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CP (CAA) No.03/ALD/2022
Connected with
CA (CAA) No.25/ALD/2021

In the matter of
The Campanies Act, 2013

And

In the matter of
Section 230(1) read with Scction 232(1) and other applicable provisions
of the Companies Act, 2013 read with Companies (Compromises, Arrangements and
Amalgamations) Rules, 2016

and
In the maiter of
Phampur Sugar Mills Limited, a public company, limited by shares incorporated
under the provisions of the Companies Act, 1913 (CIN: L15249UP[933PLCO005] 1
baving its registered office situated at Dhampur District. Bimor, Uttar Pradesh-246761
cerseseer. Petitioner No. 1/ Demerged Company

and

Dhampur Bio Organies Limited, a public company, limited by shares incorporated
under the provisions of the Companies Act, 2013 (CIN: Ul 5100UP2020PLC136939)
having its registcred office situated at Sugar Mill Compound, Village Asmoeli Sambhal,
Moradabad, Uttar Pradesh — 244304 '

eeaeen Petitioner No. 2/ Resultin-g. Conmipany
and
%fb Su
,A"i‘d;:;luny % , _ :
PR ] their respective creditors and shareholders
5 By %
Bl % S Order reserved on: 19.04.2022
! £ .:- NI ——
nh e *"i/ Order pronounced on: 27.04.2022
N ;Z?'?P
habad

Shri Rajasekhar V. K.
Shri Virendra Kumar Gupta

Appearances (via videaconferencing):

FFor Lhe petitioner
For the Regional Dircetor (NR}, MCA

For the Qllicial Liquidator

Member (Judicial)
Member (Technical)

Mr Suyash Agarwal, Advocate
Mr Kuldip Singh, Assti OL

Mr Kuldip Singh, Asstt OL

Page 1 of 9

———



IN THE NATIONAL COMPANY LAW TRIBUNAL

¥ ALLAHABAD BENCH, PRAYAGRAI

s CP (CAA) No.03/ALD/2022
= c/w CA (CAA) No.25/ALD/202 |

. ORDER
Rajasekliar V.K., Member (Judicial)

I. The present Joint Company Petition is filed by Petitioncr Companies under

Seclions 230 to 232 and other applicable provisions ofthe Companies Act, 2013

i R P v S

read with the Companies (Compromises, Arrangements and Amalgamations)

Rules, 2016 for sanction of Scheme of Arrangement between Dhampur Sugar

ERTye,

Milts Limited (Demerged Company) and Dhampur Bio Organics Limited
{Resulting Company) and (heir respective shareholders and creditors. The
Scheme provides for demerger of the Demcrged Undertaking of the Demerged
Company and vesting of th same with the Resuiting Company from the

Appointed Date, viz., April 1, 2021, in the manner and on the terms and conditions

slated in the said Scheme ol Arrangement (“Scheme™) enclosed as “Annexure |

to the Company Petition.

2. The Petition has now come up for final hearing. The Ld. Counsel for the

Petitioner Companies subinits as follows:-

1. The proposed *Scheme of Arrangemenl’ has previously been approved by
the Board of Directors of the Demerged Company and Resulting Company
in their respective Board Meetings held on 7" June 2021 . The copies of the

— said resolutions are annexed with the Compan Petition and marked as
Ny pany

"Annexure 4" and "Annexure 5",

he Demerged Company, being listed entity, copy of the Scheme was

orwarded to Securities and Exchange Board of India through stock

N cxchanges and BSE and NSE issued no adverse observations lellers vide

\g\{:mébadﬁc“ #" their letter dated 8% September, 202] and 5" September, 202]
respectively.

tii. The factual position of the Authorized, Issued, Subscribed and Paid up
Share Capital of the Petitioner Companies as on 31st March, 2021 is
described in the present Company Petition.

tv.  The rationalc of the proposed Scheme of Arrangement as described in the
Company Petition is as (ollows:
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(a) The proposed Demerger will create opporiunities [or 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.

The segregation will allow each of the Companies to create a slrong
and distinctive platform with more focused management teams,
which will ecnable greater flexibilily to pursue long-term objectives
and independent business strategies. The structure will streamline
management and provide diversity in decisions regarding Lhe use of
respective cash flows for dividends, in capital expenditure or other
reinvestment in their respective business, and in being able to explore
varied investinent opportunitics and attraclt various investors and
strategic partners.

The business units of the Demerged Company are independent, self-
sufficient in raw material, and standalone integrated, and would
continue Lo [unction with efficiency, efficacy and synergies afier the
Demerger, and transition will be largely seamless.

(d} The Demcrger at this juncture will also create a framework for

succession planning including long term leadership ofeach Company
with & view to ensure that the imanagement and ownership model ol
the Demerged Company is not hindered by fragmentation of
ownership and dispersed leadership over time as the promoter-
manager families move closer to a gencrational shift, which may be
detrimental 1o the Demerged Company, business and stakeholders.
Instead, following the Demerger, the management of Company and
ownership of the proioter-managers in each Company will remain
consolidated within a family group and will be lean and agile. This
will also ensure long term stability including through continued
maintcnance of goodwill and harmony and allow for succession
planning in an orderly and strategic manner without any business
disruption.

(¢} The sharcholding of public shareholders following the Demerger wilt

remain the same in both Companies .and sharcholder valuc, across
Companies, will be preserved and remain unchanged.
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3. A report in rclation to the share entitlement ratio for issuance and allotment of
shares of Petitioner No. 2 to the shareholders of Petitioner No. 1 pursuant to and
in consideration of the demerger of the Demerged Undertaking (as defined in
the Scheme) of Petitioner No, | into Petitioner No. 2 was issued on 07.06.2021
by Ms. Anuradha Gupla, being an Independent Valuer registered with
Insolvency &  Bankruptcy Board of India  vide Regd. No.
IBBI/RV/02/2020/12790. A copy of the report was annexed and marked as
“Annexurc 8" lo CA(CAA) No.25/ALD/2021.

4. The Petitioners have stated that (hc accounting treatment proposed in the
Scheme of Arrangement is in conformity with the Accounting Standards
prescribed under Scction 133 of the Companies Act, 2013 as certified by the
Auditors of the Petitioner Companics. The copy of the same was annexed and

marked as “Annexure 0" to the Company Application No. 25/ALD/2021.

5. 11 has also been stated in the Company Application that no proccedings have
been instituted or are pending under Sections 206 to 229 of Chapter X1V of the
Companics Act, 2013 or under the corresponding provisions ofthe Act of 1956

againsl the Petitioner Companies.

) 6. 1t has also been stated in the Company Application that the Scheme is not
A lé:-'f_:-_-, . prejudicial to the interest of the ShareHolders and Creditors of the Pclitioner
| “ Companies and the Petition is made bona-fide and is in the intercst of the
Petitioner Companies and their respective Shareholders and Creditors as a

whole and is just and equitable.

It has been stated that the Resulting Company shall issue Equity Shares to the
sharcholders of the Demerged Company upon the Scheme becoming effeclive
in the manner as envisaged under Para 12 of the Scheme and the existing
shareholding of the Resulting Company held by the Demerged Company shall

stand cancelled upon the Scheme becoming cffective.
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, 8. A perusal ol the present Petition discloses that initially the Petitioner Companics
had preferred the joint Company Application No. CA (CAA) No.25 /ALD/202I
l before the Tribunal, wherein it was infer-alia prayed for the convening, holding
and conducting of virtual meeling of (he Equity Sharcholders, Secured
Credilors and Unsecured Creditors of the Petitioner No. 1 and dispensation of
the meeting of the Equity Shareholders, Secured Creditors and Unsecured
Creditors of the Petitioner No. 2.The Tribunal allowed the said Company
Application vide order dated 6" December, 2021, infer alia, ordered convening,
holding and conducting Lhe meeting' of the Equity Shareholders, Secured
Creditors and Unsccured Creditors of the Petitioner No. | and dispensed with
the mecting of the Equity Shareholders, Secured Creditors and Unsecured

Creditors of the Pelitioncr No. 2.

9. The Tribunal-convencd meetings of the Equity Shareholders, Sccured
Creditors, and Unsecured Creditors (collectively referred to as “Meetings™) of
the Demerged Company were held on Saturday, 29" January, 2022 through
audio-visual means at 11:00 AM,, 1:00 P.M. and 2:30 P.M respectively, o

consider the Scheme.

0. Mr. Rahul Agarwal, Advocate, who was appointed as the Chairperson for the
aforementioned Mcetings by this Tribunal presided over the Meetings. Mr.
Aman Kr. Dwivedi, Advocate, Alternale Chairperson was also present at the
eetings. CS Saket Sharma, Practicing"Company Secretary, appointed as the
crutiniser by the Tribunal to conduct and scrutinise the Remote e-voting and

scrutinise voting at the venue of the Meetings in a fair and independent manner

was also present al the Meetings. The quorum for Lhe Meetings as per (he order
dated Decemjber 6, 2021 were present in the Meetings, and the said Meetings
was called “to order”™ by the Chairperson. By consent of the Equitly
Sharcholders, Secured Creditors and Unsecured Creditors present at the said
Meelings, Lhe resolution to approve the Scheme was carried out with requisite

votes and majorily.
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IN THE NATIONAL COMPANY LAW TRIBUNAL
ALLAHABAD BENCH, PRAYAGRAIJ
CP (CAA) No.03/ALD/2022
o/w CA (CAA) No.25/ALD/2021

The Petitioner Companies filed the Second Motion Petition being Company
Petition No. CP (CAA) N0.03fALi)f2022 on 7" February, 2022. This
Tribunal vide its Order dated 14™ February, 2022 has admitted the Company
Pelition and inter-alia directed the Petitioner Companies to issue proper
notice to the Regional Director, RoC Kanpur, Income Tax Authorily and
other Sectoral and Regulatory Authorities for filing its representation within
stipulated period, failing which it shall be assumed that they have no reply to
file. Further, the Tribunal direcled the Petitioner Companies (o publish the
datc of hearing in the newspapers namely in (a) Business Standard, Delhi
Edition, in English Language and {b) Amar Ujafa, Mecrut Edition, in Hindi
Language having wide circulation at the place where the registered office of

Lthe Petitioner Companies arc situated.

