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To

The General Manager

Department of Corporate Services,
BSE Limited,

1st Floor, P.J.Towers,

Dalal Street, Mumbai — 400 001

Sub: Application under Regulation 37 and 59A of the Securities and Exchange Board of India
(Listing Obligations and Disclosure Requirements) Regulations, 2015 (“LODR Regulations™) for
the proposed Scheme of Arrangement among Magnum Ventures Limited (“Demerged Company”),
Magnum Paperz Limited (“Resulting Company”) and their respective shareholders and creditors
(“the Proposed Scheme”)

Ref: BSE query vide email dated 08/07/2026

Dear Sir/Madam,
SN Query/ Particulars Reply/Remark
1. | The revised draft scheme Enclosed herewith as 1

along with the changes
mentioned in your letter
dated June 30, 2026.

2. | Clarify the reason as to Clarification letter Enclosed as 2
why the Valuation report
is not applicable in the
instant cases.

3. | Precedence of such cases Enclosed as 3
wherein  the  capital 1. Tata Motor Finance: https://www.tatacapital.com/content/dam/tata-
reduction is undertaken capital/pdf/tmfl/tmfl-meetings/1670592260-annexures-to-notice-of-
pursuant to the demerger. creditors-meeting.pdf

2. Poineer Embroideries: https://www.pelhakoba.com/wp-

content/uploads/2022/11/Scheme-of-Arrangement-Demerger.pdf
3. Hinduja TMA:
https://ndlventures.in/contents/static/hvmedia/inv/complete_scheme.pdf

4. | Provide the promoter and Enclosed as 4
promoter build up again
with  the  percentage
calculation against all the
absolute number of equity
shares mentioned in the
table.
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5. | Clarify the current status Enclosed 5
of the SAT appeal in the
matter of SEBI Order
dated May 30, 2023 and
the impact of the same on
the scheme.

Thanking You,

For Magnum Ventures Limited
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Managing Director

Date: 10-07-2026
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SCHEME OF ARRANGEMENT AMONG MAGNUM VENTURES LIMITED AND
MAGNUM PAPERZ LIMITED,

AND THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS UNDER
SECTIONS 230 AND 232 READ WITH SECTION 66 AND OTHER
APPLICABLE PROVISIONS OF THE COMPANIES ACT, 2013 AND OTHER
APPLICABLE LAWS

A. Preamble and Overview of the Scheme

This Scheme of Arrangement (“Scheme”} is framed pursuant to the
provisions of Sections 230 and 232 read with Section 66 and other
applicable provisions of the Companies Act, 2013, together with the
Companies (Compromises, Arrangements and Amalgamations) Rules,
2016, Section 2(1B) and other applicable provisions of the Income Tax
Act, 1961, and other applicable laws, as may be in force from time to
time.

The Scheme, inter alia, provides for:

i. The Demerger of the 'Paper Business' (Demerged Undertaking) of
Magnum Ventures Limited (the Demerged Company) inte Magnum
Paperz Limited (the Resulting Cormpany), as a going concern;

ii. The proportionate reduction of the issued, subscribed and paid-up
share capital of the Demerged Company in accordance with the
provisions of this Scheme;

iii. The cancellation and extinguishment of the entire pre-Scheme issued,
subscribed and paid-up share capital of the Resuiting Campany, being
a wholly owned subsidiary of the Demerged Company, and the
issuance of new securities by the Resulting Company pursuant to this
Scheme; and

iv, All matters incidental, consequential and Integrally connected
therewith.

B. Background and brief description of the Companies to the Scheme
I. Demerged Company-Magnum Ventures Limited

Maanum Ventures Limited, incorporated under the provisions of the
Companies Act, 1956, has its registered office at Room No. 118, Flrst
Floor, MGM Commercial Complex, 4634/1, Plot Na, 19, Ansari Road,
Darya Ganj, New Delhi-110 002, The Company is engaged in paper
manufacturing and hospitality business, other related and anciliary
activities. Magnum Ventures Limited is a public limited company,
listed on B5E and NSE.

I1I. Resulting Company-Magnum Paperz Limited

Magnum Paperz Limited, incorporated under the provisions of the
Companies Act, 2013, has its registered office at 18/41, Industrial
Area, Site-4, Sahibabad, Ghaziabad-201 010, Uttar Pradesh. The
Company was recently incorporated on 22™ September, 2025 to
carry on the business of manufacturing paper and paper products,




and other related and andillary activities, Magnum Paperz Limited is a
ciosely held, unlisted public limited, wholly owned subsidiary
company of the Demerged Company.

III. Relevant corporate details of both the Companies are given in
‘Clause-1: Definitions Clause’ of this Scheme.

IV. The Demerged Company is @ listed public limited company. Whereas
the Resulting Company is a wholly owned subsidiary of the Demerged
Company. Both the Companies in this Scheme are Group Companies
under common management and control.

V. The proposed Scheme of Arrangement will not result in any change In
management or control of any of the Companies in the Scheme,

VI. This Scheme Is proposed in the interest of operational efficiency,
business focus, organisational simplification and value creation for
the shareholders and other stakehoiders of the Companies.

C. Detalled Rationale and benefits of the Scheme

The circumstances that justify and/or necessitate the proposed Scheme of
Arrangement between Magnum Ventures Limited (the Demerged
Company) and Magnum Paperz Limited (the Resulting Company), and the
benefits of the proposed Demerger together with the related capital
restructuring comprising proportionate reduction of the share capital of the
Demerged Company, cancellation of the pre-Scheme share capital of the
Resulting Company and the issuance of new securities pursuant to the
Scheme, as perceived by the Boards of Directors of the said Companies, to
their shareholders and other stakeholders, are set out below,

I. Circumstances justifying the Demerger of the 'Paper Business’
of Magnum Ventures Limited into Magnum Paperz Limited:

i. Existing Business Verticals: Magnum Ventures Limited (the
Demerged Company) is engaged in two distinct business
verticals, namely.

a, Paper Business: The business of manufacturing paper and
paper products from wastepaper through its manufacturing
facilities located at Sahibabad, District Ghaziabad, Uttar
Pradesh (Delhi NCR), together with all activities incidental or
anclilary thereto.

b. Hotel Business: The business of owning and operating a
Five Star Hotel under the brand “"Country Inn & Suites by
Radisson”, situated at Sahibabad, District Ghaziabad, Uttar
Pradesh (Delnhi NCR), together with all activities incidental or
ancillary thereto. The said hotel has the distinction of being
an all-vegetarian hotel formally certified as a Five Star Hotel
by the Hotel & Restaurant Approval and Classification
Committee (HRACC), Ministry of Tourism, Government of
India.

ii. Distinct Mature of Businesses: The Paper Business and the Hotel
Business are inherently different in nature, with distinct




V.

vil

Vil.

Viii.

ix.

operational characteristics, risk profiles and regulatory
requirements, and reguire separate management focus and
specialised skill sets,

Focused Business Strategy: The management of the Demerged
Company propeses to hive off the Paper Business Into a
separate entity in order to create a focused and independent
business structure for each business vertical.

. Operational and Strategic Flexibility. The proposed demerger

will provide flexibility to manage the Demerged Company and
the Resulting Company independently and to enter Into different
strategic alllances, parinerships and collaborations appropriate
to each business (n the future,

Optimised Capital Structure: The demerger will enable both the
Demerged Company and the Resulting Company to adopt capital
structures and financial policies aligned with their respective
operational requirements and long-term strategic objectives,

Improved Resource Mobilisation: The Scheme will facilitate each
Company to attract and retain suitable manpower, raise funds,
and invite strategic investors and other stakeholders
independently, based on the needs of their respective
businesses.

Independent Grewth and Expansion: The demerger will provide
a platform for independent growth and ‘expansion of each
business vertical without exposing the entire organisation to the
risks associated with the other business,

Enhanced Management Focus: With a view to achieving greater
management focus and keeping in mind the paramount and
overall interests of the shareholders, the Boards of Directors of
the Demerged Company and the Resulting Company have
considered that a Scheme of Demerger is the most appropriate
and efficient mechanism.

Overall Stakeholder Benefit: The proposed Scheme of Demerger
is expected to have a beneficial impact on the Demerged
Company and the Resuiting Company, their respective
employees, shareholders and other stakeholders, and is in the
overall interest of all concermed.

II. Rationale for Reduction of Share Capital of the Demerged
Company

i. The Demerged Company presently carries on two distinct

i,

business vertlcals, namely the Paper Business and the Hotel
Business.

Pursuant to the Scheme, the entire Paper Business together with
all related assets, liabilities, contracts, licences, employees,
rights, obligations and business operations shall stand
transferred to and vested in the Resulting Company as & going
COFCETT.




iv.
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vii,

viii,

Consequently, a substantial portion of the assets, revenues,
profits, cash flows and business operations presently forming
part of the Demerged Company shall stand transferred to the
Resulting Company.

The proposed reduction of share capital is intended to
appropriately realign the capital structure of the Demerged
Company with the scale, size, net worth and asset base of the
residual Hotel Business that shall continue to remain with the
Demerged Company after implementation of the Scheme,

. The reduction of equity share capital and preference share

capital has been determined having regard to the relative value
of the businesses retained by the Demerged Company and
transferred to the Resulting Company, the post-Scheme net
worth position of both companies and the objective of creating
balanced, efficient and sustainable capital structures in both
entities.

The proposed reduction of share capital is not an independent
corporate action but an integral, inseparable and simultansous
component of the Scheme of Arrangement and has been
designed having regard to the relative value of the Demerged
Undertaking and the Remalning Business. The reduction is
intended to ensure that the post-Scheme capital structure of the -
Demerged Company appropriately reflects the scale and value of
the business retained by it after transfer of the Demerged
Undertaking to the Resulting Company.

The proposed reduction does not involve any selective reduction
and shall apply uniformly to all shareholders holding shares of
the same class.

Further, the proposed reduction shall not result in any change in
the inter-se shareholding pattern, voting rights or economic
participation of the shareholders of the Demerged Company, all
of whom shall continue to hold shares In the Demerged
Company in the same proportion as existing immediately prior
to the Scheme becoming effective. Accordingly, the reduction is
purely proportionate in nature and does not confer any
preferential benefit upon any shareholder or <class of
shareholders.”

III. Rationale for Cancellation of Pre-Scheme Share Capital of the
Resulting Company

The Resulting Company was incorporated as a wholly owned
subsidiary of the Demerged Company with the primary objective
of housing and carrying on the Paper Business proposed to be
transferred pursuant to this Scheme,

As on the date of approval of the Scheme, the entire issued,
subscribed and paid-up share capital of the Resulting Company
is neld by the Demerged Company and/or its nominees.
Consequently, the existing share capital of the Resulting




Company merely represents the ownership Interest of the
Demerged Company in its wholly owned subsidiary and does not
represent any independent economic interest of third-party
fnvestars.

ili. Upon the Scheme becoming effective, the Resulting Company
will cease to be a wholly owned subsidiary of the Demerged
Company and will become a separately held company owned
directly by the shareholders of the Demerged Company.

iv. It s the fundamental objective of the Scheme that the
sharehoiders of the Demerged Company should directly hold
shares in the Resulting Company in the same proportion in
which they hcld shares in the Demerged Company immediately
prior to the Scheme becoming effective, thereby ensuring
continuity of ownership and economic participation in the Paper
Business.

v. In order to achieve the aforesaid objective and to avold creation
of any differential rights, duplication of economic interests or
unintended benefit In favour of any person, the existing issued,
subscribed and paid-up share capital of the Resulting Company
shall stand cancelled and extinguished without any separate
consideration, as an integral consequence of the implementation
of this Scheme, and the Resulting Company shall simultaneously
issue and allot fresh shares to the sharehclders of the Demerged
Company in accordance with the provisions of this Scheme.

vi. The proposed cancellation is merely a consequential and integral
component of the Demerger and is analogous to elimination of
cross-holdings  arising from the wholly owned subsidiary
structure. The same does not result in any economic loss,
prejudice or diminution of rights of any shareholder, creditor or
other stakeholder.

IV. Rationale for the Share Exchange Ratio together with the
related Capital Restructuring contemplated under this Scheme

i. The Scheme has been structured with the fundamental objective
that, upon the Scheme becoming effective, the shareholders of
the Demerged Company shall continue to participate in both the
Remaining Business of the Demerged Company and the
Demerged Undertaking vested in the Resulting Company in the
same economic proportion as existed immediately prior to the
Scheme.

ii. Accordingly, the Share Exchange Ratio together with the related
Capital Restructuring contemplated under this Scheme has been
designed as a single Integrated mechanism comprising the
propartionate reduction of the share capital of the Demerged
Company, cancellation of the pre-Scheme share capital of the
Resulting Company and issuance and allotment of new securities
by the Resulting Company, so as to preserve continuity of
ownership, veoting rights and economic participation of all
shareholders.




iii. Upon implementation of the Scheme, the shareholders of the
Demerged Company shall directly held shares in the Resulting
Company in the same preportion in which they held shares in
the Demerged Company immediately prior to the Scheme.
Conseguently, the Scheme does not alter the relative inter-se
shareholding of the existing shareholders or confer any
differential rights or economic advantage upon any shareheider
or class of shareholders.

iv. The Share Exchange Ratio together with the related Capital
Restructuring contemplated under this Scheme constitutes a
single integrated restructuring mechanism, and the reduction of
the share capital of the Demerged Company, cancellation of the
pre-Scheme share capital of the Resulting Company and
issuance and allotment of new securities by the Resulting
Company are integral, inter-dependent and Inseparable
components of the Composite Scheme of Arrangement and are
intended to be implemented simultaneously.

v, The aforesaid restructuring mechanism has been formulated
with a view to preserving continuity of ownership, ensuring
equitable treatment of all shareholders and facilitating the
segregation of the Paper Business and the Hotel Business Into
two independent corporate entities without altering the
proportionate economic interest of any shareholder in either
business.

vi. The Boards of Directors of the Demerged Company and the
Resulting Company are of the considered opinion that the Share
Exchange Ratio together with the related Capital Restructuring
contemplated wunder this Scheme is fair, reasonable,
commercially justified and in the best interests of the
Companies, their respective shareholders and all other
stakeholders.

vii. It is further clarified that the proposed reduction and
cancellation of share capital:

a, do notinvolve any diminution of lability in respect of unpaid
share capital,

b. do not invelve any payment of paid-up share capital to any
shareholder;

¢. do not constitute a buy-back of securities within the
meaning of the Companies Act, 2013 or any other Applicable
Law; and

d. do not result in any change in control, management or the
proportionate voting rights or economic interest of the
sharehoiders,

Accordingly, the Scheme of Arrangement is being proposed for the reasons
detailed above. The Boards of Directors of the Demérged Company and
the Resulting Company believe that the Scheme s fair, reasonable,
commercially sound and in the best interests of all stakeholders.




1.1

DEFINITIONS, INTERPRETATION AND CAPITAL STRUCTURE OF
THE COMPANIES

DEFINITIONS

In this Scheme and in all documents executed or issued pursuant to or in
connection with this Scheme, unless the context otherwise reguires or is
repugnant to the meaning therecf, the following expressions shall have
the meanings assigned to them below:

1.1.1

1.1.2

1.1.3

1.1.4

“Act” or “"Companies Act, 2013" means the Companies Act,
2013 (18 of 2013) and Includes all rules, regulations, notifications,
circulars, clarifications and guidelines made or issued thersunder,
ircluding, without limitation, the Companies (Compromises,
Arrangements and Amalgamations) Rules, 2016, the National
Company Law Tribunal (Procedure for Reduction of Share Capital
of Company) Rules, 2016, and the National Company Law Tribunal
Rules, 2016, and shall include any statutory amendment,
modification, re-enactment or consolidation thereof for the time
being in force,

“Applicable Law(s)” means all applicable central, state, local or
other laws, and includes, without limitation:

a. all constitutions, statutes, laws (inciuding common law),
decrees, treaties, codes, notifications, rules, regulations,
policies,  guidelines, circulars, directions, directives,
ordinances and orders issued by any Appropriate Authority,
statutory authority, competent authority, court or tribunal
having jurisdiction over the Companies;

b. all Permits, approvals, consents and authorisations issued or
granted by any Appropriate Authority; and

c. all orders, decisions, judgments, injunctions, awards, decrees
and agreements of or with any Appropriate Authority having
jurisdiction over the Companies to this Scheme,

and shall include, where applicable, any listing agreement or
similar arrangement entered into with any stock exchange,

“Appointed Date” means the same date as the Effective Date, or
such other date as may be approved by the Hon‘ble Natlonal
Company Law Tribunal, and shall be the date from which this
Scheme shall be deemed to be operative for all accounting, legal
and tax purposes.

Provided that the Board of Directors of the Demerged Company
ang the Resulting Company, may, with the approval of the Hon'ble
MNational Company Law Tribunal or any other Appropriate
Authority, mutually agree upon such other Appointed Date as may
be required, directed or deem fit and proper by such Companies,

“Appropriate Authority” means, collectively, and wherever the
context so reguires:




1.1.5

1.1.6

1.1.7

i. the Government of any jurisdiction, including any Central,
State, provincial, municipal or local government or any
political or administrative subdivision thereof, and any
department, ministry, agency, instrumentality, court, central
bank, commission or other authority of such government;

ii. the Reserve Bank of India, the Securities and Exchange Board
of India, the Real Estate Regulatory Authority(ies), the
Directorate General of Shipping, and such other sectoral
regulators or authorities as may be applicable; and

iii. any governmental, quasi-governmental or private body or
agency lawfully exercising, or entitled to exercise, any
administrative, executive, judicial, legislative, regulatory,
licensing, competition, taxation, importing or other
governmental or quasi-governmental authority, including,
without limitation, the National Company Law Tribunal and
stock exchanges,

“Board” or “"Board of Directors” means the respective Board of
Directors of the Demerged Company and the Resulting Company,
and shall, unless repugnant to the context or otherwise, include
any committee thereof or any person(s) duly authorised by such
Board of Directors or by any such committee to exercise the
powers and functions of the Board.

“Companies”, when used collectively, means the Demerged
Company and the Resulting Company; and "Company” means any
one of such Companies, individually, as the context may require,

“"Demerged Company” means Magnum Ventures Limited
being a company incorporated under the provisions of the
Companies Act, 1956 and having [ts registered office at Room No,
118, First Floor, MGM Commercial Complex, 4634/1, Plot No, 15,
Ansart Road, Darya Ganj, New Delhi-110 002, with e-mail address:
cs_mvl@cissahibabad.in, and Website: www.magnumventures.in,

Magnum Ventures Limited [Corporate Identity Number (CIN):
L210930DL1980PLCO10492; Permanent Account Number (PAN):
AAACMEQS4H]  (hereinafter referred to as “the Demerged
Company” or “the Company”) was originally incorporated on 29™
May, 1980, under the provisions of the Companies Act, 1956, as a
private limited company in the name and style of "Magnum Papers
Private Limited”, pursuant to a Certificate of Incorporation issued
by the Registrar of Companies, NCT of Delhi & Haryana, New Delhi.
Subsequently, the Company was converted into a public limited
company, and its name was changed to "Magnum Papers Limited”
pursuant to a Fresh Certificate of Incorporation dated 31% May,
1995, issued by the Registrar of Companies, NCT of Delhi &
Haryana, New Delhi, Thereafter, the name of the Company was
further changed to its present name, "Maagnum Ventures Limited”,
pursuant to a Fresh Certificate of Incorporation dated 157
November, 2006, issued by the Registrar of Companies, NCT of
Delhl & Haryana, New Delhi.




1.1.8

It is hereby noted that the Demerged Company Is in the process of
shifting Its registered office from the National Capital Territory of
Delhi to the State of Uttar Pradesh, in accordance with the
provisions of the Companies Act, 2013 and the rules made
thereunder. Upon completion of such change in registered office
and issuance of the requisite order and issuance of new Corporate
Identity Number {CIN) by the competent authority, the address of
the registered office of the Demerged Company as stated in this
Scheme shall stand automatically updated to reflect the new
registered office address in the State of Uttar Pradesh, without
requiring any further approval, consent, modification or sanction
from any other authority, It is clarified that such change in
registered office shall be procedural and ministerial In hature and
shall not be construed as a modification of any substantive term or
condition of this Scheme,

“Demerged Undertaking” or "Demerged Business” means the
“Paper Business” of Magnum Ventures Limited (the Demerged
‘Company), together with all ancillary, incidental and suppert
services and related activities, and all properties, assets, rights,
interests, approvals, permits and powers; and all debts, liabilities,
duties, obligations, litigations, employees and working capltal
{including inventories), whether tangible or intanglble, to be
transferred to and vested in Magnum Paperz Limited (the Resulting
Company) as a going concern, with effect from the Appointed
Date, in accordance with this Scheme, and shall inciude, without
limitation, the following:

i. Operations and Activities: The entire operations and activities
of the ‘Paper Business’, including manufacturing of paper and
paper products from wastepaper, together with all ancillary
and related activities forming part of or incidental thereto.

ii. Assets and Properties: All movable and immovable, tangible
and intangible, present, future or contingent assets relating to
the Demerged Undertaking, including land (freehold or
leasehold), buildings, plant and machinery, electrical
installations, equipment, furniture, fixtures, vehicles, stocks
and inventories, work-in-progress, c¢ash in hand, bank and
escrow balances, deposits, receivables, advances, claims,
rights, powers, authorities, approvals, allotments, consents,
letters of intent, registrations, contracts, arrangements, tities,
Interests, benefits, advantages, goodwill, brands, tenancy and
sub-letting rights, leave and license permissions, NOCs,
[ntellectual Property Rights (including trademarks, trade
names, patents, copyrights, domain names, websites, portals,
know-how), applications therefor, Import quotas and other
guata rights, utilities and service rights, provisiens, funds and
benefits, wherever situated, in India or abroad, pertaining to
the Demerged Undertaking.

ili. Rights, Experience and Credentials: All rights, claims,
arbitration awards and proceedings, accumulated experience,
geoodwill, business reputation, credentials, accreditations, pre-
gualifications, performance qualifications and performance
history, Including technical, financial and manufacturing




vi.

vii.

viii,

qualifications, past work experience and business track
record; all building plans and drawings (together with
approvals obtained or pending); all approved tenders,
iicenses, suhsidies, grants, incentives, powers and facilities;
and all other rights, interests and benefits of whatsoever
nature arising out of or relating to the Demerged
Undertaking,

. Tax Abtributes. All tax credits, Incentives, refunds and

benefits relating to the Demerged Undertaking, including
income tax (advance tax, TD5, self-assessment and regular
tax), GST, VAT, service tax, exclise, customs, input tax
credits, and all other tax attributes and claims belonglng te or
attributable to the Demerged Undertaking.

. Receivables and Advances: All receivables, loans, advances,

accrued interest, earnest monies, security deposits, advance
payments and other entitlements of the Demerged Company
relating to the Demerged Undertaking.

Liabilities: All debts, liabilities, duties and obligations, whether
present or ceontingent, including funded and non-funded
facilitles, bank guarantees, performance guarantees,
corporate guarantees and letters of credit, relatable to the
Demerged Undertaking, subject to lender consents wherever
required.

For the purposes of this Scheme, liabilities reiatable to the
Demerged Undertaking shall include:

{a) llabilities arising out of the operations or activities of the
Demerged Undertaking;

(b) specific borrowings raised and utilised solely for the
Demerged Undertaking; and

{¢) in other cases, such portion of general or multipurpose
borrowings as bears the same proportion as the value of
the assets transferred under the Demerger bears to the
total assets of the Demerged Company immediately prior
to the Demerger.

Contracts and Projects: All contracts, agreements,
arrangements and instruments, whether written or oral,
including vendor and customer contracts, purchase and
service orders, leases, licenses, insurance policies and claims,
tenders, bids, letters of intent, operation and maintenance
contracts, and ongoing and completed projects forming part
of the Demerged Undertaking, together with all rights and
benefits thereunder,

Records and Data: All books, records, files, papers, manuals,
drawings, software and licenses, databases, customer and
supplier information, pricing and credit data, and all other
records, whether physical or electronic, relating to the
Demerged Undertaking.




1.1.9

1.1.10

ix. Employees: All Transferring Employees,

x. Litigation: All civil, criminal, guasi-judicial, arbitral and
administrative proceedings relating to or arising from the
Demerged Undertaking.

Clarifications

a. Upon the Demerger becoming effective, all assets and
liabilities relating to the Demerged Undertaking shall stand
transferred to and vested In the Resulting Company.

b. The Resulting Company shall be entitled to use and rely
upon the experience, credentials, gualifications,
performance history, track record, contracts and completion
certificates of the Demerged Company pertaining to the
Demerged Undertaking for the purpose of participating in or
quallfying for any tenders or projects.

c. Any guestion as te whether any asset, liability, employee or
other item pertains te the Demerged Undertaking shall be
determined by the Board of Directors of the Demerged
Company, and such determination shall be final and binding,

d. The Proforma Balance Sheet of the Demerged Undertaking
Is set out In Schedule-1,

“Demerger” means the transfer and vesting, on a going concern
basis, of the "Paper Business” of Magnum Ventures Limited (the
Demerged Company) Into Magnum Paperz Limited (the Resulting
Company), pursuant to and in accordance with this Scheme, in its
present form or with such modifications, amendments or
conditions as may be approved, imposed or directed by the Hon'ble
MNational Company Law Tribunal or any other Appropriate
Authority, as the case may be.

“Effective Date” means the last of the dates on which the
certified copies of the order(s) of the Hon'ble National Company
Law Tribunal sanctiening this Scheme are filed with the concerned
Registrar of Companies, Ministry of Corporate Affairs. Any
reference in this Scheme to “upon this Scheme becoming
effective”, “upon this Scheme coming into effect” or “effectiveness
of this Scheme” shall be construed as a reference to the Effective
Date.

It is, however, clarified that although this Scheme shall become
operative from the Effective Date, the provisions of this Scheme
shall be deemed to have taken effect from the Appointed Date. The
Effective Date shall operate only as the trigger for implementation
of the Scheme, and upon the Scheme becoming effective, all
provisions hereof shall come into operation and be effective from
the Appointed Date, in accordance with Section 232(6) of the
Companies Act, 2013, and other applicable provisions, if any.




1.1.11

1.1.12

1,113

1.1,14

1.1.15

“Encumbrance” means any mortgage, charge (whether fixed or
floating), pledge, lien, hypothecation, assignment, deed of trust,
title retention, security interest or other encumbrance of any
nature whatsoever securing or conferring any priority of payment
in respect of any obligation of any person, and includes any right
or interest arising from a transaction which, although not
constituting the grant of security in legal form, has an economic or
financial effect similar to the creation of security under Applicable
Law(s); (a) any proxy, power of attorney, voting trust agreement,
interest, option, right of first offer, right of first refusal or transfer
restriction in favour of any person; and (b) any adverse claim
relating to or affecting title, ownership, possession or use of any
asset or property.

“"FEMA" means the Foreign Exchange Management Act, 1599,
together with all rules, regulations, notifications, circulars and
directions made thereunder, and shall include any statutory
amendment, modification, re-enactment or consolidation thereof
for the time being in force.

“"Hotel Business of the Demerger Company” means the
business of owning and operating, by Magnum Ventures Limited, a
Five Star Hotel under the brand “Country Inn & Suites by
Radisson”, situated at Sahibabad, District Ghaziabad, Uttar
Pradesh (Delhi NCR), together with all ancillary, incidental and
support activities, assets, rights, benefits and obligations relating
thereto,

“"INR"” or “¥” means the Indian Rupee, being the lawful and
official currency of the Repubilic of India {currency code: "INR’, and
its symbal: ‘¥,

“Intellectual Property Rights” means all intellectual property
rights, whether registered or unregistered, owned by, vested In,
licensed to, or recognised under Appiicable Law(s) as belonging to
and/or forming part of the Demerged Undertaking of the
Demerged Company, or arising under common law, whether in
India or abroad, including, without limitation:

i. all trademarks, service marks, brand names, trade names,
logos, insignia, domain names, Internet websites, online
portals, and all copyright in relation thereto, together with the
goodwill associated therewith, and all applications,
registrations, renewals and varlations thereof;

ii. all patents, whether granted or applied for, and all rights and
interests therein;

iii. all confidential and proprietary information, including trade
secrets;

iv. all published and unpublished works of authorship, copyrights
therein, and all applications, registrations, renewals,
extensions, restorations and reversions thereof;




1.1.16

1.1.17

1.1.18

1.1.19

1.1.20

1.1.21

1.1.22

v, all computer software and programs, including source code,
object code, firmware, operating systems, specifications and
related processes;

vi. all designs, drawings, sketches and layouts;

vii, 2ll tools, databases, frameworks, customer data, technical
information, proprietary knowledge, technology, Know-how,
licenses, software licenses and formuias;

viii. all ideas and all other intellectual property or proprietary
rights of any nature; and

ix. all rights, benefits and protections in respect of the feregoing
as provided under Applicable Law(s).

