transferred pursuant to this 
Scheme bear to the total value of the assetsof the Demerged Company immediately 
prior to the Appointed Date. 
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6.4 Upon the coming into effect of this Scheme and with effect from the Appointed Date,save as 
agreed in writing between the 'Damerged Company and the Resulting Company: (i) the 
Demerged Company alone shall be liable to perform all obligations in respect of all debts, 
liabilities, duties and obligations pertaining to the Remaining Undertaking, and the Resulting 
Company shall not have any obligations in respect of the debts, liabilities, duties and 
obligations of the Remaining Undertaking; and (ii)the Resulting Company alone shall be liable 
to perform all obligations in respect ofTransferred Liabilities, which have been transferred to 
it in terms of this Scheme, and the Demerged Company shall not have any obligations in 
respect of such Transferred Liabilities. 

6.5 The interests of all the unsecured creditors of the Demerged Company in connection with the 
Demerged Undertaking and of the Resulting Company remain unaffected by this Scheme as 
the assets of the Resulting Company upon the effectiveness of the Scheme will be more than 
the Transferred Liabilities and as such sufficient to discharge such Transferred Liabilities. 

6.6 The vesting of the Demerged Undertaking as aforesaid, shall be subject to the existing 
Encumbrances, if any, subsisting In relation to any Liabilities of the Demerged Undertaking, 
provided however, any reference In any security documents or arrangements to which the 
Demerged Company is a party, wherein the assets of the Demerged Undertaking have been 
or are offered or agreed to be Offered as securities for any financial assistance or obligations, 
shall be construed as a reference to only the assets pertaining to the Demerged Undertaking 
as are vested in the Resulting Company as per this Scheme, to the end and intent that any 
such Encumbrance shall not extend or be deemed to extend to any of the other assets of the 8 Demerged Company or any of the other assets of the Resulting Company. Provided further, 
that the Encumbrances (if any subsisting) over and in respect of the assets or any part 
thereof of the Resulting Company shall continue with respect to such assets or part thereof 
and this Scheme shall not operate to enlarge such Encumbrances. If any of the assets 
c.omprised in the D.emerged Undertaking Which are transferred to the Resulting Company 
pursuant to this Scheme have riot been Encumbered in respect of the Transferred Liabilities, 
such assets shall remain unencumbered and the existing Encumbrances referred to above 
shall not be extended to and shall nofoperate over such assets.For the avoidance of doubt, it 
is hereby clarified that in so far as the assets comprisjng the Remaining Undertaking are 
concerned, the Encumbrance, if any, over such assets relating to the Transferred Liabilities, 
without any further act, ins,trument or deed being required, be released and discharged from 

~:-r-~~the obligations and Encumbrances relating to the same. Further, in so far as the assets 
~ .~ rised in the Demerged Undertaking are concerned, the Encumbrance over such assets 

Id' ;,98111 L.,ff.r . g to any loans, borrowin. gs or othe. r de.bts which are not transferred to the Resulting 
f5'i I··· ~P Y, pursuant to this.scheme and which shall continue with the Demerged Company, 

,&\ ;.· • ... sti. · l·I· thout any fu.rther act or.· d. eed be rele.ased from such Encumbrance and shall no longer y, ~:I.* able as security in relation to such liabilities. 

·,~,.fhy Encumbrance of the Demerged ccmpanv for the operations of the Demerged 
~--<"Undertaking exists as on the Appointed Date, but has been partially or fully released 

thereafter by the Demerged Company on. or after the Appointed Date but prior to the 
Effective Date, such release shall be deemed to be for and on account of the Resulting 
Company upon the coming into effect of the Scheme and all Encumbrances incurred by the 
Demerged Company for the operations of the Demerged Undertaking on or after the 
Appointed Date and prior to the Effective Date shall be deemed to have been incurred for 
and on behalf of the Resulting Company, arid such Encumbrances shall not attach to any 
property of the Demerged Company. 

6.8 

6.9 

Subject to the other provisions of this Scheme, in so far as the assets forming part of the 
Oernerged Undertaking are. concerned, the Encumbrances over such assets, to the extent 
they relate to any loans or borrowings or debentures or other debt or debt securities of the 
Demerged Company pertaining to the Remaining Undertaking shall, as and from the Effective 
Date, without any further act, Instrument or deed be released and discharged from the same 
and shall no longer be available as Encumbrances in relation to liabilities of the Demerged 
Company pertaining to the Remaining Undertaking which are not transferred to the Resulting 
Company pursuant to the Scheme (and which shall continue with the Demerged Company). 

In so far as the existing Encumbrances in respect of the loans and other liabilities relating to 
the Remaining Undertaking are concerned, such Encumbrances shall, without any further act, 
instrument or deed be continued with the Demerged Company only on the assets relating to 
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the Remaining Undertaking and the assets forming part of the Demerged Undertaking shall 
stand released therefrom. 

6.10 Without any prejudice to the provisions of the foregoing Clauses, the Demerged Company 
and the Resulting Company shall enter Into and execute such deeds, instruments, documents 
and/ or writings and do all such acts as may be required, including obtaining necessary 
consents, filing of necessary particulars and/ or modification(s} of charge, with the Registrar 
of Companies to give formal effect to the provisions ofthe foregoing Clauses, if required. 

6.11 Any reference in any security documents or arrangements (to which the Demerged Company 
is a party) to the Demerged Company and lts assets and properties, which relate to the 
Demerged Undertaking, shall be construed asa reference to the Resulting Company and the 
assets and properties of the Demerged Company transferred to the Resulting Company by 
virtue of the Scheme. The provisions of this Clause 6.11 shall operate notwithstanding 
anything to the contrary contained ln any Instrument, deed or writing or the terms of 
sanction or issue of any security document; all of which Instruments, deeds or writings shall 
stand.modified and/ or suspended by the foregoing provisions. 

7. TAXATION MATTERS 

7.1 Any tax liabilities under customs Act, 1962, Central Excise Act, 19.44, value added tax laws,.as 
applicable to any State in which the Demergecl Company operates, Central Sales Tax Act, 
1956, Central Goods and Services Tax Act, 2017 any other State sales tax/value added tax 
laws/ goods and services tax laws, or service tax, or corporation tax, income tax, or other 
applicable laws and regulations dealing with taxes/duties/levies/cess (heretnsfter referred to 
as ''Tax Lawsn) to the extent not providedfor or covered by tax provision in the Demerged 
Company's accounts, in relation to or in connection With the Demetged Undertaking, made 
as on the. date immediately preceding the Appointed Date shall be transferred to the 
Resulting Company. Any surplus in the provision for taxation/ duties/levies / accounts as on 
the date immediately preceding the Appointed Date in relation to the Demerged Undertaking 
will also be transferred to the account of and belong to the Resulting Company.The Board of 
the Demerged Company and the Resulting Company shall be empowered to determine if any 
specific tax liability or any tax proceeding relates to the Demerged Undertaking and whether 
the same would be transferredto the Resulting Company. 

~~'Without prejudice to the generality of the above, various incentives, tax exemptions and 
. ,,_ 1:,. 1-» ~9eJ1Y 41/f, ~ ~ efits, tax credits, subsidies, grants, specialstatus and other benefits or privileges enjoyed, 

/f'<ii ... ~ ..... ·.I·· .. •·.··.· .. ·.• .. · t.·· .r· a· ..• e·d·· .. ·. b .•. ·y···· a.•n. ·.Y··.·Appro. priat.e Au·t· horltv or availed of bythe Demerged Com. panv .•. in r.·e. lati.on. to. · 8 \ .1 ·· . !" i onnection with the DemergedUndertaking as on the Appointed Date including pro rata 
\ . . ..17 " • ·. fll'\jfl um alternate tax credit entitlement under IT Act shall without any further act or deed 
\ ... ic'jr ~~es with and be avai.lable to the Resulting Company on the same terms and conditions on 
'·---.. ,1~abaO~d from the Appointed Date. ~ •..... ~.-~ 

7.3 

• 

The amount of minimum alternate tax credits under section 11SJAA of the IT Act available 
with the Demerged Company on the Appointed date shall be apportioned to the Resulting 
company in the proportion of book profit under section l~SJB of the.rr Act of the Demerged 
Undertaking and book profit of the Demerged Company for the respective tax assessment 
years which shall, without any further act or deed, vest with and be available for set off 
under section 115JAA of the IT Act to the Resulting Company on the same terms and 
conditions on and from the previous year commencing from the Appointment Date. 

7.4 Any actions taken by the Demerged Company to comply with Tax Laws (including payment of 
taxes, maintenance of records, payments, returns, tax filings; etc.) in respect of the 
Demerged Undertaking on and from the Appointed Date upto the Effective Date shall be 
considered as adequate compliance by the Demerged Company with such requirements 
under Tax Laws and such actions shaU be deemed to constitute adequate compliance by the ?,..GAN;. 
Resulting Company with the relevant obligations under such Tax Laws. ·-S'G() . ·• Col< 

7.5 Upon the Scheme becoming effective, the i:>emerged Company and the Resulting compan ~ . ;: 
shall have the rig. ht to revlse their respectlve flnanclal statements and «toms along wit c::, 9!!::- ;:;; 
prescribed forms, filings and Annexures under the Tax Laws, and to claim refunds and/o ~- •· (:) 
credit for taxes paid (including minimum alternate tax, tax deducted at source, wealth tax, 'b--1-/a -I( 
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etc.) and for matters incidental thereto, if required to give effect to the provisions of the 
Scheme. · 

7.6 Any refunds or credits, under the Tax Laws or other applicable laws/regulations dealing with 
taxes/duties/levies due to Demerged Company relating to Demerged Undertaking 
consequent to the assessment made on Demerged Company {including any refund for which 

· no credit is taken in. the accounts of the Demerged Company) as on the date immediately 
preceding the Appointed Date shall also belcmg to and be received by the Resulting Company 
upon this Scheme becoming effective. 

7.7 The tax payments (Including but not limited to income tax, servtce tax, goods and services tax 
laws, excise duty, central sales tax, applicable state value added tax, etc.) whether by way of 
tax deducted at source, advance tax or otherwise howsoever, by the Demerged Company 
relating to Demerged Undertaking after the Appointed Dateupto EffectivP. Date, shall be 
deemed to be paid by the Resulting Company and shall, in. all proceedings, be dealt with 
accordingly. 

7.8 Further, any tax deducted at source by Demerged Company with respect to Demerged 
Undertaking on transactions with the Resulting Company, if any (from Appointed Date to 
Effective Date) shallbe deemed to be advance tax paid by the Resulting Company and shall, 
in all proceedings, be dealt with accordingly.· 

7.9 Upon the Scheme coming into effect, any obligation of tax at source on any payment made 
by or to be made by the Demerged Company relating to Demerged Undertaking shall be 
made or deemed to have been made and duly complied with by Resulting Company. 

7.10 All the expenses Incurred by the Demerged Company and the Resulting Company in relation 
to the Demerger of the ben,erged Undertaking, including stamp duty expenses, if any, shall 
be allowed as deduction to the Demerged Company and the Resulting company in 
accordance with Section· 3500 of the IT Actover a period of 5 years beginning with the 
previous year in which this Scheme becomes effective. 

7.11 Upon the Effective Date, the borrowing limits of the Resulting Company in terms of Section 
180(l)(c) . of the Act; shall, without any requirement of any further act or deed, stand 
enhanced by an amount being the aggregate borrowings forming part of the Transferred 
Liabilities which are beirig transferred to the Resulting Company pursuant to this Scheme and 

.~the Resulting Company sh~ll not be required to pass any separate resolution in this 
· ~~ ~--Ji'. ard.Such limits shall be incremental to the existing borrowing limits of the Resulting /t:>-,9any...,,,, ·.; any. 

/1-~~!i• ~ ' ·t .... · · ~ . PE,11\ CONSENTS AND LICENSES .. . 