Pursuant to Lthe Order dated 14% February, 2022, the Petitioner Companies
served notices upon the (a) the Central Government through the office of the
Regional Director, Northern Region, (b) the Registrar of Companies,
Ministry of Corporate Affairs — Kanpur, Uttar Pradesh and, (c) Income Tax
Authorities, within whose jurisdiction the respective Petitioner Companies
were assessed Further, in compliance thereof, the notice of hearing was
published in {(a) Business Standard, Delhi Edition, in English Language and
(b} Amar Ujala, Meerut Edition, in Hindi Language. Affidavit of service of
such nolices and newspaper publications was filed by the Authorized
Representative of the Petitioner Companies with this Tribunal on 215 March,
2022.

In rcsponsc o the above slated notice, the Regional Director, Northern
Region, Ministry of Corporate AfTairs, New Delhi received a Report from
the Registrar of Companies, Uttar Pradesh, Kanpur dated 16.03.2022 and
filed its representation on 31.03.2022 through an affidavit in which it prayed
to the Tribunal to consider sanction the Scheme on its merit. It is highlighted
in the affidavit that on examination of contents of the Scheme, the reply
submitted by the Pelitioner Companies and the report of ROC, Kanpur, it
appears that the Scheme has been drawn in line with the provisions of Section
230 to 232 of the Companies Act, 2013 except to the following observations:

(a) Observation (Para 10 Page No. 5 of the Affidavit) reads as under:

“As per Clausc 19, Prosccution under Rule, 21 r/w 3(8) of the Companies
(Acceplance of Deposits) Rules, 2014 of the Act is pending against the
Transferor/ Demerged Company before the Hon’ble Special Chief Judicial
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Magistrate, Lucknow in the Demerged Company, namely, DHAMPUR
SUGAR MILLS LIMITED.”

(b) Observation (Para 11(i) Page No. 6 of the Affidavit) reads as under:
“Para- 7.11 of the scheme speaks as under:

“Upon the Effective Date, the borrowing limits of the Resulting Company
in terms of section 180(1)(c) od the Act, shall, without requirement of any

further act or deed, stand enhanced by an amount being the aggregate

borrowings forming part of the Transferred Liabilities which are being
transferred fo the Resulting Company pursuant lo this scheme and the
Resulting Company shall not be required to pass any separaie resolution in
this regard, Such limits shall be incremental o the existing borrowing limits
of the Resulting Company”,

Thal above contention found in the scheme does not fall under the ambit of
scction 230-232 of the Act. To increase the borrowing amount above the
threshold limits of a company it is required to pass a special resolution in
terms of provisions of section 180(1)(c) of the Act and also it requires o file
the said resolution passed with c-form MGT-14 with the ROC in public
domain. Therefore, it is prayed before the Tribunal to direct the Petitioner
Resulting Company to comply with the provisions of section 180(1)(c) of the
Act lo give effect of the scheme.”

{c) Observation (Para 11(ii) Page No. 7 of the Affidavit) reads as under:

“Para 14.3.3 of Lhe scheme speaks about Accounting Treatment in the Books
ol the Resulting Company on approval of the scheme which states that:
“The difference i.e. the excess or shorifall, as the case may be, of the value
of the assels and the liabilities pertaining fo the Demerged Undertaking and
received from the Demerged Company pursuani to the Scheme after taking
into uccomil the face value of the shares isswed by the Resulting Company
shall be credited or debited to the reserves of the Resulting Compeaniy "

The above contention speaks about the Accounting Treatment of the
difTerential amount of Nel Worth acquired against purchase consideration
paic by the Resulling Company which is not Revenue in Nature since it is
not generated out of the operational activities of the Resulting Company.
Therefore it is prayed before the Tribunal to direct the Petitioner Companies
to lreat the difference as Capital Reserve in the Books of the Resulting
Company.” '

The Pectitioner Companies have submitted their pointwise reply to the
Regional Diteclor’s obscrvations vide Affidavit filed with this Bench on 9"
April 2022. On examination of the Petitioner Companies Affidavil we are ol
[ollowing view and accordingly direct as under: )

(a) The offence as staled in the reporl of Ld. Regional Director (Northern

Region), Ministry of Corporate Affairs, New Delhi is compoundable v/s 44)
of the Companies Acl, 2013 and Petitioncr Company No.1 has already filed
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CP (CAA) No.03/ALD/2022
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(b)

(c)

a compounding application. Further, since both the Transferor and
Transferee Companies shali remain in existence even afier Scheme of
Arrangement becomes eflective, any proceedings by or against any company
can be conlinued as per law.

The Petitioner Resulling Company has alrcady passed necessary resolution
u/s 180(1)(c) of the Companies Act, 2013 and has complied with filing c-
form MGT 14 dated 07.07.2021. Hence, no further direction of the Bench is
required in this respecl.

Para 14.3.1 to the Scheme of Arrangement contains that the Resulting
Company shall follow the provisions of Accounting Standards as notified u/s
133 of the Companies Act, 2013 while recording the (ransferred assets and
transferred liabilitics under the Scheme of Arrangement. Still for the sake of
clarification, this Bench directs the Resulting Company Lo treat the difference
i.e. the excess or shortfall, as the case may be, of the value of the assets and
liabtlities pertaining to Lthe Demecrged Undertaking and received [rom 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 Capital Reserve in the Books of the Resulting Company in
accordance with the applicable Accounting Standards.

The Income-Tax Department has filed ils representation that the Income-Tax
Department has no objection on the Scheme of Arrangement ol the Petitioner

Companies.

We have gone Lhrough the reports of the Ld. Regional Director (Northern
Region), Ministry of Corporate Affairs, New Delhi, Ld. Registrar of
Companies, Uttar Pradesh, Kanpur and Ld. Income-Tax Departiment, and
after perusing the same as aforesaid, we find that there appears to be no
reservation (o grant sanction to the Scheme and we are of the view that the
sanction of the present Scheme is not against public policy, nor it would be
prejudicial to the public interest al large.

In addition to above, all the slatutory compliance seems to have been
complied with by the Petitioner Companies, therefore, the present Company
Petition deserves to be allowed it terms of its Prayer clausc.

In the result, the proposed Scheme of Arrangement, which is annexed to the
Company Petition stands approved and sanctioned. The Pectitioner
Companics are required 1o acl upon as per lerms and conditions of the
sanctioned Scheme and the same shall be binding on all the Shareholders,
Secured Creditors and Unsecured Creditors of the above-named Petitioner
Companics and also on the Petitioner Companies with effect, from the
Appointed Date i.e., st day of April, 2021.
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) [N THE NATIONAL COMPANY LAW TRIBUNAL
4 ALLAHADBAD BENCH, PRAYAGRAI

CP (CAA) No:03/ALD/2022
o/w CA (CAA) No.25/ALD/2021

1

:

# 19. Upon coming into cffect ot this Scheme and with effect (rom the Appointed
. Date, the Demerged Units and Demerged Undertaking as defined inpara 1.1
: of part | of the Scheme of Arrangement alongwith the immovable properties
as detailed in Schedule 1 of the Scheme and forming parl of the Demerged
Undertaking shall stand transferred to and vested in the Resulting Company
as described in the Annexure forming part of this Order.

! 20. While approving the Scheme as above, it is clarified that this order should
nol be construed as, in any way, granling exemption from any taxes

] (inchueding Income Tax, GST or any other charges, if any, are applicable) and

1 payment in accordance with law or in respect to any permission / compliance

4 with any other requirement which may be specifically rcquired under any

% law.

3 '

. 21 The Petitioner Companies shall within thirly days of the date of the receipt

A ol this order cause a cerlified copy of this order ta be delivered to the

Registrar of Companies, Utlar Pradesh, for registration. .

|

E 22. All the concerned Regulatory Authorities to act on a copy of this order

: annexed with the Scheme duly authenticated by the Reglstmr National

3 Company Law Tribunal, Allahabad Bench.

i

."3 23. Any person interested shall be at liberty to apply before this Tribunal in the

i above matter for such directions as may bc necessary.

3

1 24, Accordingly, the present Company Pectition bearing CP (CAA) NO.03

- JALD/2022 s allowed and stands disposed of.

.' f Digitally signed by

: /\& i Rajasekhar V Rajasekhar v K
2 RN S K Date: 2022.04.27

4 L 15:49:00 +05'30"

% A = ,:",) x/ irendra Kumar Gupta Rajasekhar V.K.

. RO P ?ﬂfﬁ" /ember (Technical) Member (Judicial)

} " e e

I:, ~ "1} ﬂbﬂ} Swutt Gupta (LRA) ,

i

] CO i~

CERTIFIED TO BE TROE GGPY

3 OF THE ORIGINAL

(

i

) Sudama Yadav

: AssistanfiRegisirar .

National Company Law Tribunal
Allahabad Re--- ~

Page % of 9

E!
%
g
1




c - SCHEME OF ARRANGEMENT
BETWEEN
DHAMPUR SUGAR MILLS LIMITED
AND
DHAMPUR BIO ORGANICS LIMITED
AND
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

(UNDER SECTIONS 230 TO 232 OF 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 aliofor demerger of the Demerged Undertaking (as defined below) of Dhampur
Sugar Mills Limited and transfer of the same to Dhampur BioQrganics 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 befow).

B. DESCRIPTION OF THE DEMERGED COMPANY AND THE RESULTING COMPANY

DHAMPUR SUGAR MILLS LIMITED is a public company, limited by shares, incorporated under the
provisions of the Companies Act, 1913 under Corporate Identity No. L15249UP1933PLCO0O511
and having its registered office at Dhampur, district Bijnor,Uttar Pradesh- 246761 (“Demerged
Company”).At present, the Demerged Companyhas five manufacturing units situated at:(i)
Ohampur,district Bijnor, (i) Mansurpur,district Muzaffarnagar, {iii) Rajpura, district Sambhal,{iv}
Asmoli,districtSambhaland {v) Meerganj, district Bareilly, all in the State of Uttar Pradesh,
havingmanufacturing facilities of sugar, power, industrial alcoho!, ethanol, chemicals and
potable alcohol with different capacities. The equity shares of the Demerged Company 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.