“IT Act” means the Income Tax Act, 1961, together with all rules,
regulations, notifications, circulars and directions issued
thereunder, and shall include any statutory amendment,
maodification, re-enactment or consolidation theregf for the time
being in force.

“National Company Law Tribunal” means the appropriate
Bench or Benches of the Hon'ble National Company Law Tribunal
constituted under the Companies Act, 2013, or such other court,
tribunal, forum or authority as may have jurisdiction to sanction
this Scheme and to deal with matters incidental or ancillary
thereto, and shall hereinafter be referred to as the "Tribunal® or
\INCLTM.

“NCD” means the secured, listed, non-convertible debentures of
the Demerged Company, issued and outstanding in the Demerged
Company as specified in Annexure A,

“"New CRPS" means 0% Non-cumuiative Compulsorily
Redeemable Preference Shares of face value INR 100 each,
credited as fully paid-up, to be issued and allotted pursuant to this
Scheme by the Resulting Company te the shargholders of the
Cemerged Company.

“New Equity Shares” means Equity Shares of face value INR 10
each, credited as fully paid-up, to be issued and allotted pursuant
to this Scheme by the Resulting Company to the shareholders of
the Demerged Company.

“"New Shares”, when used collectively, means the New Equity
Shares and New CRPS, issued pursuant to this Scheme,

“Paper Business of the Demerger Company” means the
business of manufacturing paper and paper products from
wastepaper, carried on by Magnum Ventures Limited through its
manufacturing facilities at Sahibabad, District Ghaziabad, Uttar
Pradesh (Delhi NCR), together with all ancillary, incidental and
support activities, assets, rights, benefits and obligations relating
thereto.




1.1.23

1.1.24

1.1.25

1.1.26

1.1.27

1.1.28

“Permits” means all consents, licences, permits, permissions,
authorisations, rights, approvals, environmental approvals,
customer approvals, no-objection certificates (NOCs), clearances,
confirmations, declarations, waivers, exemptions, registrations,
enlistments and filings, whether governmental, statutory,
regulatory or otherwise, granted or issued under Applicable
Law(s),

“Person” means any individual, partnership, corporation, limited
liability partnership, limited liability company, association, joint
stock company, trust, joint venture, unincorporated organisation,
or Appropriate Authority, as the context may require,

“Portals” means electronic portais and/or websites maintained or
operated by Appropriate Authorities, government departments,
public sector undertakings, private sector undertakings, banks,
financlal institutions and other entities or Persons, as the context
may require.

"Record Date” means the date or dates to be fixed by the Board
of Directors of the Demerged Cgmpany and/gr the Resulting
Company, for the purpose of determining the eligibility of the
Equity Shareholders, Preference Shareholders and NCD Holders of
the Demerged Company to receive New Equity Shares, New CRPS
and NCDs, respectively, in the Resulting Company pursuant to the
Demerger, and for such other matters as may be required under
this Scheme.

“Registrar of Companies” or “ROC” means the concerned
Registrar{s) of Companies under the Ministry of Corporate Affairs,
having jurisdiction over the respective Companies in accordance
with the Companies Act, 2013 and other applicabie provisions, If
any.

“Remaining Business” or "Residual Business of the
Demerged Company” means all businesses, units, divisions,
undertakings, activities and operations, together with all assets,
properties, liabillties, obligations, investments, cash and bank
balances and intellectual property rights of the Demerged
Company, cther than those forming part of the Demerged
Undertaking under this Scheme, 1t is hereby clarified that all assets
and corresponding liabilities relating to the Remaining Business
shall continue to vest in and be retained by the Demerged
Company and shall not form part of the Demerger,

Without prejudice to the generality of the foregoing, the Remaining
Business of the Demerged Company shall include, inter alia, the
following:

i. “"Hotel Business" being the business of owning and operating
a Five Star Hotel under the Brand 'Country Inn and Suites by
Radisson’, In Sahibabad, District Ghaziabad, Uttar Pradesh in
Delhi NCR Region, together with all ancillary, incidental and
support activities, and all assets of whatsocever nature and
description relating thereto, whether movable or immovable,
real or personal, corporeal or incorporeal, tangible or
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1.1.30

intangible, present, future or contingent, forming part of or
pertaining to such Transformer Business,

ii. All trademarks, service marks, patents, domain names,
copyrights, industrial designs, product registrations and all
other intellectual property rights, whether registered or
unregistered, owned by, licensed to or used by Magnum
Ventures Limited, in relation to and for the purposes of its
Remaining Business.

“Resuiting Company” means Magnum Paperz Limited being a
company incorporated under the provisions of the Companies Act,
2013 and having Its registered office at 18/41, Industrial Area,
Site-4, Sahibabad, Ghaziabad-201 010, Uttar Pradesh, and e-mail
address: magnumpaperzitd@gmail.com.

Magnum Paperz Limited [Corporate Identity MNumber (CIN):
U170130UP2025PLC233401; Permanent Account Number (PAN):
AATCM9133G] (hereinafter referred to as “the Resuiting Company”
or “the Company”) was incorporated on 22" September, 2025,
under the provisions of the Companies Act, 2013, as a public
limited company, pursuant to a Certificate of Incorporation issued
by the Central Registration Centre, on behalf of the jurisdictional
Registrar of Companies, Uttar Pradesh, Kanpur.

“Scheme” means the present Scheme of Arrangement framed
pursuant to the provisions of Sections 230 and 232 read with
Section 66 and other applicable provisions of the Companies Act,
2013, ‘together with Section 2(1SAA) and other applicable
provisions of the Income Tax Act, 1961, and other applicable laws,
if any, which, inter alia, provides for the demerger of the "Paper
Business” of Magnum Ventures Limited mtc Magnum Paperz
Limited, as a going concern; and matters incidental, consequential
and integrally connected thereto, in its present form or with such
modifications, amendments or conditions as may be approved,
imposed or directed by the members and/or creditors of the
Companies to the Scheme andfor by any Appropriate Authority,
including the Hon'ble Mational Company Law Tribunal, or as may
otherwise be deemed fit and agreed to by the Companies.




1.1.31

1.1.32

1.1.33

1,1.34

1.1.35

1.1.36

1.1.37

1.1.38

“SEBI” or the “Securities and Exchange Board of India”
means the Securities and Exchange Board of India, established as
a statutory authority under the provisions of the Securities and
Exchange Board of India Act, 1992,

“SEBI Listing Regulations” means the Securities and Exchange
Board of India (Listing Obligations and Disclosure Reguirements)
Regulations, 2015 ("SEBI LODR Regulations”), read with the
Master Circular No. SEBI/HO/CFD/PoD2/CIR/P/0155 dated 11V
November 2024, |ssued by the Securities and Exchange Board of
India for compliance with the provisions of the SEBI LODR
Regulations by listed entities, as amended, medified or
supplemented from time to time.

“SEBI Scheme Master Circular” means the Master Circular No.
SEBI/HO/CFD/PoD-2/P/CIR/2023/93 dated 20" June 2023, issued
by the Securities and Exchange Board of India, relating to schemes
of arrangement by listed entities and other related matters, as
amended, modified or supplemented from time to time.

"SEBI Scheme Debt Circular" means the Master Circular No.
SEBI/HO/DDHS/DDHS-PoD-1/P/CIR/2024/48 dated 21* May, 2024
issued by the Securities and Exchange Board of India, relating to
listing obligations and disclosure requirements for non-convertible
securities and other related matters, as amended, modified or
supplemented from time to time,

“"SEBI Regulations” means, collectively, the SEBI Listing
Regulations, the SEBI Scheme Master Circular and the SEBI
Scheme Debt Circular, as amended, modified or supplemented
from time to time,

“Stock Exchanges”, when referred to collectively, means BSE
Limited (Bombay Stock Exchange/BSE) and the MNational Stock
Exchange of India Limited (National Stock Exchange/NSE); and
"Stock Exchange” means any one of the aforesaid Stock
Exchanges, individually, as the context may reguire,

“"Taxation”, “Tax” or “Taxes" means all forms of taxes, and all
statutory, governmental, state, provincial, International, local or
municipal Impositions, duties, contributions, levies or charges,
whether levied by reference to income, profits, book profits, gains,
net wealth, asset values, turnover, value added or ctherwise, and
shall include, without limitation, any payments on account of or in
respect of tax, whether by way of deduction or collection at source,
advance tax, minimum alternate tax or otherwise, attributable
directly or indirectly to the Demerged Undertaking of the
Demerged Company, or any other Person, together with all
penalties, interest, charges and costs releting thereto.

“Transferring Employees” means: (a) all employees of the
Demerged Undertaking as on the Effective Date; and (b) such
other empioyees of the Demerged Company as may be identified
or designated by the Demerged Company as on the Effective Date,
who shall, pursuant to this Scheme, stand transferred in
accordance with the employee transfer provisions hereof.

IL"_/-’-




1.2 INTERPRETATION =

Unless the context otherwise requires, terms and expressions used in this
Scheme but not defined herein shall have the meanings respectively
assigned to them under the Companies Act, 2013, and, if not defined
therein, under the relevant Applicable Law(s).

In this Scheme, unless the context otherwise requires;

14

Words importing the singular shall include the plural, and vice
versa, N

Headings, sub-headings and words in bold typeface are inserted
for convenlence only and shall not affect the construction or
interpretation of this Scheme,

References to clauses, sections or schedules shall, unless the
context otherwise requires, be references to the clauses, sections
or schedules of this Scheme,

References to one gender shall include all genders.

The words “including”, “include”, “in particular” or any similar
expression shall be construed as illustrative and not limiting the
sense of the words preceding them.

References to days, months and years shall mean calendar days,
calendar _months and calendar years, respectively, in accordance
with the English calendar.

ii. References to “writing” shall Include printing, typing, lithography

and other means of reproducing words in a visible form.

Where a wider construction is possible, the words "other” and
“otherwise” shall not be construed ejusdem generis with any
preceding words.

. References in this Scheme to any statute or statutory provision

shall be construed as references to:

a, Any statutory modification, amendment, consolidation or re-
enactment thereof for the time being in force.

b. Any subordinate legislation made from time to time under such
statute or provision.

c. Any statutory Instrument, order, rule or reguiation made
pursuant thereto,

d. Any corresponding provision of which such statute or statutory
provision is a2 consolidation, modification or re-enactment.

1.3 CAPITAL STRUCTURE




i, Capital Structure of the Demerged Company as on 27" February,
2026, being the date of approval of the Scheme by the Board of
Directors of the Campany, is given below:

Particulars Amount
(INR)
Authorised Capital |
8,43,25,000 Equity Shares of INR 10 each 84,32,50,000 |
30,00,000 Preference Shares of INR 100 each 30,00,00,000

E Total | 114,32,50,000
Issued, Subscribed and Paid-up Capital
6,84,11,317 Equity Shares of INR 10 each fully 68,41,13,170
paid-up
3,25,000 Compulsorily Redeemable Preference 3,25,00,000

Shares of INR 100 each fully paid-up

Total 71,66,13,170

ii. Capital Structure of the Resulting Company as on 27" February,
2026, peing the date of approval of the Scheme by the Board of
Directors of the Company, is given below:

Particulars Amount
(INR)

Authorised Capital )

1,50,000 Eguity Shares of INR 10 each 15,00,000
Total 15,00,000

Issued, Subscribed and Paid-up Capital

10,000 Equity Shares of INR 10 each fully paid-up 1,00,000
Total | 1,00,000

ifi. The Demerged Company has issued Secured Non-Convertibie
Debentures (NCD) which are listed on BSE and NSE. Status of these
MCDs as on 27" February, 2026, being the date of approval of the
Schieme by the Beoard of Directors of the Company, IS given below:

1

| Particulars Amount ‘
| | (INR)

123,000 Secured Listed Non-Convertible |  61,45,00,000 1
| Debentures (NCD) |
|

iv. The Demerged Company Is a listed public limited company. Equity
Shares of the Demerged Company are listed on BSE and NSE. Non-
Convertible Debentures of the Demerged Company are also listed on
BSE and NSE.

Total 61,45,00,000 ‘
4

v. Whereas the Resulting Company is a8 wholly owned subsidiary of the
Demerged Company. Accordingly, entire issued and paid-up Equity
Share Capital of the Resulting Company Is held by the Demerged
Company and its nominee Shareholders,

vi, Both the Companies in this Scheme are Group Companies under
common management and control.




vil. The proposed Scheme of Arrangement will not result in any change

viii.

ix.

in management or control of any of the Companies in the Scheme,

This Scheme does not provide for any reclassification of the
Promoters of the Companles.

There shall be no change in the issued and pald-up share capital,
shareholding pattern or control of the unlisted Resulting Company
during the pendency of this Scheme up to the Record Date, except
pursuant to the implementaton of this Scheme. Further, there shall
be no change in the issued and paid-up share capital, shareholding
pattern or control of the Resulting Company from the Record Date
untll receipt of listing and trading approval from the Stock
Exchanges, other than changes arising solely pursuant to the
present Scheme of Arrangement,

2. TRANSFER AND VESTING OF DEMERGED UNDERTAKING

2.1

2.2

2.2.1

Upon this Scheme becoming effective and with effect from the
Appointed Date, pursuant to the provisions of Sections 230 and 232
of the Companies Act, 2013 and other applicable provisions, the
Demerged Undertaking of the Demerged Company, as defined in
Sub-clause 1.1.8 of this Scheme, as a going concern, shall, without
any further act, instrument or deed, stand transferred to and vested
in the Resulting Company by operation of law. Accordingly, all
assets, properties, rights, Iinterests, benefits, liabilities, obligations,
contracts, arrangements, employees, permits, licenses,
registrations, approvals, records, credentials, litigations and
proceedings forming part of or relating to the Demerged
Undertaking shall, with effect from the Appointed Date, become
those of the Resulting Company.

Without prejudice to the generality of Clause 2.1 and unless
otherwise stated, with effect from the Appointed Date:

All movable assets of the Demerged Undertaking, whether
tangible or intangible and whether capable of transfer by
delivery, endorsement, novation or otherwise, shall stand
transferred to and vested in the Resulting Company. Upon the
Scheme becoming effective, title thereto shall be deemed to
stand mutated and recognised in favour of the Resulting
Company.

2.2.2 All investments, actionable claims, loans, advances, earnest

maonies, receivables, bills, credits, deposits, bank balances and
other amounts recoverable in cash or In kind pertaining to the
Demerged Undertaking shall stand transferred to and vested in
the Resulting Company, which shall be entitled to recover and
realise the same [n its own name, Any investments pertaining to
the Demerged Undertaking held by the Demerged Company in
listed companies, whether under promoter or non-promoter
category, shall vest in the Resulting Company, which shall
continue in the same shareholder category for all regulatory
purposes.




2.2.3  All immovable properties of the Demerged Company pertaining

to the Demerged Undertaking, including land, buildings,
structures, plant and machinery embedded or affixed thereto,
whether freehold, leasehold, licensed or otherwise, together
with all rights, easements, leasehold interests, security deposits
and title documents relating thereto, shall stand transferred to
and vested in the Resulting Company by operation of law. Filing
of a certified copy of the NCLT order sanctioning this Scheme
with the relevant authority shall be deemed to constitute
sufficient mutation and substitution of title in favour of the
Resulting Company, and no separate conveyance or instrument
shall be required,

2.2.4 Al trademarks, brands, copyrights, patents, domain names,

2.3

2.4

2.5

2.6

2.7

trade names, industrial designs and other intellectual property
rights, including pending applications, relating to the Demerged
Undertaking shall stand transferred to and vested in the
Resulting Company.

With effect from the Appointed Date, all debts, liabilities, non-
convertible debentures, other debt instruments, duties, ohligations,
and commitments of the Demerged Company exclusively relating to
the Demerged Undertaking, whether present or contingent, secured
or upsecured, shall stand transferred to and vested in the Resulting
Company on the same terms and conditions.

All security interests, charges and encumbrances created by the
Demerged Company in respect of the Demerged Undertaking shall
continue only against the assets to which they related immediately
prior to the Effective Date and shall not extend to any other assets
of the Resulting Company, Likewise, existing security interests of
the Resulting Company shall not extend to assets of the Demerged
Undertaking beyond existing charges. The Demerger shall not be
censtrued as the creation of any new charge. Necessary filings with
the Registrar of Companies shall be made as required under
Applicable Law,

With effect from the Effective Date, the Resulting Company shall be
entitled to cperate all bank and demat accounts of the Demerged
Company relating to the Demerged Undertaking. For limited
purposes of receiving refunds or payments in the name of the
Demerged Company, the Resulting Company may maintain
temporary accounts in such name, which shall not be used for
regular operations.

All corporate approvals, resolutions and authorisations of the
Demerged Company insofar as they relate to the Demerged
Undertaking shall be deemed toc be approvals of the Resulting
Company.

All licences, permits, registrations, incentives, subsidies, tax
benefits and entitiements pertaining to the Demerged Undertaking
shall vest in the Resulting Company and continue on the same
terms without interruption.




3.

2.8

2.9

2.10

2.11

2.12
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All taxes, refunds, credits, incentives, accumulated losses and other
fiscal attributes directly relatable to the Demerged Undertaking shall
stand transferred to the Resulting Company in accordance with
Applicable Law, the Income Tax Act, 1961 and GST laws.

All contracts, work orders, tenders, bids, ongoing works, completed
works and pending claims relating to the Demerged LUndertaking
shall stand transferred to and vest in the Resulting Company. For all
tender eligibllity, pre-gualification and experience criteria prescribed
by CPWD, PWD, PSUs or any authority, the experience, credentials,
work orders and financials of the Demerged Undertaking shall be
deemed to be those of the Resulting Company. All secunty deposits,
bank guarantees and contractual rights shall stand transferred
accordingly.

The -sanction and implementation of this Scheme shall not be
construed as a ground for disquallfication or rejection of any tender,
registration, empanelment or contract of the Resulting Company.
Any substitution of name shall be treated as a procedural formality
only.

All inter-company transactions, balances and contracts between the
Demerged Undertaking and the Resulting Company shall stand
cancelled from the Effective Date.

Without prejudice to the other pravisions of this Scheme and for the
avoidance of dount, all assets, properties, rights, interests, benefits,
liabilities, obligations, duties and commitments of whatsoever
nature, whether present or future, whether or not expressly referred
to, described or identified in this Scheme, which are exclusively
attributable to, or which relate to, or arise from, or are connected
with the Demerged Undertaking, shall, by operation of law, stand
transferred to and vested in the Resulting Company with effect from
the Appointed Date. Similarly, any asset, right, interest, benefit,
liability or obligation which is not expressly identified in this
Scheme, but which is capable of being reasonaobly regarded as
forming part of, or arising from, or relating to the Demerged
Undertaking, shall ipso facto be deemed to form part of the
Demerged Undertaking and shall stand transferred to and vested in
the Resulling Company without any further act, instrument or deed.
It is further clarified that any such asset or liability discovered,
identified or crystallised at any time after the Effective Date, but
relating to the period prior to or on the Appointed Date and
attributable to the Demerged Undertaking, shall also stand
transferred to and wvest in the Resulting Company as if expressly
provided for in this Scheme,

The transfer and vesting of the Demerged Undertaking pursuant to
this Scheme shall be effected by operation of |law and may be
subject to stamp duty, if any, as applicable under the relevant State
laws, The Companies shall be entitled to claim all available
exemptions, abatements or concessional stamp duty benefits under
Appiicable Law.

TAXES, DUTIES, CESS AND OTHER STATUTORY LEVIES




3.1

3.2

3.3

3.4

3.6

3.7

On or after the Effective Date, the Demerged Company and the
Resulting Company, as the case may be, shall be entitled to revise,
amend or file their respective financial statements, tax returns and
statutory returns, together with all prescribed forms, filings and
annexures, under the provisions of the Income-tax Act, 1961
(including recomputation under normal provisions and minimum
alternate tax), the Wealth Tax Act, 1957, customs duty laws, central
sales tax laws, applicable State value added tax laws, service tax
laws, excise duty laws, goods and services tax laws, and any other
Applicable Law dealing with taxes, duties, cess or levies, whether
Central, State or local, as may be reguired to give effect to this
Scheme and matters incidental thereto.

With effect from the Effective Date, all tax proceedings relating to
the Demerged Undertaking, including assessments, reassessments,
appeals, revisions, rectifications, audits, investigations, recovery
proceedings or other proceedings of whatsoever nature, pending by
or against the Demerged Company, shall be continued, prosecuted
and enforced by or against the Resulting Company, as if such
proceedings were originally initiated by or against the Resulting
Company. Such proceedings shall not abate or be prejudicially
affected by reason of the demerger.

All tax llabllities, whether ascertained or unascertained, disputed or
undisputed, present or contingent, exclusively relating to the
Demerged Undertaking, under applicable tax laws and to the extent
not provided for in the accounts as on the date Immediately
preceding the Appointed Date, shall stand transferred to and
become the liabilities of the Resulting Company. Any surplus in
provisions for taxation, including advance tax, TDS, TCS or MAT
credit relatable to the Demerged Undertaking, shall likewise stand
transferred to and vest in the Resulting Company.

All refunds, credits, incentives or benefits under applicable tax laws,
including income-tax refunds, GST refunds, duty drawback, export
incentives or similar benefits, arising from or attributable to the
Demerged Undertaking, and not credited in the accounts as on the
date immediately preceding the Appointed Date, shall belong to and
be received by the Resulting Company.

Any tax payment made by the Demerged Company in respect of the
Demerged Undertaking on or after the Appointed Date, whether by
way of advance tax, self-assessment tax, deduction or collection at
source or otherwise, shall be deemed to have been made by the
Resulting Company and shall be dealt with accordingly, Any tax
deducted at source on inter-se transactions relating to the
Demerged Undertaking (where income is deemed not to accrue)
shall be treated as advance tax of the Resulting Company.

All obligations relating to deduction or collection of tax at source on
payments relating to the Demerged Undertaking shall, upan the
Scheme becoming effective, be deemed to have been duly complied
with by the Resulting Company.

All deductions otherwise admissible under applicable tax laws in
respect of the Demerged Undertaking, including deductions




3.8

3.9

3.10

3.11

3.12

3.13

3.14

3.15

allowable on actual payment or subject to tax deduction at source,
shall be available to the Resulting Company in the same manner
and to the same extent as would have been available to the
Demerged Company,

Subject to the provisions of Section 72A read with Section 2{15AA)
of the Income Tx Act, 1861, the accumulated losses and unabsorbed
deprecdiation directly relatable to the Demerged Undertaking, if any,
shall be deemed to be the accumulated losses and unabsorbed
depreciation of the Resulting Company.

The losses and unabsorbed depreciation as per the books of account
of the Demerged Undertaking as on the date immediately preceding
the Appointed Date, if any, shall be deemed to be the brought-
forward |osses and unabsorbed depreciation of the Resulting
Company for computation of book profit and minimum altemate tax,

Without prejudice to the foregoing, all tax attributes exclusively
attributable to the Demerged Undertaking, including accumulated
losses, unabsorbed depreciation, MAT credit, TDS, foreign tax
credits, indirect tax credits (GST, service tax, excise, VAT, CST) and
customs duty benefits shall stand transferred to and wvest in the
Resulting Company, subject to Applicable Law.

Notwithstanding anything contained in this Scheme or in any
Applicable Law, no Tax Authority shall deny, disallow, vary or
restrict any tax benefit, deduction, exemption, set-off, credit,
refund, carry-forward of losses or unabsorbed depreciation,
incentive or concession to the Resuiting Company solely on the
ground that such benefit accrued to the Demerged Company prior to
the Effective Date or on account of the demerger.

With effect from the Appointed Date, all GS5T registrations,
electronic credit ledger balances, electronic cash ledger balances
and =all eligible input tax credit relatable to the Demerged
Undertaking shall, subject to the provisions of GST laws, stand
transferred to and vest in the Resulting Company.

The Resulting Company shall be entitled to undertake, file, revise or
rectify any declaration, return, statement, application or procedural
compliance reguired under GST laws to give effect to the transfer,
carry-forward and utilisation of eligible input tax credit pursuant to
this. Scheme, notwithstanding prescribed time limits, to the extent
permissible under law and recognised by judicial precedents,

It is expressly clarified that no input tax credit relating to the
Demerged Undertaking shall lapse, expire or be forfeited merely on
account of the demerger, and the Resulting Company shall be
entitled to utilise such credit in accordance with GST laws.

All GST returns, assessments, audits, investigations, notices or
proceedings relating to the Demerged Undertaking for periods prior
to the Effective Date shall be continued by or against the Resulting
Company, and any resulting refund or demand shall accrue to or be
borne by the Resulting Company,




3.16

For the purposes of GST laws, the demerger of the Demerged
Undertaking shall be treated as a transfer of business on a going
concern basis, and all supplies, credits and compliances shall be
dealt with accordingly.

4. PERMITS

4I1

4.2

4.3

4.4

With effect from the Appointed Date and pursuant to the provisions
of Sections 230 and 232 of the Companies Act, 2013 and other
applicable provisions, all permits, registrations, enlistments,
approvals, consents, licenses and authorisations of whatsoever
nature, whether statutory, regulatory, governmental or otherwise,
held by or availed of by the Demerged Company and relating to the
Demerged Undertaking, together with ali rights, benefits, privileges,
incentives and entitlements accrued thereunder, shall, without any
further act, instrument or deed, stand transferred to and vested in,
or be deemed to have been transferred to and vested in, and be
available to, the Resulting Company, Accordingly, such permits,
registrations, approvals, licenses, rights, title, interests and
authorities shall, as from the Appointed Date, become the permits,
assets, rights, title and interests of the Resuiting Company and shall
remain valld, effective and enforceable on the same terms and
conditions as were applicable to the Demerged Company in respect
of the Demerged Undertaking immediately prior to the Appointed
Date,

The benefits and obligations of all statutory and regulatory
permissions relating to the Demerged Undertaking, Including
environmental approvals and consents, tax registrations (including
GST and other indirect tax registrations), industrial licenses and
similar approvals, shaill vest in and become available to the
Resulting Company pursuant to this Scheme. Further, all incentives,
subsidies, concessions, special status and other benefits or
privileges, whether fiscal or non-fiscal, enjoyed by, granted to or
availed of by the Demerged Company in relation to the Demerged
Undertaking, from any Government Authority, statutory body, Jocal
authority or other Person, shall vest in and be available to the
Resuiting Cempany on the sarme terms and conditions, without any
interruption.

Upon the transfer and vesting of the Demerged Undertaking
pursuant to this Scheme, all concerned licensors, grantors and
Appropriate Authorities shall, as may be necessary, mutate, endorse
or record the name of the Resulting Company In place of the
Demerged Company in respect of such permits, registrations,
licenses and approvals, so as to facilitate the seamless continuation
of the Demerged Undertaking by the Resulting Company.

Upon the Effective Date and until such time as the permits,
registrations, licenses and approvals are formally transferred,
recorded or perfected In the records of the relevant authorities in
favour of the Resulting Company, the Resulting Company shall be
entitled and authorised to carry on and continue the business and
cperations of the Demerged Undertaking under the existing permits,
licenses and approvals. During such interim period, the Resulting
Campany shall maintain appropriate records and comply with
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applicable iegal requirements in respect of operations carried out
under such permits, licenses or approvals,

4.5 It is clarified that all incentives, subsidies, concessions, exemptions,
rebates, grants and other benefits, whether fiscal or non-fiscal,
relating to the Demerged Undertaking and available to the
Demerged Company immediately prior to the Effective Date shall, to
the extent permissible under Applicable Law, continue to be
available to the Resulting Company without interruption.

5. CONTRACTS, DEEDS, BONDS AND OTHER INSTRUMENTS

5.1 Upon this Scheme becoming effective and subject to its provisions,
all contracts, deeds, bonds, agreements, arrangements,
understandings {whether written or oral) and other instruments of
whatsoever nature, to which the Demerged Company is a party or
to the benefit of which the Demerged Company is entitled, and
which relate to or arise out of the Demerged Undertaking, and which
are subsisting or in force as on the Appointed Date, shall, without
any further act, instrument or deed, stand transferred to and remain
in full force and effect in favour of or against the Resulting
Company, as the case may be. All such contracts, deeds, bonds,
agreements, arrangements, understandings and instruments shall
be enforceable by or against the Resulting Company as fully and
effectually as if the Resulting Company had been an original party,
beneficiary or obligee thereto.

5.2 Without prejudice to the automatic transfer and vesting effected by
this Scheme, the Resulting Company may, at any time after the
Scheme becomes effective, if required under any Applicable Law or
by any counter-party, execute such deeds, documents or writings,
including deeds of adherence, confirmations, substitutions or
novation agreements, in respect of any contract ar arrangement
relating to the Demerged Undertaking, as may be necessary or
desirable to formally give effect to this Scheme, For this purpose,
the Resulting Company shall be deemed to be authorised to execute
such documents on behalf of the Demerged Company, and to
perform all acts, deeds and compliances necessary for the effective
implementation of this Scheme.