Jr~.··.·.·~ .• · .. ·~.)I*. e. lice. n .. ses, pe.rmits, quo.t~.s., approva.ls; incent.ivcs, s.ubsidies, .rights, claims, leases, 
~,;.j,[.~ .• ~ancy rights, liberties, allotments, insurance cover, clearances; authorities, privileges, 
"'·~ •. ·a'ffillations, easements, rehabilitation schemes, special status and other benefits or privileges 

enjoyed or conferred upon or held or availed of by and all rights and benefits that have 
accrued to the, Demerged Company, in relation to or in connection with the Demerged 
Undertaking, pursuant to the provisions of Sections 230 to 232 of the Act, shall without any 
further act, instrument or deed, be transferred to and vest in or be deemed to have been 
transferred to and. vested in and be available to the Resuitirig Company so as to become as 
and from the Appointed Date, the estates, assets, rights, title, interests and authorities of the 
Resulting Company and shall remain valid, effective and enforceable on the same terms and 
conditions to the extent permissible in Applicable Law and the concerned licensors and 
granters of such approvals, clearances, permissions, etc., shall endorse, where necessary, and 
record, In accordance with Applicable Law, the Resulting Company on such approvals, 
clearances, permissions etc .. so as to facilitate the transfer and vesting · of the De merged 
Undertaking in the Resulting Company and continuation of operations forming part of the 
Demerged Undertaking in the Resulting Company without hindrance and that such approvals, 
clearances and permissions etc. shall remain in full force and effect in favour of or against the 
Resulting Company, as the case may be, the Resulting Company shall be bound by the terms 
thereof, the obligations and duties thereunder, and the rights and benefits under the same 
shall be available to the Resulting Company and may be enforced as fully and effectually as if, 
instead of the Oemerged Company, the Resulting Company had been a party or recipient or 
beneficiary or obligee thereto. The Oemerged Company and the Resulting Company may 
execute necessary documentation to give effect to the foregoing, where required. 
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8.2 For the avoidance of doubt and without prejudice to the generality of the foregoing, it is 
clarified that upon the coming into effe~t of this Scheme, all consents, permissions, pre 
qualifications, licenses, certificates, clearances, authorities, powers of attorney given by, 
issued to or executed in favour of the Demerged Company in relation to the Demerged 
Undertaking, including by any Appropriate Authority, including the benefits of any 
applications made for any of the foregoing, shall, subject to Applicable Law, stand transferred 
to the Resulting Companyas if the same were originally given by, issued to or executed in 
favour of the Resulting Company, and the Resulting Companyshall be bound by the terms 
thereof, the obligations and duties thereunder, and the rights and benefits under the same 
shall be available to the Resulting Company. The Resulting Companyshall make necessary 
applications/ file relevant forms to any Appropriate Authority as may be necessary in this 
behalf. 

8.3 Upon this Scheme being effective, the past track record of the Demerged Company relating 
to the Demerged Undertaking, including without limitation, the profitability, experience, 
credentials and market share, shall be deemed to be the track. record of the Resulting 
Company for all commercialand regulatory purposes including for the purposes of eligibility, 
standing, evaluation and partjcipation of the Resulting Company in all existing and future 
bids, tenders and contracts of all authorities, agencies and clients. 

8.4 Upon the Appointed Date and until the licenses, permits, quotas, approvals, incentives, 
subsidies, rights, claims, leases, tenancy rights, liberties, rehabilitation schemes, special 
status are transferred, vested, recorded, effected, and/or perfected, in the record of the 
Appropriate Authority, in favour of the Resulting Company, the Resulting Company is 
authorized to carry on business in the name and style of the Demerged Company, in relation 
to or in connection with the Demerged Undertaking, and under the relevant license and or 
permit and/or approval, as the case may be, and the Resulting Company shall keep a record 
and/or account of such transactions. 

9. CONTRACTS, DEEDS, ETC, 

9.1 Upon coming into effect of this Scheme and subject to the other provisions of this Scheme, 
all contracts, deeds, bonds, schemes, insurance, letters of intent, undertakings, 
arrangements, policies, agreements and other instruments, if any, of whatsoever nature 
forming part of the Demerged Undertaking to which the Detnerged Company is a party or to 
the benefit of which the Demerged Company is eligible and which is subsisting or having 

,~effect on the Effective Date, shall without any further act or deed, continue in full force and 
~ ~ ~ ,7ct against or in favour of the Resulting Companyand may be enforced by or against the 

.. ·.·r~.· .. ~.. any la• .· . !ting. C. o.· mp. any .as ·f. ul·l·y·. and. effectually as if, instea. d of the. Deme. rged Com. pany, the 

'

. E'l ··1 s ing Company had been a party thereto; It shall not be necessary to obtain the consent 
.. o · .. ···•· ..• · .. fa third party or ether person who is a party to any such contracts, deeds, bonds, l V .. , · · .. ···•. ~ ents, schemes, arrangements and other instruments to give effect to the provisions of 
,**~....,.~his lause 9.1 of the Scheme. The ResultingCompany will; If required, enter Into a novation 
·,1~"!~eement in relation to such contracts, deeds, bonds, agreements and other instruments as 

"··:.~(tated above. 

9.2 The Resulting Companymay at. its sole discretion enter into and/or issue and/ or execute 
deeds, writings or confirmations or entednto any tripartite arrangements, confirmations or 
novatlons, to which the Demerged Company will, if necessary, also be. party in order to give 
formal effect to the provisions of this Scheme. The Resulting Company shall be deemed to be 
authorised to execute any such deeds, writings or confirmations on behalf of the Demerged 
Company for the Demerged Undertaking and to implement or carry out all formalities 
required to give effect to the· provisions of this Scheme. 

9.3 Without prejudice to the other provisions of this Scheme and notwithstanning the fact that 
vesting of the Demerged Undertaking occurs by virtue of this Scheme itself, the Resulting 
Company may, at any time a. ft.e· r t.·h· e coming into effect. of the Sche .. m.e, in acc. ordance withfr1ts c,~·}\I. Cs</, 
provisions, if so required under any Applicable Law or otherwise, take such actions a ~0~ 
execute .. such de. eds (including deeds of adherence)., confirmations or othe. r w. ritings :;' I\JL.. · ~ 
arrangements with any party to any contract or arrangement to which the Demerg ~ ~ 0 

Company is a party, or any writings as may be necessary, in order to give formal effect to t~~ \ ·· * 
provisions of this Scheme. The Resulting Company shall, under the provisions of this.Schem_':; ~fV\iH (\ 
be deemed to be authorized to execute any such writings on behalf of the Demerged 
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Company and to carry out or perform all such formalities or compliances referred to above 
on the part of the Demerged Company to be carried out or performed. 

9.4 If any assets (including but not limited to any estate, rights, title, interest in or authorities 
relating to such assets) which the Demerged Company owns in relation to or in connection 
with the Demerged Undertaking, any Liabilities that pertain to the Demerged Company and/ 
or any contract, deeds; bonds, agreements, schemes, arrangements or other instruments of 
whatsoever nature ("Contracts") to whlch the Demerged Company is a party in relation to or 
in connection with the Demerged Undertaking, have not been transferred to the Resulting 
Company, the Demerged Company, as applicable, shall hold such assets, Liabilities and/ or 
Contracts, as the case may be, in trust for the benefit of the Resulting Company insofar as it is 
permissible so to do till the time such assets, Liabilities and/ or Contracts are duly transferred 
to the Resulting Company, subject to Applicable Law. The Demerged Company and Resulting 
Company shall, however, between themselves, treat each other as if that all contracts, 
deeds, bonds, agreements,. schemes, arrangements or other instruments of whatsoever 
nature In relation to the Oemerged Undertaking had been transferred to the Resulting 
Company on the Effective Date. The Demerged Company, as applicable shall render all 
necessary assistance to and fully cooperate with, the Resulting Company with respect to such 
assets, Liabilities and/ or Contracts for the purposes of trensfer to the Resulting Company. 
The Resulting Company shall perform or assist the Demerged Company in performing all of 
the obligations u_nder those contracts, deeds, bonds, agreements, schemes, arrangements or 
other Instruments of · whatsoever nature, to be discharged· after the Effective Date. 
Notwithstanding any such mechanlsm or arrangement between the Demerged Company and 
Resulting Company pursuant to this Clause 9.4, the Companies agree that the Demerged 

• Company shall with respect to period after the Effective Date, (i) not be responsible for 
performance of any obligations or for any licJbilities \ollhatsoever arising from or in relation to 
the Demerged Undertaking; and (ii) not be entitled to any rights or to receive any benefits 
whatsoever in relation to the Oemerged Undertaking. The economic, financial, technical and 
operational responsibility and all rel;:ited costs and expenses (direct and incurred), liabilities 
and taxes in connection with the Demerged Undertaking, shall rest and be borne entirely and 
exclusively by Resulting Company after the Effective Date. Resulting Company shall promptly 

~:;...~;::: •. :;::~~ ay, indemnify and hold harmless the Demerged Company for and from any such costs and 
,;~~9Jny 1...,11, enses,. losses, d_amag~s, liabilities and taxes or requirements under the Contract(s). after 

; ~---0101·· ·.. . '1,-.. ffectlve Date 1f a.rising purs_uant to the arrangement between the Demerged company 1 ,:: i I ind esultlng Company under this Clause 9.4. 
\ ~ ~ . ; .. :* ~~tm_ OYEES .· 

·~~on the effectiveness of this Scheme and with effect from the Appointed Date, all tlie 
~~ employees of the DemergedCompany who are either: (i) engaged in or relate to the 

Demerged Units as on the Effective Date,or(ii) jointly identified by the Boards of the 
• Cc,~panies as being. necessary tor the proper functioning of the Demerged Units including 

their future. development ("Transferred Employees")shall be deemed to have become 
employees of the Resulting Company on terms and conditions which are not less favourable 
than those applicable to them with reference to their employment in the Demerged 
Company, with effect from the Appointed Date or their respective joining date, whichever is 
later, on the basis of continuity of service and without any interruption of service as a result 
of transfer of the Demerged Und~rtaking to the Resulting Company. The. services of all 
Transferred Employees with the Derrierged Company prior to the bemerger shall be taken 
into account for the purposes of all benefits to which the Transferred Employees m11y be 
eligible, including for the purpose of payment of any retrenchment compensation, gratuity 
and other terminal benefits and to this effect the accumulated balances, if any, standing to 
the credit of the Transferred Employees in the existing provident fund, gratuity fund and 
superi;lnnuation funds. nominated by the Resulting Company and/or such new provident 
fund, gratuity fund and superannuation fund to be established and caused to be recognized 
by the Appropriate Authorities, by the Resulting Company, or to the government provident 
fund in relation to the Transferred Employees who are not eligible to become members of 
theprovident fund maintained by the Resulting Company. 

10.2 Upon the Scheme becoming effective, insofar as the provident fund, gratuity fund, 
superannuation fund or any other special fund or trusts, if any, created or existing for the 
benefit of the staff and employees of the Demerged Company (including the Transferred 
Employees) are concerned, such proportion of the investments made in the funds and 
liabilities which are referable to the Transferred Employees shall be transferred to the similar 
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funds, if any, created by the Resulting Company and shall be. held for their benefit pursuant 
to this Scheme, or at the sole discretion of the Resulting Company, maintained as separate 
funds by the Resulting Company. In the event that the Resulting Company does not have its 
own funds in respect of any of the above mentioned funds, the Resulting Company may, to 
the extent permitted by the contracts or deeds or Applicable Law governing these funds and 
subject to necessary approvals and permissions, continue to contribute to the relevant funds 
of the Demerged Company, until such time that the Resulting Company creates its own funds 
or decides not to form its own funds, at which time the funds and the investments and 
contributions pertaining to the Transferred Employees shall be transferred to the funds 
created by the Resulting Company or to the concerned fundsof relevant Appropriate 
Authority (such as of the Employees' Provident Fund Organization) and other funds as the 
case may be. Where the Resulting Company decides not to form its own funds, and if certain 
benefits cannot be provisioned for through the funds of relevant Appropriate Authority, 
these benefits are to be provided in any other legally compliant manner, and the Parties 
shall, at that time, agree on the mode for transfer of the relevant amounts from the 
appropriate funds of the Denierged Company. 

10.3 Further to the transfer of funds as set out in Clause 10.2 above, for all purposes whatsoever 
in relation to the administration or operation of such funds or in relation to the obligation to 
make contributions to the said funds in accordance with the provisions thereof as per the 
terms provided ir, the respective trust deeds, if any, all rights, duties, powersand obligations 
of the Demerged Company in relation to the Demerged Undertaking,as on the Effective Date 
in relation to such funds shall become these of the Resulting Company. It is clarlfled that the 
services of the Transferred Employees of the Demerged Company forming part of the 
Demerged Undertaking will be treated as having been continuous for the purpose of the said 
funds. 

10.4 In relation to those TransferredEmployees who are not covered under the provident fund 
trust of the Resulting Company, and for whom the Demerged Company is making 
contributions to the government provident fund, the Resulting Company shall stand 

-~~ substituted for the Demerged Company, for all purposes· whatsoever, including relating to 
.. ~ ~ · !')e obligation to make contributions to the said fund in accordance with the provisions of 

. ~rjl'i~Y la~>.. fund, bye laws, etc. in respect of such Transferred Employees. 

I I\ .• s s far as the existing benefits or funds created by the Demerged Company for the \ \ '7- yees of the Demerged Company other than the Transferred Employees are concerned, .:. •* ...,...., ,;t, ame shall continue and the Demerged Company shall continue to contribute to such 
,:~~ ~~nefits or funds in accordance with the provisions thereof, and such benefits or funds, if 
~ny; shall be held inter alla for the benefit .of the employees of the Remaining Undertaking, 
• and the Resulting Company shall have no liability in respect thereof . 

11. 