U15100UP2020PLC136939 having its registered office at Sugar Mill Compound, Village Asmaoli,

District Sambhal, Moradabad- 244304, Uttar Pradesh (“Resulting Company”). At present, all the
=57 . _shares of the Resulting Company are held by the Demerged Company and its nominees, such
e :il._"'thatathe Resulting Company is a wholly owned subsidiary of the Demerged Company. The
. ' object{s of the Resulting Company are similar to those of the Demerged Company,i.e. to carry
N out thé dealing in and manufacturing of sugar, power and industrial alcohol, ettianol, chemicals
> an% Eq‘tabie alcohol.

C. CIRCUMSTANCES FOR DEMERGER
The Demerged Company was established in the year 1933 with a single sugar manufacturing
unit at Dhampur, Uttar Pradesh, having a capacity of300tonnesof cane crushing per day (TCD).
Over the years, the Demerged 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

1

E



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

The Demerged Company has now evolved from one sugar factory to five indep_endent
integrated sugar complexes having aggregate capacity of 45,500tonnes cane crushing per
dayalongwithpower co-generation, industrial alcohol, ethancl, chemicals and potable alcohol.
Recognizing changing trends in consumer behavior, the Demerged Company has also introduced
branded sugar under the brand name ‘Dhampure’. The growth outlook for both, sugar (branded
and unbranded), and ethanol as products is promising.

The journey thus far has been under the stewardship of the promoter-manager
familiespresently represented by Mr. Gaurav Goel and Mr. Gautam Goel, jointly who are both
Managing Directors.

Itis now proposed, by way of the Demerger, to segregate the management and ownershipof 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 Resuiting 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 through each of the Companies {us
defined below), including in particular by streamlining management and administration and
enabling the pursuit of diverse and independent strategic aspirations, in 8 manner that unlocks
and maximises value for all shareholders and drives future strategic growth under the overall
Dhampur legacy.

D. RATIONALE

(i} The proposed Demerger wiil create opportunities for pursuing independent growth
and expansion strategies in the segregated businesses and effectively uniock 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 2nd distinctive
platform with more focused management teams, which will enable greater fiexibility
to pursue long-term objectives and independent business strategies. The structure will
streamline management and provide 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 attract various investors and strategic partners.

The business units of the Demerged Company are independent, self-sufficient in raw
material,and standalone integrated, and would continue to function with efficiency,
efficacyand synergies after the Demerger, and transition will be fargely seamless.

he Demerger at this juncture will also create a framework for succession planning
neluding long termleadership of each Companywith a view to ensure that the
anagement and ownership model of the Demerged 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
Demerged 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 within 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 ang strategic
manner without any business disruption.

(v} The shareholding of public shareholders following the Demerger will remain the same
n both Companies and sharenolder value, across Companies, will be preserved and

remain unchanged.

E. OPERATION OF THE SCHEME
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(N The Demerged Undertaking of the Demerged Company is proposed to be demerged and
transferred to the Resulting Company 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(as defined below), and the

SEBI Circular {as defined below).

(1) The Resulting Company shall issue and allot equity shares to all the shareholders of the
Demerged Company in proportion to their shareholding in the Demerged Company,as
consideration for the transfer of the Demerged Undertaking (as defined below). The
Demerger of the Demerged Undertaking in accordance with this Scheme shall take
effect from the Appointed Date and shall be in accordance with Section 2{19AAjof the (T
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;

(b) 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 Schere;

(¢} The properties and the liabilities relating to the Demerged Undertzking shall be
transferred to the Resulting Company at the value appearing in the books of
accounts of the Demerged Cornpany immediately before this Demerger;

{d} The Resulting Company shall issue, in consideration of this Demerger, 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 shareholders of the Demerged Company as on the Record Date shall become
the shareholders of the Resulting Company by virtue of this Demerger;

(f) The transfer of the Demerged Undertaking shall be on a going concern hasis; and

(g) The Demerger is in accordance with the conditions, if any, notified under sub-
section (5) of section 72A of the IT Act, by the Central Government in this behalf.

If any of the terms or provisions of the Scheme are found or interpreted to be
inconsistent with the provisions of Section 2{19AA) of the IT Act, at a later date,
including resulting from an amendment of law or for any other reason whatsoever, the
provisions of Section 2{19AA) of the IT Act shall prevail and the Scheme shall be
modified, in accordance with Clause30, to the extent determined necessary to comply
with Section 2(19AA) of the IT Act. Such modifications shall however not affect the other
parts of the Scheme.

(ry Immediatelyfollowing the issue and allotment of the New Equity Shares {as defined
below) by the Resulting Company to the equity shareholders of the Demerged Company,
the existingshareholding of the Demerged Company and its nominees in the Resulting
Company will stand cancelled, extinguished and annulled which shall be regarded as

iy

duction of share capital of the Resulting Company.
/o apeny iej@é
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75 jﬁﬂ@ “3‘%1 wing the completion of the issuance and allotment of shares of the Resulting

i3 any to all the shareholders of the Demerged Company as above, GV Promoter
p (as defined below) shall subsequently transfer the equity shares heid by them in
thé/Resulting Company to GT Promoter Group and GT Promoter Group (as defined

H

. ,;,,{?:_;b;d:’%yﬁg’éfow} 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 | of the Scheme deals with definitions and interpretation, and sets out the share capital
of the Demerged Company and the Resulting Company;

(b} Part Il 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 IIt 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 conseqguential thereto; and
(d) Part IV of the Scheme deals with the general terms and conditions applicable to the Scheme.

F]

PART |

(DEFINITIONS, INTERPRETATION & SHARE CAPITAL)

DEFINITIONS AND INTERPRETATION

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

“Accounting Standards” means the Indian Accounting Standards notified under the Companies
(Indian Accounting Standards) Rules, 2015, 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-enactment(s) 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 time being in force.

“Appointed Date” means opening business hours of April 1, 2021 or such other date as the
NCLT 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 ta exercise, any administrative, executive, judicial, legislative functions of
the government, in each case with applicable Jurisdiction, including but not limited to SEB!, Stock
Exchanges,the Competition Commission of India, regional director,Ministry of Corporate Affairs,
Registrar of Companies and NCLT,

“Board” in relation to the Demerged Company and the Resulting Company, as the case may be,
means the board or directors of such company and shall include 2 committee of directors or any
person authorized by the Board or such committee of directors duly constituted and authorised
or the purposes of matters pertaining to the arrangement as contemplated under this Scheme

/Tifb‘ri%g[\any other matter relating thereto.
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es” means the Demerged Company and the Resulting Company collectively and each

0 as “Company” individually.
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““Pemerged Company” means Dhampur Sugar Mills Limited, a public company, limited by shares
incorporated under the provisions of the Companies Act, 1913 under Corporate Identity No.
L15245UP1933PLCO00511 and having its registered office at Dhampur, districtBijnor — 245761,
Uttar Pradeshand having PAN AABCT2827N.

“Demerged Undertaking” means all the business, undertakings, properties, activities,
operations, investments and liabilities 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 liabilitiecpertaining 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

4
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~-"-@s a going concern;
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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, prarata 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, Intellectual 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 all agreements, 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 Demerged Units as stated above as on the Appointed Date,
including those listed in Schedule [;

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

{c) all employeesof the Demerged Company engaged in or in relation to the Demerged Units,
atong with all benefits under employment including gratuity, superannuation, pension
benefits and the provident fund or other compensation or benefits of such employees;

(d) all the Transferred Liabilities (as defined below);

(e} all books, records, files, papers, engineering and process information, records of standard
operating procedures,computer programs and softwares along with their licenses and
registrations, drawings, manuals, data, catalogues, gquotations, sales and advertising
materials, lists of present and former customers and suppliers, customer credit information,
customer pricing information and other records whether in physical or electronic form, in
connection with or relating to the Demerged Units as stated above of the Demerged
Company;

{f) all legal proceedings (past, present or future) of whatsoever nature by or against the
Demerged Company relating to the Demerged Undertaking;

"=?any_assets, liabilities, agreements, undertakings, activities, operations or properties that are
K qgt:gtmined by the Boards of the Companies relating to or forming part of the Demerged
Units pr which are necessary for conduct of, or the activities or operations of, the Demerged
Uttits. "
- ‘l.

o )

- ’;?,g‘ﬁ-ie{;g'ed Units” meansthe following sugar, industrial aicohol, ethanol, chemicais and potable

. . r
S meteghiola

nd power manufacturing units of the Demerged Company, each of which is referred to

{n Asmoli unit situated at Asmoii, district Sambhal (Uttar Pradesh), including the sugar
manufacturing plant having capacity of 9,000 tonnes crushing per day of sugarcane,
1,50,000 litres of distillery/chemicals per day including ethanol etc. and 43.5 megawatts
co-generation of power;

(ii) Mansurpur unit situated at Mansurpur, district Muzaffarnagar (Uttar Pradesh), including
the sugar manufacturing plant having capacity of 8,000 tonnes crushing per day of
sugarcane and 33 megawatts co-generation of power; and

(iii} Meerganj unit situated at Meerganj, district Bareilly {Uttar Pradesh)including the sugar
manufacturing plant having capacity of 5,000 tonnes crushing per day of sugarcane and
15 megawatts co-generation of power.

“DIPL” means Dhampur International Pte. Ltd., a company incorporated under the laws of
Singapore and having its registered office at30 Kallang Place, #05-03/04Singapore - (339159).

5



“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 [imitation any options, claim, pre-emptive right, easement, limitation,
attachment, restraint, mortgage, charge (whether fixed or floating}, piedge, 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.
Ishira Goel, Goel Investments Limited, Saraswati Properties Limited and Ujjwal Rural Services

Limited.

“GT Promoter Group” means Mr. Vijay Kumar Goel, Mrs. Deepa Goel, Mr. Gautam Goel Mrs.
Bindu Vashist Goel, Shudh Edible 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 all associated goodwill, rights to sue for passing off and/or for unfair
competition 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-tax Act, 1961 as may be amended or supplemented from time to
time (and any successor provisions or law), including any statutory modifications or
reenactments thereof together with all applicable by-laws, rules, reguiations, orders,
ordinances, directions including circulars and notifications and similar legal enactments, in each
case issued under the Income-tax Act, 1961.