5.3 From the Effective Date and until the rights and obligations under
such contracts or arrangements are formally recorded or recognised
in the name of the Resulting Company, the Resulting Company shall
be entitled to enforce, perform, complete and receive benefits under
all contracts, arrangements and transactions relating to the
Demerged Undertaking, and may, to the extent required,
correspond, issue invoices, accept stock returns, issue credit notes
and take all necessary actions in the name of or on behalf of the
Demerged Company, and all such actions shall be deemed valid and
binding.

6. LEGAL PROCEEDINGS
Upon this Scheme becoming effective, any suit, appeal, petition or other

legal proceeding, including guasi-judicial, arbitral or adminlstrative
proceedings, of whatsoever nature, by or against the Demerged




Company and relating to or arising out of the Demerged Undertaking,
pending as on the Effective Date, shall not abate, be discontinued or be
in any manner prejudicially affected by reason of the demerger, transfer
and vesting of the Demerged Undertaking or anything contained in this
Scheme. All such proceedings shall be continued, prosecuted, defended
and enforced by or against the Resulting Company, in the same manner
and to the same extent as such proceedings would or might have been
continued, prosecuted, defended or enforced by or against the Demerged
Company, as if this Scheme had not been implemented, Tt is clarified that
the Resulting Company shall be entitied to be substituted in place of the
Cemerged Company in all such proceedings and no fresh proceeding,
filing or consent shall be required solely by reason of such substitution.
SAVING OF CONCLUDED TRANSACTIONS

The transfer and vesting of the Demerged Undertaking into the Resulting
Company and the continuance of proceedings by or against the Resulting
Company, as provided under this Scheme, shall not affect, invalidate or
otherwlse impair any transactions, contracts, arrangements, acts, deeds,
matters or proceedings lawfully concluded or completed by the Demerged
Company in relation te the Demerged Undertaking prior to the Effective
Date, Accordingly, the Resulting Company accepts, adopts and confirms
all such acts, deeds, matters and things done or executed by or on behalf
of the Demerged Company in respect of the Demerged Undertaking prior
to the Effective Date, and the same shall be deemed to have been done
or executed by or on behalf of the Resulting Company, with the same
force, validity and effect as if originally undertaken by the Resulting
Company, MNothing contained In this Scheme shall be construed as
authorising the recpening or renegotiation of any contract, transaction or
matter lawfully concluded prior to the Effective Date.

8. STAFF, WORKMEN AND EMPLOYEES

8.1 Upon this Scheme beceming effective, all Transferring Employees of
the Demerged Company who are in service as on the Effective Date
shall, without any further act or deed, stand transferred to and
become the staff, workmen and employees of the Resulting
Company with effect from the Effective Date. Such transfer shall be
without any break or interruption in service, and with continuity of
service, on terms and conditions of employment which shall not be
less favourable than those applicable to them in the Demerged
Company immediately prior to the Effective Date.

8.2 Upon the Scheme becoming effective, all provident fund, gratuity
fund, superannuation fund, employee state insurence contributions,
trusts, schemes or other employee welfare benefits, whether
statutory or contractual, insofar as they relate to or are attributable
to the employees transferred pursuant to Clause 8.1, shall:

i, continue on the same terms and conditions; or

ii, be transferred to and merged with the corresponding funds,
trusts or schemeas maintained by the Resulting Company; or

iil. be continued under such new or existing arrangements as may
be adopted or created by the Resulting Company,




8.3

in each case, in compliance with applicable law.

Upon such transfer or continuation, the Resulting Company shall
stand substituted in place of the Demerged Company for all
purposes relating to the administration, operation and funding of
such trusts, funds or schemes, including the obligation to make
contributions thereto,

It is expressly clarified that all rights, duties, powers and ohiigations
of the Demerged Company in relation to such employee benefit
funds, trusts or schemes to the extent attributable to the
transferred employees shall become those of the Resulting
Company, and that the services of such employees shall be treated
as continuous for all purposes, including for determining benefits
under such funds, trusts or schemes.

Pending the formal transfer or merger of the aforesald employee
benefit funds, the provident fund, gratuity fund and superannuation
fund contributions and dues in respect of the employees transferred
pursuant to this Scheme shall continue to be deposited in the
existing provident fund, gratuity fund and superannuation fund
accounts of the Demerged Company, as applicable, in accordance
with law, and shall thereafter be appropriately transferred or
adjusted in favour of the Resulting Company.

CONDUCT OF BUSINESS OF THE DEMERGED UNDERTAKING BY
THE DEMERGED COMPANY UPTO THE EFFECTIVE DATE

From the Appointed Date until the Effective Date;

5.1

9.2

5.4

From the Appointed Date, the Demerged Company shall stand
possessed of all the assets and properties forming part of the
Demerged Undertaking In trust for the Resulting Company,
Accordingly, any asset or property acguired by the Demerged
Company on or after the Appointed Date in relation to or for the
purposes of the Demerged Undertaking shall be deemed to have
been acqguired for and on behalf of, and shall vest in, the Resulting
Company upon this Scheme becoming effective.

The Demerged Company shall be deemed to have carried on and
conducted the business and activities of the Demerged Undertaking
for and on behalf of, and for the benefit and account of, the
Resulting Company.

All Income, profits or receipts accruing to the Demerged Company
and all costs, charges, expenses or losses arising or incurred by the
Demerged Company in relation to the Demerged Undertaking on or
after the Appointed Date shall, for all purposes, be treated as the
income, profits, costs, charges, expenses or losses, as the case may
be, of the Resulting Company.

Any rights, powers, authorities or privileges exercised by the
Demerged Company in respect of the Demerged Undertaking during
the said period shall be deemed to have been exercised for and on
behalf of, and in trust for, the Resulting Company. Likewise, any

obffgations, duties or commitments undertaken or discharged by the




9.5

9.6

Demerged Company in relation to the Demerged Undertaking shall
be deemed ta have been undertaken or discharged for and on behalf
of the Resulting Company.

All debts, liabilitles, loans raised and utilised, duties and obligations
which arise, accrue or are incurred by the Demerged Company in
connection with or attributable to the Demerged Undertaking on or
after the Appointed Date shall be deemed to be the debts, liabilities,
duties and obligations of the Resulting Company.

During the period from the Appointed Date unti! the Effective Date,
the Demerged Company shall not, in respect of the Demerged
Undertaking, without the prior written consent of the Board of
Directors of the Resulting Company or except pursuant to any pre-
existing obligation sell, transfer, alienate, assign or otherwise
dispose of, mortgage, charge or encumber; or deal with the whole
or any substantial part of the Demerged Undertaking, otherwise
than in the ordinary course of business,

10. REMAINING BUSINESS OF THE DEMERGED COMPANY

101

10.2

10.3

10.4

Upon this Scheme becoming effective, the Remaining Business of
the Demerged Company, together with all assets, properties
(including immovatble properties), investments, rights, interests,
liabilities, obligations and commitments relating thereto, shall
continue to belong to, vest in and be carried on by the Demerged
Company, and nothing contained in this Scheme shall be deemed to
transfer or affect the same in any manner.

All legal, tax, regulatory or other proceedings, claims, demands,
assessments, investigations or actions of whatsoever nature,
whether pending as on the Effective Date or instituted at any time
thereafter, relating to or arising out of the Remaining Business of
the Demerged Company, including in respect of any property, right,
power, lability, obligation or duty thereof, shall be continued,
prosecuted and enforced by or against the Demerged Company
alone. The Resulting Company shall not be responsible or liable,
directly or indirectly, for any such proceedings or matters relating to
the Remaining Business.

In the event any proceeding, claim or action relating to the
Remaining Business is initiated or continued against the Resulting
Company, the Resulting Company shall defend the same in
accordance with the instructions of the Demerged Company and at
the cost and expense of the Demerged Company. The Demerged
Company shall fully indemnify and hold harmless the Resulting
Company from and against all liabilities, losses, costs, expenses,
penalties or cbligations incurred in connection therewith,

Conversely, if any proceeding, claim or action relating to the
Demerged Undertaking is Initiated or continued against the
Demerged Company, the Demerged Company shall defend the same
in accordance with the instructions of the Resulting Company and at
the cost and expense of the Resulting Company. The Resuiting
Company shall fully indemnify and hold harmless the Demerged




10.5

10.6

Company from and against all liabilities, losses, costs, expenses,
penalties or obligations incurred in connection therewith.

With effect from the Appointed Date and including the Effective Date
and thereafter:

a. The Demerged Company shall be deemed to have carried on, .
and shall continue to carry on, all activities and operations
relating to its Remaining Business for its own account and
benefit; and

b. All Income, profits, losses, costs, charges and expenses arising
from or relating to the Remaining Business shall, for all
purposes, be treated as the income, profits, losses, costs or
expenses of the Demerged Company alone.

With effect from the Appointed Date, the Remaining Business of the
Demerged Company, together with the assets and properties
forming part thereof, shall be deemed to be released and discharged
from all encumbrances, charges or security interests relating
exclusively to the Demerged Undertaking, and such encumbrances
shall thereafter attach only to the Demerged Undertaking as
transferred to the Resulting Company, in accordance with this
Scheme.

11. CONSIDERATION FOR DEMERGER

11.1

11.

Upon this Scheme finally coming into effect and In consideration of
the lransfer and vesting of the Demerged Undertaking of the
Demerged Company into the Resulting Company in accordance with
the provisions of this Scheme, the Resulting Company shall, without
any further act, application or deed, issue and allot New Shares to
the shareholders of the Demerged Company whose names appear in
the Register of Members and/or list of Beneficial Owners, as
received from the Depositories, as the case may be, as on the
Record Date, in the following manner;

1.1 The Resulting Company shall issue and allot two (2) New
Equity Shares of face value of INR 10 each, credited as fully
paid-up, to the Equity Shareholders of the Demerged Company
for every ten (10) Equity Shares of face value of INR 10 each
heid by them in the Demerged Company.

11.1.2 The Resulting Company shall lssue and allot nine (9) New

11.2

Compuisorily Redeemable Preference Shares of face value of
INR 100 each, credited as fully paid-up, to each of the
Compulsorlly Redeemable Preference Shareholders of the
Demerged Company for every ten (10) Compulsorily
Redeemable Preference Shares of face value of INR 100 each
held by them in the Demerged Company, on the same terms
and conditions.

Fractional entitlements arising out of the aforesaid exchange
process for Equity Shares and Compulsorily Redeemable Preference
Shares, (as mentioned in Clause 11.1.1 and 11.1.2, respectively,
abave), If any, shall be aggregated and held by a trust, nominated




11.3

11.4

11.5

11.6

by the Board of Directors of the Resulting Company, in that behalf,
who shall sell such shares In the market at such price, within a
period of 90 days from the date of allotment of shares, as per the
Scheme. The Resulting Company shall submit to the Designated
Stock Exchange a report from its Audit Committee and the
Independent Directors certifying that the Resulting Company has
compensated the eligible shareholders against their respective
fractional entitlement, within a period of seven days of
compensating the shareholders,

In the event that the aggregate number of shares to be
allotted/allocated to the Trust pursuant to aggregation of fractional
entitlements also results in a fractional entitiement, such fractional
entitlement shall be rounded off to the nearest whole number,

Mew Equity Shares and New Preference Shares to be issued and
allotted in terms of Clause 11.1 above shall be subject to the
provisions of the Memorandum and Articles of Association of the
Resulting Company. The New Equity Shares so issued and allotted
shall rank pari passu in all respects, including voting rights and
dividend entitlement, with the existing equity shares, if any, of the
Resulting Company,

The issue and allotment of New Shares by the Resulting Company in
accordance with the provisions of this Scheme shall be deemed to
be an integral part of this Scheme, Upon approval of this Scheme by
the members of the Resulting Company and sanction therecf by the
Hon'ble Mational Company Law Tribunal, the members of the
Resulting Company shall be deemed to have accorded their approval
under the provisions of Sections 42, 55 and 62 of the Companies
Act, 2013, and other applicable provisions, if any, for the issue and
allotment of such New Shares, and no separate resolution or further
act shall be required,

Approval of this Scheme by the shareholders of the Resulting
Company shall also be deemed to be the approval of the
shareholders for enabling investment by Foreign Institutional
Investors (Flls} / Registered Foreign Portfolio Investors (FPIs),
under the Portfolio Tnvestment Scheme, in the issued and paid-up
Equity Share Capital of the Resulting Company, Up to the applicable
sectoral caps and investment limits, in accordance with applicable
iaw, Upon the Scheme becoming effective, the Resulting Company
shall Intimate the Reserve Bank of India, as required, and shall
comply with all applicable provisions of the Foreign Exchange
Management Act, 1999, the Foreign Exchange Regulations, and
other laws and regulations for the time being in force, as may be
applicable.

In the event of there being any pending share transfer(s) in the
Demerged Company, the Board of Directors, including any
committee thereof, of the Demerged Company and/or the Resulting
Company shall be empowered, in appropriate cases, either prior to
or subsequent to the Record Date, to give effect to such transfer{s)
in the Demerged Company as if such changes in the registered
holders were operative on the Record Date, for the purpose of




11.7

11.8

11.9

11.10

removing any difficulty in relation to the issue and allotment of New
Shares pursuant to this Scheme.

If any shares of the Demerged Company are held in abeyance,
under dispute or subject to any legal restraint, the corresponding
equity shares to be issued by the Resulting Company pursuant to
this Scheme shall aisc be kept in abeyance and shall be dealt with in
accerdance with applicable law until such restraint is resclved.

The New Equity Shares and New Preference Shares to be issued by
the Resulting Company to the shareholders of the Demerged
Company pursuant to this Scheme shall be jssued only in
dematerialised form and shail be credited to the existing depository
accounts of the respective Equity Shareholders and Preference
Shareholders of the Demerged Company. Shareholders of the
Demerged Company holding shares in physical form shail be entitled
to receive the New Equity Shares and New Preference Shares of the
Resulting Company only in dematerialised form, provided that the
details of their depository account are intimated in writing to the
Resulting Company and/or its Registrar and Transfer Agent ("RTA"),
and such intimation Is received at least seven (7) days prior to the
Record Date,

In the event that the requisite depository account details are not
received from any- shareholder holding shares in physical form at
least seven (7) days prior to the Record Date, the New Equity
Shares and New Preference Shares cotherwise issuable to such
shareholder shall be kept in abeyance and/or credited to an escrow
account, suspense account, or an account held with a trustee
nominated by the Board of Directors of the Resulting Company, for
the benefit of such shareholder, or shall be dealt with in such other
manner as may be permitted under Applicable Law, Such New
Equity Shares and New Preference Shares shall be credited to the
respective dematerialised accounts of the concerned shareholders
upon receipt of the reguisite depository account details, duly
furnished in writing to the Resulting Company and/cor its RTA, in
accordance with Applicable Law,

It is clarified that, in the event of any change in the capital structure
of the Demerged Company, including but not limited to sub-division
or consolidation of shares, issue of bonus shares, nghts issue,
preferential issue, or any other similar corperate action, or in the
event of any material accounting changes, at any time prior to the
Recard Date, the Share Exchange Ratio specified in Clause 11,1 of
this Scheme may be sultably adjusted, if and to the extent required,
to take into account the impact of such changes.

Any such adjustment shall be carried out with the mutual consent of
the respective Boards of Directors of the Demerged Company and
the Resulting Company, and upon such approval, the revised Share
tExchange Ratio shall be deemed to form an integral part of this
Scheme, as if originally provided herein,

1t is further clarified that the provisions of this Scheme relating to
the issue and allotment of New Shares by the Resulting Company
shall not apply to any share application money, if any, cutstanding




in the books of the Demerged Company as on the Record Date, and
such share application money shall be dealt with in accordance with
the Applicable Law and the terms qoverning such application
money,

12. REDUCTION OF SHARE CAPITAL OF THE DEMERGED COMPANY

12.1

12.2

12.3

7
:

Upon this Scheme becoming effective and after the issue and
allctment of New Shares by the Resulting Company to the
shareholders of the Demerged Company in accordance with this
Scheme, the Demerged Company shall, for the purpose of giving
effect to the Demerger and reflecting the same in its books of
account, reduce Its issued, subscribed and paid-up share capital in
the fellowing manner:

i. The issued, subscribed and paid-up equity share capital of the
Demerged Company shall be reduced by seventy per cent
(70%) on a proportionate basis. Accordingly, seven (7) equity
shares of face value INR 10 each out of every ten (10} equity
shares of face wvalue INR 10 each held by each eguity
shareholder of the:Demerged Company as on the Record Date
shall stand cancelled and extinguished.

ii. The issued, subscribed and paid-up preference share capital of
the Demerged Company shall also be reduced by ninety per
cent (90%) on a proportionate basis, Accordingly, nine (9)
compulsorily redeemable preference shares of face value INR
100 each out of every ten (10) compuisorily redeemable
preference shares of face value INR 100 each held by each
preference shareholder of the Demerged Company as on the
Record Date shall stand cancelled and extinguished.

As a consequence of the reduction referred to in Clause 12,1 above,
upon the Scheme becoming effective:

i, For every ten (10) equity shares of face value INR 10 each held
in the Demerged Company as on the Record Date, the equity
shareholders shall thereafter held three (3) eguity shares of face
value INR 10 each, credited as fully paid-up, and the balance
seven (7) equity shares of face value INR 10 each shall stand
cancelled and extinguished, without any further act, instrument
or deed,

ii. For every ten (10) compulsorily redeemable preference shares
of face value INR 100 each held in the Demerged Company as
on the Record Date, the preference shareholders shall thereafter
hold one (1} compulsonly redeemable preference share of face
value INR 100 each, credited as fully paid-up, and the balance
nine (9) compulsorily redeemable preference shares of face
value INR 100 each shall stand cancelled and extinguished,
without any further act, instrument or deed.

Fractional entitlements, if any, arlsing pursuant to the aforesaid
reduction of equity share capital and Compulsorily Redeemable
Preference Shares, shall be aggregated and held by a trust to be
nominated by the Board of Directors of the Demerged Company for




iz2.3

12,5

12.6

12.7

this purpose, The trustee shall sell such agagregated shares in the
market at such price and within such period, not exceeding ninety
{90) days from the date of giving effect to the reduction, as may be
determined in accordance with this Scheme and Applicable Law, The
Demerged Cempany shall submit to the Designated Stock Exchange
a report from Its Audit Committee and Independent Directors
certifying that the ellgible equity shareholders have been duly
compensated against their respective fractional entitlements, within
seven (7) days of such compensation.

In the event that the aggregate number of shares to be
allotted/allocated to the Trust pursuant to aggregation of fractional
entitlements also results in a fractional entitlement, such fractional
entitlement shall be rounded off to the nearest whole number,

The equity shares and preference shares remaining with the
shareholders of the Demerged Company pursuant to the aforesaid
reduction of share capital shall be held and credited only in
dematerialised form and shall be credited to the existing demat
accounts of the shareholders. Shareholders holding shares in
physical form shali be entitled to receive such shares only In
dematerialised form, subject to Intimation of their depository
account details in writing to the Demerged Company and/or its
Registrar and Transfer Agent ("RTA") at least seven (7) days priar
to the Record Date.

In the event such depository account details are not received within
the aforesaid period, the shares otherwise creditable to such
shareholders shall be kept in abeyance and/or credited to an escrow
account, suspense account, or an account held with a trustee
nominated by the Board of Directors of the Demerged Company, for
the benefit of such shareholders, or dealt with in such other manner
as may be permitted under Applicable Law. Such shares shall be
credited to the respective demat accounts upon receipt of the
requisite details, in accordance with Appiicable Law,

The Demerged Company shall take all necessary steps, actions and
filings to give effect to the aforesaid reduction of share capital,
including undertaking the reguisite corporate actions with the
Depositories, stock exchanges and other relevant authorities, as
may be required under Applicable Law.

It is expressly clarified thal the aforesaid reduction of share capital
of the Demerged Company:

i. does not involve any diminution of liability in respect of unpaid
share capital;

ii. does not involve any payment to any shareholder of any paid-up
share capital; and

iti. does not constitute a buy-back of shares within the meaning of
the Companies Act, 2013 or any other Applicable Law.

It is further clarified that the aforesaid reduction of share capital
shall not adversely affect the interests or rights of any creditor of




the Demerged Company, and that the approval of this Scheme by
the shareholders and creditors of the Demerged Company and its
sanction by the Hon’'ble National Company Law Tribunal shall be
deemed to be full and sufficient compliance with the provisions of
Section 66 read with Sections 230 and 232 of the Companies Act,
2013. MNo separate application, resolution or sanction shall be
required for the said reduction.

13. CANCELLATION OF SHARE CAPITAL OF THE RESULTING COMPANY

14,

13.1

13.2

13.3

13.4

Pursuant to the provisions of this Scheme, the Resulting Company
shall, inter alia, issue and allot new equity shares to the equlty
shareholders of the Demerged Company in consideration of the
transfer and vesting of the Demerged Undertaking. It is the intent
and objective of this Scheme that, upon the Scheme becoming
effective, the equity shareholding pattern of the Resulting Company
shall mirror the equity shareholding pattern of the Demerged
Company, such that the same set of equity shareholders shall hold
equity shares In the Demerged Company and the Resulting
Company in the same proportion.

In order to achieve the aforesaid mirror shareholding structure, and
upon this Scheme becoming effective, the entire issued, subscribed
and paid-up equity share capital of the Resulting Company as
existing immediately prior to the Effective Date shall stand cancelled
and extinguished, without any further act, instrument or deed and
without any payment being made to any shareholder of the
Resulting Company against such cancellation. It is expressly clarified
that no consideration, cash or otherwise, shall be paid by the
Resuiting Company to any shareholder in respect of such
cancellation.

It is further clarified that the aforesald cancellation of the equity
share capital of the Resulting Company:

i. does not involve any diminution of liability In respect of unpaid
share capital;

ii. does not involve any payment to any shareholder of any paid-up
share capital; and

ifi, does not constitute a buy-back of shares within the meaning of
the Companies Act, 2013 or any other Applicable Law,

it is further clarified that the aforesaid cancellation of share capital
shall not adversely affect the interests or rights of any creditor of
the Resulting Company, and the approval of this Scheme by the
shareholders and creditors of the Resulting Company and its
sanction by the Hon'ble National Company Law Tribunal shall be
deemed to be full and sufficient compliance with the provisions of
Section 66 read with Sections 230 and 232 of the Companies Act,
2013, and no separate application, resolution or sanction shail be
required for the said reduction.

UPOMN THIS SCHEME BECOMING EFFECTIVE




14.1

14.2

14.3

14.4

14.5

14.6

14.7

None of the Companies shall be dissolved pursuant to this Scheme.

Upon this Scheme becoming effective, the Demerged Company shall
continue to exist as a going concern, Its jssued, subscribed and
paid-up share capital shall stand reduced only to the extent and in
the manner expressly provided in Clause 12 (Reduction of Share
Capital of the Demerged Company) of this Scheme, Except for such
reduction, the shareholders of the Demerged Company shall
continue to hold equity shares and preference shares therein, and
thelr shareholding shall stand adjusted proportionately in
accordance with this Scheme,

Upon this Scheme becoming effective, and in consideration of the
transfer and vesting of the Demerged Undertaking, the Resulting
Company shall issue and allot New Shares to the shareholders of the
Demerged Company in accordance with Clause 11 (Censideration
for Demerger) of this Scheme. Such issue and allotment shall
constitute the sole and exclusive consideration for the Demerger,

Upon this Scheme becoming effective, the entire issued, subscribed
and paid-up equity share capital of the Resulting Company as
existing immediately prior to the Effective” Date shall stand cancelled
and extinguished, without any payment being made Lo any
shareholder and without any further act, deed or instrument, in the
manner provided under Clause 13 {Cancellation of Share Capital of
the Resulting Company) of this Scheme. Such cancellation is
undertaken to achieve mirror shareholding between the Demerged
Company and the Resulting Company and shall not involve any
diminution of liability in respect of unpaid share capital; or any
payment to any shareholder of paid-up share capital,

Upon this Scheme becaming effective, any crossholding of shares, if
any, existing as on the Record Date between the Demerged
Company in respect of the Demerged Undertaking and the Resulting
Company shall stand cancelled and extinguished, without any
further act, deed or instrument.

The Demerged Company and the Resulting Company shall account
for the Demerger in their respective books of account in accordance
with the applicable Accounting Standards prescribed under Section
133 of the Companies Act, 2013, read with the rules made
thereunder, and Generally Accepted Accounting Principles, in the
manner set out [n the Accounting Treatment given in this Scheme,
For this purpose, the Demerged Company and/or the Resulting
Company may utilise their respective reserves and surplus,
including securities premium or any other permissible reserves,
strictly in accordance with applicable law and accounting standards,

It is expressly clarified that:

i. the reduction of share capital of the Demerged Company under
Clause 12;
ii. the cancellation of pre-Scheme share capital of the Resulting
Company under Clause 13;
ili, the cancellation of crossholdings, if any; and
v the utilisation of reserves and surplus,




14.8

14.9

14.10

14.11

are Integral, inseparable and conseguential parts of this Scheme,
The approval of this Scheme by the shareholders and/or creditors of
the Demerged Company and the Resulting Company, as applicable,
and its sanction by the Hon'ble National Company Law Tribunal
under Sections 230 and 232 of the Companies Act, 2013, shall be
deemed to constitute full and sufficient compliance with Secticn 66
of the Companies Act, 2013, and no separate resolution, petition or
approval under Section 66 shall be required.

It is further clarified that the aforesaid actions do not constitute a
buy-back of shares; and do not require the use of the words “and
reduced” in the names of either company. "

1t is expressly clarified that no creditor of the Demerged Company
or the Resulting Company shall be prejudicially affected by the
implementation of this Scheme, including the reduction or
cancellation of share capital or utilisation of reserves contemplated
nerein.

Upon this Scheme of Arrangement becoming effective, the
authorised share capital of the Demerged Company shall be
transferred to the Resulting Company to the extent of INR fifty crore
(INR 50 crore). Accordingly, the authorised share capital of the
Resulting Company shall stand increased by INR fifty crore (INR 50
crore). Simultaneously, the authorised share capital of the
Demerged Company shall stand reduced by INR fifty crore (INR 50
crore), being the amount of authorised share capital so transferred
to the Resulting Company.

In accordance with the provisions of the Companies Act, 2013 and
other Applicable Law, if any, the fees already paid cn the aforesaid
authorised share capital shall be set off against the fees payable by
the Resulting Company on such increase in its authorised share
capital, The Resulting Company shall pay only the balance fees, if
any, payable after giving effect to such set-off,

Clause V (Capital Clause)} of the Memorandum of Association and
the relevant Articies of Association, if any, of the Demerged
Company and the Resulting Company shall, without any further act,
instrument or deed, stand modified so as to give effect to the
aforesaid changes in the authorised share capital.

Accordingly, Clause V [Capital Clause) of the Memorandum of
Association of the Demerged Company and the Resulting Company
shall stand substituted as under:

i. Magnum Ventures Limited: The Authorisec Capital of the
Company is INR 64,32,50,000/- (INR Sixty Four Crores Thirty
Two Lakhs Fifty Thousand Only) divided into 6,38,25,000 (Six
Crores Thirty Eight Lakhs Twenty Five Thousand) Equity Shares
of INR 10/- (Rupees Ten) each and 50,000 (Fifty Thousand)
Preference Shares of INR 100/- (Rupees One Hundred) each,

il. Magnum Paperz Limlted: The Authorised Capital of the Company
is INR 50,15,00,000/- (Rupees Fifty Crores Fifteen Lakhs Only)




divided mto 4,71,50,000 (Four Crores Saventy Ome Lakhs Fifty
Thousand} Equity Shares of INR LG/- (Rupees Ten) esch and
3,000,000 {Three Lakhs) Preferance Shares of INR L0Q/- [Rupees
Ore Hurdred ) each,

14.12 The approval of thit Scheme of Arrangemeant by the shareboldars of

14.13

the Demerged Company and the Resulling Company and (ks
sanction by the Hon'Die Mabtional Company Law Tribunal shali be
deermed o constitute suffickent approval for shch modification, and
no separate approval shall be reguired Em this regard, save as
required under Applicable Law,

Save as expressly provided in this Scheme, the Demergec Company
endfor the Resulting Company may, 1o the extent necessary for the
effective Implementation of this Scheme, Increase, reclassity,
consclidate, subdivide or otherwize modify  their respective
authorised share capital in accordance with the provisions of the
Companies Act, 2013 and other Applicsble Law, The approval of this
Schamea by the shareholders af the Demerged Company and the
Besulting Company and its sanction by the Hon'ble MNatlonal
Company Law Tribunal shall be deemed to constivte all requisibe
approvals for such increase or modification, subject to payment of
applicable statutory fees, and o separabe sharebalider or regulabory
approval shall be reguined.

15, ACCOUNTING TREATMENT FOR DEMERGER

151

i15.2

Upon this Schemwe becoming effective; the Demerger of Demerged
Undertaking of the Demerged Company Inte Resulting Company,
together with ail matters inddental or anciiery thereto, shall be
accounted for in accordance with the provisigns of the Companles
Agt, 2013, the [ndian Accounting Standards notified under Section
133 of the Comparies Act, 2013 (inchuding Ind AS 103=Business
Combinations), and Generally Accepted Accounting Principles
{"GAAFY), ag appiicable.