11.1 

11.2 

PROCEEDINGS 

Upon the coming into effect of this Schame, if any suit, cause of actions, appeal, or other 
legal, taxation, quasi-Judicial, arbitral, adrnlnlstratlve, or other proceedings of whatever 
nature, whether civil or criminal, under any Applicable Law (hereinafter referred to as the 
"Proceedings;') by or against the Demerged Company be pending, in relation to or in 
connection with the Demerged Undertaking, on the Effective Date or which may be instituted 
thereafter the same shall not abate, be discontinued or be in anyway prejudicially affected by 
reason of the transfer and vesting of the Demerged Undertaking or of anything contained in 
the Scheme, but such Proceedings may be continued, prosecuted, defended, and enforced by 
or against the Resulting Company In the same manner and to the same extent as it would or 
might have been continued, prosecuted and enforced by or against the Demerged Company 
as if the Scheme had not been made. · 

The Resulting Company shall have all Proceedings initiated by or against the Demerged ~ · 
Company with respect to the Demerged Undertaking, transferred into its name as soon as ,t,:c,i>-~S { 
reasonably practicable after the Effective Date and to have the same continued, prosecutetd· ~~·• ~ 
and enforced by or against the Resulting Company to the exclusion of the Demerge ; o /VJ_ rri 
Company. · ci. I~ o 
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11.3 If any Proceedings are initiated or carried on against the Demerged Company in respect of 
the matters referred to in Clause 11.lpertaining to Demerged Undertaking, it shall defend 
the same in accordance with the advice of the Resulting Companyand the latter shall 
reimburse, indemnify and hold harmless the Demerged Company against all liabilities and 
obligations incurred by the Demerged Company in respect thereof. 

11.4 Any difference or difficulty as to whether aProceeding relates to the Demerged Undertaking, 
shall be mutually decided between the Boards of the Demerged Company and the Resulting 
Company and such mutual decision shall be conclusive and binding on the Demerged 
Company and the Resulting Company. 

12. CONSIDERATION FOR THE DEMERGER 

12.1 Upon the effectiveness of this Scheme and in consideration of the transfer and vesting of the 
Demerged Undertaking into the Resulting Company pursuant to· provisions of this Scheme, 
the Resulting Company shall, without any further act or deed, issue and allot 6,63,87,590 (six 
crore sixty three lakh eighty seven thousand five hundred ninetyJ equity shares of Rs. 10 
(Rupees Ten) each to the shareholders of the Dernerged Company; whose name is recorded 
in the register of members and records oi the depository as members ofthe Dernerged 
Company, on the Record Date, in the ratio of (1) one equity share of Rs. l0(Rupees Ten) each 
of Resulting Company credited as fully paid up for every equity share of Rs. 10 (Rupees Ten) 
each held by such shareholder in the Demerged Companyj"New Equity Shares'') such that 
the shareholding in the Resulting Company on such issuance of shares is the mirror image of 
the shareholding in the Demerged Company . 

12.2 The New Equity Shares to be issued and allotted as provided in Clause 12 above shall be 
subject to the provisions of the Memorandum and Articles of Association of the Resulting 
Company and shall rankpari passu in all respects with the then existing equity shares of the 
Resulting Company after the Record Date including with respect to dividend, bonus 
entitlement, rights shares entitlement, voting rights and other corporate benefits. 

12.3 The New Equity Shares to be issued pursuant to Clause 12 above shall mandatorily be issued 
in dematerialized form by the Resulting Company, and the. shareholders of the Resulting 
Company shall be requited to have an account with a depository participant and shall be 

~ ~ required to provide detaUs thereof and such other confirmations as may be required at least 
·(~ ~any l,1 seven) days before the Record Date to the Demerged Company and/or its registrar. Any 
lt7!,. (}) 1. , .. · ~ ~- . eholder who holds shares of the Demerged Company in physical form shaU also receive 

:/~., .. \,I ... · .· .· .·· '··•· h. e .·.e·.·w··· Equ .. ity•· ... S.hares i. n ... dematerialized form only provided .. t.ha.t th. e d. etails of their ac···c•· ount ,\91l. ·. ~ · .· · !!l.vit the. depository participant are intimated in writing to the De merged Company and/or its 
~** .· ~.-~rt. ·• trar at least 7 (seven) days before the Record Date to the De merged Company and/or Its 

··,~~egistrar. In the event any shareholderhesnot provided the requisite details relating to his 
·~ /hers /its accounts with a depository participant or other confirmations as may be required 

or if the details furnished by any shareholder do not permit electronic credit of the share! of 
the Resulting Company, then the Resulting Company shall keep such shares in suspense 
account and will credit the same to the respective depository participant accounts of such 
shareholders as and when the deta!ls of such shareholder's account with the depository 
participant are intimated in writing to the Resulting Company and/or its registrar. 

• 

12.4 The New Equity Shares issued and /or allotted pursuant to Clause 12, in respect of such of 
the equitv shares of the Demerged Company whic.h are held in abeyance under the 
provisions of Section 126 of the Act shall, pending settlement of dispute by order of court or 
otherwise, be also held in abeyance by the Resulting Company. 

12.5 The New Equity Shares issued pursuant to Clause 12, which the Resulting Company is unable 
to allot due to Applicable Laws (including, without limitation, the failure to receive approvals IC 
of an Appropriate Authority as required under Applicable Law) or any regulations or ('.)~~ S </, 
otherwise shall, pending allotment, be held in abeyance by Resulting Company and shall be ~s••·.· ~ 
dealt with in the manner as may be permissible under the Applicable Law and deemed fit by ~ .fl1L . n, 
the. Board of the Resulting Company. If the above cannot be effected for any reason, the d) ~ 0 

Resulting Company shall ensure that this does not delay implementation of the Scheme; and ~ * 
shall, take all such appropriate actions as may be necessary under Applicable Laws. The ;; o'fVvH ~ 
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Resulting Company and/ or the depository shall enter into such further documents and take 
such further actions as may be necessary or appropriate in this regard and to enable actions 
contemplated therein. · 

In the event of there being any pending share transfers, whether lodged or outstanding, of 
any shareholders of the Demerged Company, the Board of the Demerged Company shall be 
empowered prior to or even subsequent to the Record Date, to effectuate such transfers in 
the Demerged Company as if such changes in registered holders were operative as on the 
Record Date, in order to remove any difficulties arising to the transferors of the shares in 
relation to the shares issued by the Resulting Company after this Scheme comes into effect. 
The Board of the Demerged Company shall.be empowered to remove such difficulties that 
may arise in the course of Implementation of this Scheme and registration of new 
shareholders In the Resulting Company on account of difficulties faced in the transition 
period. 

The issue and allotment of the New Equity Shares in terms of this Scheme shall be deemed to 
have been carried out as if the procedure laid down under Section 62, Section 42 and any 
other applicable provisions of the Act have been complied with. 

12.8 Post effectiveness of the Scheme, the Resulting Company shall apply for and procure the 
listing of its equity shares issued in terms. of Clause 12 above on both BSE and NSE which 
have nationwide. terminal, in terms of and in compliance. with the SEBI Circular. The New 
Equity Shares allotted by the Resulting Company pursuant to the Scheme shall remain frozen 
in the depositories system till listing/trading permission is· given by the designated stock 

• exchange. 

12.6 

12.7 

12.9 The Resulting Company will not issue/reissue any shares, not covered under this Scheme and 
there will be no change in the shareholding pattern of the Resulting Company between the 
record date and the date of listing of the equity shares issued under this Scheme, which may 
affect the status of approval from the Stock Exchanges. 

12.10 The New Equity Shares to be issued in lieu of the shores of the Demerged Company held in 
the unclaimed suspense account, if any, shall be issued to a new unclaimed suspense account 
created for shareholders of the Resulting Company . 

12.11 Where any securities are to be allotted to the heirs, executors, administrators, legal 
representatives or other successors in title, as the case may be, of any security holders, the 
concerned heirs, executors, administrators, legal representatives or other successors in title 

~. 
·~ .. ~-~al.·I be obliged to produce· evidence of title, satisfactory to the Board of the Resulting 

.. ... r.~:.. .. ·; 1v. ,_. .· . ·. pan.y as a .co. ndit.ion to such allotment. 
l,t~ 1--~/f-~'.A.' 
/!::,,. ... ·. ·.·. . .·. · ..... 'Jii.·l .. ·.·t.··.. ""Equit.Y Sha·r·e.·s .•.. · .. m· .. a .. Y ... not.be.re··· gistered·.··u• n.der the. United State. s S.ecuritlesAct, 1933, as jl\ ; . ··.. alen d (the "Securities Act") and the Resulting Company may elect, in its sole discretion, 
-$-*'V, t• 4fl upon an exemption from the registration requirements of the Securities Act under * ~ --=~ .. e.cict.,. n 3(a)(10) the.reof ·o···r any .. other exemption that t·h·e .. Re. s.ulting Company may elect to 

~~ upon. In the event the Resulting Company elects to rely upon an exemption from the 
registration requirements of the Securities Act under Section 3(a)(10) thereof, the Sanction 
Order will be relied upon for the purpose of qualifying the issuance and distribution of the 
New Equity Shares of the Resulting Company for such exemption. 

13. DIVIDENDS 

13.1 The Demerged Company and the Resulting Company shall be entitled to declare and pay 
dividends, whether interim or final, to their respective shareholders in respect of the 
accounting period prior to the Effective Date consistent with the past practice, or in the 
ordinary course. · 

13.2 It is clarified that the aforesaid provisions in respect of declaration of dividends are enabling 
provisions only and shall not be deemed to confer any right on any member of Demerged 
company and/or the Resulting Company to demand or claim any dividends which, subject~o ~NI Cs 
the provisions of the Act, shall be entirely at the discretion of the Boards of Demerge mG <,-,: 
Company and Resulting Company respectively, subject to such approval of the shareholde ,G ~ 

. d O tb -I as may be require . i:o m 
cf,,_ c::, 
-? * · 20 "-.<>'tvvH o 
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14. ACCOUNTING TREATMENT IN TH£ BOOKS OF TH£ DEMERGED COMPANY AND THE 
RESULTING COMPANY 

Upon the Scheme becoming effective, the Demerged Company and the Resulting Company 
shall give effect to the accounting treatment in their respective books of accounts in 
accordance with the accounting standards specified under Section 133 of the Act read with 
the Companies (Indian Accounting Standards) Rules, 2015, or any other relevant or related 
requirement under the Act, as applicable on the Appointed Date. Without prejudice to the 
generality of the aforesaid, the accounting treatment in respect of certain specific matters in 
the books of accounts of the Companies shall be as set outbelow. 

14.2 Accounting treatment in the books of the Demerged Company 

14.1 

Upon the effectiveness of this Scheme, in accordance with the applicable Accounting 
Standards and generally accepted accounting principles in India: 

. ' 

14.2.1 Upon cancellation of forfeited shares of the Demerged Company in accordance with this 
Scheme, the paid up amount in respect of such shares shall be transferred to capital 
reserve; 

14.2.2 The value of all assets and liabilities including deferred tax assets and liabilities pertaining to 
the Demerged Undertaking which cease to be assets and liabilities of the Demerged 
Company shall be reduced by the Demerged Company at their carrying valueson the day 
immediately preceding the Appointed Date in its books of accounts; 

• 14.2.3 The difference i.e. the excess or shortfall, as the case may be, of the value of transferred 
assets over the Transferred Liabilities pertaining to the Demerged Undertaking and 
demerged from the Demerged Company pursuant to the Scheme shall be adjusted first to 
the Capital Reserves including security premium account and revaluation reserve account 
and the balance shall be adjusted against revenue reserves of the Demerged Company; and 

14.2.4 The utilization of capital reserves including securities premium account referred to in Clause 
14.2.3 of this Scheme, being consequential In nature, is proposed to be affected as an 
Integral part of this Scheme. The approval of the <shareholders and creditors of the 

erged Company to this Scheme shall be deemed to be their approval under the 

~Fli,sions of. Section 52 r•·ea,d . ,w_ i.th.Section. 6·6 •. an_·.d all. o. ther. ap.· plicable. provisions of the Act ~nd he Demerged Company shall not be required to undertake any separate proceedings/ 
~ liances for the same. The Sanction Order shall in view of explanation to section 66 of 

~ ~*f. /Act be sufficient and not requiring a separate order under Section 66(3) of the Act. 
~~cordingly, ~he Demerged Company shall not be required to separately comply with 
}:.:· Section 52 read with Section 66 or any other provisions of Act. The Demerged Company 

shall not be required to add "and reduced;' as a suffix to its name. 

14.3 Accounting treatment in the books of the Resulting Company 

Upon the effectiveness of this Scheme and with effect from the Appointed Date: 

14.3.1 The Resulting Company shall record the transferred assets and Transferred Liabilities 
pertaining to the Demerged Undertaking at the values appearing in the books of the 
Demerged Company, prepared in accordance with the provisions of the Accounting 
Standards notified under Section 133 of Companies Act, 2013. 