“Liability(ies)” means liabilities of every kind, nature and description whether deriving from
contract or under Applicable Law or otherwise, including contingent liabilities, whether past,
present or future, including, but not limited to,dues, debts, loans, secured loans, unsecured
0s, borrowings, statutory liabilities, contractual liabilities, duties, obligations, guarantees and
arising out of proceedings of any nature, along with any Encumbrance thereon.

means National Company Law Tribunal at Allahabad having jurisdiction in relation to the
d Company and Resulting Company and / or the National Company Law Appellate
| as constituted and authorized as per the provisions of the Act for approving any
hefe of arrangement, compromise ar reconstruction of com panies under Sections 230-232 of
Act and shall include, if applicable, such other forum or authority as may 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 Demerged 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.

“Registrar of Companies” means the Registrar of Companies at Kanpur, Uttar Pradesh.

“Remaining Undertaking” means all the undertakings, businesses, activities, properties,
operations, investments, intellectual property rights and liabilities of the Demerged Company
other than those comprised in the Demerged IUndertaking and including, for the avoidance of
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1.2

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 provisions of the Act, under Corporate Identity No.
U15100UP2020PLC136939 and having its registered office at Sugar Mill Compound, Village
Asmoli, District Sambhal, Moradabad - 244304in the State of Uttar Pradesh and having PAN

AAKCR55408.
“Sanction Order” means the order of the NCLT sanctioning this Scheme.

“Scheme” or “the Scheme” or “this Scheme” means this scheme of arrangement in its present
form submitted to the NCLT or any other Appropriate Authority in the relevant jurisdiction with
any modification{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/CFD/DIL1/P/CIR/2020/215 dated
November 3, 2020, as consolidated in SEBI/HO/CFD/DIL1/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 may be applicable.

“Takeover Regulations” means the Securities and Exchange Board of India (Substantial
Acquisition of Shares and Takeovers} Reguiations, 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 Depositories Act, 1996 and otner
Applicable Laws, rules, regulations, bye laws, as the case may be, including any statutory
modifications or re-enactment thereof from time to time.

In this Scheme, unless the contextotherwise requires:

1.2.1  words denoting singular shall include plural and vice versa;

1.2.2  headings and bold type face are only for convenience and shall be ignored for the purposes

interpretation;

.ﬁsthedule farmsan integral part of this Scheme and shall have the same force and effect

5 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

novation of that document;

1.2.8 reference to any law or legislation or regulation shall include amendment(s), circular(s),

notification(s), clarification(s) or supplement(s} to, or replacement or amendment of that
law or legislation or regutation;

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, partnarship, limited
7
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liability partnership, works council or employee representatives’ body (whether or 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 Demerged 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
1ssued& 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 ) 6,5z,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 Appcinted 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 1,800,000

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

PART i
///;Gﬁ‘? ﬁ“: AND VESTING OF THE DEMERGED UNDERTAKING FROM THE DEMERGED COMPANY TO
s pEIY ﬁaﬁ,’aa_x THE RESULTING COMPANY)
TN 28
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.‘\\*ff Q’;}'*_Hi%@h & Scheme becoming effective and with effect from the Appointed Date, the Demerged
d

rtaking shall, in accordance with Section 2{19AA) of the IT Act and pursuant to Sections 230

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
Companyas 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
demerged from the Demerged Company and shall stand transferred to and vested in, and/or be
deemed to have been demerged and stand transferred to and vested in the Resulting Company
on a going concern basis, 50 as to become on and from the Appointed Date, the estate, assets,
rights, claims, investments, title, interest and authorities of the Resulting Company, subject 10
the provisions of this Scheme in relation to encumbrances in favour of banks and/or financial
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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

Sch

521

5.2.2

5.2.3

emne and on and from the Appointed Date:

the Demerged Undertaking including 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 Qrder 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.

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 possession or by endorsement and delivery by the Demerged
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.

Without prejudice to the generality of the aforesaid, the Demerged Undertaking, including
all immovable property, whether or not included in the books of the Demerged 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 ke done
or executed by the Demerged Company and/or the Resulting Company. All [ease or license
or rent agreements pertaining to the Demerged Undertaking, entered into by the Demerged
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
to Applicable Law, without any further act, instrument or deed. The Resulting Company shall
continue to pay rent amounts as provided for in such agreements and shall comply with the

“;;‘-;\g_t\her terms, conditions and covenants thereunder and shall also be entitled to refund of

2

i 8 'g\i ing effect to the vesting order passed under Sections 230 to 232 of the Act in respect
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5.2.4

VR ,@"~§§Rity deposits paid under such agreements by the Demerged Company. For the purpose

g’f th'I Scheme, the Resulting Company shall be entitled to exercise all rights and privileges
a“rLd e liable to pay all taxes and charges and fulfill all its obligations in relation to or

‘appHicable to all such immovable properties, including mutation and/or substitution of the

nership or the title to, or interest in the immovable properties which shall be made and
El‘uly 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 Resulting
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.

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, liberties and special status are transferred, vested, recerded
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.




5.2.5  With respect to the movableassets of the Oemerged 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 Authorities or
any other bodies and/ or customers or any other person, if any, forming part of the
Demerged Undertaking, whether recoverable in cash ar 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 10 232
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 being 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 goad 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 1,shall be transferred to, and vest in, the Resulting Company.lt 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 ‘Dhampur’ 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 kasis as the Boards may deem fit.

5.2.7 All assets, estate, rights, title, interest and authorities acquired by the Demerged Company

54

on or after the Appointed Date and prior to the Effective Date forming part of the Demerged
Undertaking shail also stand transferred to and vested or be deemed to have been
transferred to or vested in the Resulting Company upon the coming inta effect of this
Scheme without any further act, instrument or deed.

avoidance of doubt and without prejudice to the generality of any applicahle provisions of
Basheme, in order to ensure the smooth transition and sales of products and inventory of
erged Company manufactured and/ or branded and/ or labelled and/ or packed in the
the Demerged Company prior to the Effective Date insofar as they reiate to the
d Undertaking, the Resulting Company shall have the right to own, use, market, sell,
or to in any manner deal with any such products and inventory {including packing
ial) pertaining to the Demerged Company at manufacturing locations or warehouses or

ée“ﬁfscewhere, without making any modifications whatsoever to such products and for their

branding, packing or labelling. All invoices/ payment related documents pertaining to such
products and inventory {including packing materlal) may be ralsed in the name of the Resulting
Company after the Effective Date.

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
(including deeds of adherence), confirmations, other writings or tripartite arrangements with
any party to any contract or arrangement to which the Demerged Company is a party or any
writingsas may be necessary in order to give formal effect to the provisions of this Scheme, The
Resulting Company shall under the provisions of this Scheme, be deemed to be authorized to
execute any such writings on behalf of the Demerged Company to carry out or perform all such
formalities or compliances referred to above on the part of the Demerged Company.

10
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5.5 Upon the Effective Date and with effect from the Appointed Date, in relation te 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 Demerged 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 relatable to the
Demerged Undertaking transferred to the Resulting Companyor to the Remaining
Undertaking, be apportioned between the Demerged Company and the Resulting
Company in the same proportion in which the assets of the undertakings have been
retained by the Demerged 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 unguoted, 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 provisions of Sections 230 to 232 of the Act.

5.9 Itis 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
deem fit and proper stating that pursuant to the Sanction Order under Sections 230 to 232 of
the Act, the relevant refund, benefit, incentive, grant, subsidies, be paid or made good or held
count of the Resuiting Company, as the person entitled thereto, to the end and intent that
I\t of the Demerged Company to recover or realize the same, stands transferred to the

Company and that appropriate entries should be passed in their respective books to
rec@'d"t e aforesaid changes.

=

;&%; Anﬁ_cl s due to the Demerged Company from its customers or otherwise and which have not
\;\f/‘:}ﬁf;}idﬁ%e eceived by the Demerged Company as on the date immediately preceding the Appointed

Qs Benbate 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 ail 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, in relation to or in connection with the
Demerged Undertaking in the name of the Resulting Company in so far as may be necessary
until the transfer of rights and obligations of the Demerged Undertaking to the Resulting
Company under this Scheme have been 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 of the Demerged Company, in relation
to or in connection with the Demerged Undertaking, in the name of the Demerged 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
Demerged 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 Company 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 Undertzking. 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 and other negotiable instruments, payment orders received or
presented for encashment which are in the name of the Demerged Company shall 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 effect from the Appointed Date, all the
Transferred Liabilities (as defined befow) 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 after the 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 Demerged Company such that
the Demerged Company shall in no event beresponsible or liable in relation to any such
Transferred Liabilities.

6.2 Where any of the Transferred Liabilities have been partially or fully discharged by the
Demerged Company after the Appointed Date and prior to the Effective Date, such discharge
,__._,____\fha” be deemed to have been for and on account of the Resulting Company, and all liabilities
/,:5' w0 obligations incurred by the Demerged Company for the operations of the Demerged
é‘%cﬂmp&”! neprtaking which forms a part of the Demerged Company after the Appointed Date and prior
/ & 2?:1 té":.tﬁ Effective Date shall be deemed to have been incurred for and on behalf of the Resulting

4 Cogﬁr)‘ y, and to the extent they are outstanding on the Effective Date, shall alse without any
"‘ ,‘_:\, fu@he)act or deed be and stand transferred to the Resulting Companyand shall become the
e [Makilities and obligations of the Resulting Company. It shall not be necessary ta obtain the
L ent of any third party or other person who is a party to any contract or arrangement by
F===Tirtue 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 foans or borrowings raised, incurred and utilized solely for the activities or
operations of the Demerged Undertaking;

(¢} In cases other than those referred to in Clauses 6.3(a)or 6.3{b) above, so much of the
amounte 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 Oemerged Company immediately
prior to the Appointed Date.
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6.4

6.5

6.6
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6.8

6.9

Upon the coming into effect of this Scheme and with effect from the Appointed Date,save as
agreed in writing between the Demerged 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 (iijthe Resulting Company alone shall be liable
to perform all obligations in respect of Transferred Liabilities, which have been transferred to
it in terms of this Scheme, and the Demerged Company shall not have any obligaticns in
respect of such Transferred Liabilities.