Accordimgly, upon the Scheme becorming effactive, the Damerged
Company and the Resulting Company shall give effect to the
Comargar in their respective books of account by applying the
"Fooling of Interests Method®, as prescribed under Appendix C of
Ind AS 103 {Business Cormbinations), read with octher applicable
Indiar Accounting Standards and GaaP,

In terms of Appendis © of ind AS 103, the Pooling of Tnterests
Mathod, inter alia, entails the following:

i Thee assets and fabilities of Demerged Undertaking shall be
recorded at thelr respective carrying amaounts,

fl. Mo agiustments shall be made to reflect falf values or ko
mEcegnise any new assats or lablides, except for adjustments
required to harmonise accounting policies,

iii., The financal informaton for prior periocs presented in the
financial statements snhail be restated as iF the Demerger had
occurred from the beginning of the preceding peried presented,




and if the Demerger had occurred after such date, the prior
period information shall be restated only from that date,

iv. The identity of reserves relating to the Demerged Undertaking
shall be preserved and reflected in the financial statements of
the Resulting Company in the same form in which they appeared
in the financial statements of the Demerged Company.

15.4 Without prejudice to the generality of the foregeoing, the following
accounting treatment shall be given effect to in the bocks of the
Companies:

15.4.1 In the Books of the Demerged Company

15.4.1.1

154.1.2

15.4,1.3

15,4.1.4

15.4.1.5

All assets and liabilities pertaining to Demerged Undertaking,
which ceasse to be assets and liabllities of the Demerged
Company pursuant to the Demerger, shall be derecognised
from the books of account of the Demerged Company at
their respective carrying values as on the Appointed Date,
The difference between such carrying values of assets and
habilities shall be referred to as the “Net Assets” or “"Net
Book Value of Assets” of the Demerged Undertaking.

The balances under the head "Reserves and Surplus” of the
Demerged Company shall be reduced proportionately, in the
same ratio as the Net Assets Value of Demerged
Undertaking bears to the total Net Assets Value of the
Demerged Company immediately prior to the Demerger, as
on the Appointed Date,

Any inter-corporate loans, advances, payables, receivables
or gther balances between the Demerged Undertaking and
the Resulting Company shall stand canceiled, and
corresponding effect shall be given in the books of the
Demerged Company.

The share capital of the Demerged Company shall be
reduced in accordance with Clause 12 of this Scheme,

Any surplus or deficit arising pursuant to the Demerger,
after giving effect to Sub-clause 15.4.1.1 to 15.4.1.4 above,
shall be transferred to Capital Reserve in the books of the
Demerged Company.

15.4.2 1In the Books of the Resuiting Company

15.4,2.1

15.4.2.2

The Resulting Comripany shall record the assets and liabilities
pertaining to Demerged Undertaking, vested in it pursuant
to this Scheme, at their respective carrying values as
appearing In the books of the Demerged Company as on the
Appointed Date.

The Resulting Company shall record in its books the
corresponding balances of Reserves and Surplus reduced
from the books of the Demerged Company in terms of Sub-
clause 15.4.1.2 above.




15.4.2.3 Any inter-corporate loans, advances, payables or receivables
between the Demerged Undertaking and the Resulting
Company shall stand cancelled, and corresponding
accounting effect shall be given in the books of the Resulting
Company.

15.4.2.4 The Resulting Company shall cancel its pre-Scheme equity
share capital in accordance with Clause 13 of this Scheme.

15.4.2.5 The Resulting Company shall credit its Share Capital Account
with the aggregate face value of the New Shares issued to
the sharehoiders of the Demerged Company pursuant to
Clause 11 of this Scheme.

15.4.2.6 Any surplus or deficit arising pursuant to the Demerger,
after giving effect to Sub-clause 15.4.2.1 to 15.4.2.5 above,
shall be transferred to Capital Reserve in the books of the
Resulting Company.

15.5 Notwithstanding anything contained herein, the Beoard of Directors
of the Demerged Company and the Resulting Company, in
consultation with their respective Statutory Auditors, shall be
entitled to finalise and implement such accounting treatment as may
be required to ensure compllance with Section 133 of the
Companies Act, 2013, the applicable Indian Accounting Standards,
GAAP and other applicable provisions of law,

16. STEPS FOR EFFECTIVE IMPLEMENTATION OF THE SCHEME

16.1 Upon this Scheme becoming effective, the Demerged Company and
the Resulting Company shall take all necessary, incidental and
consequential steps to ensure the smocth, seamless and
uninterrupted transfer, vesting and continuation of the Demerged
Undertaking into the Resulting Company and for the effective
implementation of this Scheme in its true letter and spirit.

16.2 Upon the Scheme becoming effective, the Resulting Company shall,
as may be required or considered appropriate, intimate and furnish
certified copies of the order of the Hon'ble National Company Law
Tribunal sanctioning this Scheme to:

i. customers, vendors, suppliers and counterparties relating to
the Demerged Undertaking;

ii. Central and State Government departments, statutory,
regulatory and tax authorities;

ili. banks, financial institutions, trustees, debenture holders and
lenders, to the extent relating to the Demerged Undertaking;
and

iv. any other person or authority whose records, approvals,
permissions or consents are required to be updated,

N




for the purposes of taking the Scheme on record and effecting
substitution of the Resulting Company as the successor-in-interest
of the Demerged Undertaking in place of the Demerged Company.

16.3 Upon such intimation, and notwithstanding any reguirement for
formal endorsement, amendment or novation, all customers,
authorities and third partfes shall recognise and treat the Resulting
Company as the lawful successor-in-interest of the Demerged
Undertaking and shall give effect to this Scheme in their respective
records, including substitution of name, updation of registrations,
licenses, approvals, contracts and bank account details, insofar as
they reiate to the Demerged Undertaking.

16.4 Any delay, omission or failure on the part of any customer,
Government authority, statutory body, regulator or third party in
effecting or recording such substitution or updation shall not:

i. affect the wvalidity, enforceability or implementation of this
Scheme;

il. prejudice the rights, obligations or entitiements of the
Resuiting Company in respect of the Demerged Undertaking;
or

iii. be construed as a breach or non-compliance by the Demerged
Company or the Resulting Company under this Scheme or
under any Applicable Law,

16.5 Pending completion of such substitutions or procedural formalities,
the Resulting Company shall be entitled to:

i. continue te carry on and operate the business of the Demerged
Undertaking;

ii. perform, enforce and receive benefits under all contracts,
approvals and arrangements relating to the Demerged
Undertaking; and

iii. correspond, invoice, receive payments and discharge
cbligations,

as the successor-in-interest of the Demerged Undertaking, and all
suich actions shall be deemed to be vaiid, lawful and binding.

16.6 It s clarified that this Clause is facilitative, enabling and clarificatory
in nature and shall be interpreted so as to give full effect to the
Implementation of this Scheme, All authorities and third parties are
requested toc act upen the Scheme and the NCLT Order in a
pragmatic, non-technical and implementation-oriented manner,
consistent with the intent and object of Sections 230 and 232 of the
Companies Act, 2013 and Section 2(19AA) of the Income-tax Act,
1961,

17. FACILITATION AND TRANSITIONAL ARRANGEMENTS




17.1

17.2

17.3

Immedlately upon this Scheme becoming effective, the Demerged
Company and the Resulting Company may, to the extent considered
necessary or expedient for effective implementation of this Scheme
and continuity of operations of the Demerged Undertaking, enter
into such transitional, facilitative or support arrangements, including
but not limited to shared services agreements, sub-contracting or
sub-licensing arrangements, Infrastructure and office space usage
arrangements; and arrangements relating to  information
technology, finance, accounts, texation, audit, secretarial, iegal,
human resources, payroll, security, administrative and other
support services,

1t is clarified that all such arrangements shall:
a. be entered into in the ordinary course of business;
b, beon anarm’s length basis;

c. be for such limited duration as may be commercially required,
and

d. be on such commercial terms and consideration as may bhe
mutually agreed between the Demerged Company and the
Resulting Company.

1t is expressly clarified that:

i. the execution of such facilitation or transitional arrangements
shall not affect the transfer and vesting of the Demerged
Undertaking as a going concern; and

ii. such arrangements are purely facilitative in nature and shall not
be construed as retention of ownership, control or beneficial
interest by the Demerged Company In the Demerged
Undertaking,

18. PROPERTY AND RIGHTS HELD IN TRUST

18.1

18.2

Notwithstanding anything contained in this Scheme, pending the
recording, mutation, endersement or perfection of transfer of any
property, asset, permit, [icense, approval, consent, contract,
agreement or right forming part of the Demerged Undertaking in
favour of the Resulting Company, in the records of any Appropriate
Authority or Person, the Resulting Company shall be entitled to
enjoy, exercise and enforce all rights, benefits and entitiements
relating thereto, as if it were the owner thereof or the original party
thereto, with effect from the Appointed Date,

Until such recording, mutation or perfection is completed, and to the
extent reguired, the Demerged Company shall hold such property,
asset, permit, approval, license or right in trust and for the benefit
of the Resulting Company and shall not deal with the same except in
accordance with the directions or for the benefit of the Resulting
Company.




18.3

18.4

1B.5

1t is clarified that any asset or liability identified as forming part of
the Demerged Undertaking, but whose transfer is pending due to
any approval, cansent, sanction or procedural formality, shall be
deemed to be held in trust by the Demerged Company for and on
behalf of the Resulting Company, with effect from the Appointed
Date,

Immediately upon receipt of such approval, consent or sanction,
such asset or liability shall, without any further act, deed or
consideration, stand transferred to and vested in the Resulting
Company with effect from the Appointed Date, together with all
attendant rights, obligations and benefits. .

All costs, expenses, payments and labilities incurred by the
Demerged Company in connection with helding such assets or
liakilities in trust or in facilitating their transfer shall be borne by the
Resulting Company, and the Resulting Company shall indemnify and
keep indemnified the Demerged Company against all claims, losses
or liabllities arising therefrom,

19. COMPLIANCE WITH INCOME TAX ACT

19.1

It is clarified that this Scheme is undertaken for bona fide business
and commercial reasons, including operational focus, risk
segregation and value optimisation. The Demerger is intended to
qualify as a “demerger” under Section 2(19AA) of the [ncome-tax
Act, 1961 and shall he implemented accordingly, The provisions of
this Scheme relating to Demerger have been drawn up to comply
with the conditions relating to "demerger" as defined under Section
2(19AA) read with other appiicable provisions of the Income Tax
Act, 1961,

19.2 The present Scheme of Arrangement will result in the following:

I. All the property and assets of the Demerged Undertaking,
being transferred by the Demerged Company, immediately
before the Demerger, shall become the property and assets of
the Resulting Company by virtue of the present Demerger.

ii. All the liabilities relatable to the Demerged Undertaking, being
transferred by the Demerged Company, immediately before
the Demerger, shall become the liabilities of the Resulting
Company by virtue of the Demerger, The liabllities relatable to
the Demerged Undertaking shall include the following:

(a) The labilities which arise out of the activities or
operations of the Demerged Undertaking.

(b) The specific loans or borrowings (inciuding debentures)
raised, incurred and utilised solely for the activities or
operations of the Demerged Undertaking,

(c) In cases, other than those referred to in clause (a) or
clause (b), so much of the amounts of general or
multipurpose  borrowings, if any, of the Demerged
Company as stand in the same proportion which the value




19.3

of the assets transferred in the Demerger bears to the
total value of the assets of the Demerged Company
immediately before the Demerger,

iii. The property and the liabilitles of the Demerged Undertaking
being transferred by the Demerged Company shall be
transferred at values appearing in the books of account of the
Demerged Company immediately before the Demerger. For
determining the value of the property of the Demerged
Undertaking, any change in the value of assets consequent to
their revaluation shall be ignored,

Provided that the provisions of this sub-clause shail not apply
where the Resulting Company records the value of the property
and the liabilities of the Demerged Undertaking at a value
different from the value appearing in the books of account of
the Demerged Company, immediately before the Demerger, in
compliance with the Indian Accounting Standards specified in
Annexure to the Companies (Indian Accounting Standards)
Rules, 2015.

iv. The Resulting Company will issue, in consideration of the
Demerger, Its shares, credited as fully paid, to all the
shareholders of the Demerged Company on @ proportionate
basis except where the Resulting Company is itself a
shareholder of the Demerged Company.

v. The shareholders holding not less than three-fourths in value
of the shares in the Demerged Company {other than shares
already held therein immediately before the Demerger by, or
by a nominee for, the Resulting Company or its subsidiary)
shall become shareholders of the Resulting Company by virtue
of the Demerger,

vi. The transfer of the Demerged lndertaking shall be on a going
concern basis,

Tt is expressly clarified that if, at any time, any provision of this
Scheme relating to the Demerger Is found, construed or interpreted
to be inconsistent with, or does not fully comply with, the
requirements of Section 2(19AA) of the Income-tax Act, 1961,
whether by reason of any amendment, re-enactment or substitution
of law, Introduction of new legislation, judicial or administrative
interpretation, or for any other reason whatsoever, the provisions of
Section 2{19AA) of the Income-tax Act, 1961, or the corresponding
provisions of any amended or newly enacted law, shall prevail, To
the extent necessary to ensure such compliance, this Scheme shall
be deemed to stand modified, amended or adjusted, without
reguiring any further act, approval or sancticn, so as to fully
conform to the requirements of Section 2{194AA) of the Income-tax
Act, 1861 or such corresponding law. Any such maodification shall
not affect, invalidate or impair the remaining provisions of this
Scheme. The Board of Directors of the Demerged Company and/or
the Resulting Company s hereby expressly authorised to make,
carry out and implement all such modifications, amendments or
adjustments as may be necessary or expedient to ensure




compliance with the aforesaid provisions, and such power may be
exercised at any Bme in the best interests of the Caompanies ard
Lheir sharehpiars,

20, COMPLIANCE WITH SEEl REGULATIONS AMD LISTING OF THE
RESULTING COMPANY

20.1

20.2

20.3

0.4

20.5

The Equity Shares of the Demerged Company are oresenty listed on
BSE Limited ("BSEY) and the National Stock Exchange of Indla
Lirmited ("MSE™). s

In actordance with Che provisions af the Securities Contracts
[Regulation) Ack, 1958, the Securities Confracts (Regulaltion) Rules,
1957, the SEB[ Listing Reguietions, the SEBI Scheme Master
Circular, and other applicable laws, rules and regulations, the Eguity
Sheres of the Resulting Company shall Be listed on BSE and NSE,
ard on such other stofh exchangels) on which the Equity Shares af
the Gemerged Company are listed as on the Efective Date.

Accordingly, upen tms Scheme Becoming effective, the antire post-
Scheme sswed and paid-up Equity Share Cagital of the 'Resulting
Company, comprising the New Equity Shares issusg o the
chareholders of the Demerged Company pursuant to this Scheme,
shall be Ixmted and 2dmitted to trading on B5E, N5E and such other
stock exchangel(s) on which the Equity Shares of the Demerged
Company are listed 25 on the Effective Date,

it i clarified that pursuanrt Bo this Sciheme, the entire pre-Scheames
Eduity Share Capita! of tha Resulting Company, being held by the
Demerged Company, shall stand cancelled and extinguished without
&ny paymant to any shareholdaer,

The Resdibing Company shall make 2 necessary applications to the
Stock Exchanges, SERID and other appropriate subthosities$, and shall
comply with the provisians of the Securities Contracts {Regulation)
bct, 19556, the Securities Contracts (Regulation] Rules, 1957, the
SEBI (Listing Ohligatiohs ané Olsciosure Requirements) Regulatiors,
215, lhe S5EBT Scheme Master Circular, the Usting Agreement and
other applicable laws and regulaticns in this regard. Upan recsfpt of
the reguisite applications arnd decuments, the Stock Exchanges and
SEBT shall, In accordance with law, grant the necessary approvals
fgr listing and trading.

Tr the evant that any sharehoiding of the Fromoters In the Resulting
Company and/er any New Shares j3dued by the Reslting Cospany
purswant to thls Scheme are subject bo leck=Im by the Stodk
Edcharges, SEBT ar say afhar competent suthérity, 1n Bcoofdance
with the SEB] Regulations, Listing &Sgreement or gther applicable
v, such Iocked-m shares may, notwithatanding such iock-in, be
transfarred Inter-se among the promoters, strictly in compliance
with the applicable provisions of the SEBI Reguiations

Notwithstanding ony applicable lock-in provisions, the locked-in
Equity =hares may be pledged In favour of any scheduled
commercial Bank or public financial ingbitution as collateral security




20,6

20.7

20.8

20.9

20.10

20.11

for loans, where such pledge is a condition of the sanction of the
loan, in accordance with applicable law,

The New Equity Shares allotted by the Resulting Company pursuant
to this Scheme shall remain frozen in the depositories system until

‘trading approval is granted by the Deslgnated Stock Exchange. The

Resulting Company shall comply with all applicable requirements in
this regard.

In terms of the SEBI Listing Regulations and the SEBI Scheme
Master Circular, the Scheme shall be subject to appraoval by the
Public Shareholders ({i,e., sharehoiders cther than the Promoters
and Promoter Group) of the Demerged Campany through e-voting
and such other means as may be applicable, The Scheme shall be
acted upon only if the votes cast in favour of the Scheme by the
Public Shareholders exceed the votes cast against 1t.

BSE Limited shall act as the Designated Stock Exchange for the
purpases of this Scheme.

MNotwithstanding anything contained herein, the Demerged Company
and the Resulting Company shall comply with all applicable
provisions of SEBI Requlations, securities laws and stock exchange
requirements in connection with this Scheme and all matters
incidental or ancillary thereta.

The Compuisorily Redeemable Preference Shares presently issued
by the Demerged Company are not listed on any recognised stock
exchange, The Compulsorily Redeemable Preference Shares
remaining outstanding in the Demerged Company after the
reduction of share capital pursuant to this Scheme shall continue to
remain unlisted,

It is further clarified that the Resulting Company neither proposes
nor is required under Applicable Law to list the New Non-Cumulative
Compulsorily Redeemable Preference Shares to be issued pursuant
to this Scheme on any recognised stock exchange.

21. IMPACT OF THE SCHEME ON NON-CONVERTIBELE DEBENTURE
HOLDERS

211

21.2

The non-convertible debentures forming part of the Demerged
Undertaking shall, pursuant to this Scheme, be transferred to and
vest in the Resulting Company, on a going-cencern basis, on the
same terms and conditions as applicable prior to such transfer,
including, inter alia, the coupon rate, tenure, redemption price,
quantum, ranking, security cover, nature of security, covenants,
and all other rights, obligations and entitlements attached thereto,
The Demerged Company and the Resulting Company shall take all
actions and execute all documents as may be necessary to give
effect to such transfer and vesting.

it is hereby clarified that the proposed Scheme does not entail any
modification, variation or amendment to the existing terms and
conditions of the non-convertible debentures Issued by the
Demerged Company.




21.3 The Resulting Company shall take all necessary steps to obtain the

reguisite listing and trading approvals from the stock exchange(s)
on which such non-convertible debentures are listed as on the
Effective Date. Upon receipt of such approvals, the non-convertible
debentures shall continue to remain listed and freely tradable,
without any interruption, thereby ensuring continuity of liquidity and
exlt aptions for the non-convertible debenture holders.

21.4 The Resulting Company shall have the financlal capacity to service

interest and redemption obligations in respect of the non-convertible
debentures as and when they fall due. Further, the promoters of the
Demerged Company have Undertaken to provide necessary financial
suppart, if required, to enable the Resulting Company to meet its
abligations towards the non-convertible debenture holders.
Accordingly, the Scheme shall not be prejudicial to, or adversely
affect, the interests of the non-convertible debenture holders,

21.5 The additional disclosures required to be made in terms of the SEBI

22,

23.

circular(s} governing schemes of arrangement involving listed debt
securities are set out in Annexure A to this Scheme.

NO COMPROMISE WITH CREDITORS

This Scheme does not constitute a compromise or arrangement with the
creditors of any of the Companies to the Scheme and does not in any
manner adversely affect the rights or interests of such creditors, Further,
this Scheme does not involve or amount to any corporate debt
restructuring or rescheduling of liabilities within the meaning of the
Companies Act, 2013 or any other applicable law. It is affirmed that the
assets and financial resources of the Companies are more than sufficient
to meet and discharge all liabilities of their creditors in full, as and when
they fall due.

APPLICATION/PETITICN TO THE MNATIONAL COMPANY LAW
TRIBUNAL AND OTHER APPROPRIATE AUTHORITIES

23.1 The Demerged Campany shall make the necessary application(s)

and/or petition(s) under Sections 230 and 232 read with Section 66
and other applicable provisions of the Companies Act, 2013,
together with the Companies (Compromises, Arrangements and
Amalgamations) Rules, 2016, the National Company Law Tribunal
Rules, 2016, and other applicable laws, to the appropriate Bench of
the Hon'ble National Company Law Tribunal and to such Appropriate
Authorities as may be required, for sanction of this Scheme and for
malters connected or incidental thereto,

23.2 The Resulting Company shall make the reguisite application{s)

and/or petition(s) under Sections 230 and 232 read with Section 66
and other applicable provisions of the Companies Act, 2013,
together with the Companies (Compromises, Arrangements and
Amalgamations) Rules, 2016, the National Company Law Tribunal
Rules, 2016, and other applicable laws, to the Hen'ble Mational
Company Law Tribunal and to such competent or Appropriate
Authorities as may be reguired, for sanction of this Scheme and for
matters incidental or anclilary thereto.




23.3

It is hereby clarified that, pending the sanction of this Scheme and
notwithstanding anything to the contrary contained herein, the
Companies shall be entitled to apply to, correspond with and obtain
from any Appropriate Authority, statutory or regulatory authaority,
Government department or any third party, such consents,
approvals, permissions, sanctions, acknowledgements or no-
cbjection certificates as may be required under Applicable Law for
the purposes of:

i. owning, holding, managing, transferring or dealing with the
assets and liabilities of the Demerged Undertaking;

ii. carrying on, continuing or transitioning the business and
operations thereof; and

iii. giving effect to, Implementing or facilltating any provision of this
Scheme.

Any such appiications, approvals or consents obtained prior to the
Effective Date shall, upon this Scheme becoming effective, be deemed

to

have been obtained for and in favour-of the Resulting Company, as

applicable, without any further act, deed or Instrument, unless
expressly required otherwise under Applicable Law.

24. MODIFICATIONS/AMENDMENTS TO THE SCHEME

24,1

24.2

24.3

The Demerged Company and the Resulting Company, acting
through their respective Boards of Directors, shall be entitled, on
behalf of all persons concerned, to make, consent to or approve,
from time to time, any maodifications, amendments or variations to
this Scheme, or to accept any conditions, limitatiens or directions
that may be approved, imposed or directed by the Hon'ble National
Company Law Tribunal or any other Appropriate Authority, or which
rmay otherwise be considered necessary, expedient, desirable or
appropriate for the purpose of giving effect to this Scheme,

For the purpose of implementing this Scheme or any modification or
amendment thereto, the Board of Directors of the Demerged
Company and the Resulting Company, as applicable, shall be
authorised to issue such directions, pass such resglutions and take
such actions, Including for resolving any questions, doubts or
difficulties that may arise in relation to the implementation of this
Scheme, and any such decision or direction shall be final and
binding on all concerned parties, as if the same were specificaliy
incorporated in this Scheme.

Without prejudice to the foregoing, in the event of any difficulty,
doubt or impediment arising in connection with the implementation,
operation or enforcement of this Scheme, the Board of Directors of
the Demerged Company and the Resulting Company, shall have the
full power and authority to take such steps, actions or measures as
may be necessary, expedient or desirable to resolve such difficulty
or to otherwise give effect to the intent and provisions of this
Scheme, subject to compliance with Applicable Law(s).




25.

SEQUENCE OF IMPLEMENTATION OF THE SCHEME:

Upon sanction of this Scheme by the Hon'ble National Company Law
Tribunal and upon the Scheme becoming effective, the Scheme shali be
implemented in the sequence set out below, and the following events and
steps shall be deemed to have occurred accordingly, without any further
act, deed or instrument, unless otherwise expressly provided herein:

25.1 Demerger and Issue of New Shares by the Resulting

Company: Upon the Scheme becoming effective, the Demerged
Updertaking of the Demerged Company shall stand demerged from
and vested in the Resulting Company as a geing concern in
accordance with this Scheme, and in consideration thereof, the
Resulting Company shall, pursuant to Clause 11, issue and allot the
New Shares to the shareholders of the Demerged Company whose
names appear in the register of members as on the Record Date, In
the manner and on the terms set out In this Scheme.
Simultaneously, the pre-Scheme equity share capital of the
Resulting Company shall stand cancelled and extingulshed as
provided in Clause 13 of this Scheme.

25.2 Reduction of Share Capital of the Demerged Company: Upon

completion of the issue and allotment of the New Shares by the
Resulting Company in accordance with Clause 11 of this Scheme,
the Demerged Company shall, as an Integral part of this Scheme
and without any further act, approval ar application, reduce its
issued, subscribed and paid-up share capital in the manner and to
the extent specified in Clause 12 of this Scheme,

26. SEVERABILITY

27.

If any provision or part of this Scheme is held to be invalid, llegal,
unenforceabie or unworkable by any court, tribunal or other authority of
competent jurisdiction, whether under present or future law, such
provision or part thereof shall be severable from the remainder of the
Scheme and the remaining provisicns of the Scheme shall continue to be
valid, binding and enforceable, so far as the Scheme is not thereby
rendered materially adverse to any of the Companies to the Scheme.

Provided that, if the deletion or modification of such provision or part
thereof results in the Scheme becoming materially adverse to any
Company, then, subject to the approval of the respective Boards of
Directors and such other approvals as may be required, the Companies
shall endeavour to modify or amend the Scheme in such manner as may
be necessary to best give effect to the intent, benefits and obligations of
the Scheme, as griginally contemplated.

CONDITIONALITY OF THE SCHEME

This Scheme is conditional upon and subject to the fulfilment of the
following conditions:

i. Approval of the Scheme by the reguisite majorities of the
shareholders and/or creditors, as applicable, of the Demerged
Company and the Resulting Company, as may be directed by the
Heon'ble NCLT and/or any other Appropriate Autharity,
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il. Sanction of the Scheme by the Hon'ble NCLT under Sections 230
and 232 and other applicable provisions of the Companies Act,
2013, and receipt of such other approvals, consents or permissions
from any Appropriate Autharity, as may be reguired,

iil. Filing of the certified copy of the order of the Hon'ble NCLT
sanctioning the Scheme with the concerned Registrar of Companies
by all the Companies to the Scheme, in accordance with Applicable
Law,

Costs, Expenses and duties

All costs, charges, taxes, duties, fees and expenses of whatsoever nature
incurred in relation to or incidental to the formulation, implementation
and completion of the Demerger pursuant to this Scheme, including
professional fees and statutory costs, shall be borne and paid In equal
proportion by the Demerged Company and the Resulting Company,
unless otherwise agreed in writing among them.

Provided that, in the event the Scheme does not become effective or is
declared invalid for any reason whatsoever, each Company shall bear and
pay the costs, charges, taxes, duties, fees and expenses incurred by It.

It is hereby clarified that such costs, charges, taxes, duties, fees and
expenses shall be allowable as deduction to the Demerged Company and
the Resulting Company, in accordance with the applicable provisions of
the Income Tax Act, 1961 and other applicable laws, if any.

Legal Counsel to the Scheme:

Rajeev Goel & Associates
Advocates and Solicitors

785, Pocket-E, Mayur Vihar-II
Delhi-Meerut Expressway/NH-9
Delhi 110 091

Mobile: +91 93124 09354
E-mail; rajeev391@gmail.com
Website: www.rgalegal.ln




Annexure-A to the Scheme of Arrangement

Ann re=

Details of the NCDs issued in the Demerged Company
SN Particular Remarks

a, | Nature of NCD Uisted, rated, secured, redeemable, non-
convertible debentures (NCD)

b. | ISIN INE3B7I07013

¢. | Face value (Rs. per 26,717.39
NCD)

(As on the Date of
Approval of the
Scheme by the Board
of Directors)

d. | Number of NCD 23,000

e. | bebenture Trustee Catalyst Trusteeship Limited

fi Rate of Coupon Rate of interest on the NCD is 18%
dividend/coupon/ per annum. Coupon frequency is Monthly, due
Coupon frequency . | on the [ast date of each calendar month |

| :

g. | Credit Rating ACUITE BB

h, | Tenure/ Maturity The NCD shall mature on 31% August, 2027,

The NCDs are redeematble in the following
next tranches:

Date Amount (Rs.) |
30-Jun-26 1,63,43,698
30-5ep-26 1,63,43,698
31-Dec-26 1,63,43,698
31-Mar-27 1,63,43,698
30-Jun-27 2,08,11,206
31-Aug-27 52,83,14,002
| Total 61,45,00,000

i, Terms of Redemption | The NCDs are redeemable in the aforesaid
tranches.

i Redemption amount | NCDs are redeemable at Par. The Total

{with redemption Redemption amount of as mentioned above at
premium/ discount if | point (f) above.

any), early

redemption scenario, | There is no premiumy/ discount at redemption, .
if any

As on now there is no early redemption
scenario for the NCD.