14.3.2 The Resulting Company shall issue shares to the shareholders of the Demerged Company as 
per Clause 12 of this Scheme. These shares shall be issued and recorded at face value and 
accordingly the aggregate face value of the shares to be issued shall be credited to the 
Resulting Company's share capital account. 

14.3.3 The difference i.e. the excess or shortfall, as the case may be, of the value of the assets and 
the liabilities pertaining to the Demerged Undertaking and received from the Demerged 
Company pursuant to the Scheme after taking into account the face value of the shares 
issued by the Resulting Company shall be credited or debited to the reserves of the 
Resulting Company. 
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15. CONDUCTOFBUSINESSBYTHEDEMERGEDCOMPANYPERTAINING 
TODEMERGEDUNDERTAKINGUNTILTHEEFFECTIVEDATE 

15.1 Till the Effective Date, the Demerged Company undertakes to carry on the business and 
activities of the Demerged Undertaking with reasonable diligence, business prudence and 
shall not, except in the ordinary course of business or with prior written consent of the 
Resulting Company or as provided in this Scheme, alienate, Encumber or otherwise deal with 
or dispose of any business or part thereof. 

15.2 All the profits or Income accruing or arising to the Demerged Company and expenditure or 
losses arising or incurred or suffered 'by the Demerged Company which form part of 
Demerged Undertaking, for the period commencing from the Appointed Date shall, for all 
purposes be treated and be deemed to be accrued as the income or profits or losses or 
expenditure as the case may be of the Resulting Company,and such profits (if any) will be 
available to Resulting Company for being disposed of in any manner as it thinks fit. 

15.3 Upon the Scheme. becoming effective and with effect from the Appointed Date, any of the 
rights, powers, authorities or privileges attached, related or forming part of the Oemerged 
Undertaking, exercised by the Demerged Company shall be deemed to have been exercised 
by the Demerged Company for and on behalf of, and in trust for the Resulting Company. 
Similarly, any. of the obligations, duties and commitments attached, related or forming part 
of the Demerged Undertaking that have been undertaken or discharged by the Demerged 
Company shaH be deemed to have beeh undertaken/ discharged for and on behalf of the 
Resulting Company. 

• 15.4 The Demerged Company and the Resulting Company shall be entitled, pending the Sanction 
Order, to apply to all Appropriate Authorities concerned as are necessary under any 
Applicable Law for such consents, approvals and sanctions, which may be required in 
connection with this Scheme. 

16. REMAININGUNDERTAKING 

16.1 The Remaining Undertaking and all the assets, properties, rights liabilities and obligations 
pertaining thereto shaU continue to belong to and remain vested in and be managed by the 
Demerged Company, and the Resulting Company shall have.no right, claim or obligation in 
relation to the Remaining Undertaking and nothing in this Scheme shall operate to transfer 
y of the Remaining Undertaking to the Resulting Company or to make the Resulting 

any liable for any Liabilities of the Demerged Company relating to the Remaining 
aking. 

16.3 If Proceedings are taken against the Resulting Company in respect of matters referred to in 
Clause 16.2ab9ve relating to the Remaining Undertaking, it shall defend the same in 
accordance with the advice of the Demerged Company, and the latter shall reimburse and 
indemnify the Resulting Company, against all liabilities and obligations incurred by the 
Resulting Company in respect thereof 

16.4 With effect from date of approval of this Scheme by the Board of the Demerged Company up 
to, including and beyond the Effective Date: 

(i) The Demerged Company shall be deemed to have been carrying on and to be 
carrying on ail the business and activities relating to the Remaining Undertaking for 
and on its own behalf. 

(ii) All profits or income accruing or arising to the Oemerged Company thereon and 
expenditur.e or losses arising or incurred or suffered by it relating to the Remaining;i;~ .. ICS I 
Undertaking shall for all purposes be treated as the profits or losses, as the case ~. to·.·.. /,~ 
may be, of the Demerged Company. a QI;;• :.A 

r, rr, 
::-::'. ~ 0 cf, 
0-. • * 
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(iii) All assets and properties acquired by the Demerged Company in relation to the 
Remaining Undertaking shall belong to and continue to remain vested in the 
Demerged Company. 

17. VALIDITY OF EXISTING RESOLUTIONS 

Upon the Effective Date and with effect from the Appointed Date, all the resolutions, if any, 
of the Demerged Conipany which are valid and subsisting on the effectiveness of this 
Scheme, shall continue to be valid and subsisting and be considered as the resolutions of the 
Resulting Company to the extent such resolutions pertain to the Demerged Undertaking, and, 
if any such resolutions have an upper monetary or any other limits imposed under the 
provisions of the Act, then the said limits shall apply mutatis mutandis to such resolutions 
and shall constitute the aggregate of the said limits in the Resulting Company. 

18. SAVING OF CONCLUDED TRANSACTIONS 

The transfer of assets and Liabilities to, and the continuance of proceedings by or against, the 
Resulting Company as envisaged in this Part If shall not affect any transaction or proceedings 
already concluded by the Derl'lerged Company on or before the Appointed Date and after the 
Appointed Date till the effectiveness of this Scheme, to the end and intent that the Resulting 
Company accepts and adopts all acts, deeds and things done and executed by the Demerged 
Company in respect thereto as done and executed on behalf of itself, 

• PART Ill 

SHARE TRANSFERS 

19. Follqv.iing the completion of the issuance and allotment c,f shares l:>y the Resulting Company 
to. all the shareholders of the Demerged Company in accordance with this Scheme, and in 
keeping with the objectives of the Scheme including ultimately segregating the promoter 
group ownership of the Demerged Company and the Resulting Company, it is envisaged that 
GV Promoter Group shall transfer the equity shares held by them in the Resulting Company 
to GT Promoter Group, and GT Promoter Grqlip shall transfer the shareholding held by them 
in the Demerged Company to G\/Promqter Group, pursuant to and as an integral part of this 
Stheme (collectively, the ,;Share Transfers"). ·· 

20, The Promoter Groups shall undertake the Share Transfers in either of the following ways: 

(i) Option 1: Within a period of 1 (one) year from the date of listing of the equity shares of 
--·· the Resulting Company qn any ofthe Stock Exchanges, (a) GV Promoter Group shall 

:,~.· .. ·· .. "··~ trar'1$fer such number e>f.equity shares;.r'epresentlng their entire shareholding in the 
~ ~~~1~/f<)i esulting Company to GT ?romoter Group, and (bJ simultaneously therewith, GT 

?(iJ.·~c;······ .. · .1 ... : •. ·•· .~ omoter··.Groupshal.ltra····.n .. s.fer such .. n······u·m· be.r of eq.uity shares representing their entire f J · • . i areholding in the Demerged Companyto GV Promoter Group. 
~. 11 ••• 

*:*~~ ... he above Share Transfer shall be undertaken in one or more tranches and by way of 
~ such mocfalities and on such terms and conditions, and on the stock exchange or · ~~--=--- otherwise, as may be agreed between the Promoter Groups mutually. 

or 

(ii) Option 2: Within a perlod of 1 (one) year from the date of listing of the equity shares of 
the Resulting Company, GV Promoter Group shall transfer such number of equity shares 
held by them in the Resulting Company to GT Promoter Group, and GT Promoter Group 
shall transfer such number of equity shares. held by them in the Demerged Company to 
GV Promoter Group, that at least 30% of the shareholding of the Demerged Company 
shall be held by GV Promoter Group and at least 30% of the shareholding of the 
Resulting Company.shall be held by GT Promoter Group. Such Share Transfers in respect 
of the bemerged Company and the Resulting Company are hereinafter referred to as 
the "First Block Share Transfers". 

The First Block Share Transfers may be undertaken in one or more tranches and by way 
of such modalities and on such terms and conditions, and on the stock exchange or 
otherwise, as may be agreed by the Promoter Groups mutually. The First Block Share 
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. Transfers _shall be within the creeping acquisition limit under Regulation 3(2) of the 
Takeover Regulations and/or avail 'of exemptions under Regulation 10 of the Takeover 
Regulations; 

Following the First Block Share Transfers, the Share Transfers in relation to a certain 
portion of the balance shareholding of the Promoter Groups in the Companies, 
representing up to 11.17% of the share capital of each of the Companies ("Put/Call 
Threshold"), shall be undertaken at their option and on such terms and conditions as 
are mutually agreed between them, pursuant to the following optlon agreements to be 
executed between identified entities forming part of each of the Promoter Groups: 

(a) Put/ call agreement in respect of the shares of the Demerged Company pursuant to 
which GV Promoter Group shall have the right (but not the obligation) to call upon 
GT Promoter Group to sell all or part of the shares of GT Promoter Group in the 
Dernerged Company upto the Put/Call Threshold, and GT Promoter Group shall have 
the right (but not the obligatio.n) to put upon GV Promoter Group for purchase all or 
part of the shares of GT Promoter Group in the Demerged Company upto the 
Put/Call Threshold, in accordance with the terms and conditions· set out in such 
agreement. 

(b) 

• 
Put I call agreement 1.n respect of the shares of the Resulting Company pursuant to 
which GT.PromoterG.roup shall have the right (but not the obligation) to call upon 
GV Promoter Group to sell all or part of the shareholding of GV Promoter Group in 
the Resulting Company upto the Put/Call Threshold, and GV Promoter Group shall 
have the right (but not the obligation) to put upon GT Promoter Group for purchase 
all or part of the shareholding of GV Promoter Group ii'! the Resulting Company upto 
the Put/Call Threshold, in accordance with the terms and conditions set outin such 
agreement. 

The put/ call options as above may be exercised in one or more tranches by the relevant 
Promoter Group atanytime following the expiry of 1 (one) year from the date of listing 
of the equity shares of the Resulting Company up until 4 (four) years from such date of 

-~~ . listing (such period the ''_()ption Period") in such manner as is agreed between the 
)f'~a~-~~Promoter Group_s_; prov idedthat,.the relevant Promo_ ter Gr.ou_ p s_ hall not_ be entitled to 
~ 1:,0~\1 ., ~~ ~~.-_,; ut in :xcess of _the creeping acquisition limit under Reg~lation 3(2) of the Takeover · 

-'( g 11· ' ~ gulattons applicable to the relevant Promoter Group in respect of the Company ~v • '" € ose shares are being acquired pursuant to the put.optlon, unless the transfer shall be :* __ . _ ~-;,,; 'ilc * empt under the provisions of Regulation 10 of the Takeover Regulations. The call / put 
~- ~ -~- __ · ptions shall lapse on the expiry of the Option Period. 

.•.•.. . • ~2~~1\~- ·• ' 
'"'..,-....:.::.;.',.~-:-::::::~/' 

21. The Promoter Groups shall mutuallyagree and select either Option 1 or Option 2 set out 
above at any time prior to the dispatch of notices to the shareholders of the Demerged 
Company in respect of the shareholders' meeting convened to approve this Scheme ("Option 
Selection Date"}, and the Option that they have not chosen shall automatically become 
ineffectiveand stand severed from the scheme, The Promoter Groups shall intimate the 
option selection to the Dernerged Company; on or before the Option Selection Date, and the 
Dernerged Company shall in turn communicate the selected option to the (i) NCLT; and (ii) 
the shareholders and creditors of the De merged Company. 

22. TheShare Transfers shall be undertaken: (i) as an integral part of the Scheme and will be 
subject to the provisions of Applicable Law including the regulations is.sued by SEBI and the 
Foreign Exchange Manag_ement A~; 1999 and rules and regulations thereunder; and (H) In a 
manner that mandatory open offer obligations are not triggered in respect of the Companies 
under the provisions of the Takeover Regulations . 

23. The GV Promoter Group intends to reclassify their status as promoters to that of public 
shareholders of the Resulting Company and GT Promoter Group intends to reclassify their 
status as promoters. to that of public shareholders of the Demerged Company, in the event 
that and at such time, pursuant to the Share Transfers, their respective shareholding falls 
below the threshold· permitted for reclassification as per Applicable Law (in particular 
Regulation 31A of the SEBI LODR Regulations). The respective Company and Promoter Group 
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shall take such steps as are necessary for this purpose under Applicable Law, at the relevant 
time. 

PART IV 

(GENERAL PROVISIONS) 

24. APPLICATIONS /PETITIONS TO THE NCLT AND APPROVALS 

24.1 The Companies shall, without undue delay, make all necessary applications to SEBI and the 
Stock Exchanges In connection with the scheme and make and flle all applications and 
petitions under Sections 230 to 232 and other applicable provisions of the Act before the 
NCLT, for sanction of this Scheme, including seeking such orders for convening and holding or 
alternatively, dispensing with requirements for convening and holding meetings of the 
shareholders and/ or creditors of the Dem~rged Company and the Resulting Company as may 
be directed by the NCLTand obtain such other approvals, as required by Applicable Law. 