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 Resuiting Company upon the effectiveness of the Scheme will be more than
the Transferred Liabilities and as such sufficient to discharge such Transferred Liabilities.

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
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 shail continue with respect to such assets or part thereof
and this Scheme shall not operate to enlarge such Sncumbrances. If any of the assets
comprised in the Demerged Undertaking which are transferred to the Resulting Company
pursuant to this Scheme have not 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 not operate over such assets.For the avoidance of doubt, it
is hereby clarified that in so far as the assets comprising the Remaining Undertaking are
concerned, the Encumbrance, if any, over such assets relating to the Transferred Liabilities,
without any further act, instrument or deed being required, be released and discharged from
the obligations and Encumbrances relating to the same. Further, in so far as the assets
comprised in the Demerged Undertaking are concerned, the Encumbrance over such assets
relating to any loans, borrowings or othe; debts which are not transferred to the Resulting
Company, pursuant to this Scheme and which shall continue with the Cemerged Company,
shall without any further act or deed be released from such Encumbrance and shall no longer
be available as security in relation to such liabilities.

any Encumbrance of the Demerged Company for the operations of the Demerged
grtaking exists as on the Appointed Date, but has been partially or fully released
fter by the Demerged Company on or after the Appointed Date but prior to the
ive Date, such release shall be deemed to be for and on account of the Resulting
any upon the coming into effect of the Scheme and all Encumbrances incurred by the
erged Company for the operations of the Demerged Undertaking on or after the
pointed Date and prior to the Effective Date shall be deemed to have been incurred for
and on behalf of the Resulting Company, and such Encumbrances shall not attach to any
property of the Demerged Company.

Subject to the other provisions of this Scheme, in so far as the assets forming part of the
Demerged 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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6.10

6.11

the Remaining Undertaking and the assets forming part of the Demerged Undertaking shall
stand released therefrom.

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 of the foregoing Clauses, if required.

Any reference in any security documents or arrangements {to which the Demerged Company
is a party} to the Demerged Company and its assets and properties, which relate to the
Demerged Undertaking, shall be construed as a 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 in any instrument, deed or writing or the terms of
sanction or issue of any security docurnent, all of which instruments, deeds or writings shall
stand modified and/ or suspended by the foregoing provisions.

7. TAXATION MATTERS

7.1

7.2

Any tax liabilities under Customs Act, 1962, Central Excise Act, 1944, value added tax laws, as
applicable to any State in which the Demerged 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 (hereinafter referred to
as “Tax Laws”) to the extent not provided for or covered by tax provision in the Demerged
Company’s accounts, in relation to or in connection with the Demerged 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 Resuiting 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 transferred to the Resulting Company.

Without prejudice to the generality of the above, various incentives, tax exemptions 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 including pro rata

minimum alternate tax credit entitlement under IT Act shall without any further act or deed

t with and be available to the Resulting Company on the same terms and conditions on
om the Appointed Date.

ount of minimum alternate tax credits under section 115JAA of the [T Act available
e Demerged Company on the Appointed date shall be apportioned to the Resulting
any in the proportion of book profit under section 115IB of the IT Act of the Demerged
ertaking and book profit of the Demerged Company for the respective tax assessment

ww===""years which shall, without any further act or deed, vest with and be available for set off

7.4

7.5

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.

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 shall be deemed to constltute adequate compliance by the
Resulting Company with the relevant obligations under such Tax Laws.

Upon the Scheme becoming effective, the Demerged Company and the Resulting Company
shall have the right to revise their respective financial statements and returns along with
prescribed forms, filings and Annexures under the Tax Laws, and to claim refunds and/or
credit for taxes paid {including minimum alternate tax, tax deducted at source, wealth tax,
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7.6

7.7

7.8

7.9

7.10

7.11

etc.) and for matters incidental thereto, if required w give effect to the provisiens of the
Scheme, '

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 belong to and be received by the Resulting Company

upon this Scheme bacoming effective.

The tax payments {including but not limited to income tax, service 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 atherwise howsoever, by the Demerged Company
relating to Demerged Undertaking after the Appointed Dateupto Effective Date, shall be
deemed to be paid by the Resulting Company and shall, in all proceedings, be dealt with
accordingly.

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

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 shal! be
made or deemed to have been made and duly complied with by Resulting Company.

All the expenses incurred by the Demerged Company and the Resulting Company in relation
to the Demerger of the Demerged Undertaking, including stamp duty expenses, if any, shall
be allowed as deduction to the Demerged Company and the Resulting Company in
accordance with Section 350D of the IT Actover a period of 5 years beginning with the
previous year in which this Scheme becomes effective.

Upon the Effective Date, the borrowing iimits of the Resulting Company in terms of Section
180{1){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 being transferred to the Resulting Company pursuant to this Scheme and
the Resulting Company shall not be required to pass any separate resolution in this
regard.Such limits shall be incremental to the existing borrowing limits of the Resulting
Company.

8. PERMITS, CONSENTS AND LICENSES

8.1

Ali the licenses, permits, quotas, approvals, incentives, subsidies, rights, claims, leases,
tenancy rights, liberties, allotments, insurance cover, clearances, authorities, privileges,
affiliations, easements, rehabilitation schemes, special status and other benefits or privileges

‘;;e\{jjoyed or conferred upon or held or availed of by and all rights and benefits that have
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e

Y

AT
: Syl Ean

(2

N TN
R

Q’lﬁj‘% Ktaking, pursuant to the provisions of Sections 230 to 232 of the Act, shail without any

f@‘t‘ﬁ act, instrument or deed, be transferred to and vest in or be deemed to have been
tednsferred to and vested in and be available to the Resulting Company so as to become as
anj;l_f om the Appointed Date, the estates, assets, rights, title, interests and authorities of the

'f‘r{\Res’tﬂting Company and shall remain valid, effective and enforceable on the same terms and
~“Zonditions to the extent permissible in Applicable Law and the concerned licensors and

grantors 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 Demerged
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
shail be available to the Resulting Company and may be enforced as fully and effectually as if,
tnstead of the Demerged Company, the Resulting Company had been a party or recipient or
beneficiary or obligee thereto. The Demerged Company and the Resulting Company may
execute necessary documentation to give effect to the foregoing, where required.
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8.2

8.3

8.4

For the avoidance of doubt and without prejudice to the generality of the foregoing, it is
clarified that upon the coming into effect 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 transferrgd
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
thereaof, 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.

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 >f the Resulting
Company for all commercial and regulatory purposes including for the purposes of eligibility,
standing, evaluation and participation of the Resulting Company in all existing and future
bids, tenders and contracts of all authorities, agencies and clients.

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 o
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 inte 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 Demerged 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
effect against or in favour of the Resulting Companyand may be enforced by or against the
Resulting Company as fully and effectually as if, instead of the Demerged Company, the
Resulting Company had been a party thereto. It shall not be necessary to obtain the consent
of any third party or other person who is a party to any such contracts, deeds, bonds,
agreements, schemes, arrangements and other instruments to give effect to the provisions of
__t\his Clause 9.1 of the Scheme. The Resulting Company will, if required, enter into a novation

' -é‘greement in relation to such contracts, deeds, bonds, sgreements and other instruments as

9.3

. o

-\-\

6The'ResuIt|ng Companymay at its sole discretion enter into and/or issue and/ or execute

= deeds writings or confirmations or enter intc any tripartite arrangements, confirmations or

novatrons, 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 an 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.

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 itself, the Resulting
Company may, at any time after the coming into effect of the Scheme, in accordance with its
provisions, if so required under any Applicable Law or otherwise, take such actions and
execute such deeds (including deeds of adherence), confirmations or other wrilings or
arrangements with any party to any contract or arrangement to which the Demerged
Company is a party, or any writings as may be necessary, in order to give formal effect to the
provisions of this Scheme. The Resulting Company shall, under the provisions of this Scheme,
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 Demarged 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 which the Demerged Company is a party in relation to or
in connection with the Demerged Undertaking, have not been transferred to the Resuiting
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 Dermerged 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 Compa ny with respect te such
assets, Liabilities and/ or Contracts for the purposes of transfer to the Resulting Company.
The Resulting Company shall perform or assist the Demerged Company in performing al! of
the obligations under those contracts, deeds, bonds, agreements, schemes, arrangements or
other instruments of whatsoever nature, to be discharged after the Effective Date.
Notwithstanding any such mechanism 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 liabilities whatsoever 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 Demerged Undertaking. The economic, financial, technical and
operational responsibility and all related 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 promptiy
pay, indemnify and hold harmless the Demerged Company for and from any such costs and
expenses, losses, damages, liabilities and taxes or requirements under the Contract(s) after
the Effective Date if arising pursuant to the arrangement between the Demerged Company
and Resulting Company under this Clause 5.4.

10. EMPLOYEES

10.1  Upon the effectiveness of this Scheme and with effect from the Appointed Date, all the
employees of the Demerged Company 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
Companies as being necessary for the proper functioning of the Demerged Units including
their future development (“Transferred Employees”)shall be deemed to have become

mployees of the Resulting Company on terms and conditions which are not less favourable

those applicable to them with reference to their employment in the Demerged
any, with effect from the Appointed Date or their respective joining date, whichever is

[Gteh)lon the basis of continuity of service and without any interruption of service as a result

5 trnsfer of the Demerged Undertaking to the Resulting Company. The services of all

;!f'ia ferred Employees with the Demerged Company prior to the Demerger shall be taken

account for the purposes of all benetits to which the Transferred Employees mav be

-_-f’:i'-?fjf__fg\"/"f,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
superannuation 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 Autherities, 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 ta the similar
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10.4

10.5
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funds, if any, created by the Resulting Company and shalf 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 Demerged Company.

Further to the transfer of funds as set out in Clause 10.2 above, for all purposes whatsoever
in refation 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 in the respective trust deeds, if any, all rights, duties, powers and obligations
of the Demerged Company in relation to the Demerged Undertaking as on the Effective Date
in refation to such funds shalt become those of the Resulting Company. It is clarified 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.

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
the obligation to make contributions te the said fund in accordance with the provisions of
such fund, bye laws, etc. in respect of such Transferred Employees.