Safeguards for the
protection of holder
of NCD's

The NCDs forming part of the Demerged
Undertaking shall, pursuant to this Scheme,
be transferred to and vest in the Resulting
Company on the same terms and conditicns,
including coupon rate, tenure, redemption
price, quantumn, ranking, nature of security,
and all other rights and obligations attached
thereto.

The proposed Scheme does not entall any
change in the terms and conditions of the
NCDs issued by the Demerged Company.

The Resulting Company shall take all
necessary steps to obtain listing and trading
approvals for the NCDs on the Stock
Exchanges on which such NCDs are [isted as
on the Effective Date. Upon receipt of such
approvals, the NCDs shall continue to remain
listed and freely tradable, thereby ensuring
liquidity and exit options for the NCD halders.

Accordingly, the Scheme shall not have any
adverse impact on the interests of the NCD
holders.

Exit offer to the
dissenting holders of
NCD's

NOC from the Debenture Trustee shall be
obtained on the Scheme. There Is no exit
offer provided in the Scheme to the dissenting
holders of NCDs

Other embedded
features

(Put option, call
option, dates,
notification times,
ete.)

N.A,

Other terms of the
instruments

N.A,

Latest audited
financials along with
notes to accounts
and any audit
qualifications
(financial statements
should not be later
than six months
prior)

Available at:

https://www magnumventures.in/investors-
relations/scheme-arrangement.html

An auditors’
certificate certifying
the payment/
repayment capability
of the Resultant

Available at:
https://www.magnumventures.infinvestors-
relations/scheme-arrangement.htmil




Entity

Fairness Report from
Merchant Banker

Available at:
https://www.magnumventures.in/investors-
relations/scheme-arrangement. ntm

|

Any other
information /details
pertinent for holders
of NCD's

N.A&,




Schedule-1 to the Scheme of Arrangement

Proforma Balance Sheet of ‘Paper Business’ of Magnum Ventures
Limited to be demerged into Magnum Paperz Limited

As on 31% December, 2025

Particulars

Amount INR

ASSETS

Non=Current Assets

a) Property Plant and Equipment

422,26,94,080

b} Capital Work-in-Progress

73,08,62,630

¢) Intangible Assets

30,063

d) Right of Use Asset

28,24,39,125

e) Financial Assets

i, Investments

1,00,000

ii. Other Financial Assets

5,03,50,607

Total Non-Current Asset

528,64,76,515

Current Assets

a) Inventories

94,34,35,503

b) Financial Assets

I. Trade receivables

45,02,63,415

(i, Cash and cash equivalents 4.,24.62,227
lii. Bank Balance other than above 5,68,61,561
iv. Loans 14,16,751
v. Other Financial Asset 3,00,412

c} Other Current Assets

-10,40,41,966

Total Current Asset

139,06,97,905

TOTAL ASSETS (A)

667,71,74,420

LIABILITIES

Non-Current Liabilities

a) Financial Liabilities

i. Borrowings

78,21,16,431

ii. Lease Liabilities

30,09,20,708

b) Provisions

3,11,37,335

¢) Deferred Tax Liabilities {Net)

175,14,22,169

Total Non-Current Liabilities

287,25,86,643

Current Liabilities

a) Financlal Liabilities

i. Borrowings

4,90,31,094

ia. Lease Liabilities

4,50,38,341

il. Trade Payable

45,84,89,953

iii. Other Financial Liabilities

5,39,04,514

by Other Current Liabilities

7,05,44,723

¢) Provisions

1,47,59,203

Total Current Liabilities 69,17,67,828
TOTAL LIABILITIES (B) 356,43,54,472
Net Assets [A-B] (C) 311,28,19,948

SR



Magnum Ventures Limited

CIN: L21093DL1980PLC010492
Registered Office: Room No. 101, 64/6, Site-1V, Sahibabad Industrial Area,
Ghaziabad-201010, Uttar Pradesh, Phone: 0120-4180000
E-mail: info@magnumventures.in Website: www.magnumventures.in

To

The General Manager

Department of Corporate Services,
BSE Limited,

1st Floor, P.J. Towers,

Dalal Street, Mumbai — 400 001

Sub: Application under Regulation 37 and 59A of the Securities and Exchange Board of India
(Listing Obligations and Disclosure Requirements) Regulations, 2015 (“LODR Regulations”)
for the proposed Scheme of Arrangement among Magnum Ventures Limited (“Demerged
Company”), Magnum Paperz Limited (“Resulting Company”) and their respective
shareholders and creditors (“the Proposed Scheme”)

Ref: Clarification on non-applicability of Valuation
Dear Sir/ Madam,

In connection with the query with regard to non-applicability of the valuation, we wish to make following
submission:

|. Valuation for Demerger of Paper Business of Magnum Ventures Limited (Demerged Company) into
Magnum Paperz Limited (Resulting Company):

A. Exchange Ratio for Equity Shareholders:

Upon implementation of the Scheme, the Demerged Company and the Resulting Company
shall have an identical set of equity shareholders holding equity shares in the same proportion
(mirror shareholding structure). Accordingly, there is no change in the relative economic
interest of the shareholders as a group, no determination of relative enterprise or equity value
is required, a conventional valuation exercise for arriving at a share exchange ratio under the
Asset Approach, Income Approach, or Market Approach is not warranted. The exchange ratio
has therefore been structured to give effect to the mirror shareholding mechanism
contemplated under the Scheme.

B. Exchange Ratio for Compulsorily Redeemable Preference Shareholders (CRPS):

Considering that (1) the CRPS are being issued by the Resulting Company on a strictly
proportionate basis and on identical terms and conditions as existing prior to the Scheme (2)
the aggregate nominal and economic value of CRPS held collectively in the Demerged
Company and the Resulting Company post-Scheme shall be equal to the aggregate pre-
Scheme value of CRPS in the Demerged Company, and (3) the demerger is structured on a
mirror ownership basis, there is no alteration in the relative economic interest of the CRPS
holders. Accordingly, a separate valuation under the Asset Approach, Income Approach, or
Market Approach is not required for the purpose of issuance of CRPS pursuant to the Scheme.

I1. Reduction of Capital in the Demerged Company:

Corporate Office: 18/41, Site IV, Industrial Area, Sahibabad, Ghaziabad (U.P) 201010
Ph: 0120-4199200



Magnum Ventures Limited
CIN: L21093DL1980PLC010492
Registered Office: Room No. 101, 64/6, Site-1V, Sahibabad Industrial Area,
Ghaziabad-201010, Uttar Pradesh, Phone: 0120-4180000
E-mail: info@magnumventures.in Website: www.magnumventures.in

As a consequence of the aforesaid reduction, upon the Scheme becoming effective and without any
further act, instrument or deed:

(i) For every ten (10) equity shares of face value of INR 10 each held in the
Demerged Company as on the Record Date, the equity shareholders shall
thereafter hold three (3) equity shares of face value of INR 10 each, credited as
fully paid-up, and the balance seven (7) equity shares of face value of INR 10
each shall stand cancelled and extinguished.

(i)  For every ten (10) compulsorily redeemable preference shares of face value of
INR 100 each held in the Demerged Company as on the Record Date, the
preference shareholders shall thereafter hold one (1) compulsorily redeemable
preference share of face value of INR 100 each, credited as fully paid-up, and the
balance nine (9) compulsorily redeemable preference shares of face value of INR
100 each shall stand cancelled and extinguished.

The reduction of capital (1) is affected strictly on a proportionate basis across all shareholders;
(2) does not result in any change in the inter se shareholding percentages of the equity or
preference shareholders; and, (3) forms part of a composite Scheme under which the
Demerged Company and the Resulting Company shall have an identical set of shareholders
holding shares in the same proportion (mirror ownership structure). Accordingly, there is no
alteration in the relative economic interest of any shareholder or class of shareholders.
Therefore, a separate valuation exercise under the Asset Approach, Income Approach, or
Market Approach is not required for the purpose of the aforesaid capital reduction

Hope the aforesaid clarifies your query on the captioned matter.
Thanking you,

For Magnum Ventures Limited
al

g

i

Abhay Jain
Managing Director

Date: 10.07.2026
Place: Ghaziabad

Corporate Office: 18/41, Site IV, Industrial Area, Sahibabad, Ghaziabad (U.P) 201010
Ph: 0120-4199200



SCHEME OF ARRANGEMENT AND RECONSTRUCTION

BETWEEN

Hinduja TMT Limited Demerged Company

HTMT Technologies Limited Resulting Company

AND

THEIR RESPECTIVE SHAREHOLDERSAND CREDITORS.

PART | - GENERAL

1. Hinduja TMT Limited (hereinafter referred to as the “Demerged
Company” as the context may admit) is engaged in various
businesses including: (i) the business, undertaking, activities and
operations of Information Technology and Information Technology
Enabled Services (“IT/ITES’) which comprises of consulting,
customized systems development, setting up and running contact
centres, technical help desks and back office processing units in
business verticals including insurance, finance, manufacturing,
pharmaceutical products, telecom, consumer and household products,
energy, utilities and rendering services in relation to the same
including the foregoing business, undertaking, activities and
operations carried on directly or indirectly through its branches and
subsidiaries in India and abroad, namely, Source 1 HTMT Inc.,
Customer Contact Center Inc., HTMT Europe Ltd., Hinduja TMT
France, C-Cubed (Antilles) N.V., C-Cubed BV, Pacific Horizon Ltd.,
all of which together constitute an integrated IT/ITES business (the
“ITIITES Business’); and (ii) the business of media and
entertainment including cable operator, cable television network,
content aggregation and related services as corporate parent of its

subsidiaries in those sectors (the “Media Business”).

2. HTMT Technologies Limited (the “Resulting Company”) is a
company having as its main object, inter alia, carrying out the
business of Information Technology and Information Technology
Enabled Services, business process outsourcing, knowledge process

outsourcing, call centres and to develop and deal in hardware,



software and allied equipment. The Resulting Company is a wholly

owned subsidiary of the Demerged Company.

This Scheme of Arrangement (hereinafter referred to as the "Scheme")
provides for the transfer by way of demerger of the Demerged
Undertaking (as defined hereinafter) of the Demerged Company to the
Resulting Company, and the consequent issue of equity shares by the
Resulting Company to the shareholders of the Demerged Company
pursuant to Sections 391 to 394 and other relevant provisions of the
Act (as defined hereinafter) in the manner provided for in the Scheme.
The restructuring as embodied in this Scheme is intended to provide
greater business focus both in the Demerged Company and Resulting
Company. This Scheme has been drawn up to comply with the conditions as
specified under Section 2 (19AA) of the Income Tax Act, 1961 such that:

() all the assets and properties of the Demerged Undertaking (as
defined hereinafter) being transferred by the Demerged
Company immediately before the demerger become the

properties of the Resulting Company by virtue of the demerger;

(i) all the liabilities relatable to the Demerged Undertaking being
transferred by the Demerged Company, immediately before the
demerger become the liabilities of the Resulting Company by
virtue of the demerger;

(iit)  the properties and the liabilities, if any, relatable to the
Demerged Undertaking being transferred by Demerged
Company are transferred to the Resulting Company at the
values appearing in the books of account of the Demerged

Company immediately before the demerger;

(iv)  the Resulting Company issues shares to the shareholders of the
Demerged Company in consideration of the demerger on a
proportionate basis;

(v)  all shareholders of the Demerged Company shall become the
shareholders of the Resulting Company by virtue of the

demerger; and

(vi) the transfer of the Demerged Undertaking will be on a going

concern basis.



The Scheme is divided into the following parts:

(a)
(b)

(c)

Part I, which deals with the introduction and definitions;

Part 11, which deals with the demerger of the Demerged
Undertaking from the Demerged Company to the Resulting

Company; and

Part 111, which deals with the general terms and conditions that

would be applicable to Part 11 of the Scheme.

The Scheme also provides for various other matters consequential or

otherwise integrally connected herewith.

Definitions:

In this Scheme, unless repugnant to the meaning or context thereof,

the following expressions shall have the following meaning:

(A)

(B)

(©

“Act” means the Companies Act, 1956 or any statutory

modification or re-enactment thereof;

“Demerged Company” means Hinduja TMT Limited, a
company incorporated under the Act and having its registered
office at InCentre, 49/50 MIDC, Andheri East, Mumbai 400
093;

“Demerged Undertaking” means the whole of the IT/ITES
Business of the Demerged Company, in India and abroad,
described in Clause 1 above, on a going concern basis, which
shall include (without limitation):

@ all assets and properties of or required for the IT/ITES
Business wherever dituated, whether movable or
immovable, freehold or leasehold, tangible or intangible,
including investments in, and advances to, as part of the
business activity of IT/ITES Business, subsidiaries of the
Demerged Company enumerated in Clause 1 above
including without limitation all funds, investments, plant
and machinery, estates, buildings, offices (including

marketing offices, corporate and administrative offices and



(b)

(c)

liaison offices), machinery, capital work in progress,
furniture, fixtures, office equipment, vehicles, computer
installations, electricals including any other hardware or
software applications, appliances, accessories, power lines,
water pipelines and depots;

all agreements, contracts, engagements, permits, quotas,
rights, registrations, entitlements, industrial and other
licences, bids, all assignments and grants thereof,
tenders, letters of intent, expressions of interest,
development rights (whether vested or potential and
whether under agreements or otherwise), municipal
permissions, approvals, consents, subsidies, tax credits,
incentives, tenancies in relation to office and/or
residential properties for the employees, investments or
interest (whether vested, contingent or otherwise) in
projects undertaken or contracted to be undertaken
either solely or jointly with other parties, goodwill,
trade marks, trade names, trade secrets, product
registrations, patents, copyrights, all other intellectual
property, bank accounts, receivables, privileges,
insurance claims and policies, powers of attorney, and
authorities, certifications, all other rights including sales
tax deferrals and exemptions and other benefits, lease
rights, licences, powers and facilities of every kind,
nature and description whatsoever, rights to use and
avail of telephones, emails, telexes, facsimile, VSATs
connections and installations and any other
communication devices, utilities, electricity and other
services, provisions, funds, benefits of all agreements,
contracts and arrangements and all other interests in
connection with or relating to the Demerged
Undertaking, including licenses, approvals, certificates,
clearances, exemptions and all benefits relating to units in

software technology parks /special economic zones;

all deposits or benefits of any deposits, balances,
earnest moneys and/or security deposits paid or
received by the Demerged Company directly or



(d)

(€)

indirectly in connection with or relating to the

Demerged Undertaking;

all books, records, files, papers, engineering and
process information, computer programmes along with
licenses, drawings, back up copies, websites, domain
names, manuals, data, catalogues, quotations, sales and
advertising materials, lists of present and former
customers and suppliers, customer credit information,
customer pricing information, and other records,
whether in physical form or electronic form in
connection with or relating to the Demerged
Undertaking; and

debts, duties, obligations and liabilities (including
contingent liabilities) relatable to the Demerged
Undertaking;

Explanation:

)

For the purpose of this Scheme, it is clarified that the
liabilities pertaining to the Demerged Undertaking are:

(@ The liabilities which accrue or arise out of the

activities or operations of the IT/ITES Business.

(b)  Specific loans and borrowings (including
debentures) raised, incurred and utilised solely
for the activities or operation of the IT/ITES

Business.

(c) Liabilities (including debentures, if any) other
than those referred to in sub-clauses (a) and (b)
above, if any, being the amounts of general or
multipurpose borrowings of the Demerged
Company, allocated to the IT/ITES Business in
the same proportion in which the value of the
assets transferred under this Scheme bear to the
total value of the assets of the Demerged
Company as at the end of business on the date



(D)

(E)

(F)

(G)

(H)

)

immediately preceding the Demerger Appointed
Date.

(1) Any question that may arise as to whether a specified
asset or liability pertains or does not pertain to the
IT/ITES Business or whether it arises out of the
activities or operations of the IT/ITES Business shall be
decided by mutual agreement between the Board of
Directors of the Demerged Company and the Resulting

Company.

“Demerger” means the transfer by way of demerger of the
Demerged Undertaking of the Demerged Company to the
Resulting Company, and the consequent issue of equity shares
by the Resulting Company to the shareholders of the Demerged

Company as set out in Part || hereof;

“Demerger Appointed Date” means opening of business on
October 1, 2006;

“Demerger Share Entitlement Ratio” shall have the meaning
ascribed to it in Clause 23;

“Effective Date” means the date on which all the conditions
and matters in relation to the Scheme referred to in Clause 38
of this Scheme have been fulfilled;

References in this Scheme to the date of "coming into effect
of this Scheme" or “effectiveness of this Scheme” shall mean
the Effective Date;

“Record Date” shall have the meaning ascribed to it in Clause
23 hereof;

“Remaining Undertaking” means all the estate, assets, rights,
title, interests, businesses, undertakings, activities, operations and
the divisions of the Demerged Company, including the Media
Business of the Demerged Company, save and except the
Demerged Undertaking ;



()

(K)

(L)

“Resulting Company” means HTMT Technologies Limited, a
company incorporated under the Act and having its registered
office at 315 G, New Charni Road, Mumbai 400004.

“Resulting Company Compensatory ESOP Scheme” means
the Compensatory Employee Stock Options Scheme of the
Resulting Company for grant of stock options by the Resulting
Company, on the Effective Date, to the employees of the
Demerged Undertaking pursuant to the Scheme, the salient

features of such scheme are set out in Schedule 1 hereto; and

“Scheme” means this Scheme of Arrangement.

Share Capital:

(@)

(b)

The share capital structure of the Demerged Company as on

June 30, 2006 was as follows:

Rupees
Authorised:
70,000,000 Equity Shares of Rs. 10/- each 70,00,00,000
I ssued, Subscribed and Paid-up:
40,903,887 Equity Shares
of Rs. 10/- each fully paid-up 40,90,38,870
Total 40,90,38,870

The share capital structure of the Resulting Company as on

June 30, 2006 was as follows:

Rupees
Authorised:
60,00,000 Equity Shares of Rs. 10- each 6,00,00,000
Total 6,00,00,000
Issued, Subscribed and Paid-
up.
2,50,000 Equity Shares of Rs.10/- each fully paid
up 25,00,000

Total 25,00,000



PART Il - DEMERGER

SECTION 1 -DEMERGED UNDERTAKING

8. ()

(b)

(c)

Upon the coming into effect of the Scheme and with effect
from the Demerger Appointed Date and subject to this Scheme,
the Demerged Undertaking (including all the estate, assets,
rights, title, interest and authorities including accretions and
appurtenances of the Demerged Undertaking) shall, subject to
the provisions of this Clause in relation to the mode of vesting
and pursuant to Section 394 (2) of the Act and without any
further act or deed, be demerged from the Demerged Company
and transferred to and vested in the Resulting Company, or be
deemed to have been demerged from the Demerged Company
and transferred to and vested in the Resulting Company, as a
going concern so as to become as and from the Demerger
Appointed Date, the estate, assets, rights, title, interest and

authorities of the Resulting Company.

In respect of such of the assets of the Demerged Undertaking
as are movable in nature or are otherwise capable of transfer
by manual delivery or by endorsement and delivery, wherever
located, the same may be so transferred by the Demerged
Company and shall become the property of the Resulting
Company as an integral part of the Demerged Undertaking.
Such delivery shall be made on a date (within thirty days from the
Effective Date) to be mutually agreed upon between the Board of
Directors of the Demerged Company and the Board of Directors of
the Resulting Company.

In respect of such of the assets belonging to the Demerged
Undertaking other than those referred to in sub-clause (b)
above, the same shall (as more particularly provided in sub-
clause (a) above) without any further act, instrument or deed,
be demerged from the Demerged Company and stand
transferred to and vested in the Resulting Company and/or be
deemed to be demerged from the Demerged Company and
transferred to and vested in the Resulting Company on the
Demerger Appointed Date pursuant to the provisions of



(d)

(a)

(b)

Section 394 of the Act. For the avoidance of doubt, it is hereby
clarified that all the rights, title and interest of the Demerged
Company in any leasehold properties in relation to the
Demerged Undertaking shall, pursuant to Section 394 (2) of
the Act and the provisions of this Scheme, without any further
act or deed, be transferred to and vested in or be deemed to
have been transferred to and vested in the Resulting Company.

All assets, estate, rights, title, interest and authorities acquired
by the Demerged Company after the Demerger Appointed Date
and prior to the Effective Date for operation of the Demerged
Undertaking shall also stand transferred to and vested in the

Resulting Company upon the coming into effect of the Scheme.

Upon the coming into effect of the Scheme and subject to the
provisions of this Scheme, all contracts, deeds, bonds,
agreements, schemes, arrangements and other instruments of
whatsoever nature in relation to the Demerged Undertaking to
which the Demerged Company is a party or to the benefit of
which the Demerged Company may be eligible, and which are
subsisting or having effect immediately before the Effective
Date, shall bein full force and effect on or against or in favour,
as the case may be, of the Resulting Company and may be
enforced as fully and effectually as if, instead of the Demerged
Company, the Resulting Company had been a party or
beneficiary or obligee thereto.

Without prejudice to the other provisions of the Scheme and
notwithstanding the fact that vesting of the Demerged
Undertaking occurs by virtue of Part 11 of the Scheme itself,
the Resulting Company may, at any time after the coming into
effect of this Scheme in accordance with the provisions hereof,
if so required, under any law or otherwise, execute deeds
(including deeds of adherence), confirmations or other writings
or tripartite arrangements with any party to any contract or
arrangement to which the Demerged Company is a party or any
writings as may be necessary to be executed. The Demerged
Company will, if necessary, also be a party to the above. The
Resulting Company shall, under the provisions of Part Il of



10.

11.

(c)

10

this Scheme, be deemed to be authorised to execute any such
writings on behalf of the Demerged 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.

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 insurance claims and policies,
consents, permissions, licenses, approvals, certificates,
clearances generally and relating to units in software
technology parks/special economic zones in India and abroad
and all branches, powers of attorney, authorities given by,
issued to or executed in favour of the Demerged Company, all
quality certifications and approvals, trademarks, patents and
domain names, copyrights, industrial designs, trade secrets,
product registrations and other intellectual property and all
other interests relating to the Demerged Undertaking, be
transferred to and vested in the Resulting Company as if the
same were originally given by, issued to or executed in favour
of the Resulting Company, and the rights and benefits under
the same shall be available to the Resulting Company. It is
clarified that any benefits accruing to the Software Technology
Park/Special Economic Zone units under the Income Tax Act,
1961 (the “IT Act”) shall be vested in the Resulting Company
in accordance with the provisions of the IT Act.

All the property, assets and liabilities of the Demerged Undertaking

shall be transferred by the Demerged Company to the Resulting

Company at the values appearing in the books of account of the

Demerged Company at the close of business of the day immediately

preceding the Demerger Appointed Date.

(a)

It is clarified that, upon the coming into effect of the Scheme,
the following liabilities and obligations of the Demerged
Company being a part of the Demerged Undertaking shall,
without any further act or deed be and stand transferred, or
shall be deemed to have been transferred on the Demerger
Appointed Date to the Resulting Company, and shall become



12.

(b)

(a)

11

the liabilities and obligations of the Resulting Company which
shall undertake to meet, discharge and satisfy the same:

()] The liabilities which accrue or arise out of the activities

or operations of the IT/ITES Business.

(ii)  Specific loans and borrowings (including debentures)
raised, incurred and utilised solely for the activities or

operation of the IT/ITES Business.

(iti)  Liabilities (including debentures, if any) other than
those referred to in sub-clauses (i) and (ii) above, if any,
being the amounts of general or multipurpose
borrowings of the Demerged Company, allocated to the
IT/ITES Business in the same proportion in which the
value of the assets transferred under this Scheme bear to
the total value of the assets of the Demerged Company
as at the end of business on the date immediately

preceding the Demerger Appointed Date.

Where any of the liabilities and obligations of the Demerged
Company as on the Demerger Appointed Date deemed to be
transferred to the Resulting Company have been discharged by
the Demerged Company after the Demerger Appointed Date
and prior to the Effective Date, such discharge shall be deemed
to have been for and on account of the Resulting Company,
and all loans raised and used and all liabilities and obligations
incurred by the Demerged Company for the operations of the
Demerged Undertaking after the Demerger Appointed Date and
prior to the Effective Date shall be deemed to have been raised,
used or incurred for and on behalf of the Resulting Company
and to the extent they are outstanding on the Effective Date,
shall also without any further act or deed be and stand
transferred to the Resulting Company and shall become the
liabilities and obligations of the Resulting Company which

shall meet, discharge and satisfy the same.

Upon the coming into effect of the Scheme, all legal, taxation
or other proceedings (including before any statutory or quasi-
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judicial authority or tribunal) by or against the Demerged
Company under any statute, whether pending on the Demerger
Appointed Date or which may be instituted any time in the
future and in each case relating to the Demerged Undertaking
shall be continued and enforced by or against the Resulting
Company after the Effective Date. The Resulting Company
shall be added as party to such proceedings and shall prosecute
or defend such proceedings in co-operation with the Demerged

Company (or any successor thereof).

If proceedings are taken against the Demerged Company (or
any successor thereof) in respect of the matters referred to in
sub-clause (a) above, it shall defend the same in accordance
with the advice of the Resulting Company and at the cost of
the Resulting Company, and the latter shall reimburse and
indemnify the Demerged Company (or any successor thereof)
against all liabilities and obligations incurred by the Demerged

Company (or any successor thereof) in respect thereof.

The Resulting Company undertakes to have all legal, taxation
or other proceedings initiated by or against the Demerged
Company (or any successor thereof) referred to in sub-clause
(a) above transferred into its name and to have the same
continued, prosecuted and enforced by or against the Resulting
Company to the exclusion of the Demerged Company (or any

successor thereof).

13. With effect from the Demerger Appointed Date and up to and

including the Effective Date:

(a)

the Demerged Company shall be deemed to have been carrying
on and to be carrying on all business and activities relating to
the Demerged Undertaking and stand possessed of all the
estates, assets, rights, title, interest, authorities, contracts,
investments and strategic decisions of the Demerged
Undertaking, including the rights and interest in any
documents specified in Clause 9 hereof, for and on account of,
and in trust for and for the benefit of the Resulting Company;

and
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(b) all income, profits costs, charges, expenses (including costs,
charges and expenses relating to employees of the Demerged
Company engaged in the Demerged Undertaking) and taxes
accruing to the Demerged Company or losses arising or
incurred by it (including the effect of taxes if any thereon),
relating to the Demerged Undertaking shall for all purposes, be
treated as the income, profits, costs, charges, expenses and

taxes or losses, as the case may be, of the Resulting Company.

(c) The Demerged Company undertakes that it will from the date
of approval of the Scheme by the Board of Directors of the
Demerged Company and the Resulting Company, or the
Demerger Appointed Date, whichever is earlier, and upto and
including the Effective Date preserve and carry on the

Demerged Undertaking with diligence and prudence.

Any claims, liabilities or demands (including in relation to income
tax, sales tax, IT/ITES subsidies or otherwise) arising out of the
activities or operations of the Demerged Undertaking which relates to
the period prior to the Demerger Appointed Date but arises at any
time including after the Effective Date shall be deemed to be part of
the Demerged Undertaking and shall consequently be entirely borne
by the Resulting Company. In the event that such liability is incurred
by or such claim or demand is made upon the Demerged Company (or
any successor thereof), then the Resulting Company shall indemnify
the Demerged Company (or any successor thereof) for any payments
made in relation to the same.

(a The Resulting Company undertakes to engage, on and from the
Effective Date, such employees of the Demerged Company
(including such employees engaged by the Demerged Company
in the ordinary course of business) engaged in the Demerged
Undertaking and who are in the employment of the Demerged
Company as on the Effective Date, on terms and conditions not
less favourable than those on which they are engaged by the
Demerged Company, with continuity of service. The Resulting
Company undertakes to continue to abide by any
agreement/settlement entered into by the Demerged Company
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in respect of the Demerged Undertaking with employees of the
Demerged Company in relation to the Demerged Undertaking.
The Resulting Company agrees that for the purpose of payment
of any compensation, gratuity and other terminal benefits, the
past services of such employees with the Demerged Company
shall also be taken into account, and agrees and undertakes to

pay the same as and when payable.

In so far as the existing provident fund, gratuity fund and
superannuation fund and/or schemes, created or maintained by the
Demerged Company for the employees of the Demerged
Undertaking are concerned, such funds/schemes shall, subject to
the necessary approvals and permissions, be transferred to or
merged with the relevant funds/schemes as determined by the
Resulting Company.