24.2 The companies shall be entitled; pending the sanction of the Scheme, to apply to any 
Appropriate Authority, if required, under any Applicable Law, as agreed between the 
Demerged Company and the Resulting Company, for such consents and approvals which the 
Resulting Company may require to own the assets and/ or liabilities of the Demerged 
Undertaking and to carry on the business of the Demerged Undertaking, in any case subject 
to the terms as may be mutually agreed between the Demerged <:;ompany and the Resulting 
Company. • 25. CHANGES IN AUTHORISED SHARE CAPITAL OF THE COMPANIES 

25.1 As an integral part of this Scheme and upon this Scheme becoming effective: 

(i) Part of the existing authorised share capital of the De.merged Company of Rs. 
69,17,40,000(Rupees Sixty Nine Ci-ores Seventeen Lakhs Forty Thousand only) 
divided into 69,17,400 (Sixty Nine Lakhs Seventeen Thousand Four Hundred) 
preference shares of the face value of Rs. 100 (Rupees One Hundred only) each 
shall be reclassified to authorized share capital ofRs. 69,17,40,000 (Rupees Sixty 
Nine Crores Seventeen Lakhs Forty Thousand only) divided Into 6,91,74,000(Six 
Crores Ninety One Lakhs Seventy Four Thousand] equity shares of the face value of 
Rs. 10 (Rupees Ten only) each of the Demerged Company, automatically without 
any further act or instrument or deed on the part of the Demerged Company 
pursuant to Sections 13 and 61 of the Act and other applicable provisions of the 
ct, as the case may be . 

• Further to such reclassification, part of authorised share capital of the Demerged 
Company of Rs. 91,50,00,000. (Rupees Ninety One Crores Fifty Lakhs only) divided 
into 9,15,00,0QO (Nine Crores Fifteen Lakhs) equity shares of face value Rs. 10 
(Rupees Ten only) each shall stand transferred to and combined with the 
authorised share capital of Resulting Company. Accordingly, upon the Scheme 
becoming effective, the authorised share capital of the Resulting Company shall 
stand increased to Rs. 91,6d,OO,O<JO (Rupees Ninety One Crores Sixty Lakhs only) 
divided into 9,16;00,000 (Nine Crores Sixteen Lakhs) equity shares of face value Rs. 
lO(Rupees Ten· only) each. The filing fees and stamp duty already paid by Demerged 
Company on lts authorised share capital shall be deemed to have been so paid by 
Resulting Company on the combined authorised share capital and accordingly, 
Resulting Company shall not· be required to pay any fees / stamp duty on the 
authorised share capital so increased. 

(iii) Accordingly, Clause V of the Memorandum of Association of the Demerged 
Company and Clause 5 of the Articles of Association of. the Demerged Company and 
Clause V of the Memorandum of Association of the Resulting Company and Clause 
5 of the Articles of Association of the Resulting Company relating to authorised 
share capital ofthe Demerged Company and Resulting Company respectively, shall 
without any further act; instrument or deed, be and stand altered, modified and 
amended pursuant to Sections 13, 14 and 61 of the Act and other applicable 
provisions of the Act, as the case may be. 

25.2 It is clarified that for the purposes of the above Clause 2.5.1, the approval of the shareholders 
of the Demerged Company to this Scheme shall be deemed to be their consent / approval 
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also to the said reclassification and transfer (and subsequent reduction) of the authorised 
share capital of and alteration of the Memorandum of Association and Articles of Association 
of the Demerged Company as may be required under the Act, and no further resolution 
under Sections 13, 14 and 61 of the Act or any other applicable provisions of the Act, would 
be required to be separately passed. Likewise, it is also clarified that the approval of the 
shareholders of the Resulting Company to this Scheme shall be deemed to be their consent / 
approval also to the said increase in authorized share capital and alteration of the 
Memorandum of Association and Articles of Association of the Resulting Company as may be 
required under the Act, and no further resolution under Sections 13, 14 and 61 of the Act or 
any other applicable provisions of the Act, would be required to be separately passed. 

26. CANCELLATION OF EXISTING SHARES OF THE RESULTING COMPANY AND REDUCTION OF 
SHARE CAPITAL OF THE RESULTING COMPANY 

26.l 

• 

lmmediatelyfollowing the issue and allotment of the New Equity Shares by the Resulting 
Company to the equity shareholders of the Demerged Company in accordance with Clause 12 
of this Scheme, and pursuant to provisions of Section 230-232 of the Act, the existing 
shareholding of the Demerged Company and its nominees in the Resulting Company will 
stand cancelled, extinguished and annulled which shall be regarded as reduction of share 
capital of the Resulting Company, without any further act, instrument or deed.The 
consequent reduction of share capital of the Resulting Company .shall. be an integral part of 
this Scheme and the Demerged Company and the Resulting Company shall not be required to 
follow the process under Section 66 of the Act or any other provisions of Applicable Law 
separately .. 

Upon this Scheme coming into effect, and pursuant to provisions of.Section 230-232 of the 
Act,3,25,496 (Three Lakhs Twenty Five Thousand Four Hundred NiMty Six) forfeited equity 
shares of face value Rs. lO(Rupees Ten only) each of the Demerged Cot'npany will stand 
cancelled, extinguished and annulled which shall be regarded as reduction of share capital of 
the Demerged Company, without any further act, Instrument or deed. The consequent 
reduction of share capital of the Demerged Company shall be an integral part of this Scheme 
and the Demerged Company shall not be required to follow the process under Section 66 of 
the Act or any other provisions of Applicable Law separately. 

26.3 The reduction of capital of the Resulting Company and the Der,erged Company in Clauses 
26.1 and 26.2, as above, does .not involve any diminution of Hability in respect of any unpaid 
share capital or payment to any shareholder of any paid-up share capital or payment in any 
other form. 

26.2 

26.4 Notwithstanding the reduction of.the existing share capital of the Resulting Company and the 
Dernerged Company above, the Companies shall not be required to add "and reduced" as a 

•

. · ·-= --. ·. ... • .. suffix to its name. · · ~-~--""· 
,~~y ~: . . ANGE IN CAPITAL STRUCTURE OF THE DEM. ERGED COMPANY/ RESULTING COMPANY ··c;/-' . .>! 

•~·'i .. § ·•I''' .· ~.c::. i .o. ut p. rejud. ice tot.he ge·n· er .. a· l.i·t·y of this Scheme, during.th.e p.erio. d b.e. twe.· en·. th·e· .. date of }\i ; . &p oval of the Scheme by the respective Boards and up to and including the date of •* . -~ *"' ment of. the New Equity ~hares pursuant to this Scheme, neither the Demerged 
·-. ·.~ ... ··. ~~~.f m. p. ~ny nor.the. Res·u·l.ting Co.·m·p·· any shall make any change i.n its capital structure, whe.ther 
' ... ·:-:.~Y way of increase. (including. by issue of equity shares on a. rights .basis, issue of bonus 
~-~M • 

shares), decrease, reduction, reclassification, sub-division or consolidation, re-organisation of 
share capital, or In any other manner which may, in any way, affect the issuance of the New 
Equity Shares as per Clause)7, except under any of the following circumstances: 

(a) by mutual written consent of the respective Boards of the Demerged Company and 
the Resulting Company; or 

(b) as may be expressly permitted under this Scheme. 

28. 

28.1 

AMENDMENT OF ARTICLES OF THE RESULTING COMPANY 

r.:.CJrBoRG,44-0 ...., (Jl 

~ ·. l\l : 
0-- \~ ~ 
~ ... ·. ~- 

As an integral part of the Scheme, and upon coming into effect of the Scheme, the articles of '~ · i · (;:;,'? 
association of the Resulting Company shall stand amended and restated to contain provisions ~O ····· * 
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applicable to a listed company and in such form as the Board of the Resulting Company may 
determine. 

28.2 It is hereby clarified that for the purposes of the above Clause 28.1, the consent of the 
shareholders of the Resulting Company to the Scheme shall be deemed to be sufficient for 
the purposes of amendment of the articles of association of the Resulting Company, and no 
further resolution under Section 14 of the Act or any other applicable provisions of the Act, 
shall be required to be separately passed. 

29. WRONG POCKET ASSETS_ 

29.2 

• 

29.1 Subject to clauses.i, no part of the Demerged Undertaking shall be retained by the 
Demerged Company after the Effective Date pursuant to the Oemerger. If any part of the 
Demerged Undertaking)s inadvertently retained by the Demerged Company after the 
Effective Date, the Demerged Company shall take such actions as may be reasonably 
required to ensure that such part of the Demerged Undertaking is transferred to the 
Resulting .Company promptly and for no further consideration. The ResultingCompany shall 
bear all costs and expenses as may be required to be incurred by the Demerged Company, 
subject to the prior written consent of the Resulting Company, for giving effect to this Clause. 

No part of.the Remainh:,gUndertaking shallbe transferred to the Resulting Company after the 
Effective Date pursuant to the Demerger. If any part of the RemalningUndertaking is 
inadvertently held by the R~s_ulting Company after the Effective Date; the Resulting Company 
shall take such actions as may be reasonably required 1:o ensure that such part of the 
RemainingUndertaking is transferred back to the Demerged Company, promptly and for no 
consideration. The Derrierged Company shall bear all costs and expenses as may be incurred 
by each of the Demerged Company or the Resulting Company for giving effect to this Clause. 

29.3 If the.Detnerged company realizes any amounts after the Effective Date that form part of the 
Dernerged Undertaking, it shall immediately make payment of such amounts to the Resulting 
Company. It is clarified that .all receivables relating to the Demerged Undertaking, for the 
period prior to the Effective Date, but received after the Effective Date, relate to the 
Demerged Undertaking.and shall be paid to the Resulting Company for no additional 
consideration. If the Resulting. Company realizes any amounts after the Effective Date - that 
pertains to the RemainingUndertaking, the Resulting Company shall immediately pay such 
amounts to the Dernerged Company. 

30 . 

30.1 • 
MODIFICATIONS/ AMENDMENTS TO THE SCHEME 

The Demerged Company and the Resulting Company, through their respective Boards, acting 
collectively, in their full .and absolute discretion, may: 

make and/or consent to any modifications/ amendments to the Scheme or to agree 
any conditions or limitations: 

(C) 

(d) 

give such directions as they may consider necessary or desirable for settling any 
question, doubt or difficulty arising under the Scheme, whether by reason of any 
directive or orders of arly Appropriate Authorities or otherwise howsoever arising out 
of or under or by virtue of the Scheme and/or any matter concerned or connected 
therewith or in regard to_ its implementation or in any matter connected therewit&hv OR G-44-/, 
o_ncluding any-- quest- ion, doubt or difficulty arising in connection with any- - dece_ ased or ~w- -.- - ~ 
insolvent shareholder of the Demerged Company or the Resulting Company, as th ll: ~ i- => - case may be); and 0- y-- ~ 

~ -- ---- 
do all acts, deeds and things as may be necessary, desirable or expedient_for carrying ~O .• <::>~"I 
the Scheme into effect. * 
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Provided that any modification to the Scheme by the Companies, after receipt of the 
Sanction Order, shall be made only with the prior approval of the NCLT. 

30.2 Any question that may arise as to whether a specific asset (tangible or intangible); any 
liability, employee or proceeding pertains or does not pertain to the Demerged Units as 
stated above or whether it arises out of the activities or operations of the Demerged Units or 
not, shall be mutually decided by the Boards of the Companies. 

30.3 In case, post approval of the Scheme by the NCLT, there is any confusion in interpreting any 
Clause of this Scheme, or otherwise, the Board of the Companies shall have complete power 
to mutually take the most sensible interpretation so as to render the Scheme operational. . 

30.S 

• 

30.4 For the purpose of giving effect to this Scheme or to any modifications or amendments 
thereof or additions thereto, the authorised person of the Oemerged Company and/or the 
Resulting Company may give and are .hereby authorized to determine and give all such 
directions as are necessary including directions for settling or removing any question of 
doubt or difficulty that may arise and such determination or directions, as the case may be, 
shall be binding on the Companies, in the same manner as if the same were specifically 
incorporated in this Scheme. · 

If, upon the Scheme becomin~ effective and upon the transfer and vesting of the assets and 
liabilities of the. Demerged Undertaking into the Resulting Cori:,pany arid. pursuant to the 
provisions of Applicable Law, the Resulting Company is not perr,iitted under the. App.licable 
Law to carry on the certain business or hold assets, licenses, etc., transferred and vested 
pursuant to this Scheme, the Board of the Resulting Company shall be permitted and/or 
entitled to divest such business or assets, licences, etc., in the manner as it may deem 
appropriate. 