In so far as the existing benefits or funds created by the Demerged Company for the
employees of the Demerged Company other than the Transferred Employees are concerned,
the same shall continue and the Demerged Company shall continue to contribute to such
benefits or funds in accordance with the provisions thereof, and such benefits or funds, if
any, shall be held inter alia for the benefit of the employees of the Remaining Undertakm;,,
and the Resulting Company shall have no liability in respect thereof.

the coming into effect of this Scheme, if any suit, cause of actions, appeal, or other
taxation, quasi-judicial, arbitral, administrative, ar other proceedings of whatever

* Q_; ' , whether civil or criminal, under any Applicable Law [hereinafter referred to as the
:" %\-ﬂ- . J"’Rr eedings”) by or against the Demerged Company be pending, in relation to or in
., B ,--;HA

onnection with the Demerged Undertaking, on the Effective Date or which may be instituted

M /""-.u-. e\\
A /hereafter the same shall not abate, be discontinued or be in anyway prejudicially affected by
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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
reasonably practicable after the Effective Date and to have the same continued, prosecuted
and enforced by or against the Resulting Company to the exclusion of the Demerged
Company.
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If any Proceedings are initiated or carried on against the Demerged Company in respect of
the matters referred to in Clause 11.1pertaining 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 theraof.

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.

CONSIDERATION FOR THE DEMERGER

Upon the effectiveness of this Scheme and in consideration of the transfer and vesting of the
Demerged Undertaking into the Resulting Company pursuant te 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 ninety) equity shares of Rs, 10
{(Rupees Ten) each to the shareholders of the Demerged Company, whose name is recorded
in the register of members and records of the depository as members of the Deinerged
Company, on the Record Date, in the ratio of (1) one equity share of Rs. 10{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 Company (“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.

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 rank pari 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,

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 required to have an account with a depository participant and shall be
required to provide details thereof and such other confirmations as may be required at least
7 {seven) days before the Record Date to the Demerged Company and/or its registrar. Any

areholder who holds shares of the Demerged Company in physical form shall also receive
ew Equity Shares in dematerialized form only provided that the details of their account
e depository participant are intimated in writing to the Demerged Company and/or its
rat least 7 {seven) days before the Record Date to the Demerged Company and/or its
registrgr. In the event any shareholder has not provided the requisite details relating to his
/fé%s Its accounts with a depository participant or other confirmations as may be required

I ifighe details furnished by any shareholder do not permit electranic credit of the shares of

account and will credit the same to the respective depository participant accounts of such
shareholders as and when the details of such shareholder's account with the depository
participant are intimated in writing to the Resulting Company and/or its registrar,

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

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
of an Appropriate Authority as required under Applicable Law) or any regulations or
otherwise shall, pending allotment, be held in abeyance by Resulting Company and shall be
dealt with in the manner as may be permissible under the Applicable Law and deemed fit by
the Board of the Resuiting Company. If the above cannot be effected for any reason, the
Resulting Company shail ensure that this does not delay implementation of the Scheme; and
shali, take ail such appropriate actions as may be necessary under Applicable Laws. The
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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 thare transfers, whether lodged or outstanding, of
any shareholders of the Demerged Company, the Board of the Demerged Company shail 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
pericd.

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.

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 BSC and NSE which
have nationwide terminal, in terms of and in compliance with the SEB! Circuiar. 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.

The Resulting Company will not issue/reissue any shares, not covered under this Scheme and
there will be ne 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.

The New Equity Shares to be issued in lieu of the shares 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.

Where any securities are to be allotted to the heirs, executors, administraters, 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

all be obliged to produce evidence of title, satisfactory to the Board of the Resulting
any as a condition to such allotment.,

ec‘c n 3{a){10) thereof or any other exemption that the Resulting Company may elect to

"45;,@ WV upon. In the event the Resulting Company elects to rely upon an exemption fram the

13,

13.1

13.2

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.

DIVIDENDS

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 prier to the Effective Date consistent with the past practice, or in the
ordinary course,

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 te demand or claim any dividends which, subject to
the provisions of the Act, shall be entirely at the discretion of the Boards of Demerged
Company and Resuiting Company respectively, subject to such approval of the shareholders,
as may be required.
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14.2.2

14.2.3

14,2.4
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14.3.2

14.3.3

ACCOUNTING TREATMENT IN THE BOOKS OF THE 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 out below.

Accounting treatment in the books of the Demerged Company

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

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 canital
reserve;

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;

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

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
Demerged Company to this Scheme shall be deemed to be their approval under the
provisions of Section 52 read with Section 66 and all other applicable provisions of the Act
and the Demerged Company shali not be required to undertake any separate proceedings/
compliances for the same. The Sanction Order shall in view of explanation to section 66 of

¢ Act be sufficient and not requiring a separate order under Section 66(3) of the Act.
rdingly, the Demerged Company shall not be required to separately comply with
n 52 read with Section 66 or any other provisions of Act, The Demerged Company
ot be required to add “and reduced” as a suffix to its name.

nting treatment in the books of the Resulting Company
pon the effectiveness of this Scheme and with effect from the Appointed Date:

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
Oemerged Company, prepared in accordance with the provisions of the Accounting
Standards notified under Section 133 of Companies Act, 2013,

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.

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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16,

16.1

Fx\

CONDUCTOFBUSINESSBYTHEDEMERGEDCOMPANYPERTAINING
TODEMERGEDUNDERTAKINGUNTILTHEEFFECTIVEDATE

Till the Effective Date, the Demerged Company undertakes to carry on the business and
activities of the Demerged Undertaking with reasorable 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.

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
purpeses 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,

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 Demerged
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 Resuiting Company.
Similarly, any of the obligations, duties and commitments attached, related or forming part
of the Demerged Undertaking that have been under:aken or discharged by the Demerged
Company shall be deemed to have been undertaken/ discharged for and on behalf of the
Resulting Company.

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.

REMAININGUNDERTAKING

The Remaining Undertaking and all the assets, properties, rights liabilities and obligations
pertaining thereto shall 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
any of the Remaining Undertaking to the Resulting Company or to make the Resulting
Company liable for any Liabilities of the Demerged Company relating to the Remaining
Undertaking.

Il Proceedings by or against the Demerged Company under any Statute, whether pending on
ppointed Date or which may be instituted at any time thereafter, and relating to the
ning Undertaking of the Demerged Company (including those relating to any property,
ower, liability, obligation or duties of the Demerged Company in respect of the

MS g_«;‘ﬁv Rg'h'é'i ing Undertaking)shall be continued and enforced against the Demerged Company.
! ,\.ll & .
ey
Sﬁztfr eedings are taken against the Resulting Company in respect of matters referred to in
N Bench se 16.2above 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

16.4

indemnify the Resulting Company, against all labilities and obligations incurred by the
Resulting Company in respect thereof

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 shail be deemed to have been carrying on and to be
carrying on all 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 Demerged Company thereon and
expenditure or losses arising or incurred or suffered by it relating to the Remaining
Undertaking shall for all purposes be treated as the profits or losses, as the case
may be, of the Demerged Company.
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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 Company 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 Il shall not affect any transaction or proceedings
already concluded by the Demerged 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 (il
SHARE TRANSFERS

19. Following the completion of the issuance and allotment of shares by the Resulting Company
to ail 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 Promater Group, and GT Premoter Group shall transfer the shareholding held by them
in the Demerged Company to GV Promoter Group, pursuant to and as an integral part of this
Scheme {collactively, the “Share Transfers”).

20. The Promoter Groups shal! 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 on any of the Stock Exchanges, {a} GV Promoter Group shall
transfer such number of equity shares, representing their entire shareholding in the
3 esulting Company to GT Promoter Group, and (b} simultaneously therewith, GT
y,i-:':gil;p :j,’_é. romoter Group shall transfer such number of equity shares representing their entire
; areholding in the Demerged Company to GV Promoter Group.

j
NG he above Share Transfer shall be undertaken in one or more tranches and by way of
PO S . .
\3@&@@{ such modalities and on such terms and conditions, and on the stock exchange or
T otherwise, as may be agreed between the Promoter Groups mutually.

or

{ii) Option 2: Within a period 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 Cornpany shall be held by GT Promoter Group. Such Share Transfers in respect
of the Demerged 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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22,

23,

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;

Fallowing 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
Thrashold”}, shall be undertaken at their option and on such terms and conditions as
are mutually agreed between them, pursuant to the following option 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 cali upon
GT Promoter Group to sell all or part of the shares of GT Promoter Group in the
Demerged Company upto the Put/Call Threshold, and GT Promoter Group shall have
the right (but not the obligation) 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 / call agreement in respect of the shares of the Resulting Company pursuant to
which GT Promoter Group 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 in the Resulting Company upto
the Put/Call Threshold, in accordance with the terms and conditions set out in such
agreement.

The put/ cali options as above may be exercised in one or mare tranches by the relevant
Promoter Group at any time 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 “Option Period”) in such manner as is agreed between the
Promoter Groups; provided that, the relevant Promoter Group shall not be entitied to
Put in excess of the creeping acquisition limit under Regulation 3(2) of the Takeover
egulations applicabie to the relevant Promoter Group in respect of the Company

ose shares are being acquired pursuant to the put option, unless the transfer shall be
“efempt under the provisions of Regulation 10 of the Takeover Regulations. The call / put
tions shall lapse on the expiry of the Option Period.

he 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 Demerged Company, on or before the Option Selection Date, and the
Demerged Company shall in turn communicate the selected option to the {i) NCLT; and (il}
the shareholders and creditors of the Demerged Company.

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 issued by SEBI and the
Foreign Exchange Management Act, 1999 and rules and regulations thereunder; and {ii) in a
manner that mandatory open offer obligations are not triggered in respect of the Companies
under the provisions of the Takeover Regulations.

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 file 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 Demerged Company and the Resulting Company as may
be directed by the NCLT and 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 cansents and approvais 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 Company 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 Demerged Company of Rs.
69,17,40,000(Rupees Sixty Nine Crores 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 inte 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
Act, as the case may be.