()] In respect of the stock options granted by the Demerged
Company under the employees stock options scheme of
the Demerged Company, titled Hinduja TMT Limited
Employees Stock Option Plan, 2001 (the “Demerged
Company Option Scheme”), to employees engaged in the
Demerged Undertaking, it is hereby clarified that the stock
options which have been granted but have not vested as of
the Effective Date, in the employees engaged in the
Demerged Undertaking, would lapse (such lapsed options
being hereafter referred to as “Lapsed Options of the
Demerged Company”, and such employees of the
Demerged Company engaged in the Demerged
Undertaking whose stock options granted under the
Demerged Company Option Scheme would lapse being
hereinafter collectively referred to as the “ Grantees of
L apsed Options’ and individually as “ Grantee of L apsed
Options’). It is hereby also clarified that the stock options
under the Demerged Company Option Scheme which have
vested in employees engaged in the Demerged Undertaking
as of the Effective Date, would lapse if they remain
unexercised on the Record Date (as defined hereinafter). It
is hereby further clarified that, in respect of stock options
under the Demerged Company Option Scheme which have
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vested as well as have been exercised before the Record
Date (as defined hereinafter) the Demerged Company shall
issue and allot one fully paid-up equity share of Rs.10/-
each of the Demerged Company for each exercised option;

In order to compensate the Grantees of Lapsed Options in
respect of the Lapsed Options of the Demerged Company,
the Resulting Company shall grant, and shall be deemed to
have granted, to each Grantee of Lapsed Options, on the
Effective Date, in lieu of the Lapsed Options of the
Demerged Company, in pursuance of this Scheme, such
number of stock options as are envisaged in the Resulting
Company Compensatory ESOP Scheme as would equal to
the number of Lapsed Options of the Demerged Company
of the respective Grantee of Lapsed Options. This grant of
stock options by the Resulting Company to each Grantee of
Lapsed Options shall be, and shall be deemed to be, at an
exercise price equal to the exercise price a which such
Grantee of Lapsed Options had been granted by the
Demerged Company the Lapsed Options of the Demerged
Company. The vesting period of the stock options granted
hereunder by the Resulting Company shall be as provided
for in the Resulting Company Compensatory ESOP
Scheme.

It is hereby clarified that, inter alia, having regard to the
compensatory nature of the grant of stock options of the
Resulting Company hereunder (pending listing of equity
shares of the Resulting Company on a recognized stock
exchange) on the Effective Date, the provisions of the
Securities and Exchange Board of India (Employees Stock
Option Scheme and Employees Stock Purchase Scheme)
Guidelines, 1999, as amended to-date, shall apply, mutatis
mutandis, to the extent applicable, to the stock options
granted by the Resulting Company to the Grantees of
Lapsed Options in pursuance of this Scheme with effect
from the date on which the equity shares of the Resulting
Company arefirst listed on the National Stock Exchange of
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India Limited and the Bombay Stock Exchange Limited in
accordance with the provisions of Clause 27 below. It is
further clarified that, for this purpose, the “intrinsic value”
of the stock options of the Resulting Company granted
hereunder vis-a-vis the Resulting Company shall be equal
to “intrinsic value” of the Lapsed Options of the Demerged
Company vis-a-vis the Demerged Company under clause
2(9A) of the Securities and Exchange Board of India
(Employees Stock Option Scheme and Employees Stock
Purchase Scheme) Guidelines, 1999

The transfer and vesting of the assets, liabilities and obligations of the
Demerged Undertaking under the Scheme and the continuance of the
proceedings by or against the Resulting Company under Clause 12
hereof shall not affect any transaction or proceedings already
completed by the Demerged Company on and after the Demerger
Appointed Date to the end and intent that the Resulting Company
accepts all acts, deeds and things done and executed by and/or on
behalf of the Demerged Company as acts, deeds and things done and
executed by and/or on behalf of the Resulting Company.

SECTION 2 -REMAINING UNDERTAKING

17.

18.

The Remaining Undertaking and all the assets, liabilities and
obligations pertaining thereto shall continue to belong to and be

vested in and be managed by the Demerged Company.

All legal, taxation or other proceedings by or against the Demerged
Company under any statute, whether pending on the Demerger
Appointed Date or which may be instituted in future whether or not in
respect of any matter arising before the Effective Date and relating to
the Remaining Undertaking (including those relating to any property,
right, power, liability, obligation or duties of the Demerged Company
in respect of the Remaining Undertaking) shall be continued and
enforced by or against the Demerged Company (or successor thereof).
The Resulting Company shall in no event be responsible or liable in
relation to any such legal, taxation or other proceeding against the

Demerged Company (or successor thereof).
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19.  With effect from the Demerger Appointed Date and up to and

including the Effective Date, the Demerged Company:

(a)

(b)

shall be deemed to have been carrying on and to be carrying on
all business and activities relating to the Remaining

Undertaking for and on its own behalf;

all profits accruing to the Demerged Company thereon or
losses arising or incurred by it (including the effect of taxes, if
any, thereon) relating to the Remaining Undertaking shall, for
all purposes, be treated as the profits, taxes or losses, as the
case may be, of the Demerged Company (or successor thereof).

SECTION 3-LIABILITIES

20. LOANS, FIXED DEPOSITS, DEBENTURES AND RELATED
SECURITY

(@)

In so far as loans, borrowings and debentures of the Demerged
Company are concerned, the loans, borrowings and debentures
which are to be transferred to the Resulting Company in terms
of Clause 11 hereof (the “Transferred Borrowings’) being a
part of the Demerged Undertaking shall, upon coming into
effect of the Scheme and subject to sub-clause (b) below,
without any further act or deed, become loans, borrowings and
debentures of the Resulting Company, and all rights, powers,
duties and obligations in relation thereto shall be and stand
transferred to and vested in and shall be exercised by or against
the Resulting Company as if it had entered into such loans,
incurred such borrowings or issued such debentures. In so far
as the assets comprising the Remaining Undertaking are
concerned, the security over such assets relating to the
Transferred Borrowings shall, without any further act,
instrument or deed be released and discharged from the
obligations and security relating to the same. The absence of
any formal amendment which may be required by a lender or

third party shall not affect the operation of the above.
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Further, in so far as the assets comprised in the Demerged
Undertaking are concerned, the security and charge over such
assets relating to any loans, borrowings or debentures which
are not transferred pursuant to Part Il of this Scheme, the same
shall without any further act or deed be released and
discharged from such encumbrance and shall no longer be
available as security in relation to any liabilities of the
Remaining Undertaking.

Without prejudice to the provisions of Clause 2120 (a) or the
foregoing clauses, and upon the Scheme becoming effective,
the Demerged Company and the Resulting Company shall
execute any instruments or documents or do all the acts and
deeds as may be required, including the filing of necessary
particulars and/or modification(s) of charge, with the Registrar
of Companies, Maharashtra respectively to give formal effect

to the above provisions, if required.

The Demerged Company and/or the Resulting Company shall enter
into and execute such further deeds, documents or writings as may
be required to give full effect to the above provisions.

Upon the coming into effect of the Scheme, the Resulting
Company alone shall be liable to perform all obligations in respect
of the liabilities and obligations of the Demerged Undertaking
enumerated in Clause 11 above , and the Demerged Company (or
any successor thereof) shall not have any obligations in respect

thereof.

It is expressly provided that, save as mentioned in this Clause
20 no other term or condition of the liabilities and obligations of
the Demerged Undertaking enumerated in Clause 11 above shall
be modified except to the extent that such amendment is
required by necessary implication or by any agreement entered

into with the respective lender.

The provisions of this Clause shall operate notwithstanding

anything to the contrary contained in any deed or writing or the
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terms of sanction or issue or any security document, all of
which instruments shall stand modified and/or superseded by

the foregoing provisions..

SECTION 4 -REORGANISATION OF CAPITAL.

21.

22.

23.

The provisions of this Section shall operate notwithstanding anything

to the contrary in any other instrument, deed or writing.

In consideration of the provisions of Part Il of this Scheme and as an

integral part of this Scheme, the share capital of the Resulting

Company and the Demerged Company shall be restructured and

reorganised in the manner set out in Clauses 23 to 32 below.

(a)

(b)

Upon the coming into effect of the Scheme and in
consideration of the Demerger pursuant to Part Il of the
Scheme, the Resulting Company shall, without any further act
or deed, issue and allot to each member of the Demerged
Company whose name is recorded in the register of members
of the Demerged Company (including employees, who have
become shareholders by exercising their options, which have
vested in accordance with the Demerged Company Option
Scheme) on a date (the “Record Date’) to be fixed in that
behalf by the Board of Directors or a committee thereof of the
Demerged Company, equity shares of the Resulting Company
in the ratio (the “Demerger Share Entitlement Ratio”) of 1
Equity Share in the Resulting Company of Rs. 10 /- credited as
fully paid up for every 2 Equity Shares of Rs.10/- each fully
paid up held by such member in the Demerged Company.

Upon effectiveness of this Scheme, pursuant to the Demerger, the
issued, subscribed and paid up equity share capital of the
Demerged Company shall be reduced by reducing the face value
of the equity shares from 1 (One) equity share of Rs.10/- fully
paid up to 1 (One) equity share of Rs. 5/- each fully paid.
Conseguent to such reduction in the face value of the paid up
equity shares from Rs. 10/- each to Rs. 5/- per share, the
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shareholding of the shareholders of the Demerged Company shall
be reduced proportionately. Simultaneously, 2 (Two) equity
shares each of Rs. 5/-, shal be consolidated into 1 (One) fully
paid-up equity share of Rs. 10/-.

The reduction of capital of the Demerged Company pursuant to
the Scheme shall be given effect as an integral part of the Scheme
and the consent given to the Scheme by the shareholders and the
creditors of the Demerged Company shall be deemed to be their
consent under the provisions of Section 100 and all other
applicable provisions of the Act to such reduction of capital of the
Demerged Company and the Demerged Company shall not be
required to convene any separate meeting for that purpose. The
order of the Honorable High Court sanctioning the Scheme shall
be deemed to be an Order under Section 102 of the Act.

It is hereby clarified that the amount by which the share capital of
the Demerged Company is reduced in terms of Clause 23 (b)
above, shall not be paid to the shareholders of the Demerged
Company but shall be credited to the “General Reserve’ account
of the Demerged Company.

In case any member’s holding in the Demerged Company is such that
the member becomes entitled to a fraction of an equity share of the
Demerged Company or of the Resulting Company, neither the Demerged
Company nor the Resulting Company shal issue fractiona share
certificates to such members but shall consolidate such fractions and
issue consolidated equity shares to separate trustees nominated
respectively by the Demerged Company and the Resulting Company in
that behalf, who shall sell such shares and distribute the net sale proceeds
(after deduction of the expenses incurred) to the members respectively
entitted to the same, in proportion to their respective fractional
entitlementsin Demerged Company and Resulting Company.

(@ The equity shares of the Resulting Company issued and allotted
in terms of Clause 23 above shall rank pari passu in al respects

with the existing equity shares of the Resulting Company .
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(b)  The equity shares of the Demerged Company and the Resulting
Company to be issued and alotted in terms hereof will be
subject to the Memorandum and Articles of Association of the
Demerged Company and the Resulting Company respectively.

The Resulting Company shall, if and to the extent required, apply for

and obtain any approvals from the concerned regulatory authorities for

the issue and allotment by the Resulting Company of equity shares of

Resulting Company to the members of Demerged Company.

The equity shares of the Resulting Company issued in terms of Clause
23 hereof shall, subject to the execution of the listing agreement and
payment of the appropriate fee, be listed on the Nationa Stock
Exchange of India Limited, the Bombay Stock Exchange Limited and
on such other recognised stock exchange(s) in India, if any, as may be
decided by the Board of Directors of the Resulting Company on

consideration of all relevant factors.

Insofar as the issue of shares pursuant to Clause 23 is concerned, each
member of the Demerged Company holding shares in physical mode
shall have the option, to be exercised by way of giving a notice (with
prescribed details) respectively to Demerged Company and Resulting
Company, on or before such date as may be respectively determined by
the Boards of Directors of the Demerged Company and the Resulting
Company, to receive the shares either in certificate form or in
dematerialized form. In the event that such notice or requisite details
have not been received by the Demerged Company or the Resulting
Company in respect of any member, the shares shall be issued by them
to such members in certificate form. In respect of those members
exercising the option to receive the shares in dematerialized form, such
members shall have opened and maintained an account with a
depository participant, and shall provide such other confirmation,
information and details as may be required. Each member of the
Demerged Company holding shares in dematerialized form shall
receive equity shares respectively of Demerged Company and
Resulting Company in dematerialized form.

Equity shares to be issued by the Demerged Company and the
Resulting Company pursuant to this Scheme, in respect of any equity
shares of Demerged Company which are held in abeyance under the
provisions of Section 206A of the Act or otherwise, shall pending
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allotment or settlement of dispute by order of Court or otherwise be
held by the trustees appointed by the Demerged Company and the
Resulting Company respectively.

In the event of there being any pending and valid share transfers, whether
lodged or outstanding, of any shareholder of the Demerged Company, the
Board of Directors, or any committee thereof, of the Demerged Company
shall be empowered in appropriate cases, even subsequent to the Record
Date, as the case may be, to effectuate such a transfer in the Demerged
Company, as if such changesin registered holder were operative as on the
Record Date, in order to remove any difficulties arising to the Demerged
Company or Resulting Company, as the case may be, in respect of such

shares.

Unless otherwise determined by the Board of Directors, or any
committee thereof, of the Demerged Company and the Board of
Directors, or any committee thereof, of the Resulting Company,
allotment of shares in terms of this Scheme shall be done within 90
days from the Effective Date.

On allotment of shares by the Resulting Company in terms of Clause
23 above, the existing shareholding of the Demerged Company, in the
Resulting Company shall be cancelled as an integral part of this
Scheme in accordance with provisions of Sections 100 to 103 of the
Act and the Order of the High Court sanctioning the Scheme shall be
deemed to be also the Order under Section 102 of the Act for the
purpose of confirming the reduction. The reduction would not involve
either a diminution of liability in respect of unpaid share capital or
payment of paid-up share capital, and the provisions of Section 101 of
the Act will not be applicable.

SECTION 5 - GENERAL

33.

Accounting Treatment:
@ In the books of the Demerged Company:

Upon coming into effect of the Scheme, the Demerged Company
shall give effect to the following accounting treatment as at the

Demerger Appointed Date:
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The difference between the book value of the assets (net of
diminution/depreciation, if any) and the book value of the
liabilities of the Demerged Company that is transferred to
the Resulting Company pursuant to the Scheme and such
amount of diminution/depreciation, if any, to the extent
considered appropriate by the Board of Directors of the
Demerged Company in the value of assets of the
Demerged Company would be first debited to the Share
Capital Account of the Demerged Company to the extent
of the amount of reduction in the paid-up share capital of
the Demerged Company pursuant to the Scheme, thereafter
the balance shall be debited to the Share Premium Account
in accordance with the provisions of Section 100 of the
Act and the balance, if remaining thereafter, would be

adjusted against the General Reserve Account.

The application and consequential reduction of the Share
Capital Account and Share Premium Account, as per sub-
clause (i) above, shall be effected as an integral part of the
Scheme itself as the same does not involve either
diminution of liability in respect of unpaid Share Capital
or payment to any shareholder of any paid-up Share
Capital and the Order of the Court sanctioning the Scheme
shall be deemed to be an Order under Section 102 of the
Act confirming the reduction in the Share Capital Account

and Share Premium Account of the Demerged Company.

In the books of the Resulting Company:

Upon coming into effect of the Scheme, the Resulting Company

shall give effect to the following accounting treatment as at the

Demerger Appointed Date:

(i)

The Resulting Company shall, record the assets and
liabilities (difference between the assets and liabilities
hereinafter referred to as “Net Assets’) vested in it
pursuant to this Scheme, at the respective book values

thereof as appearing in the books of the Demerged
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Company, at the close of business of the day immediately
preceding the Demerger Appointed Date.

(i)  The Resulting Company shall credit to its Share Capital
Account in its books of account the aggregate face value of
the new equity shares issued by it to the members of the
Demerged Company pursuant to Clause 23(a) of the
Scheme.

(i)  The excess of the Net Assets over the face value of new
equity shares allotted in accordance with Clause 23(a) of
the Scheme shall be credited to the General Reserve
Account in the books of the Resulting Company. It is
clarified that the balance in the General Reserve Account
in the books of the Resulting Company after such credit
shall constitute, and shall be deemed to constitute revenue

reserves.

It is hereby clarified that pursuant to the provisions of Clause 13
of the Scheme, al transactions during the period between the
Appointed Date and Effective Date relating to the Demerged
Undertaking would be duly reflected in the financial statements of

the Resulting Company, upon the Scheme coming into effect.

Upon coming into effect of the Scheme, Clause (V) of the
Memorandum of Association of the Resulting Company shall,
without any further act, deed or instrument, be substituted by
the following clause:

“The Authorised Share Capital of the Company is Rs.
25,00,00,000/- (Rupees Twenty Five Crores only) divided into
2,50,00,000 (Two crores and Fifty Lakhs) Equity Shares of Rs.
10/- (Rupees Ten each) with power to increase or reduce the
capital of the Company and to divide the shares in the capital
for the time being into several classes and to attach thereto
respectively such preferential, deferred, qualified or special
rights, privileges or conditions, as may be determined, and to
vary, modify or abrogate any such rights, privileges or
conditions in such manner as may for the time being be

provided by the Articles of Association of the Company.”
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PART Il -OTHER TERMS & CONDITIONS

35.

36.

37.

() The Demerged Company and the Resulting Company shall be
entitled to declare and pay dividends, whether interim or final,
to their respective shareholders in respect of the accounting

period prior to the Effective Date.

(b)  The holders of the shares of the Demerged Company and the
Resulting Company shall, save as expressly provided otherwise
in this Scheme, continue to enjoy their existing rights under
their respective Articles of Association including the right to

receive dividends.

(© 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 the
Demerged Company and/or the Resulting Company to demand
or claim any dividends which, subject to the provisions of the
said Act, shall be entirely at the discretion of the respective
Boards of Directors of the Demerged Company and the
Resulting Company respectively, and subject to the approval of
the shareholders of the Demerged Company and the Resulting

Company respectively.

The Demerged Company and the Resulting Company shall make
necessary applications before the High Court of Judicature at Bombay for
the sanction of this Scheme under Sections 391 and 394 of the Act.

(@ The Demerged Company (by its Board of Directors) and the
Resulting Company (by its Board of Directors) either by
themselves or through a committee appointed by them in this
behalf, may, in their full and absolute discretion, assent to any
alteration or modification to this Scheme which either the
Boards of Directors of the Demerged Company or the
Resulting Company, as the case may be, deem fit, or which the
Court and/or any other Authority may deem fit to approve or

impose.
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The Demerged Company (by its Board of Directors) and the
Resulting Company (by its Board of Directors), either by
themselves or through a committee appointed by them in this
behalf, may give such directions as they may consider
necessary to settle any question or difficulty arising under the
Scheme or in regard to and of the meaning or interpretation of
the Scheme or implementation hereof or in any matter
whatsoever connected therewith (including any question or
difficulty arising in connection with any deceased or insolvent
shareholders, depositors or debenture-holders of the respective
companies), or to review the position relating to the
satisfaction of various conditions to the Scheme and if
necessary, to waive any of those (to the extent permissible

under law).

Any issue as to whether any asset, liability, employee or
litigation pertains to the Demerged Undertaking or not shall be
decided by the Board of Directors of the Resulting Company
either by themselves or through a committee appointed by
them in this behalf, and if considered necessary by them, after
consultation with the Board of Directors of the Demerged
Company, on the basis of evidence that they may deem
relevant for the purpose (including the books and records of
the Demerged Company).

38.  This Scheme is conditional upon and subject to:

(@)

(b)

the Scheme being agreed to by the respective requisite
majorities of the various classes of members and creditors
(where applicable) of the Demerged Company and the
Resulting Company as required under the Act and the requisite
orders of the High Court of Judicature at Bombay being
obtained,;

such other sanctions and approvals including sanction of any
Governmental Authority, creditor, lessor or contracting party as
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may be required by law or contract in respect of the Scheme

being obtained;

(© the certified copies of the court orders referred to in this
Scheme being filed with the Registrar of Companies,
Maharashtra.

In the event of this Scheme failing to take effect finally by 31% March
2007 or by such later date as may be agreed by the respective Boards
of Directors of the Demerged Company and the Resulting Company,
this Scheme shall become null and void and in that event no rights and
liabilities whatsoever shall accrue to or be incurred inter se by the
parties or their shareholders or creditors or employees or any other
person. In such case each Company shall bear its own costs or shall

bear costs as may be mutually agreed.

In the event of non-fulfillment of any or all obligations under the
Scheme by any Company towards the other Company, inter-se or to
third parties and non-performance of which will put the other
Company under any obligation, then such Company will indemnify all

costs/interest, etc. to the other Company.

If any part 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, affect the validity or
implementation of the other parts and/or provisions of this Scheme.

All costs, charges, levies and expenses in relation to or in connection
with or incidental to this Scheme or the implementation thereof shall
be borne and paid for by the Demerged Company for the Demerger,
unless otherwise determined by the Boards of Directors of the

Demerged Company and the Resulting Company.

e e e e e e et et et et et




Schedule 1

SALIENT FEATURESOF THE RESULTING COMPANY COMPENSATORY

ESOP SCHEME

1. PLAN OBJECTIVES

The objectives of the Plan are:

11

1.2

1.3

2.

21

22

2.3

24

25

2.6

2.7

2.8

29

To compensate the employees of the De-merged Undertaking in respect of the
unvested stock options granted to them by the De-merged Company under the
Demerged Company Option Scheme that would lapse on the coming into effect
of the Scheme of Demerger,.

To reward and retain employees, in keeping with market trends in the IT/ITES
sector.

To motivate employees to drive corporate performance and thereby enhance
overall shareholder value.

DEFINITIONS

" Acceptance letter” means the letter by which the Optionee communicates that
the Grant of Options has been accepted, and that he /she will abide by the terms
and conditions of the Compensatory ESOP Scheme.

“Allotment Committee” means a committee of the Board, which shall meet
periodically to allot Shares arising out of the Exercise by the Optionees

“Board” meansthe Board of Directors of the Company.

“Company” means HTMT Technologies Limited and any successor company
thereof and includes where the context so requires, the subsidiaries of HTMT
Technologies Limited.

“Compensatory ESOP Scheme” means this HTMT Technologies Ltd.
Compensatory Employee Stock Option Plan, 2006.

“Compensation Committee” means a committee of Directors of the Company
constituted by the Board consisting of a majority of independent Directors and
entrusted with the authority to implement the Compensatory ESOP Scheme.

“Corporate Action” means rights issue, bonus issue, merger, sale of division,
amalgamation, merger, demerger, reconstruction, reorganisation or such action
by which the controlling or the shareholding pattern of the Company undergoes
any kind of change.

" Date of Separation” meansthe last date of employment with the Company.

“Demerged Undertaking” means and includes the whole of the business,
undertaking, activities and operations of information technology / information
technology enabled services (“IT/ITES’) of the Demerged Company including
such business, undertaking, activities and operations carried on directly or
indirectly through its branches and subsidiaries in India and abroad.



2.10 “Demerged Company Option Scheme” means Hinduja TMT Limited
Employees Stock Option Plan, 2001 of HTMT

2.11 " Director" means adirector on the Board.

2.12 " Effective Date” means the date on which al the conditions and mattersin
relation to the Scheme of Demerger have been fulfilled and the Scheme of
Demerger becomes effective.

2.13 "Employee/Transferred Employee” means an employee of the Demerged
Undertaking and includes an employee of HTMT and employees of the IT/ITES
subsidiaries of HTMT, whether working in India or abroad on the Grant Date,
whose options granted by HTMT pursuant to the Demerged Company Option
Scheme lapsed on the coming into effect of the Scheme of Demerger.

2.14 "Exercise" means an act whereby the Optionee makes a written application to
the Company, to subscribe for the Shares against the Options Vested in him /
her under the Compensatory ESOP Scheme together with payment of the
Exercise Price.

2.15 "Exercise Application” is the application form in which the Optionee has to
apply to the Company along with the cheque / demand draft in respect of the
Exercise Price for Exercising the Options granted to him/her.

2.16 "Exercise Price" meansin relation to each Transferred Employee, such price at
which the said Transferred Employee was originally granted the Lapsed Options
of the Demerged Company, being also the price at which such Transferred
Employee, as Optionee is entitled to subscribe to the Shares arising out of
Options Granted and Vested in him/her under the Compensatory ESOP Scheme.

2.17 "Exercise Period" means the time period after Vesting, within which the
Optionee should Exercise hig/her right to apply for Shares against the Options
vested in him/her under the Compensatory ESOP Scheme.

2.18 “First Anniversary Date” means the date, which falls after one year of the
Grant Date.

2.19 "Grant" isthe process whereby the Compensation Committee shall be deemed
to have granted Options to the Transferred Employees under this Compensatory
ESOP Scheme on the Grant Date.

2.20 “Grant Date’ means the Effective Date and which shall be the date the
Transferred Employee shall be deemed to have been Granted Options by the
Company under the Compensatory ESOP Scheme.

221 “HTMT” or “Demerged Company ” means HindujaTMT Limited.

2.22 “Lapsed Options of the Demerged Company” means and includes options
granted by HTMT under the Demerged Company Option Scheme, to employees
engaged in the Demerged Undertaking which have not vested as of the Effective
Date, which stock options would lapse upon coming into effect of the Scheme
of Demerger on the Effective Date.

2.23 "Letter of Grant” means the letter issued by the Company to an Employee
intimating the Grant of Options to him/her for acquiring a specified number of
Shares at the Exercise Price.



2.24 “Nominee” shall mean the person nominated by the Employee as provided in
this Plan.

2.25 “Normal Retirement Date” shall mean the date on which an Employee is due
to retire from the services of the Company, in accordance with the service
conditions to which he/sheis subject.

2.26 " Option" means a right (but not an obligation) granted to an Employee to
apply for a specified number of Shares of the Company at a future date and at a
predetermined price (being the Exercise Price) in accordance with the terms
stated in this Compensatory ESOP Scheme. However, Options do not carry
voting rights as available to an ordinary shareholder and as defined in the
Companies Act, 1956. Each Grant of an Option would represent the right to
apply for one fully paid-up equity share of the Company of the face value of Rs.
10/- per share. In case of sub-division of Shares or in case of bonus, rights, etc.
the number of Options will be suitably adjusted by the Compensation
Committee.

2.27 “Optionee” means a Transferred Employee to whom Options have been
Granted pursuant to this Compensatory ESOP Scheme, and who has accepted
such Grant by signing the Acceptance Letter and includes where the context so
requires, the Nominee or the legal heirs of a deceased Employee.

2.28 “Plan” or ‘Compensatory ESOP Scheme’ means this HTMT Technologies
Limited Compensatory Employees Stock Option Plan, 2006.

2.29 “Scheme of Arrangement” or “Scheme of Demerger” means Scheme of
arrangement and reconstruction between HTMT and the Company and their
respective shareholders and creditors .

2.30 “Second Anniversary Date” means the date, which falls after two years of the
Grant Date.

2.31 " Share" means the equity shares of the Company.

2.32 “.“SEBI ESOP Guidelines’ means the Securities and Exchange Board of India
(Employee Stock Option Scheme and Employee Stock Purchase Scheme)
Guidelines 1999 as revised from time to time.

2.33 “Vesting” means the process by which the Optionee is given the right to apply
for Shares against Options granted to him/her under the Compensatory ESOP
Scheme.

2.34 “Vesting Date” means the earliest date on which the Optionee may Exercise his
/ her right to seek allotment of Shares in terms of the Vesting Schedule under
the Compensatory ESOP Scheme.

2.35 “Vesting Schedule” shall have the meaning assigned to it in Clause 6.2 hereof.

3. AUTHORITY AND POWERS OF THE COMPENSATION COMMITTEE

3.1 Notwithstanding anything stated herein, the Compensation Committee in its
absolute discretion has been authorised to determine all the terms governing the
Compensatory ESOP Scheme including any variation thereof and including but
not limited to
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3.15

3.1.6

3.1.7

3.18

The terms and conditions subject to which the Options vested would be
exercisable by an Optionee.

The period within which the Options have to be Exercised by theOptionee.
The procedure for cashless Exercise of Options, if any.

Giving effect to amendments in the number of Options and/or the Exercise
Price as aresult of Corporate Actions.

Giving effect to amendments in the Vesting Schedule and/or Exercise
Period in the case of Optionees who have separated from the Company’s
service by reason of any disability of pursuant to any scheme of voluntary
retirement or for any other reason, which in the opinion of the
Compensation Committee, is afit case for making any such amendments.

Resolution of any disputes arising on any matter arising out of the
implementation of this Plan.

Accelerate the Vesting Schedule.

Cancellation of Options on account of misconduct of Optionee.