31. CONDITIONS PRECEDENT 

31.1 This effectiveness ofthis Scheme is and shall be conditional upon and subject to: 

31.1.1 the sanctio.n or approval of the Appropriate Authorities, including the Competition 
Commission of India, and other sanctions and approvals (as may be required by 
Applicable Law) in respect of this Scheme being obtained In respect of any of the 
matters in respect of which such sanction or approval Is required or on the expiry of 
any statutory time period pursuant to which such approval is deemed to have been 
granted; 

~ ::-..: -~1.1.2 . approval of the Scheme by the re:quislte majority of each class of shareholders / 
·(si>,~ lfi"llti ~ ·. · creditors of the oemerged tompany and the Resulting . Company as may be ·r·· , • .: ··'s?.~.;.i~ required under the. A··.ct a. nd SE.Bl. Ci·r·c· u. lars or 2s m·.·ay. be. directed by the NCLT. It is · JI 1• ~.I .clarified that the Scheme is conditional upon it being approved by the public 

.. •.i-\4. • .·• . &. l b.·h· a. reholders th. rough e-vo. ting. in term. s of Part .. -1 (A)(lO)(a) and.'. b) of SEBI Master ·~~ · j circular No. SEBI/HO/CD/DIL1/CJR/P/W20/249 dated December 22, 2020 and the 
\ ~~~... . scheme shan be acted upon only if votes cast by the public shareh.olders in. favour 
~ 8efl0'\ · ~~ of the proposal are more than the number of votes cast by the public shareholders 

.• __ against it; 

31.1.3 receipt of such other approvals, sanctions and fulfillment of conditions as may be 
agreed in writing between the Demerged Company and the Resulting Company; 

31.1.4 Sanction Order, under Sections 230 to 232and other relevant provisions of the 
Actbeing obtained by the Demerged Company and the Resulting Company from the 
NCLT; and 

31.1.S certified/ authenticated copy of the Sanction Order, being filed with the Registrar of 
Companiesby the Demerged Company and the Resulting Company in relation to 
this Scheme. 

31.2 It is hereby clarified that submission of the Scheme to the NCLT and to Appropriate 
Authorities for their respective approvals is without prejudice to all rights, interests, 
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titles or defences that the Demerged Company and/or the Resulting Company may have 
under or pursuant to Applicable Law. 

31.3 On the approval of this Scheme by the shareholders of the Demerged Company and the 
Resulting Company, such shareholders shall also be deemed to have resolved and 
accorded all relevant consents under the Act or otherwise to the same extent applicable 
In relation to the Demerger, as the case may be, set out in this Scheme, related matters 
and this Scheme itself. 

32. EFFECT OF NON-RECEIPT OF APPROVALS AND MATTERS RELATING TO REVOCATION / 
WITHDRAWAL OF THE SCHEME 

32.1 In the event any of the conditions set out in Clause 31.1 above, not being fulfilled, 
obtained or waived, as the case may be, on or before December 31, 2022or within such 
further period or periods as may be agreed upon between the Demerged Company and 
the Resulting Company through their respective Boards, the Scheme shall stand 
termihated and become null and voidand the Demerged Company shall bear and pay its 
costs, charges ahd expenses for and/or in connection with the Scheme. 

32.2 Without prejudice to the generality of the eforesald clause, the Companies (jointly and 
not severally) shall be at liberty to withdraw this Scheme at any time as may be mutually 
agreed by the respective Boards of the Companies prior to the Effective Date. 

32.3 In the event of revocation/withdrawal under Clauses 32.1 and 32.2above, no rights and 
liabilities whatsoever shall accrue to or be incurred inter se the Demerged Company 
and/or the Resulting Company or their respective shareholders or creditors or employees 
or any other person save and except in respect of any act or deed done prior thereto as is 
contemplated hereunder or as to any right, liability or obligation which has arisen or 
accrued pursuant thereto andwhich shall be governed and be preserved or worked out as 
is specifically provided in the Scheme or in accordance with the Applicable Law and in 
such case, each Company shall bear its own costs, unless otherwise mutually agreed. 

33. SCHEME AS A WHOLE 

33.1 The provisions contained In this Scheme are inextrical;,ly interlinked with the other 
provisions and the Scheme constitutes an integral whole. The Scheme would be given 
effect to only if it is approved in its entirety unless specifically agreed otherwise by the 
respective Boards of the Companies. 

34. SEVERABILITV ,-·-~ 
.,~~~ any provision of this Scheme is found to be unworkable for any reason whatsoever, the 

A?J1' &~
9 

"'~. e shall not, subject to the decision of the Demerged Company and the Resulting ~, lyt lco pany through their respective Boards, affect the validity or implementation of the i ~t r parts and/or provisions of this Scheme. 
,t, ~- **, 