; (iﬁ‘ﬂg urther to such reclassification, part of authorised share capital of the Demerged
Yy 4 ompany of Rs. 91,50,00,000 (Rupees Ninety One Crores Fifty Lakhs only) divided
nto 9,15,00,000 {Nine Crores Fifteen Lakhs) equity shares of face value Rs. 10
{Rupees Ten only} each shall stand transferred to and combined with the

“‘%ﬁbadaend‘ 7 authorised share capital of Resulting Company. Accordingly, upon the Scheme
SR becoming effective, the authorised share capital of the Resulting Company shall

stand increased to Rs. 91,60,00,000 {Rupees Ninety One Crores Sixty Lakhs only)
divided into 9,16,00,000 {Nine Crores Sixteen Lakhs) equity shares of face value Rs.
10{Rupees Ten only) each. The filing fees and stamp duty already paid by Demerged
Company on its authorised share capital shall be deemed to have been so paid by
Resulting Company on the combined authorised share capital and accordingly,
Resuiting Company shall not be required to pay any fees / stamp duty on the
authorised share capital so increased.

(ii) 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
S of the Articles of Association of the Resulting Company relating 1o authorised
share capital of the 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 Ciause 25.1, the approval of the shareholders
of the Demerged Company to this Scheme shall be deemed to be their consent / approval
25
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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 reguired 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
Memarandum of Association and Articles of Association of the Resulting Com pany 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.

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

Immediatelyfollowing 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 Ninety Six} forfeited equity
shares of face value Rs. 10(Rupees Ten only) each of the Demerged Company will stand
cancelled, extinguished and annulled which shall be regarded as reduction of share capita! 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.

eduction of capital of the Resulting Company and the Demerged Company in Clauses
d 26.2, as above, does not involve any diminution of liability in respect of any unpaid
pital or payment to any shareholder of any paid-up share capital or payment in any
m.

&
lqw' standing the reduction of the existing share capital of the Resulting Company and the
rged Company above, the Companies shall not be required to add “and reduced” as a
uffix to its name.

CHANGE IN CAPITAL STRUCTURE OF THE DEMERGED COMPANY/ RESULTING COMPANY

Without prejudice to the generality of this Scheme, during the period between the date of
approval of the Scheme by the respective Boards and up to and including the date of
allotment of the New Equity Shares pursuant to this Scheme, neither the Demerged
Company nor the Resulting Company shall make any change in its capital structure, whether
by way of increase (including by issue of equity shares on a rights basis, issue of bonus
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 12, 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.

AMENDMENT OF ARTICLES OF THE RESULTING COMPANY

As an integral part of the Scheme, and upon coming into effect of the Scheme, the articles cf
association of the Resulting Company shall stand amended and restated to contain provisions
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applicable to a listed company and in such form as the Board of the Resulting Company may
determine.

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,
shal! be required to be separately passed.

WRONG POCKET ASSETS

Subject to Clause5.1, no part of the Demerged Undertaking shall be retained by the
Demerged Company after the Effective Date pursuant ta the Demerger. If any part of the
Demerged Undertaking is inadvertently retained by the Demerged Company after the
Effective Date, the Demerged Company shall take such actions as may be reasonabiy
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 RemainingUndertaking shall be transferred to the Resulting Company after the
Effective Date pursuant to the Demerger. If any part of the RemainingUndertaking is
inadvertently heid by the Resulting Company after the Effective Date, the Resulting Company
shall take such actions as may be reasonably required to ensure that such part of the
RemainingUndertaking is transferred back to the Demerged Company, promptly and for no
consideration. The Demerged 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.

If the Demerged Company realizes any amounts after the Effective Date that form part of the
Demerged Undertaking, it shall immediately make payment of such amounts to the Resulting
Company. It is clarified that all receivahles 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 Demerged Company.

MODIFICATIONS / AMENDMENTS TO THE SCHEME

¢ Demerged Company and the Resulting Company, through their respective Boards, acting
ively, in their full and absolute discretion, may:

4
ake and/or consent to any modifications/ amendments to the Schema or to agree

e
_“ g . . . .
= any conditions or limitations:
&
)

fyax
(&4
58
%;;:‘M. ‘,Q’ i) which the Stock Exchange(s), SEBI and any other Appropriate Authority may deem

% fitto suggest/ impose / direct; or

{ii) to effect any other modification or amendment which the NCLT may deem fit;

{b) jointly and as mutually agreed in writing, modify or vary this Scheme at any time
prior to the Effective Date in any manner;

{c) 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 ar orders of any 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 impiementation or in any matter connected therewith
{including any question, doubt or difficulty arising in connection with any deceased or
insolvent shareholder of the Demerged Company or the Resulting Company, as the
case may be); and

(d) do all acts, deeds and things as may be necessary, desirable or expedient for carrying
the Scheme into effect.

27

T e g —
e



]

30.2

30.3

304

30.5

AR T TR e p—— T . T T TR TTTTTT

Provided that any madification to the Scheme by the Companies, after receipt of the
Sanction Order, shall be made only with the prior approval of the NCLT.

Any guestion that may arise as to whether a specifiz 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.

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.

For the purpose of giving effect to this Scheme or to any medifications or amendments
thereof or additions thereto, the authorised person of the Demerged 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 becoming effective and upon the transfer and vesting of the assets and
liabilities of the Demerged Undertaking into the Resulting Company and pursuant to the
provisions of Applicable Law, the Resulting Company is not permitted under the Applicable
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 jt may deem
appropriate.

31. CONDITIONS PRECEDENT
31.1 This effectiveness of this Scheme is and shall be conditional upon and subject to;

31.1.1  the sanction 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 respact 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 beeq
granted;

approval of the Scheme by the requisite majority of each class of shareholders /
creditors of the Demerged Company and the Resulting Company as may be
required under the Act and SEBI Circulars or as may be directed by the NCLT. It is
clarified that the Scheme is conditional upon it being approved by the public
shareholders through e-voting in terms of Part = (A)(10)(a) and {b) of SEBI Master
circular No. SEBI/HO/CD/DIL1/CIR/P/2020/249 dated December 22, 2020 and the
scheme shall be acted upon only if votes cast by the public shareheolders in favour
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;

3114 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

31.1.5 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 1t is hereby clarified that submission of the Scheme to the NCLT and to Appropriate
Authorities for their respective aporovals 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 Onthe approval of this Scheme by the shareholders of the Demerged Company and the
Resulting Company, such shareholders shall also be deemed to have resoived 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

321 In the event any of the conditions set out in Clause 31.1 above, not being fulfilied,
obtained or waived, as the case may be, on or before December 31, 20220r 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
terminated and become null and void and the Demerged Company shall bear znd pay its
costs, charges and expenses for and/or in connection with the Scheme,

32,2 Without prejudice to the generality of the aforesaid 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 and which 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 inextricably 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

#&Jhy provision of this Scheme is found to be unworkable for any reason whatsoever, the
same shall not, subject to the decision of the Demerged Company and the Resulting
Company through their respective Boards, affect the validity or implementation of the
\\—'/other parts and/or provisions of this Scheme.

35. RESIDUAL PROVISIONS

35.1 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 which 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 any 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 Demerged 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 ar incurred in connection with the Share Transfers shall be borne
by the Promoter Groups in a manner as may be mutually agreed between them.

Sudarma Yadav

Assistan! Registrar
Natienal Company Law Tribunal
Allahabad Bench, Prayagraj (U.P.)
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SCHEDULE I

1. LIST OF IMMOVABLE PROPERTY
A} ASMOLI UNIT

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

Sr No Village Name Khasra No. 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 Village Asmoli 193 0.190

10 Village Asmoli 195 0.535

11 Village Asmoli 200 0.117

12 Village Asmoli 201 0.271

13 Village Asmoli 202 0.986

14 Village Asmoli 203 0.393

15 Village Asmoli 204 0.218

Village Asmoli 205 0.077

Village Asmoli 206 3.564

Village Asmoli 207 0.178

Village Asmoli 208 3.711

Village Asmoli 210 0.394

Village Asmoli 230 0.191

Village Asmoli 252 1.524

< Village Asmoli 274 0.442

AD Village Asmoli 299 0.952

N @5” Village Asmoli 317 12.376

ENE N 2T Village Asmolj 879 0.202

27 Village Asmoli 1248 0.202

28 Village Asmoli 1375 0.401

29 Village Asmoli 295 0.495

30 Village Asmoli 295 0.351

31 Village Asmoli 282 0.017

32 Village Asmoli 310 0.100

|33 Village Asmoli 298 0.500

34 Village Asmoli 292 0.295

35 Village Asmoli 293 0.294

36 Village Asmoli 291 0.174

37 Village Asmoli 290 0.185

38 Village Asmoli 296 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 0.715
46 Village Ramnagar 383 0.146
47 Village Ramnagar 432 0.170
Total (hectares) 58,107
{ii) AT -MOHRA VILLAGE , DISTRICT BIJNOR {U.P.)
Sr No, Village Name Khasra No., Area of land
(in Hectares)
1 Village Mohra 234 0.051
2 Village Mohra 235 0.101
3 Village Mohra 247 0.064
4 Village Mohra 248 0.049
5 Village 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 Village 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 Mohra 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
e 20 Village Mohra 298 0.304
~ e WINTNg1 Village Mohra 300 0.114
fia :‘;.~l‘9“'f"’”:@%r§§\ village Mohra 301 0.354
,’{‘ o iﬂ‘bg %23)) village Mohra 303 0.153
LT w,ﬂ D4t Village Mohr3 304 0.076
’&[ Vi _#,* 55 Village Mohra 308 0.108
N 26 Village Mohra 309 0.406
Sehated P25, Village Mohra 311 0.012
28 Village Mohra 312 0.127
29 Village Mohra 314 0.161
30 Village Mohra 317 0.079
31 Village Mohra 318 0.393
32 Village Mohra 350 0.019
33 Village Maohra 311 A 0.065
34 Village Mohra 3i18B 0.065
35 Village Mohra 312A 0.181
36 Village Mohra 3128 0.162
Total (Hectares) 5.279

{iii}50% undivided share and interest in the property situated at 241, Okhla Industrial
Estate, Phase Il 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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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 0.285

10 Village Nagaria 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 Nagaria Sadat 398 0.024

16 Village Nagaria Sadat 399 0.015

17 Village Nagaria Sadat 400 0.036

18 Village Nagaria Sadat 405 0.101
19 Village Nagaria Sadat 407 0.201 !
20 Village Nagaria Sadat 409 0.559 l

I 21 Village Nagaria 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 450 0.55