3.2 The terms prescribed by the Compensation Committee and/or the resolution by
the Compensation Committee of any dispute, shall be final and binding on all the
Employees/ Optionees.

4. ELIGIBILITY, GRANT CONDITIONSAND NOMINATION

4.1 Eligible Employees

4.1.1 All Transferred Employees of the Company pursuant to the Scheme of

Demerger are the eligible employees, under the Compensatory ESOP
Scheme, and to whom the Options as stated in para 5.1 shall be deemed to
have been Granted on the Grant Date

4.2 Grant conditions

4.2.1 Options granted to an Employee shall not be transferred to any other

person.

4.2.2 No person other than the Optionee shall be entitled to Exercise the Option,

4.2.3

save as provided in 6.6.

Options granted to an Employee shal not be pledged, hypothecated,
mortgaged or otherwise alienated in any manner.

4.2.4 An Optionee is required to sign and return to the Company the Acceptance

L etter in the prescribed form in order to be entitled to Exercise the Options
Granted to him/her under this Plan.

4.3 Nomination

4.3.1 An Optionee may appoint any person as his’her Nominee in the prescribed

4.3.2

form, for exercising the rightsin the circumstances specified in para 6.6.

An Optionee may revoke such nomination at any time and a fresh
nomination may be made on such revocation.



4.3.3 Upon the demise of the Optionee, the Nominee, if any, shall alone be
entitled to Exercise the rights of the Optionee concerned and the Company
shall not be liable in relation to any rights and obligations amongst the legal
heirs of the Optionee concerned.

4.3.4 1f the Optionee fails to make a nomination, the ensuing Shares will be issued
to the lega heirs only upon such evidence being produced to the absolute
satisfaction of the Board as may be required from time to time.

5. NUMBER OF OPTIONS

5.1 . Every Transferred Employee shall be deemed to have been granted by the
Compensation Committee with effect from Grant Date, the number of Options,
equal to the number of Lapsed Options of the Demerged Company.

6. VESTING OF OPTIONS

6.1 Vesting Period: There shall be a period of one year between the Grant Date
and Vesting of Options.

6.2 Vesting Schedule: The Vesting Schedule for the Options granted to the
Transferred Employee shall be as under:

e One half of the Options will vest on the First Anniversary Date
e The balance half of the Options will vest on the Second Anniversary
Date.

6.3 Accelerated vesting: Subject to the provisions of para 6.1, the Compensation
Committee may at its discretion accelerate the Vesting Schedule for some or all
of the Options granted to the Transferred Employees in the event of Corporate
Action, which in the opinion of the Compensation Committee is an appropriate
case for acceleration of the Vesting Schedule.

6.4 Vesting in the event of retirement: Options that had been Granted to an
Optionee who retires from the Company’s services on the Normal Retirement
Date or thereafter (such Optionee being hereinafter referred to as “Retired
Optionee”), shall vest in accordance with the Vesting Schedule specified in para
6.2.

6.5 Vesting in the event of permanent incapacity: Subject to the provisions of para
6.1, al Options granted to an Optionee who suffers a permanent incapacity while
in employment, shall vest in him/her as on the date of permanent incapacitation.

6.6 Vesting in the event of Death of an Optionee: Subject to the provisions of para
6.1 in the event of (@) death of an Optionee while in employment or (b) death of a
retired Optionee, all the Options granted to him/her till such date, shall
immediately vest in the Nominee (or in the legal heirs in the vent there is no
Nominee) of the deceased Optionee or deceased Retired Optionee, as the case
may be.

6.7 Vesting for Employees on long leave: The Vesting Schedule may be extended
by the entire duration of the leave period for Employees on long leave, subject to
amaximum period of 24 months from the Grant Date.

7. EXERCISE OF OPTIONS:



7.1 Exercise Timeframe: An Optionee or Retired Optionee may exercise higher
vested Options, in part or in whole any day after the earliest applicable Vesting
Date and prior to the completion of the 36" month from the Grant Date.

7.2 Exercise of Vested Options in the event of Death: The Nominee, or in the
event there is no Nominee, the legal heirs of a deceased Optionee or Retired
Optionee, as the case may be, may Exercise the Options at any time prior to the
completion of the 36™ month from the Grant Date

7.3 Exercise of Vested Options in the event of resignation or termination of
services: An Optionee who separates from the services of the Company for any
reason other than (a) retirement on the Normal Retirement Date or thereafter, (b)
death (c) permanent incapacity (d) Corporate Action, may Exercise the vested
Options at any time within a period of three months from the last date of
employment with the Company, or within a period of 36" months from the Grant
Date whichever is earlier.

7.4 Exercise of Vested Options in the event of permanent incapacity: An
Optionee who suffers permanent incapacity while in emﬁ)loyment may exercise
the Options at any time prior to the completion of the 36" month from the Grant
Date.

7.5 Remittance on Exercise of Options: An Optionee (or as the case may be, the
Nominee or legal heir of a deceased Optionee or deceased Retired Optionee),
shall remit the full amount payable by him/her on Exercise of the Options
together with the Exercise Application in the prescribed form, indicating the
number of Options Exercised, in the manner stated in the said Exercise
Application.

8. LAPSE OF OPTIONS

8.1 Notwithstanding anything contained elsewhere in this Plan, the Options vested in,
but not exercised by, an Optionee as well as unvested Options, will lapse, in case
of termination of his’/her employment for any reason, which in the opinion of the
Compensation Committee is an appropriate case for lapse of the Option, including
but not limited to the following:

8.1.1 Misconduct,
8.1.2 Fraud,
8.1.3 Unauthorised disclosure of confidential data.

8.2 Treatment of unvested Options: If an Optionee separates from the services of the
Company for any reason other than (a) retirement on the Normal Retirement Date or
thereafter, (b) death or (c) permanent incapacity (d) separation from services of the

Company due to Corporate Action;

8.2.1 al unvested Options outstanding on the date of separation of the Optionee will lapse on

the said date of separation.

8.2.2 all Vested Options that have not been Exercised within a period of three months from
the last day of employment with the Company, or within a period of 36™ months from the

Grant Date whichever is earlier, will lapse.

Provided that in the event of resignation / termination from the services of the
Company for reasons other than (a) retirement on the Normal Retirement Date or
thereafter, (b) death or (c) permanent incapacity (d) separation from services of



the Company due to demerger or any Corporate Action, the unexercised Options
will lapse.

9. ALLOTMENT OF SHARES ON EXERCISE OF OPTIONS: The Allotment
Committee shall periodically allot shares arising out of Exercise of Options. The
Company’s shares are proposed to be/ will be traded on Stock Exchanges
compulsorily in dematerialised form. The Shares alotted by the Allotment
Committee, pursuant to receipt of valid Exercise Applications will be allotted only
in dematerialised form.

10. LOCK-IN PERIOD

No lock-in restriction would apply to the Shares issued consequent upon the Exercise
of Options granted under this Plan.

11. PRICING

11.1 The Exercise Price of Options Granted, pursuant to this Compensatory ESOP
Scheme, in relation to each Transferred Employee shall be such price at which
the said Transferred Employee was originally granted the Lapsed Options of the
Demerged Company.

11.2 In the event of any changes in the number and/or face value of the outstanding
equity shares of the Company by way of stock split, exchange of shares,
recapitalisations, Corporate Action or otherwise, the Exercise Price per
Share/number of unvested and Vested but not Exercised Options shal be
appropriately adjusted in accordance with the directions of the Compensation
Committee in this matter, and such directions shall be binding.

12. TRANSFER OF OPTIONEES

An Optionee whose services are transferred from the Company to any of its
subsidiary ,shall be entitled to retain his’/her entitlement to the Options granted to
him/her, in accordance with the terms and conditions specified in the Letter of Grant,
subject to the provisions of this Plan.

13. TAXES

All taxes consequent upon the grant/exercise of stock options under this Plan will be
borne by the Optionee or by the Nominee/legal heir as the case may be.

14. COMPLIANCE WITH REGULATIONS

Optionees are required to comply with all applicable laws and regulations relatable to
the exercise of rights attached to the Options.

15 GENERAL RISKSAND DISCLOSURES

Participation in the Plan shall not be construed as any guarantee of return on the
equity investment. Any loss due to fluctuations in the market price of the equity
and the risks associated with the investment are that of the Employee alone.

16 CHANGE OF PLAN

The Company and Compensation Committee have the discretion to change the
terms and conditions of the Plan. However, the change shall not be to the
detriment of the Employees participating in the Plan and shall have effect only
after complying with the conditions specified in the SEBI ESOP Guidelines.



17 NOT CONTRACT OF EMPLOYMENT

17.1Grant of Options under this Plan shall not form part of any contract of
employment between the Company and the Employee. The rights and
obligations of any individual under the terms of his office or employment with
the Company shall not be affected by his/her participation in this Plan.

17.2 Nothing in this Plan shall be construed as affording an Employee any additional
rights as to compensation or damages in consequence of the termination of such
office or employment for any reason.

17.3 This Plan shall not confer on any person any legal or equitable rights against
the Company either directly or indirectly or give rise to any cause of action on
law or equity against the Company



SCHEME OF ARRANGEMENT
BETWEEN

PIONEER EMBROIDERIES LIMITED
(“PEL” OR “DEMERGED COMPANY”)

AND

PIONEER REALTY LIMITED
(“PRL” OR “RESULTING COMPANY")

AND
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS
UNDER SECTIONS 230 TO 232 READ WITH SECTION 66 OF THE COMPANIES ACT, 2013

AND OTHER APPLICABLE PROVISIONS OF COMPANIES ACT, RULES AND REGULATIONS
THEREUNDER

ik PREAMBLE

1.1 This Scheme of Arrangement (Demerger) (hereinafter defined as “the Scheme”),
presented under Sections 230 to 232 read with Section 66 of the Companies Act, 2013
(“Act”) and other applicable provisions of Companies Act, rules and regulations
thereunder as applicable from time to time, provides for Demerger of the Demerged
Undertaking (hereinafter defined) of Pioneer Embroideries Limited into Pioneer Realty
Private Limited with effect from the Appointed Date (hereinafter defined). In addition,
this Scheme of Arrangement also provides for various other matters consequential or
otherwise integrally connected herewith.

1.2 The Scheme is divided into the following parts:
(i) Part | deals with Definitions, Interpretations and Share Capital
(i} Part Il deals with Demerger of the Demerged Undertaking of the Demerged
Company and Vesting the same with the Resulting Company
(iii) Part 11l deal with General Terms and Conditions and other matters consequential
and integrally connected thereto

2 DESCRIPTION OF COMPANIES

2.1 Pioneer Embroideries Limited (the “PEL” or “Demerged Company”) was incorporated
as a public limited company, vide Certificate of Incorporation dated 25™ October, 1991
under the Companies Act, 1956 in Maharashtra. PEL has obtained Certificate of
Commencement of Business dated 30™ March, 1993. The Corporate Identity Number
of the Demerged Company is L17291MH1991PLE063752 and having it's Registered
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Office situated at Unit 101B, 1% Floor, Abhishek Premises, Plot No.C5-6 Dalia Industrial
Estate, off. New Link Road, Andheri (W), Mumbai-400058, Maharashtra. The shares of
Demerged Company are listed on BSE Limited (BSE) and National Stock Exchange of
India Limited (NSE). The shares of Demerged Company are listed on Calcutta Stock
Exchange Limited (CSE) but the Demerged Company has already made application for
delisting of its shares from CSE, since 2007 to which no revert is being received and
hence it is deemed to be an approval of the exchange that the shares of Demerged
Company are delisted from CSE and process needs to be carried out by the CSE. The
business of the Demerged Company comprises of following which are undertaken
mainly at the facilities mentioned below:

i.  Embroidery & Bobbin Lace (ELD), known as “ELD Business” comprising of
manufacturing, exporting and retailing of embroidery fabric, laces and apparels;
The facilities are situated at:
~  Sarigam:1637,1639, 1638, G.I.D.C. Sarigam, Dist. Valsad, Gujarat —396 155
- Naroli: Primer Industrial Estate, Survey No.678/1/2, Village Naroli, Silvassa,
(U.T.)-396 203

ii.~ Specialized Polyester Filament Yarn (SPFY) comprising manufacturing and
exporting of value-added Specialized Polyester Filament Yarn: Village-Kheri,
Trilokpur Road, Kala-Amb, Dist Sirmour, Himachal Prade§h -173 030, known as
“Remaining Business” or “SPFY Business”

2.2 Pioneer Realty Limited (the “PRL” or “Resulting Company”) is a Public Limited
Company incorporated under the Companies Act, 1956 on 29% March, 2007 in
Maharashtra. PRL has obtained its Certificate for Commencement of Business dated
23'Y May, 2007. The Corporate Identity Number of the Resulting Company is
U70101MH2007PLC169361. Registered Office of PRL is situated at Unit 101B, 1% Floor,
Abhishek Premises, Plot No.C5-6 Dalia Industrial Estate, off. New Link Road, Andheri
(W), Mumbai-400058 Maharashtra. PRL is a 100% subsidiary of PEL and is formed with
an objective of carrying out real estate related activities with own or leased property. It
does not have significant operations and had no revenue since last 3 years. It also
intends to carry on ELD Business and hence it has modified it’s Main Object Clause vide
revised certificate of incorporation dated 1 August, 2022.

3. RATIONALE & PURPOSE OF THE SCHEME
3.1 The Demerged Company is evaluating the development of ELD Business and SPFY

Business owned by it in a dissimilar manner as both have a separate requirements/
nature of funding, working capital cycle, pricing policies, manpower, managerial
expertise, focus and skill sets, market intelligence and sourcing capabilities, and is
exploring opportunity to leverage its unique strengths to raise funds accordingly.
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3% Post demerger, bath the companies would be focused onindlvidual businesses as pure-
play entitias. The ELD Business owng “Hakoba™ through s subsidiary, a brand of repute
n the B2C space, whils the 3FFY busmess has a stromg BB brand “Silkolite”, bolh of
which can now ge1 more directed attenuon for growah.

3.3Fgr the purpose of further expansion of ELD Business and SPFY. manazgement it
erplormg eptions ta attract willng nvestars, strategic partners, financial institution and
bankers. Therefore, both the busingsses shall nol have any linkages with cach gther.
Further, managemert can wtilize the Tunds availed by secoricg the assetz for that
particular busingss ackivitias,

3 4 Thus, thravgh this scheme, the Demarged Company is unlogking the value and creating
liquidity avernues for tha shareholders of the Demerged Company from both the
businesses as posl the implementation of the cheme, the Shareholders would be
owning shares of bath the companies as the thares of Resulting Company are also
proposed o be hstod an BSE 3nd MSE.

3.5 With this objective in mand and neent of realigning the business operations of
Demerged Company, enable the management and Board of Directors of Demerged
Company & Regalting Company chart out jndependent strategles for ther respective
cammeroal gperations n grdar Wo masirmre valoe creation far their respective
stakeholders and enhaace locos of masagement for the respective businessas, | is
proposed 1o transler and wvest ELD Business Underaknng m the Resuling Company
through 1he Scheme (herginafter defined), resulting into remaining busme:s and s338ts
including 5PFY shall be held and owned by PEL (*Demerger”|.

3.6 Parspant ko this Scheme, all the shareholders of Demerged Campany wili g2t shares i
Resulting Company and there weuld ba na change In the aconomic Inlerest for any of
the shareholder s ol Demerged Company pre- apd post- implemeantation of the Stheme
a5 the existing shareholding tn the Demearged Company would be 2plit in bath the
Demerged and Aesulting Compamea:.

3.7 The transfer and vesting shall acheeve the following benefits for the Desmerged
Company and the Resultng Company:

a.The Demerger will enabiz beteer and sore officient manzgement, contral and
runting o the ELD and 3FFY actanby individdally;

b The Demerger wall enable beth Damerged Company snd Resulting Camgany to
achiswe and fulfill thei objectives more efficiently and offer oppotuorties to the
management of both the companies to pursus grévvth and axpanslon oEporumy,

c- The realigned strucrure will enable the managemant [ attrack Tnwestors / partners in
hoth the Qusiness in $ync with vespective olypecives and goals;

d The Schierme shall be benefical for the interest of the Companies, ther shareholders,
crediters and emplayecs,

g Ealrancing operational eHiciencies, ensuring tynerges through pooling of the
linaacial, managerial, and rechnical rasources, personnel capzbilites, shills. @cperise
and technglogies; and

1 Eqhanging sharahglder value by cr-&atiq'g leaner and focused argamialgns
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accordingly, vpart the Stheme batoming effective, there will net be any adverse effect
anthe Shargholders of the Demerged Company. The Schemea will not, im apny mapner be
prejudicial to the interest of the concemed shareholders, crediors, amplayes or key
alanagerial perzonnel or any sktakeholder ar general public at [arge.

n view of the above ratlonale, the Board recommended a Schome of Arrangement
wherehy the ELD Business Underaking of Demerged Company will be demerged into
Seiulting Company as a going concern with effact Eroem the Appointed Date
theremnaler dufined). Accordingly, the Boeard of Directors of Demerged Company and
rRazulting Copnpany have decided to make vequrslte apphcations andfor pelitiong
befare the Tribunal {hereinafter defined) as the case may be, as applicable under
Sectlons 250 0 227 read wath Seclion 66 of the Al (hereinalter defined) angd other
apohcable provizions for the sanction of thiz Scheme,

Thus, with the aforesaid objectives, it iz proposed to demerge the Demerged
Lodertaking Into the Resulting Company.

TREATMENT QF THE SCHEME FOR THE FURPOSE OF THE INCOME TAK ACT, 1961:
Thiz 3cheme has bean drawn up to comply with the conditions relating to "Demearger”

az spacdiad under Sadhon 2(E9aA) of the mcometax Act, 1961 If any af the termse or
provisions of this Scheme fifare found or interpreted 1o be aconsistent wikh the
provisions of Section 2{1584) of the Income-tax Act, 1961 at z later date ncluding
resulting frem an amenceent of law ar {or any cther reason whatsoever, the
provisiont of Section 2[1944) of the Income-tax Act, 1361 shall prevall and the Scheme
shall stand modified ta the extent necessary to camply with the provislons of Section
7{19aa) of the Income-tax Act, 1961, Such modification will howeyer not affect the
ather parts of the Scheme,

PARTI
DEFIMNITIONS, INTERPRETATIONS AMD SHARE CAPITAL

DEFINITIGNS
his Seheme, woless repugnant to the meaning or cantaxt thereof, the Foll owing

expressions shall have the following meaning;

1

5.2,

“act™ shalt mean reforence ta the Companias Act, 2013 and rhe rules, regulations,
circulars and notifications issued thereundet, as amended from tiomee @ thine and 10
tha extent in foree;

“Apnlicable Law”™ means any $ature, notification, bys laws, roles, regulations,
guitlelines, ruie of common law, polley, code, directives, ardinance, orders or
instructions hawving the force of iaw enacted or issued by any Appropriate Authority
including any statutary modification or re-gnackment thereof for the time beng in
force in bndia;
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8.3 UAppointed Dare” thall maan the gpening of the butineis hours a3 on 1M April,
2022 ar sush other dale 335 may be decided by the MNarional Comparny Law Tribual
o any gther appropriate authonty as may be applicabie;

5.4 “Appropriate Authority” or “Governmental Authority” mgans and includes any
applicatle Central, State or Lofal Government, legisiative body, regulatary oF
adrametratve authoring, meloding Ragistrar of Comparmes (ROT), Regonal Director
(RO} Offlcial Liguedators (OL}, Watlonal Contpany Law Tribunal §MCLT), MWadional
Company Layw Appellgte Trbungl {NCLAT), Income Tae Authorny [ITA]R Securities
and Exthangae Baard of India [SERI], Steck Exchanpes:, Recerye Bank of Indis (REI,
ary Industrial <orparation, agency or Dommission o any court, tribunal, broard,
bureau or instrumentality thergof or arbitration ar arbatral body having jurisdiction,

£%  “Beoard of Directors” or “Board” meant the Board of Direckors of each of the
Companias under 1he Scheme as the context may require and shal inchrde 3
commiltee of Direqlor: ar any person avthorized by Board or such Commitres of
Diretterd for the purposec of matters pertaining to this Scheme and or any other
matter relating therets;

LB, "BSEY means BAE LumLed:

€7 “Book Value' shall mean the waluels) of assets and lizbilities of the Demerged
Undartaking, a5 appearing in the boaks of accounts of the Demerged Company &t
the rlose of business as on the day immedlately preceding the appomted Dats,

5.8, “Demerged Company” or “PELY mcans Pioncor Embrandetles Limited, a company
governed  wnder  the  Companies  Adt, 2{H3 znd  hawng N
L1720 MAHIGILPLCOE3752 with remsterad Office situated at Unit 10168, 1Y Floor,
abhishek Fremises, Plat Bo.CS5-5 Dalia Industrial Estate, off. Mew Link Road. Andhor
1), $Aumbai-AQ0052, Maharashtrs;

£4.  “Demerged Undartaking” shall mean the €10 Buslness of PEL. wWithout prejudice
and limizoen to the generallty of the above, the Demerged Undertaking shall
mean angd mnclude.

a. all assets {whether movable or immovable, real or parsonal corpareal or
Incorporesl, prasent or future, contingsnt ar definite, tangible or intangble)
ingludne plant and machinery, furniture, fistures, equipment’s, accessarles,
vehicles, leasehald assets, investments in relatipn b6 the Busingss Lindertakmng,
legters ol intent registrations, settlements, rights, credits, title, interest,
penefits, advantages, sundry debtars, deposity,  provisions,  advances,
recaivables, funds, leases, heanses, tenandy rights, premises, hire purchase and
lwase arrangement:, benehts of agreements, contracts snd arrangements,
powers, authorlbes, industrig! and other licenied registrations, quotas,
pormits, allatments, approvals, cansents, privieges, liberties, advantages,
sasements, and all the rights, $des, mterests, goodwill, benefit entitlements
and advantages, contingent rights l:!ﬂ\b-ﬁ{'IEﬁ'E hebonging to ar in the dwnership,
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power, possession or the contool of o vested in or granted i favor of o held
for the banefit of or enjayed by the Demergad Company with respat to Textile
Buslness g5 on the Apponted Cate,

Imvestments in shares, debentures and other secireities, iF any, held by the
Cemerged Company partaining to the ELD Busingss;

Acsets other than those refarred o in above sub-cladses [a & by belng general
in naturg, if any, allocated 1o the ELD Eusingss in the manner as may be
deciged by the Board of Diregtors of the Demerged Company;

all present secured of unsecured, asserted or unasserted debts, duties,
cbligations, gearantess, assurances, habilities including contingant rabilities, w
reipest af ELD Busmess Undertaking and alsz indudmg all other debas,
labilities, dutizs and obligations of the Demerged Company relating te the ELD
Business which may agerue or arize after the Appoimed Dats bot which o5
related 1o the perod up 1o the day immedhately precedimg the appoinled Cate;

the specific lcans and borrowing rzised, incurred and wotilized salely far the
acthatles and operations of the Demerged Company in relatlon to the ELD
Business;

liabilmes other than those referred above beng the amaunts of general or
multipurpose bormowings, if any, of the Demerged Company as allocatad 10 the
ELD Business in the same propartien in which the book value of the aszets
transferred under this Clavse bears 1o the toral bosk valus of the assels of the
Demerged Company immediately before the Appointed Cate of the Scheme as
may be determined by the Board of Directors of the Germarged Company;

all emplayaes of the Demerged Campany employed o and / or relatable o the
ELDF Butiness a5 on the Effective Daoe,

all deposits and balances wilh Sovermmant, 3emi-Gevermment, Igcal and ather
qutharities and bodies, customers and other persons, earnest moneys and/ or
secunty deposits paid or recewed by the Demerged Company, dwectly or
idirectly i1 conneean with or n relation to the ELD Business;

all advance payments, earnest rmomes ahdfor Setunly deposis, payment
againsl warrants, if any, or othee eatltlements of the Demerged Company
pertaming to the £L0 Busingis;

all contracts, 2grecmonts, understanding in connectian with or pertaining to o
relatable to the ELD Business;

all intellectoal property nghts, ncuding tracdemarks, trade mames and the
goodwill asscciated thersenth, patants, patent rights, copyrighte, service
marks. dormain namas and other industreal designs and intellectyual properties
ane rights of ary nalure wharsoewver includmg know-haw, ar any applications
for the above, asagaments and grants i respect thereol of the Demerged
Company in relanan to the ELD Business a5 onthe Appointed Gate;
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5.11.

5.1z

5.13.

Lo tee loss including unabsorbed depreciation or surplus in the pravision For
tycabin S duties f levies account netudlag but net limited to WAT Credit,
CENMVAT credit, G531 Input Tax Cradit, custom duty refond f duty deawback as
are the date immediately preceding 1he Appointed Date peraming to
Lemerged Undertaking;

m, ¢ash, bank btalance ang deposity of the Demerged Company with banks,
governmeant, senmi-government, lacal and sther avtherities and bodies with
respedt to the ELD Busnets,

n. all books, records, files, papers, wfarmaoon, seftware, coemputer programs
slong with their licenses, drawlngs, manual, data, catalogues, quotations, <zles
and advertising matenals, hit of present and former clients, and any othar
racord whether in physlcal ar electramic Farm, in connection with ar relating to
tha ELD Busingst of the Demerged Company as an the appomted date; and

a  all legal, tax, regulatory, quasi-jodwizl, adminiserative or other proceedings,
ivits, appeals, apnlications or proceedmys of whatsoever nalude initiated by or
azainst the Demerged Company in connachion with the ELD Butiness.

It is clarifizd that Demerged Undertaking of the Demerged Company shabl nox
inchugde any employees, 35515, habiiities, nghts and obhgations belongmg 1o and
forelmg part of the “Romaining Butiness Undertakimg”. Forther, any questien
that nnay arise as to whether a specific asset of liabihty petans or does oot
pertale to the Demeacged Underiaking o whather [t atges aot of the activitles
or aperatlons of the Demerged Undenaking shall be mutoally decldad by the
Board of Directors of the Demergec Company and the Resulting Company,

“Eligible Member” means each Equity sharshalder of the Domerged Company
whase name is regorded in the registar of mambears a5 mambers of e Demerged
Cormpany on the Kecord dare,

“Effective Date” means the opening hours of the day on which the last of
approvats/conditions speafied in Clause 24 of this Scheme are obtalned o
complied with. Any referesces i thee Scheme to the date of “eaming inte effact of
this Scheme™ or “sffactiveness of this Stherme” or “Scheme taking effect” or
upon the scheme hecoming effective” shall mean the EHective Date,

T Act” shall mean the [pneome Tax Act. 1961, cules and regulation: made
therewnder and shall inclede any  statutory modification, re-gnactment or
amendrmants theraof for the time being in force;

"Mational Company Law Trbunal® or “NCLTY or “Tribunal™ means the Mational
Company Law Tribunal, Mumba Bench;

"MYEY means the National $tock Exchange of [ndia Lamlled;

“Record Date” means the date to be fived by the Board of Directars of the
Fesulting Campany in consuitation with the Board of Directers af the Demerged
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£.20.

5.1

322

5.23,

Company for the purpose of determining the shareholders of the Cemergad
Campany who shall be entitled 1o recelve Considerabean under Clauge 11, pursuant
o the 3 heme.

"Remalning  Business” means all assets, Lalalities, besmesses, acbivities &
operaticns of the Demerged Company other tham those comprised in the
Damerged findertaking,

“Resulting Company™ or “PRL" mezns Pioneer Realty Lenlted, hawving O
UAMOLMH200TFLC16335]1 Registered Office of PRL is situated ar Unit 1018, 1%
Flarar, Atxhishek Poermieses, Plor Mo C5-6 Galia Industrial Estatu, off. New Un¥ Road,
Andhers (W), Murn bai-400058 haharashira;

"ROC” mreans Registrar of Companies, Mumhai,
“RD” means Regional Direckor. Mumbai, Maharashtra;

“Schema” o “The Scheme” of “This Scheme” or “Scheme of Arrangement™ means
thiz Composite 3cheme of &rrangement in its present fgrm ax submitked in
accordancs with the provisigns of Sechions 230 tm 232 read with secticn 66 of the
Act or with any modificatwalz), of amy, made vndee Clawse 13 of the Schome orwith
such other moditicationdamendmants a4 fhe MCLT or any other Gowvernmental
Adtharity may direct,

"SEBI* means Securities Exchange Board of Indiz comstituted under the Seturitiss
and Exchange Board of India Act, 1992, as amend ed froe time b bime;

“SERl  Circular™  shall  mean  circolars iszwed by SEBI being  Circutar
SERHO/CFO/DILL/CIRARF 202 1LA000000GET dated Movember 23, 2021 and any
amerdments or modificationg thereof, and any other eircular issued pursuant Lo
Regulapers 11, 37 and 94 of the 3EBI (Litting Obllgations and Tiselesure
Fequiremeamst Regulatigns, 2015;

“Stock Exchanges” means BSL and N5E o any of them as may be ap plic athle.