· :"' * ~~S luAL PROVISIONS 
~~~ 
~, ;~ Upon this Scheme becoming effective, the accounts of the Companies, as on the 

Appointed Date shall be reconstructed in accordance with the terms of this Scheme. 

35.2 The Companies, shall, at any time after this Scheme becoming effective In accordance 
with the provisions hereof, if so required under Applicable Law or otherwise, do all such 
acts or things as may be necessary to transfer/novate the approvals, consents, 
exemptions, registrations, no-objection certificates, permits; quotas, rights, entitlements, 
licenses and certificates whl,ch were held or enjoyed by the Demerged Company in 
relation to or in connection with the Demerged Undertaking. It Is hereby .clarified that if 
the consent of c1ny third party or Appropriate Authority, if any, is required to give effect to 
the provisions of this Clause, the said third party or Appropriate Authority shall make and 
duly record the necessary substitution/endorsement in the name of the Resulting 
Company, as the case may be pursuant to the sanction of this Scheme, and upon this 
Scheme becoming effective in accordance With the provisions of the Act and with the 
terms hereof. For this purpose, the D1?merged Company and/or the Resulting Company 
shall file appropriate applications/documents with· relevant authorities concerned for 
information and record purposes. 
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36. COSTS, CHARGES AND EXPENSES 

36.1 All costs, charges and expenses (including, but not limited to, any taxes and duties, 
registration charges, etc.) arising out of or incurred in connection with and in 
implementing this Scheme and matters incidental thereto shall be borne equally by the 
Demerged Company and the Resulting Company; provided that all costs, charges and 
expenses arising out of or incurred in connection with the Share Transfers shall be borne 
by the Promoter Groups in a manner as may be mutually agreed between them. 

• 

• 
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SCHEDULE I 

1. LIST OF IMMOVABLE PROPERTY 

A) ASMOLI UNIT 

(i) AT ASMOLI - DISTRICT SAMBHAL (U,P.) 

• 

Sr No vmag,Narne Khasra Nq;, Area of land 
' (In Hectares) 

1 VillageAsmoli 184 8.421 
2 Village Asmoli 185 2.243 
3 Village Asmoli 186 0.862 
4 Village Asmoli 188 7.770 
5 Village Asmoli 189 2.323 
6 Village Asmoli 190 0.246 
7 Village Asmoli 191 0.175 
8 .,, Village Asmoli 192 1.817 
9 I Village Asmoli 193 

',, 

0.190 
10 Village Asmoli 195 0.535 
11 ViUage Asmoll 200 0.117 
12 Village Asmoll 201 0.271 
13 Village Asmoli 202 0.986 
14 Village Asmoli 203 0.393 
15 VillageAsmoli 204'' 0.218 
16 Village Asmoli 205 0.07? 
17 Village Asmoli 206 3.564 
18 Village Asmoli 207 0.178 
19 Village Asmoli 208 3.711 
20 Village Asmoli 210 0.394 
21 ViHc1ge Asmoli 230 0.191 
22 Village Asmoli 252 1.524 
23 VillageAsmoli 274 0.442 

.. ---'----- 24 ·village Asrnoli 299 0.952 r-ftJ~ \~~5 Village Asmol,i · 317 12.376 >$1. ~~.~~·i Village Asmoli 879 0.202 

' 
,~ I Village Asmoli 1248 0.202 
Q2s Village Asmoli 1375 0.401 

d, "'<Jii!J Village Asmoil 295 0.495 ·a 

'Aef t-: 30 Village Asmoli 295 0.351 
31 Village Asmoli. 282 0.017 
32 Village Asmoli 310 0.100 
33 Village Asmol.i 298 0.500 
34 ViUage Asmoli 292 0.295 
35 Village Asrnoll 293 0.294 
36 Village Asmoli 291 0.174 
37 Village Asmoli 290 0.185 
38 Village Asmoli .Z96 0.047 
39 Village Asmoli 271 0.412 
40 Village Asmoli 272 0.214 
41 Village Asmoli 270 0.406 
42 Village Asmoli 297 0.073 
43 VillageRamnagar 332 1.984 
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44 Village. Ramnagar 434 0.744 
45 Village Ramnagar 433 0.719 
46 Village Ramnagar 383 0.146 
47 Village Ramnagar 432 0.170 

Totaf(hecta'r4!s) 58.107 

(ii) AT -MOHRA VILLAGE, DISTRICT BIJNOR (U.P.) 

• 

Sr No. VIiiage.Name Khasra No. · ·· Area of land 

' (in Hectares) 
1 VIUageMohra 234 0.051 
2 Village Mohra 235 0.101 
3 Village Mohra 247 0.064 
4 Village Mohra 248 0.049 
s VIiiage Mohra 249 0.067 
6 Village Mohra 250 0.128 
7 Village Mohra 251 0.025 
8 Village Mohra 252 0.025 
9 Village Mohra 253 0.051 
10 Vi.llage Mohra 254 0.025. 
11 Village Mohra 255 0.070 
12 Village Mohra 256 0.290 
13 Village Mohra 257 0.291 
14 Village Mohra 258 0.040 
15 Village Molira 266 0.329 
16 Village Mohra 292 0.234 
17 Village Mohra 293 0.091 
18 Village Mohra 295 0.152 
19 Village Mohra 296 0.417 
20 Village Mohra 298 0.304 
21 Village Mohra 300 0.114 
22 VillageMohra 301 0.354 
23 Village Mohra 303 0.153 

=- 24 Village Mohra 304 0.076 
t~ 25 Village Mohra 308 0.108 
4.~~~6 VillageMohra 309 0.406 
' s{~). .. Village Mohra 311 0.012 

C: ' VillageMohra 312 0.127 2 2. * .....•. J Village Mohra 314 0.161 
~ ~o Village Mohra 317 0.079 
~7 31 

• 
Village Mohra 318 0.393 

32 Village Mohra 350 0.019 
33 Village Mohra 311A 0.065 
34 Village Mohra 311 B 0.065 
35 Village Mohra 312A 0.181 
36 Village Mohra 312B 0 . .162 

. Total (Hectares) . · 5.279 

(iii)50% undivided share and interest in the property situated at 241, Okhla Industrial 
Estate, Phase Ill New Delhi 110020 admeasuring 1012 Square meters of land with 
Building thereon and fixed fixtures and furnishing appurtenant thereto. 

B) MEERGANJ UNIT AT DISTRICT BAREILLY (U.P.) 
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,, ::~.-1 ,.. ,.._~, ••. 

• 

S. No. Village Name Khasra No. Area of Land 
·.\ ' (in Hectares) 

1 Village Nagaria Sadat 375 0.453 
2 Village Nagaria Sadat 376 0.8 
3 Village Nagaria Sadat 377 0.076 
4 Village Nagaria Sadat 378 0.077 
5 Village Nagaria Sadat 379 0.076 
6 Village Nagaria Sadat 381 0.256 
7 Village Nagaria Sadat 383 0.315 
8 Village Nagaria Sadat 388 0.12 
9 Village Nagaria Sadat 389 0.289 
10 Village N9garic! Sadat 390 0,205 
11 Village Nagaria Sadat 394 0.376 
12 Village Nagaria Sadat 395 1.468 
13 Village Nagaria Sadat 396 0.01 
14 Village Nagaria Sadat 397 0.014 
15 Village Nag~rla Sadat 398 0.014 
16 Village Nagaria Sadat 399 I 0.015 
17 Village Nagaria Sadat 400 0.036 
18 VillageNagaria Sadat 405 0.101 
19 Village Nagaria Sadat 407 0.201 
20 • Village Nagaria Sadat 409 ·0.559 
21 Village "!agaria Sadat 412 0.121 
22 Village Nagaria Sadat 413 0.12 
23 Village Nagaria Sadat 414 0.104 
24 Village Nagaria Sadat 417 0.373 
25 Village Nagaria Sadat 419 0.225 
26 Village Nagaria Sadat 490 0.55 
27 Village Nagaria Sadat 491 0.595 
28 Village Nagaria Sadat 492 1.118 
29 Village Nagaria Sadat 493 1.338 -~ !i>~O Village Nagaria Sadat 498 0.37 Iffy 

""•~t1 Village Nagaria Sadat 501 0.301 - I' i-~ Village Nagaria Sadat 503 0.336 . 
ii33 Village Nagaria Sadat ,· 504 1.301 ., -.. h'f>"'~ Village Nagaria Sadat sos 1.423 ·~· ~-- 35 Village Nagaria Sadat 507 0.372 IQ!:, ~--..: 

36 . Village Nagaria Sadat 510 0.152 
37 Village f\Jagaria Sadat 518 0.406 
38 VillageNagaria Sadat 519 0.389 
39 Village Nagaria Sadat 524 0.171 
40 Village Nagarla Sadat 526 0.784 
41 Village Nagaria Sadat 527 0.261 
42 Village Nagaria Sadat 528 0.185 
43 Village Nagarla Sadat 529 0.261 
44 Village Nagaria Sadat 532 0.787 
45 Village Nagarla Sadat 533 0.107 
46 Village Nagaria Sadat 535 0.789 
47 Village Nagaria Sadat 537 0.837 
48 Village Nagaria Sadat 538 0.296 
49 Village Nagaria Sadat 539 0.08 
50 Village Nagaria Sadat 542 o.zis 
51 Village Nagaria Sadat 543 1.228 
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52 I Village N_agaria Sadat I 544 I 0.944 
53 I Village Nagari~Sadat I 545 I 0.229 
54 I Village NagaJia Sadat I 551 I 0.449 
55 I Village Nagaria Sadat I 552 I 0.431 

- ~- 

56 I Villase Nagaria Sadat I 553 I 0.41 
57 I Village Nagalia Sadat I 554 I 0.602 
58 I Village l\!_agarla Sadat I 555 I 0.063 
59 I Village Nagarla Sadat I 556 I 0.063 
60 I Village Nagaria S~dat I 557 I 0.063 
61 I Village Nagaria Sadat I 558 I 0.062 
62 I ViUage Nasaria Sadat I 561 I 0.054 
63 I Village Nagaria Sadat_ I 562 I 0.052 
64 I Village Nagaria Sadat I 563 I 0.105 
65 I Village Nagarla Sadat I 564 I 0.105 
66 I Village Nagaria Sadat I 565 I 0.105 
67 I Village Nagarla Sadat I 566 I 0.223 
68 I '!'i_llage Nagarla Saciat I 551/589 I 0.241 
69 I Village Nagc1ria Sadat I 382 I 0.103 

~- - -- 

70 I Village Nagaria Sadat I 386 I 0.191 
71 I ViUc1ge Nagaria Sadat I 387 I 0.086 
72 I Village Nagaria Sadat I 404 I 0.203 
73 I Village Nagaria Sadat I 416 I 0.573 
74 I - Village Nagaria Sadat I 494 I 1.84 
75 I Village Nagaria Sadat I 496 I 0.201 
76 I Village Nagaria Sa~_at I - 497 I 0.201 
77 I Village Nagaria Sadat I 508 I 1. 793 
78 I Village Nagaria Sadat I 514 I 0.933 
79 I Village Nagaria Sadat I 531 I 0.403 
80 I Village Nagaria Sadat I 512 I 0.063 
81 I Village Nagaria Sadat I 534 I 0.052 
82 I Village Nagaria Sadat I 549 I 0.371 
83 I Village Nagarla Jadat I 567 I 0.907 

.~q;~ ~ ~ 84 Village Nagaria Sadat 391 0.121 
it<.'98f!Jf .,_ '.llf\~ - __ . -·· ·- Viflage Nagarla Sadat 415 0.126 
• ~%l Village Nagaria Sadat 517 0.563 I . f \\/,a ·l/ $ I Village Nagarta Sadat 520 0.066 

\ .,,. * ...;., . .;,. ~*¼SJ Village Nagaria Sadat 521 0.066 
\)}_.~;- - ~ ~~- 89 Village Nagaria Sadat 523 0.141 , · ;,,nRfr...-1 r;r · . : · . · · 

· ·.-.' _. 90 Village Nagarla Sc1dat 546 0.604 
91 VIHag~Nagatia Sadat 403 0.99 
92 Village Nagaria Sadat I 586 I 0.333 
93 Village NagariaKalyanpur I 5 I 0.438 
94 ymage Nag_ariaKaiyanpur I 7 I 0.2 
95 Village I\Jagaria,Kalyanpur I 8 I 0.556 
96 Village NagariaKaly3npur I 10 I 0.168 
97 Village NagarlaKalyan~r I 11 I 0.069 
98 Village NagariaKalyanpur I 12 I 2.118 
99 Village NagariaKalyanpur I 14 I 0.558 
100 Village Nag!l"i~Kalyanpur I 15 I 1.296 
101 Village NagariaKaly_anpur I 17 I 0.602 
102 Village NagariaKalyanpur I 19 I 0.349 
103 Village NagariaKalyanpur I 20 I 0.352 
104 Village NagariaKalyanp_ur I 21 I 0.2 
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• 

105 Village NagariaKalyarpur 22 0.165 
106 Village Nc1gariaKalyanpur 23 0.709 
107 Village NagariaKalyanpur 25 0.3 
108 Village NagariaKalyanpur 26 0.403 
109 Village NagariaKalyanpur 28 0.929 
110 Village NagariaKalyanpur 30 0.312 
111 Village NagariaKalyanpur 31 0.305 
112 Village NagariaKalyanpur 33 0.025 
113 Village NagarlaKalyanpur 34 0.038 
114 Village Nagc1riaKalyanpur 35 0.325 
115 Village NagariaKalyanpur 40 1.22 
116 Villc1ge .NagariaKalyanpur 42 0.307 
117 Village NagarlaKalyanpur 43 0.307 
118 Village NagariaKalycinpur 46 0.271 
119 Village NagariaKalyanpur 47 0.193 
120 Village NagariaKalyanpur 48 0.23 
121 Village NagariaKalyanpur 49 0.083 
122 VjllagfNagariaKc1lyanpur:. so 0.345 
123 Village NagariaKalyanpur 52 0.251 
124 Village NagariaKalyanpur 53 0.901 
125 Village NagariaKalyanpur 54 0.396 
126 VHlage NagariaKalyanpur 56 0.332 
127 Village NagariaKalyanpur 57 0.314 
128 ViUage NagariaKalyanpur 58 0.013 
129 Village NagariaKalyanpur 59 0.013 
130 Village NagariaKalyanpur 60 0.014 
131 Village NagariaKalyanpur 61 0.013 
132 Village NagarJaKalyanpur 63 0.188 
133 Village NagariaKalyanpur 64 0.135 

-· 
--134 Village Nc1gariaKalyanpur 65 0.135 

~jf; ~.R5 Village NagariaKalyanpur 66 0.136 ....• ,Al Village NagariaKalyanpur 68 0.965 
J3-; l Village Nagarial<alyanpur 70 0.961 

.. ..._"'-> ; 
~~: ••. 4:, Total Hectares .· 54.8270 I.ff ·.'7 

C) MANSURPUR UNIT AT DISTRICT MUZAFFARNAGAR (U.P.) 

S.No. VIilage Name Khasra No: Area of Land 
(In Hectares) 

39M,40M,41M, 
1 Village Khanupur 42M, 13.9579 

43 &SSM 
2 Village Khanupur 44M,54M& 0.6546 168/3 
3 VillagHussainpurBopara 1165 0.4647 
4 Village Khanupur 61M 0.1000 

Total Hectares · 15.461 

2. LIST OF INTELLECTUAL PROPERTY 
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.. A: REGISTERED TRADE MARKS& LOGO 

d Brand I Trademark I Class Application No. Date of 
Registration 

f'. 
1 I DHAMPUR I dhampur I 43-45 I 2315144, 48 & 49 I 13-04.2012 (LOGO) 

DHAMPUR DHAMPUR GLOBAL 

2 I GLOBAL 
35 I 3506570 I 04-03-2017 (WORD) 

1-6 1742573 - 78 13-10-2008 

7 1742693 13-10-2008 

8-11 1742579-82 13-10-2008- 

DHAMPURE I 12 1742694 13-10-2008 3 I (Logo) I i742583, 98 13-10-2.008 13-28 

I I 29-32 1799295-98 24-03-2009 • r I I 33 -42 1742599- 608 13-10-2008 

43-45 2315141-43 13-04-2012 
1,3,7,8,16 

3506094 - 6100 04-03-2017 ,18 & 25 
5 4495660 04-05-2020 

4 I DHAMPURE I DHAMPURE 29-32 1025173 - 76 10-07-2001 (word) 
I 33 & 35 3506101 - 102 04-03-2017 

40-43 3506104 - 108 04-03-2017 
45 3506108 04-03-2017 
1€ 2315146 13-04-2012 

I - GROUPHAAT 38 2315147 13-04-2012 
35 2315145 13-04-2012 
38 2315135 13-04-2012 

HAATNET I 35 2315136 13-04-2012 
16 2315137 13-04-2012 

fl~~~ I ..,_,ilfh_ 
I 42 I 1722314 I 18-08-2008 

7 r KRISHAK MITRA mi•rca 

(LOGO) 

I I I is-oa-zoos I 35 1722315 
PMTOAM 

WHISKY (LOGO) 

8 I I I 32 I 3031071 I 12-08-2015 

9 

POWER 
BOOSTER (logo) 

SOIL BOOSTER 
10 I (word) 

16 2527589 08-05-2013 

5 2631685 22-11-2013 
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I 11 I STATE HOUSE STATE HOUSE 

33 I 2347908 I 14-06-2012 
,.. 

I YIELD BOOSTER 
1 I 2631693 I 22-11-2013 

12 
(word) ···-·- -------, 

AC SILVER 

~Silver 
I 35 I 2495140 I 13-03-2013 (logo) 

13 I 
2495141 13-03-2013 16 

-- 
35 2495136 13-03-2013 

14 I AC GOLD I 2495137 I 13-03-2013 (LOGO) 

9 2495138 13-03-2013 
16 2495143 13-03-2013 15 I ADVANTAGE 

ADVANTAGE CArlD 
2495144 13-03-2013 

CARD (word) 35 
5 2631691 22-11-2013 16 I BIO AGE (word) BIO AGE 
31 2631692 22-11-2013 BLACK DUCK 

(device) 

17 - I 33 I 3441348 I 23-12-2016 • 
busi-deskY I ~· I 1722318 I 18-08-2008 18 I BUSI-DESK 

(LOGO) 
42 1722319 18-08-2008 
38 2315132 13-04-2012 

19 I COMHAAT 
COMHAAT 16 2315133 13-04-2012 (word) 

35 2315134 13-04-2012 
20 I CROP RICH 

1 2631678 22-11-2013 LWord) 

'. dhampure •, 1,5,7,8,9, I 
3970219 - 226 I 11-10-2018 16,21 ...•• 

28 ·33 3970227 • 232 11-10-2018 
URE I 1 · 35-38 & 3970233 • 239 11-10-2018 41-43 

{· dhampure 1 '30 3963566 04°10-2018 

4316390 10-10-2019 22 I Chetak I Chetak 33 

B : PENDING TRADE MARKS & LOGO FOR REGISTRATIONS 

Sno I Brand 

1 I DHAMPURE 
(word) 

37 3506103 

Date of 
Application 
04-03-2017 

2 I Jaivik foods by 
Dhampur (logo) 

aRG-4,v,1, 
09-11-201s I / ~(:)~• C't.P 

a:: tL·• G '::::, ~ s: 
I I 3096837 I o•-11-20,s I\~,.. • "fl 

"Ito * 

30 

31 

3096836 

37 



.. 
3 PMTOAM 

WHISKY (logo) 
33 3031072 12-08-2015 

4 Dhamaka Dhamaka 33 4316388 10-10-2019 
s Manchali Manchali 33 4282016 02-09-2019 

6 ManchaH Lime Manchali Lime 33 4881981 26-02-2021 

7 Madam Orange Madam Orange 33 4594616 03-08-2020 

8 Oranzee Oranzee 33 4881978 26-02-2021 

9 Orange Valley Orange Valley 33 4881979 26-02-2021 • I 