27 Village Nagaria Sadat 491 0.595

SRR JRZoN Village Nagaria Sadat 492 1.118

A Village Nagaria Sadat 493 1.338

D i Village Nagaria Sadat 498 0.37

g?.;t f Village Nagaria Sadat 501 0.301

e AT 32 Village Nagaria Sadat 503 0.336

R T Village Nagaria Sadat 504 1.301

34 Village Nagaria Sadat 505 1.423

35 Village Nagaria Sadat 507 0.372

36 Village Nagaria Sadat 510 0.152

37 Village Nagaria Sadat 518 0.406

38 Village Nagaria Sadat 519 0.389

39 Village Nagaria Sadat 524 0.171

40 Village Nagaria Sadat 526 0.784

41 Village Nagaria Sadat 527 0.261

42 Village Nagaria Sadat 528 0.185

43 Village Nagaria Sadat 529 0.261

44 Village Nagaria Sadat 532 0.787

45 Village Nagaria 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

S0 Village Nagaria Sadat 542 0.715

L 51 Village Nagaria Sadat 543 1.228
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Village Nagaria Sadat 544 0.944

Village Nagaria Sadat 545 0.225

Village Nagaria Sadat 551 0.449

Village Nagaria Sadat 552 0.431

Village Nagaria Sadat 553 0.41

Village Nagaria Sadat 554 0.602

Village Nagaria Sadat 555 0.063

Village Nagaria Sadat 556 0.063

Village Nagaria Sadat 557 0.063

Village Nagaria Sadat 558 0.062

Village Nagaria Sadat 561 0.054

Village Nagaria Sadat 562 0.052

Village Nagaria Sadat 563 0.105

Village Nagaria Sadat 564 0.105

Village Nagaria Sadat 565 0.105

Village Nagaria Sadat 566 0.223

Village Nagaria Sadat 531/589 0.241

Village Nagaria Sadat 382 0.103

Village Nagaria Sadat 386 0.191

Village Nagaria Sadat 387 0.086

Village Nagaria Sadat 404 0.203

Village Nagaria Sadat 416 0.573

Village Nagaria Sadat 494 1.84

Village Nagaria Sadat 496 0.201

Village Nagaria Sadat 497 0.201

Village Nagaria Sadat 508 1.793

Village Nagaria Sadat 514 0.933

Village Nagaria Sadat 531 0.403

Village Nagaria Sadat 512 0.063

Village Nagaria Sadat 534 0.052

Village Nagaria Sadat 549 0.371

Village Nagaria Sadat 567 0.907

4 Village Nagaria Sadat 391 0.121

4 Village Nagaria Sadat 415 0.126

6 Village Nagaria Sadat 517 0.563

87 Village Nagaria Sadat 520 0.066

88 Village Nagaria Sadat 521 0.066

39 Village Nagaria Sadat 523 0.141

90 Village Nagaria Sadat 546 0.604
91 Village Nagaria Sadat 403 0.99

92 Village Nagaria Sadat 586 0.333

93 Village NagariaKalyanpur 5 0.438
94 Village NagarjaKalyanpur 7 0.2

95 Village NagariaKalyanpur 8 0.556

96 Village NagariaKalyanpur 10 0.168

97 Village NagariaKalyanpur 11 0.069

98 Village NagariaKalyanpur 12 2.118

99 Village NagariaKalyanpur 14 (.558

100 Village NagariaKalyanpur 15 1.296

101 Village NagariaKalyanpur 17 0.602

102 Village NagariaKalyanpur 19 0.349

103 Village NagariaKalyanpur 20 0.352
104 Village NagariaKalyanpur 21 0.2
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Village NagariaKalyanpur 22 0.165
Village NagariaKalyanpur 23 0.709
Village NagariaKalyanpur 25 0.3
Village NagariaKalyanpur 26 0.403
Village NagariaKalyanpur 28 0.929
Village NagariaKalyanpur 30 0.312
Village NagariaKalyanpur 31 0.305
Village NagariaKalyanpur 33 0.025
Village NagariaKalyanpur 34 0.038
Village NagariaKalyanpur 35 0.325
Village NagariaKalyanpur 40 1.22
Village NagariaKalyanpur 42 0.307
Village NagariaKalyanpur 43 0.307
Village NagariaKalyanpur 46 0.271
Village NagariaKalyanpur 47 0.193
Village NagariaKalyanpur 48 0.23
Village NagariaKalyanpur 49 0.083
Village NagariaKalyanpur 50 0.345
Village NagariaKalyanpur 52 0.251
Village NagariaKalyanpur 53 0.901
Village NagariaKalyanpur 54 0.396
Village NagariaKalyanpur 56 0.332
Village NagariaKalyanpur 57 0.314
Village NagariaKalyanpur 58 0.013
Village NagariaKalyanpur 59 0.013
Village NagariaKalyanpur 60 0.014
Village NagariaKalyanpur b1 0.013
Village NagariaKalyanpur 63 0.188
Village NagariaKalyanpur 64 0.135 |
Village NagariaKalyanpur 65 0.135
Village NagariaKalyanpur 66 0.136
Village NagariaKalyanpur 68 0.965
Village NagariaKalyanpur 70 0.961
Total Hectares 54.8270

C) MANSURPUR UNIT AT DISTRICT MUZAFFARNAGAR {U.P.}

S. No. Village Name Khasra No. ﬁfrea of Land
(in Hectares)
39M,40M,41M,
1 Village Khanupur 42M, 13.957¢
43 & 55 M
. 44, 54M &

I 4 \ ~

2 Village Khanupur 168/3 0.654¢6

3 VillagHussainpurBopara 1165 0.4647

4 Village Khanupur 61 M 0.1000

B Total Hectares 15.461

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

S Brand Trademark Class Application No. D-ate of
No. ran Registration
i
. DTL%“;;PO l)JR dharmpur 43-45 | 2315144,48 &49 | 13-04-2012
DHAMPUR DHAMPUR GLOBAL
2 gtgi’g& 35 3506570 04-03-2017
, 1-6 1742573 - 78 13-10-2008
| 7 1742693 13-10-2008
8-11 1742579 - 82 13-10-2008
3 DHAMPURE 12 1742694 13-10-2008
(Logo) 13-28 1742583 - 98 13-10-2008
29-32 1799295 - 98 24-03-2009
33-42 1742599 -608 | 13-10-2008
43 - 45 2315141 - 43 13-04-2012
1,3,7,8,16
18895 | 35060946100 | 04-03-2017
5 4495660 04-05-2020
A -HD\F’@J“::’;;RE DHAMPURE 29-32 1025173 - 76 10-07-2001
PRI 33&35 | 3506101-102 | 04-03-2017
,;,Eﬁ?\:}*“ ) AR 40 - 43 3506104 - 108 | 04-03-2017
NS h 1‘;9-; . /d L
180 j-;, il 5 \\ 45 3506108 04-03-2017
B 7 g
W\ 2V ot;#a AT 16 2315146 13-04-2012
RN spword) GROUPHAAT 38 2315147 13-04-2012
P bt B 35 2315145 13-04-2012
HAATNET 38 2315135 13-04-2012
6 word) HAATNET 35 2315136 13-04-2012
16 2315137 13-04-2012
; KRISHAK MITRA 42 1722314 18-08-2008
{LOGO)
35 1722315 18-08-2008
PM TO AM
WHISKY (LOGO)}
8 32 3031071 12-08-2015
POWER
BOOSTER {logo)
9 16 2527589 08-05-2013
SOIL BOOSTER SOIL BOOSTER
10 (word) 5 2631685 22-11-2013
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11 | STATE HOUSE STATE ROUSE 33 2347908 14-06-2012
12 | YIELD BOOSTER . 1 2631693 22-11-2013
(word) o
A C SILVER 35 2495140 13-03-2013
! (logo) (
13 i
SIL[VG&!’ 16 2495141 13-03-2013
35 2495136 13-03-2013
14 | ACGOLD 16 2495137 13-03-2013
{LOGO)
9 2495138 13-03-2013
ADVANTAGE 16 2495143 13-03-2013
13| CaRD (word) ADVANTAGE CARD 35 2495144 13-03-2013
0 AGE fword 810 AGE 5 2631691 22-11-2013
16 | BIO AGE {word) : 31 2631692 22-11-2013
BLACK DUCK
(device)
| 17 33 3441348 23-12-2016
BUSI-DESK busi-desk =™ 35 1722318 18-08-2008
18 (LOGO) —
42 1722319 18-08-2008
COMHAAT ag 2315132 13-04-2012
19 COMHAAT 16 2315133 13-04-2012
(word)
- 35 2315134 13-04-2012
R SXBe 0P RICH
@aay mord) 1 2631678 22-11-2013
¥ S dl 578
y € \ « hampure . L2789 3070219-226 | 11102018
2 | 16,21
X0t
L )/ 28-33 3970227 -232 | 11-10-2018
31 . -]
_ MPURE 328 & | 4000233239 11-10-2018
Hoba 41-43
{' ‘"“"“P ure > 30 3963566 04-10-2018
22 Chetak Chetak 33 4316390 16-10-2019
_
B : PENDING TRADE MARKS & LOGO FOR REGISTRATIONS
. Date of
Sno Brand Trademark Class Application No. s
Application
1 | DHAMPURE DHAMPURE 37 3506103 04-03-2017
(word)
2 | Jaivik foods by 30 3096836 09-11-2015
Dhampur {logo)
31 3006837 09-11-2015
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3 PM TO AM 33 3031072 12-08-2015
WHISKY (logo}
4 Dhamaka Dhamaka 33 4316388 10-10-2019
5 Manchali Manchali 33 4282016 02-09-2019
|
6 Manchali Lime Manchali Lime 33 4281981 26-02-2021 |
7 Madam Orange Madam Orange 33 4594616 v3-08-2020
8 Oranzee Oranzee 33 4881978 26:02-2021
g Orange Valley Crange Valley 33 4881979 26-02-2021
C : COPYRIGHTS
Sr | ROC No. Diary No. Title of Work
No.
1 | A-59592/2013 6713/2012-CO/A Dhampure Logo

A-99545/2013

6643/2012-CO/A
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