C : COPYRIGHTS 

Sr I ROCNo. I DiaryNo. Title of Work 

6713/2012-CO/A Dhampure Logo 

~ , 

I Dhampur Logo 6643/2012-CO/A 

8 d. · hampur 

38 
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Dhampur Bio Organics Ltd. DB® 
Annexure 4 

Undertaking by the Company 

Date: June 8, 2023 

To, 
The Deputy General Manager, 
Listing Compliance Monitoring Cell, 
BSE Limited 
24th Floor, P.J. Towers, 
Dalal Street, Mumbai -400001 

Scrip Code: 543593 

Dear Sir/Madam, 

Sub: Application w.r.t Reclassification under Regulation 31A{l0} of SEBI (Listing Obligations 
and Disclosure Requirements) Regulations, 2015. 

In connection with our application dated June 8, 2023, we hereby confirm and certify that: 

1. The promoter(s) seeking re-classification and persons related to the promoter(s) seeking re 
classification together, 

a) do not hold more than ten percent of the total voting rights in the Company 

b) do not exercise control over the affairs of the Company directly or indirectly 

c) do not have any special rights with respect to the Company through formal or informal 
arrangements including through any shareholder agreements 

d) are not being represented on the board of directors (including by way of nominee directorship) 
of the Company and shall not be represented on Board for a period of at least three years from 
the date of approval of reclassification. 

e) do not act as a key managerial person of the Company and shall not act as key managerial 
person for a period of atleast three years from the date of approval of reclassification. 

f) are not 'wilful defaulter(s)' as per the Reserve Bank oflndia Guidelines 

g) are not fugitive economic offender 

2. The Company is compliant with the requirement for minimum public shareholding as required 
under Regulation 38 of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 
2015 (This will not applicable in case, if reclassification pursuant to an open offer) 

3. Trading in the shares of the company is not suspended by any of the Stock Exchanges on which the 
Company is listed. 

4. The company does not have any outstanding dues to the Securities and Exchange Board of India, 
the Stock Exchanges and the Depositories. 

Corp. Office: Second Floor, Plot No. 201, Okhla Industrial Estate, Phase Ill, New Delhi - 110 020, India, Tel: +91-11 -6905 5200, Email: corporateoffice@dhampur.co 
Regd, Office: Sugar Mill Compound, Village & Post - Asmoli, Distt. Sambhal, Uttar Pradesh - 244304, Tel: +91-7302318313 

CIN:L15100UP2020PLC136939 



5. The company will be in compliance with the provision of Regulation 31 A(8), as applicable. 

6. In case the promoter(s) seeking re-classification fails to comply with the provision of sub-clause (i) 
to (v) of clause (b) of Regulation 31A(3), they shall be reclassified as promoter/persons belonging 
to promoter group, as stated in regulation 31 A( 4). The same will be intimated to the Exchange as 
soon as possible. 

7. Promoter(s) seeking reclassification and persons related to Promoter seeking reclassification have 
not voted to approve on the resolution for reclassification. 

8. There is no pending regulatory action against promoter(s) seeking re-classification. 

Yours Faithfully 
For Dhampur Bio Organics Limited 

AshuRawat 
Company Secretary & Compliance Officer 
M. No. 22810 
Email: ashurawat@dhampur.com 
Contact No.: 8860011566 



A,nnexure II - Undertaking from promoter(s) seeking reclassification. 

Date: ~ 1 ).2JJ'L,3 

To, 
BSE Limited 

Dear Sir /Madam, 

Anrie_xu-re 5 (i) 

Sub: Application w.r.t Reclassification under Regulation 31A(10) of SEBI (Listing 
Obligations and Disclosure Requirements) Regulations, 2Q15 

In connection with application for reclassification, I, on behalf of GV* Promoter Group hereby 
confirm and certify that: 

1. GV Promoter group along with persons related together; 
a) do not hold more than ten percent of the total voting rights in the Dhampur Bio Organics 

Limited. 
b) do not exercise control over the affairs of the Dhampur Bio Organics Limited, directly or 

indirectly. 
c) do not have any special rights with respect to the Dhampur Bio Organics Limited through 

formal or informal arrangements including through any shareholder agreements. 
d) are not being represented on the board of directors (including not having a nominee 

director) of Dhampur Bio Organics Limited. 
e) do not act as a key managerial person of the Dhampur Bio Organics Limited. · 
f) are not 'wilful defaulter( s )' as per the Reserve Bank of India Guidelines 
g) are not fugitive economic offender. 

2. There is no pending regulatory action against GV Promoter group. 

3. GV Promoter group shall continue to comply with the conditions mentioned at sub-clauses (i), 
(ii) and (iii) of clause (b) of Regulation 31A(3) of SEBI (Listing Obligation and Disclosure 
Requirements), Regulations, 2015 at all times from the date of re-classification, failing which, 
GV Promoter group shall be reclassified as promoter/person belonging to the promoter group 
of the Dhampur Bio Organics Limited. 

4. GV Promoter group shall comply with the conditions mentioned in the of sub-clauses (iv) and 
(v) of clause (b) of Regulation 31A(3) of SEBI (Listing Obligation and Disclosure 
Requirements), Regulations, 2015 for a period of not less than three years from the date of 
reclassification, failing which, GV Promoter group shall be reclassified as promoter /person 
belonging to promoter group of the Dhampur Bio Organics Limited. 

Yours faithfully, 
For and on behalf of GV Promoter Group 

GauravGoel 
Email id : gaurav@dhampursugar.c~om 
Ph: 011-41259400 

*GV Promoter Group comprises of : Mr. Ashok Kumar Goel, Mrs. Vinita Goel, Mr. Gaurav Goel, 
Ms. Ishira Goel, Goel Investments Limited, Saraswati Properties Limited and Ujjwal Rural Services 
Limited. 



Undertaking from promoter(s) seeking reclassification 

Date: !/- l G f ,.__o2.. ~ 

To, 
BSE Limited 

Dear Sir /Madam, 

~~!>-; ~n!~~-.tti~ ~.r.~ __ l_t~-~~llS~!!i~ati~ - ~4~- -~-~~~ti«?Jl- 3~A!~O) of . S~BI _ (Listing 
Obligations and Disclosure· Requirements) Re~ations, 2015 

In connection with application for reclassification, I hereby confirm and certify that: 

L I along with persons related to me together: 

a) do not hold more . than ten percent of the total voting rights in the Dhampur Bio 
Organics Limited, 

b) do not exercise control over the affairs of Dhampur Bio Organics Limited, directly or 
indirectly, 

c) do not have any special rights with respect to Dhampur Bio Organics Limited through 
fo_n:nal or inf9rin1:1l c1.rr1:111gements ~i::lu~g ~ol,!gh a,t1y sllareholde:r agreements, 

d) are not being represented on the board of directors (including not having a nominee 
director) of Dhampur Bio Organics Limited, 

e) do not act as a key managerial person of Dhampur Bio Organics Limited, 

f) are not 'wilful defaulter(s)' as per the Reserve Bank of India Guidelines, 

g) ate not fugitive ecortomtc offender. 
2. There is no pending regulatory action against me. 

3. I shall continue to comply with the conditions mentioned at sub-clauses (i), (ii) and (iii) of 
clause (b) of Regulation 31A(3) of SEBI (Listing Obligation and Disclosure Requirements), 
Regulations, 2015 at all times from the date of re-classification, failing which, I shall be 
reclassified as promoter/person belonging to the promoter group of Dhampur Bio 
Organics Limited, 

4. I shall comply with the conditions mentioned in the of sub-clauses (iv) and (v) o£ dause 
(1::i) of RegwaJio1:1 JlA(J) Qf SEBl (Listing Ql;>JJgati<:m Mel msc:IQsµre Reqt#tem.ents), 
:R.egµlations, 201-5 for .a period of not less th@ three years from the date of reclassification, 
failing which, 1 shall be reclassified as promoter/person belonging to -promoter group of 
Dhampur Bio Organics Limited. 

Yours faithfully; 

f) s£. l •.•. ...__,._ '~ 
Asha Kumari Swamp 
Promoter 



Annexure II- Undertaking from promoter(s) seeking reclassification AYIYle.7'.V...)-e 5( ii',:) 

To, 
BSE Limited 

Dear Sir /Madam, 

Sub: Application w.r.t Reclassification under Regulation 31A(10) of SEBI (Listing 
Obligations and Disclosure Requirements) Regulations, 2015 

In connection with application for reclassification, I hereby confirm and certify that: 

1. I along with persons related to me together: 
a) do not hold more than ten percent of the total voting rights· in the Dhampur Bio 

Organics Limited 
b) do not exercise control over the affairs of the Dhampur Bio Organics Limited, 

directly or indirectly 
c) do not have any special rights with respect to Dhampur Bio Organics Limited 

through formal or informal arrangements including through any shareholder 
agreements 

d) are not being represented on the board of directors (including not having a nominee 
director) of Dhampur Bio Organics Limited 

e) do not act as a key managerial person of Dhampur Bio Organics Limited 
f) are not 'wilful defaulter(s)' as per the Reserve Bank of India Guidelines 
g) are not fugitive economic offender 

2. There is no pending regulatory action against me. 
3. I shall continue to comply with the conditions mentioned at sub-clauses (i), (ii) and (iii) 

of clause (b) of Regulation 31A(3) of SEBI (Listing Obligation and Disclosure 
Requirements), Regulations, 2015 at all times from the date of re-classification, failing 
which, I shall be reclassified as promoter/person belonging to the promoter group of 
Dhampur Bio Organics Limited. 

4. I shall comply with the conditions mentioned in the of sub-clauses (iv) and (v) of clause 
(b) of Regulation 31A(3) of SEBI (Listing Obligation and Disclosure Requirements), 
Regulations, 2015 for a period of not · less than three years from the date of 
reclassification, failing which, I shall be reclassified as promoter/person belonging to 
promoter group of Dhampur Bio Organics Limited. 

Yours faithfully, 

2- 'L 
rum~ 
Promoter 
Email id: ajaysanghi@mgmotors.in 
Ph: 011-41259400 



SHEFALI PODDAR 
• Annexure II - Undertaking from promoter(s) seeking reclassification 

Date: 07 / 0 6 / .2..o 2.3 

To, 
BSE Limited 

Dear Sir /Madam, 
Sub: Application w.r.t Reclassification under Regulation 31A(10) of SEBI (Listing Obligations 
and Disclosure Requirements) Regulations, 2015 · 

In connection with application for reclassification, I hereby confirm and certify that: 
1. I along with persons related to me together: 

a) do not hold more than ten percent of the total voting rights in the Dhampur Bio Organics 
Limited 

b) do not exercise control over the affairs of the Dhampur Bio Organics Limited, directly or 
indirectly 

c) do not have any special rights with respect to Dhampur Bio Organics Limited through 
formal or informal arrangements including through any shareholder agreements 

d) are not being represented on the board of directors (including not having a nominee 
director) of Dhampur Bio Organics Limited 

e) do not act as a key managerial person of Dhampur Bio Organics Limited 
f) , are not 'wilful defaulter(s)' as per the Reserve Bank of India Guidelines 
g) are not fugitive economic offender 

2. There is no pending regulatory action against me. 

3. I shall continue to comply with the conditions mentioned at sub-clauses (i), (ii) and (iii) of 
clause (b) of Regulation 31A(3) of SEBI (Listing Obligation and Disclosure Requirements), 
Regulations, 2015 at all times from the date of re-classification, failing which, I shall be 
reclassified as promoter/person belonging to the promoter group of Dhampur Bio Organics 
Limited. 

4. I shall comply with the conditions mentioned in the of sub-clauses (iv) and (v) of clause (b) of 
Regulation 31A(3) of SEBI (Listing Obligation and Disclosure Requirements), Regulations, 2015 
for a period of not less than three years from the date of reclassification, failing which, I shall be 
reclassified as promoter/person belonging to promoter group of Dhampur Bio Organics 
Limited. 

Yours faithfully, 
' b ~./ 4,(__. f v&u-., 
s(ef;IIP~ddar 
Promoter 
Email :shefalipoddar@gmail.com 
Phone:011-41259400 

4. India Exchange Place, Ice Towers, 2nd Floor, Kolkate-700001, India • Ph. : 033 40403636 •FAX: 033 40403600 E-mail: poddar@groupam.com 



Aparna J alan "Shree Sadan" 
2/2 Howrah Road 
Howrah 711 001 

Phone: (033) 2666-5686/2690 

Date: 7- 6 -- 2--3 
Annexure II - Undertaking from promoter(s) seeking reclassification 

To, 
BSE Limited 
Dear Sir /Madam, 
Sub: Application w.r.t Reclassification under Regulation 31A(10) of SEBI (Listing 
Obligations and Disclosure Requirements) Regulations, 2015 
In connection with application for reclassification, I hereby confirm and certify that: 
1. I along with persons related to me together: 

a) do not hold more than ten percent of the total voting rights in the Dhampur Bio Organics 
Limited 

b) do not exercise control over the affairs of the Dhampur Bio Organics Limited, directly or 
indirectly 

c) do not have any special rights with respect to Dhampur Bio Organics Limited through 
formal or informal arrangements including through any shareholder agreements 

d) are not being represented on the board of directors (including not having a nominee 
director) of Dhampur Bio Organics Limited 

e) do not act as a key managerial person of Dhampur Bio Organics Limited 
f) are not 'wilful defaulter(s)' as per the Reserve Bank of India Guidelines 
g) are not fugitive economic offender 

2. There is no pending regulatory action against me. 
3. I shall continue to comply with the conditions mentioned at sub-clauses (i), (ii) and (iii) of 

clause (b) of Regulation 31A(3) of SEBI (Listing Obligation and Disclosure Requirements), 
Regulations, 2015 at all times from the date of re-classification, failing which, I shall be 
reclassified as promoter/person belonging to the promoter group of Dhampur Bio Organics 
Limited. 

4. I shall comply with the conditions mentioned in the of sub-clauses (iv) and (v) of clause (b) of 
Regulation 31A(3) of SEBI (Listing Obligation and Disclosure Requirements), Regulations, 
2015 for a period of not less than three years from the date of reclassification, failing which, I 
shall be reclassified as promoter/person belonging to promoter group of Dhampur Bio 
Organics Limited. 

Yours faithfully, 

rt\\?~. 
ApdmaJalan 
Promoter 
Email : aparnajalan@hotmail.com 
Phone :011-41259400 
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