The expressions, which are uzed m this Scheme and not defined In this Scheme shall,
urless repugnant or contrary to the context or meanng hereaf, have the same meaning
aseribed to them under the Act the Secuntles Contracts (Regulation] Act, L8534, the
Irome Tax St, 1951 and elher applicable [aws, rules, regulations, byelaws, as the case
may be, meluding ary statutoy modiFlcation or re-enactment theraod, from time (o time

6. [ATE OF TAKING EFFECT AND CPERATIVE DATE

The Scheme ser gut herain in ité present form or with any madihzationds) or ameandment|s)
approved, mnposed on dirgcted by the MCLT shall be affecrwe from the Appoinred Date but
shall be operative from the Effectlve Dage




F. SHARE CAPITAL

# 1. The share capatal of the Demerged Company as on 31% March 2022 and as on the
Appointed Data is 35 under:

Partlculars . {Amount in Rs.]
| Authorized Share Cm - o
| 5,00,00,600 Equity Shares of 1{/- gach S, 00,000,000
i Total - o 50,00,00,000
Issued, 3ubsoribed and Paid up Share Capital
Z.65,90,942 Equity Shares of 10/~ each. 26,59,00,420
Total o T 26,50,00,420

Subequent 1o rhe Appointed Dete and till the date of approval of this Scheme by the
gaard of Lireclors of the Oemerged Company, there has been no change in ihe
Aothorised, 15sued, Subscribed and Pad-yp capital of Demerged Company.

T.2 The zhare cagital o} the Recolbing Company 2z on 319 WMarch 2022 and &8 an the
Appointed Date w2 as under;

'lqﬁ:;rtic-.m - ' [.ﬁ.mnun; In -F'ts.l
Authgrized Share Capital
50,000,006} Eqquity Shares of 10/- each. 5, 010K, 000
Tatal - ~ '5,00,00,000
lssued, Subserbed and Paid up Share Capital |
0,000 Fawky Shares of 105 each. I _E'i}ll'ﬁ
Total ' 500,000

supsequent 1o the Appointed Date and till the dare of approval of this Schoeme by the
Board of Directors of the Resulting Company, there has been no change i the
authonzed, [ssued, Subscribed and Paid-up capinal of the Resulting Company.

A% an the Appointed Date and ac on dare, the Demerged Company halds 100% of
Equity Share Capitaf of the Resulong Company.
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DEMERGER F THE CEMERGED UNDERTAKING OF THE DEMERGELD COMPANY INTQ THE
RESULTING COMPANY

§. TRANSFER AND VESTING OF THE DEMERGED UNDERTAKING

&1

8.2

g3

Lpan coming into effect of this Scheme and waith effect 1rom the Appainted Date
and subject to the provisgns of this Scheme. the Demerged Undertaking of
Cemerged Company 55 defined in Clause 5.9 of thls Scheme, shall pussuant to
Sections X200t 237 of the Act and othet relevant provisien of the Act and the arder
of the MCLT sanctioning the Scheme, without say further 22t instrument or deed, he
and stand demerged from the Demerged Company ang transferred to and vested in
or be deerned to be transférred to and vested i the Resulting Company on a2 going
concarn basis, in secordanee with Section 2{12448) of the laeeme-tax Act, 136L, 50 as
10 vesd in the Resuling Company, all the estatss, properties, assets, righls, ¢igims,
litles, interests and authorities partaning to Demerged Undertaking, pursuant o
Sections 230 and 352 of the Act and any other relevant provislons of the Act and Lhe
erder of the NLLT sanctioning the Scheme, subject howsever, 1o subsisting charges
and pledges if any. The value of the assots pectaming to the Demerged Undertaking
being transherred 10 and vastng with the Resutting Company m accordanee with thiz
Leheme on The bBasie of the Back Value az set our in the halanre sheet of the
Pemerged Company a5 on Lhe choss of 319 March 2022,

Without prejudice to the provisions of Clawse 2.1, asiors and properis; of
Demarged Company relating to the Demerged Undertaking, upon the coming inko
eflgrt of thiy Schems and wirh eflect from the 2ppointed Date, under the provisions
of Sections 230 to 232 of the Act, without any further act or deed or instrumeat or
conveyance for the t:ame shall deemed o be transferred v the Resulting Company
aned shall ecomea the assets and propernes of the Resulting Company. The order of
the MNCLT shall For all purpaces be trested as the inctbioment conveying soch
properties and assets o Resulung Company, i 15 howsver clanfied that the same
shall be subject to payment of applicabie stamp duty on this composite Scheme

In respeck of assars such as intangible assets, activnable claims, sundey debtors,
oulstanding ans, advancas recoverable in cach o ind o For value to De recensed
and depasts with the Government, womlGovernment, [ocal and other authorities,
bodes and customers, the Demerged Company shall il s¢ required by the Agsubling
Company, issue notices in such form 33 the Resvliag Company may deem it and
proper tating that pursuant te the MNILT o such other campetent authanty having
sancooned s Scheme ynder Sechion 232 of the &ct, the relevant debt, loan,
advantce ar othar asset, be paid or made gaod o keld on account of the Demerged
Compary, asthe person entitbed ctheremo, to the #nd and ment that the right of the
Cemerged Company to recover of realize the same stands transferred to Resolting
Compary,

140




24 Allimmavable praperties, if any. (rcduding land, building and zny ather imrmoyvatle
groperty) of Gemerged Undertaking of the Domarged Company whether freahold or
leasehald, and any docwments of title, rghts and easements in ralzbén thereto, shall
awtamatically stand vested in the Resulting Company withaut the requirement of
exerutign ol any further documents lor registellng the name of the Resulting
Company 35 the owaer thereof and the repulatory authoritjes including Sub-
registrar of &esurances, Talati, Tehsildar, Murcapality, etc may rely on the Scheme
along wath the grder passed by MCLT, to make rnecessary mutatien antries and
change: in the iand or revenue records w reflect the name of the Retulting
Lompany 25 the owner of the immavable progertivs. For the puipose of clarification.
all the immovable properties including |easehold nghts farming part of Demerged
Undertaking shall automatically stand wected in Resulting Company without the
requiremant of eaecution of any frrther documents for registenng the narme of the
Resuiting Company as the owner thereof and the reputatory authorities, including
Sub-registrar, Talati, Tehsildar, Mumcpality, etc. my rely onthe Scheme alang eith
the order passed by MULT, 13 make necessary mutatian antries and changes in the
tand or revere records o reflect the name of Reculting Company a5 the awner of
the wnmovable properties resecving the right of the Resulting Campany, only for the
purpose ot effecting the transfer of properties in revenoe recards or with sub-
registrar or amy other authorities, the Resulting Company may enter intg any
separate transfer deed or any other deed in hght of and a3 may be approprats a3
per the state laws where the immovable proparty of the Demerged Undertaking 12
stuated. With effect from the Appointad Date, the Aesulling Company shall be
entitled to exarcize all nghts and privileges and be liable to pay all taxes and charges,
and fulfill all obligations, in relation o or appheable 13 such immovable properties
The Lemerged Company shall take all steps as may be necessary to ensure that
lawlul, pzaceful and unencurnbeared petsession, right, title, interest of itz immavable
property is given 19 the Resultmg Company. The Stamp duty if any pad 17 the state
where the raglstered offse of the Resulling Campany 12 sltuated shall be considered
for set off, iF any, in any ether statze where the hnmovable propecty of the
Demerged Linderaking s situated for the sexlurary comphance and payment of
stamp duty in that other state,

3%  Inrespect of the assets of the Demerged Undertakmmg wihach are movable in nature
and/or otherwise capable of transfer by manual or constructive delivery or by paving
awer andfar by andersement and defivery, the same shall be o transferred by the
Demerged Company, wilitout requinng any deed or nstrument of conveyance for
transfer of the same and shall become the property of the Resulting Company as zn
integral part ¢f the Demearged Undertakmg teansferred le the Resuliing Cempany.

B8 IF ary aiser relatmg to Demerged Undertaking {including bul not hmited woany
estate, rlghts, tatle, mterest in or authorities relating to such atsat] whach the
Cemerged Company 0w, cannet be ransferred o the Rewulting Company for any
reasan whatsoever, the Demerged Company shall, b hold such asset in Erusk for the
sele benafit af the Resulting Company till the same iz transferrcd and shall hald and
deal with the szme in accerdance with the reasonable instructions as may be given
by the Resultng Carmpany in that regard; and (i1} make roasonabla affares to transfer
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such agset to the Resulting Company {along with any benefirs artached therstn)
within the earliest possible period pursuant ta the Scheme becoming effective,

All pabents, parent nghts apphcations, tradamarks, trade names, knowhow, content,
software, manuals, copynights, cervice marks, damain name: and ather in Juskral
properties and rights of any nature whatsoever and licenses assignments. grants in
respect thereof, privileges, fiberties, easements, contizct advantages, benefits,
poodwll, quara rights, permits, approvals, autharizations, right te wee and svail of
tetephones, Lelexes, facsimlle and other commumcaton Faciiities, COrNectians,
efuiprnent and inseallations, utilities, elecrricity and electrmme devices and all other
servicas of every knd, mature and descriptions whatsoever, FESErvEs, Provisions,
funds, benefit of all sgreements, arranpements mncluding but not hmeted to
indermnities / guarantess given by the Demerged Company in relation ta the
Lemerged Undertaking, deposits, advances, recoverable and recoivabiles whether
from gowernment, memi-government, local authorities ofF any other customs e,
benefits of any agreement to sell of immauzble properties sold er gurchased by the
Demerged Company in relation 1o the Demerged Undertzking, and all other rights,
nreresrs, claims and powers of every kind, narure and description of snd arong to
them, cash and bank balances, all eamest ronies and/ or depesits including security
deposits paid by hem, the entirg business and benefits and advanrages of
whatsoever nature and where-so-gver sitwated belongng to or m the ownership,
povser or possesann and in the controd of or vested in or gramted in favor ol or
enjoved by the Demerged Company and relatable ts the Demerged Undertaking,
stand transferred to and vested m andy or be deemed ta be and stand ransferred to
and vested in the Resulting Company pursuant te the prowslons of Section 232 of
the Ack 50 03 to beeome as and feom the Appemnted Date, the estata, assets, right,
title and interests of the Rasulting Comparsy.

llpon the caming into effect of this Scherme and with effecr from the Appainted
Date, ary stawtory licenses, permesions of spprovals or consents o no-ohbyectlons
recaived angd hefd by the Demerged Company required to carmy on apérations Hf 1he
Domerged Undettaking shall stand transferred to and wested in the Resulting
Company by wrtue of order of MCLT sancligring the Schemsa, and wirhoot amy
further act or deed shall be appropriately muotated by the statutory authorivies
concerned therewith in (avor of the Resulting Company. The benefit ef all stalutory
and regulatary permssions, approvals and consents, registration or other licenses,
and consant: thall vest i and beeom e available to the Resulting Cormpany purtoant
1o the cheme.

Upon coming into the effect of this Scheme and with efect fram the Appointed
Date, all income, espenses, debts, liabilivies, obhgations, mcluding,  without
Emdapon, 3l secored and unsecyred debts, sundry creditors, cantingent liabilities,
duties, abhgatianz snd undertakings of the Demerged Company. in relation to the
Bemerged Undematung, of every knd, nature and descriptign whatspawver and
howsoeser avisivg, raised, incurred or utilized for irs bBuodiness aciennbees and
gperations, shall, pursuant tg the zancoon of thiz Scheme by the NCLT, as the case
may be, and under e proasions of Sections 230 to 232 and other applicable
pravitsions, i ary, of tha At wathaut any forther act, metromeant, deed, matter ar
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thing being made, done 01 eqecuted, be ransferred to, and vested in. gr he deemed
to have besn transferred o and vésted in the Resulting Company and shall ba
assumed by Resuting Company to the axtent they are outstanding as on the
Effective Gate so as to become, as on and from the Appolnted Data, the megme,
eapenses, liakilies, debts, duties and obligations of the Resulting Company on the
same terms and condiigns as wers applicable 19 the Demerged Company, and the
Resulfing Company shall meet, dicharge and satigfy the habilities and o shall nox be
necastary ta obtain the concont of any third party or ather perean wha ie 3 party ta
any copntract gr arrangement by wirtue of which suca lizbilities have anzen in order
to pive eftect to the prowzions of this dlagse.

In 3o far as the azsets comprlsed in the DBemergad Underlaking of the Dremarged
Compaty are concernet, the transfer and vesting of the Demerged Underaking, 3
aforesaid, shall he subect to the existing charge: hypothegcation, martgagas andof
encumbrances, if any, over the assets or any part thereof, provided howeyver that
such charges, hypothecation, mortgages andfor encumbrances shall be confiped
onby o the assets of the Demerged Undertaking or part theregf on or guer which
they are subsisting wpon transfer to and westing of such ajssets in the Resulblng
Company and 1o such charges, hypothecation, martgages andfor ancurmbrances
thall axtend ta over or apply 1o any athar gssotic) of the Resulting Company, ANy
reference t any cecurily docmnents or arrangermnents (1o which the Demerged
Company 15 3 party} 1o any assels of the Demerged Company shall Le s0 comsined
to the end and intent that such securty shall net eatend oot be deemed to extend,
to any othar assekls) of the Rezulting Company waless specifically agreed to by the
Fesulting Company subject o the consents and approval of the guasting secured
creditors of the Resulting Campany, if any. Simlarly, the Rasulting Comparey shali not
be required to create any additional seconty over the aszets of the Demerged
Underiaking acquired by it under this Scherme for any loans, debentores, deposits o
cher Tinancial assistance already avaded/to be availled by the Resulting Company
and the charges, mortgages, hypothecation and/or encumbrances in respect of the
auch indebtedness af the Resulting Company shall not extend por he deemed Lo
extend ar pply to the assets of the Demerped Undertaking 50 acguired by the
Eeculting Company. Hawever, the Demerged Company and the Resulting Company
may provide the Corparate Guarantes for 2ach other and alse cantingg to provide a
collateral security of the assets which are already provided as a security for and on
behalf of the Demerged Company 35 3 whole and such ssset, gursuant to the
seheme may either belong o the Demerged Company of the Resulting Cornparty, as
may be mutually agreed between the Demerged Company and the Resulting
Company.

It is clavified that the transfer of the Demerged Yndartaking to the Resulting
Company shall nat affoct the subsisting charges, lypethecations, mortgages andfor
encurmbrances over the assets ratmned by the Demerged Coanparny of any far
thereaf and such charges, hypothecabon, mortgages and/or encumbrances <hall
continue to be applicable In respect of such assets nclading providing cgrparate
gugrantes for the Resulting Company.




.12 All aces {inchuding mcome tas, sales tax, eacise duty, service rax, CE5T, GST, 5G5T,

.14

Q3T Compensatlon Cess, et} pald or payable by the Demerged Company in respect
of the operations and/or the profils of the Demerged Undertaking before the
Afrprrnied Date, shall be on account of the Demerged Comgany and, meofar as it
relates to the tax payvmenr (nduding without limitation, sales tas, serise duty,
custem duty, income tax, CGST, IG3T, 5G5T, etc.) whether by way of deduction 2t
source, advance bax or therwise howsoever, by the Demerged Company in respect
of the profits fram asteaties of the Demerged Undertaking aftor the Appointad Dale,
the same shall be deemes tp be the corresponding et paid &y the Fesulting
Company, and shall, in all proceedings, be dealt with acraddingly

As peir the pronasions of Section 724{4) and all other apghcable prowvisions ¢f the 1T
Act, all the accumulated tax losses and orabsorbed depreciation of the Damearged
Cormpary shall be:

Where such loss or unabsorbed depreciation iz duwectly relatable ta the
Demerged Undertaking transferred to the Resulting Company, be allowed o be
carried forward and set-off in the hands of Reswulting Company

- Where such lass or umabiorhbed depreciation iz nol directly relatable to the
Cetaerped Urdertaking trandecred to the Resulting Campany, be apporticned
berween the Cemerged and tha Reswiting Company in the same proportion n
wihach the assets of the ondertaking have been rerained by the Demerged
Company and translerred (o the Reseliing Company, and be alkewed to be
carried forward and set-gff in the hands of the Demerged Company and the
FesHting Company as the case may be.

Without prejudice to the above provisaans, with effect fram the Apooinled Date, 2l
inter-panty transactions between or amongst the Demarged Company and the
Fesulting Company, nsa far as it relates o the Depnerged Undertaking, shall be
considersed as intra-party transactions for all purposes

9. CONTRACTS, DEEDS, BONDS AND CITHER INSYRUIMENTS

9.1 Ugon the coming ints effect of this Scheme and subject to the provisionz of thee
Scheme, all condraces, deeds, Bonds, agreements, schemes, insurane policies,
indermmities, puaranteas, arrangements and other instruments, whether pertaining to
imanowalble propertizs or otherwise of whatioever nature relatmg to Demerged
tndertaking and o which the Cemerged Company are 8 paty or to the benekiv of
which the Demerged Company may be ehgible, and which are subsisting ar have effecr
immethately before the Effecrive Date, shall continoe in full force and effect on or
Agamnzt or in favor of. a: the case may be, the Rasulting Company and may be enforced
as fully and effectually a5 f, instead of the emergzd Company, the Resulting Company
had besn a party or beneficiary or obligee therétd or thepe under.

9 F without prejuedice to the transfer and vesting of Demerged Undartaking e and in the
Fasuiting Company, the Resulting Company mady, ar any time after thes Scheme
becames affective, if <o required or becamss nacesary, enter nto andfer fesue andfor




execute deeds, writings or confirmations or enter Inle any trigartite arra MIEEnts,
confirmationg or novation’s with or in favor of any party bo any agroemeants, contracts,
arrangements, understandings, bonds, engagemants, deeds and instruments felating to
Demerees Undertaking. The Aesuiting Company shall be desmed o be authorized to
cwetuts any swch decds, writings ar confirmations on behalf of the Demerged Company

and 1o wmplement or carry out all Formalities required on the part of the Oemerged
Company to glve sFect 1o the provisane aof this Schean

2.3 Fou the avoidance of doubt, it is clarified thar upon 1he coming mlo effect of this
cheme, all permits, suthorizations, licences, conserts, registrations, Appravals,
municipal peratssians, insurance pelicies, connections for water, electriclty and
dranage, sanctions, cbhgations/benefits arising out of bank guarantess piven with
respect to any appeal; with the relsvant authosities, povileges, easements and
advantages, facilities, rights, powers and interests fwhether vested or ¢aniinge ng},
relating to Demerged Undertaking skall stand transferred to and vested i or shall be
deemed ta be transfemred 10 and vested in the Reschting Company a8 if the same were
originally gwven o ssued ko or execrted in favor of the Resulting Company, and the
nghts and benefits under the same shall be available to the Rezulting Company

941t is ¢larifizd that if any assets (estave, claims, oghts, Uile, nterest in or autharities
felaling ¢ such assets) or amy foptracts, deeds, bonds, agreements, <chemes,
arrangements or other instruments of whatsoever nature in relation to Demerged
Undertaking, which the Demerged Campany avwns or to which the Demerged Company
i: 8 party and which cannot be transferred ta the Resulting Cevnpany for any reason
whatiorver, the Demerged Company shall held such asset or any contracly, deeds,
bonds, agreements, schémes, arrangements or other Insiruments of whatsoever
natuce in keust far the benefit of the Resulting Company, in so far as if s permissble sa
to do vl sych xine as the tramsfer 45 affacied.

2.5 In pursvance of the Scheme, the Demerged Company and the fesulting Company shalf
agree to eratute satable agreements, deeds, affidavits, consent Petters, power of
torney, appheationg and other dacuments and anter nto such arrangemeants 25 may
be required for giving effect 1o thit Schame.

1, LEGAL, TAXA -] HER. PE: ECIK

10.1Upen coming mto effecy of thiy Scheme, all legal, taxation or other proceedings
[eiudipng before any sbatursry or quas- judicisl authoriy o tabundl] by ar against the
Demerged Company under any statute, whether pending andfor arising at or after the
Appainted Date and relating to the Demerged Undertaking of the Demerged Company
shall b contmued andlor enforced by or against the Demerged Company wntil the
Efective Date, As and froon the Effective Date, 1he said legal, taxstion and other
proceedings shall be continued ard/or enforced by or against the Resulting Company
in the <ame manper and 10 the same extent a% would or might have been continued
andfor prfarced by or against the Demerged Company The Resulting Company shall
ke nnpleaded a: & party to such proceadings and shall prosecute or delend such
proceedings al [ty Qwn right, cost and in So-aperstion with the Demergsd Company.




10.2 After the appointed Date Gl the Effective Date, if any proceedings are taken aganzt

the Demerged Company in respect of the matters referred to in Clause 10 1 above, |F
shall defend the same ar the cost of the Resulting Company and the Besulting
Company shall reimburge and indemmify the Demerged Company againgt all lizbilities
it oblgatiens incurred by the Demarged Company in respact theract.

10.3after the EMzctive Date, of any procecdings are taken or conclnued against the

Demerged Company in réspect of Demerged Undertaking carried on by the Resulting
Carmpany, the Rosulting Company shall deferd the same at its osven cosl; and, in
respect of Demerged Underiaking carried om by (he Resulting Company after the
EH¢cthwe Date, the Resulting Company shall reimburee snd indemnlty the Demaorged
Campany against all labilities, costs and obligations icuired by the Cemerged
Company, If any, in respect theregt

10.4The Faesulting Company undertake: ta have all legat ar ather proceedlngs initiated by

of against the Demerged Cormpany referred ta i Clavse 10 1 above, transférred into
its name and to hawa the <zme continued, prosecuted and enforced by or pamnst the
Resulting Company as the case may be, 1o the exclusion of the Demerged Company,
after the Effective Date In the ¢venl that the Demerged Company it required to be
joitred at a necetzary pary in any such proceedings, the Demerged Cornpany shall be
added a5 a necessary party o enable the Resulting Company to prosecute/delend
such proceedings and the Resulting Company shall reimburse and indermaify the
Pemerged Company apainzt all ¢osts, ligbilies and obhgatton: meurred by the
Demerged Company, if any, i respect thereof

11 1$5UE OF SHARES BY THE RESULTING COMPANY

11.1

1.2

11

The prgwskon oF this Clause 11 of the Scherme shall pperate nobwithztanding anything
contrary in this Scheme or m any other nstromank, dead or witing.

Upan the coming inte effect of rthe Scheme and in consideration of the transfer &
veiting of Demerged Undestaking of the Dermerged Company in the Resulting
Company in terms of the Schema, the Resalting Campany chall, wlthout any further
applicabian, act, ahelrument or deed, issoe and allot to “Equity Shareholders of FEL®,
whose naimes appear in the register of members and records of the depository as
member of the Dremerged Company, on Lthe Record Cate or to their respective heirs,
axacutars, adminrserators or other legal representatives or the successors-in-title as
the case may ke, 4 [Four) Eguity Shore of R A0 [Rupees Taa) ewch fully paid up of the
Resuftirtg Componsy for every 10 (Ten) Eguity Share of Re 10/ (Rupgas Tent cach fully
moid i hedd i Deererped Compony such TRaE Fhe shorshalding o the Resulbing
Company @A such SsuEnce Of shones o8 the mornor orage o the shareholifing o the
Permergad Campany [“New Egquityr Sfrgres )

The Mew Equaty Shares La be assued and allotted as praaded in Clauze 112 abave shall
be subject to the provisions of the Memorandum and Articles of Associatian of the
Resulting Campany and thall rank pari passy with the esisting equity chares of the




11.4

115

114
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Resulting Company efter the Record Date incluoding with respect to dividend, bonus
enbitlemmant, voting rights and other corporate benefits.

The 1szue and allotrment of Resulting Cotmpany Meéw Equiley Shares, L an Integral parm
heredf and shall be deemad 10 have been carried out under the orders passed by the
Tribrumal without requlring any further act on the par of the Resulting Company or the
Cermerged Company o their shareholdars and ac f the precadure lag down uader the
act and such Chher Applicable Lawls) as may be applicalle weare duly eomplicd with, |t
in clarified that the approval of 1the members and creditors of the Aesulting Company
and/ or the Demerged Company to this Scherme, thall be deemed to be ther consentS
approval for the iszue and allotmong of Resulting Compainy Mew Equty Shares.

IThe Equity Shares 1o be issued pucsuant to Clause 11.2 abowve shall be lssued m
dematerialized form by the Resulting Company, provided that the shareholders of the
Rezulting Company shall be requeired to have an accouwat wath a depository parncipan
and shall be required to provide details theredt and such other confirmations a3 may
be required In the gvent any chareholder has aot previded the raquoiate detmtb:
relating to hisfhers/its account with 3 depositery participant of other confirmations as
may be required or if the details furnished by any shareholder do not permit
electronic credit of the shares of the Resalting Comgany, then the Resulting Cormpany
shall e Equity Shares in physcsl form fo fuch chareholder or shareholders
Hetwithstandimg the abave of a5 per Apphcable Laws, the Secoking Company s not
pesmicied 1o 1ssue and allot the new equiry shares in physical form and it has still not
recerved the demat account details of such sharehalders of the Demerged Company,
the Resulting Coampany shall issue and allot such shares i ey of the new equity sharg
antitlement of such sharcholders, mte a Demat Suspense account, which shall fe
cperated by ang of the direciors of the Resulting Company, duly authorized in this
regard, who shall upon recept of approphate evidence from such shareholders
regarding ther entitlements, will transfer from such Demat Suzpense aceouint into the
individual demat secount of such chaimant sharcholders, such number of shares as
may beé regquired in terms oF this 3cheme,

Tha Equity Sharez igsued and/ or allotted pursuant L Clavse 11.2, in respact 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 o otherwlse, be alzo held i abeyance by the Resulung Company.

The new Equity Shares ssued persuant ta Clause 11,2, which the Regalting Sompany i3
unablz to allat due to Applicable Laws (neluding, withouwt limarallon, the failure to
receive approvals of an Appropriate futhorlty a5 required under Applicable Law) &r
amy regulations or otherwise shall, pending allotment, be held in abeyance by
Resulting Company and shall be dealt wath in the manner as may be parmissible ander
the Applicable Law and deemed fit by the Board of the Eesulting Compary, iF the
shove cannot be effacred for zny reason, the Resulnng Cempany shall ensure thal thes
does ngt detay anplementation of the Scheme; and shall, take all such apprapriate
actions as may be necessary under Applicable Laws. The Resulting Company and / or
the Depastary shall erter into such further documaents and take such further actioks




as rnay be necesiary or appropriare in this regard and 1o enable actons Contemplated
tharein.

11.5 In the event of there heing any pending share transfers, whether lodged or
autstanding, of any shareholders of the Cemerged Company, the Board of the
Demerged Company shall be empowered prior to ar aven subtequent to the Record
Date, to eHectuate such wransfers in tha Demerged Cormpany #s il such changes in
registered holders were operative a: on the Record Dake, in order to remove any
difficuliies arlsing ta the transfersrs of the shares [0 relation to the shares meued by
the Resulting Company alter this Scheme ¢omes into effect. The Beard of the
Remerged Company shall be empowered to remove such difficulties that may arize in
the caurse of implemeatation of this Scheina and registrabion of new shareholders n
the Resulting Company oh aceaunt of difficulties faced i the transition penod.

11 9 The isswe and allotment of the Bew Equity Shaies in torme of this Scheme shall be
degmed 10 have been carried out as of the procedurd ad down under Secnon 62 of
the Act and any cther applicable provisions of the Act have been complied with.

11.10The Rezubing Company shall apply far listing of its Mew Equity Shares issusd in tevms
of Clause 11.2 gbewe on both BSE and MWSE, which have nationwide terminal, in terms
of and in compliance with the SEBN Crreular. The Mew Eginty Shares allatted by the
Feiulling Company pursuant to the Schame shall remain frozen in the depotitones
system unbl listing/rracing permission |5 prven by the designated stock exchangs (BSE
Limmited},

11.11There shall be no change m the shareholding pattern of the Resulling Company
betwieen the Recard Date and the listing, which may affect the Bows on wiich
approval v receiwed fromn the Sepck Exchanges.

11.72 The New Equity Shares to be issued in lien af the skaces of the Demerged Company
held 7 the unclaimed sespense account, if amy, shall be issued to a new unclamed
mepensg acoount cregted for shareholders of the Resuiting Company

11131 any equity shares of the Demerged Campany held by the equity sharehalders of the
Demergad Company a5 ¢n the Bacord Date are under any statutory lock-in, the equity
shares iszued and alkotred by the Reculting Company to such equity shareholders shall
alea be lgcked-n For the remaingder of the lack-in penod as per applicable Laws,

11.14Upon the Scheme becoming effective. the Egquity Share Capital of the Resulting
Company as held by the Demerged Company shall get cancelled and the Share Capital
of the Regulting Company shall be redued 10 that exlent.

i1 15%Fer the purpase of rha allotment of the Rewliing Company New Equity Shares
pursuank to this Scheme, in case any shareholders holding in the Demerged Company
is such that the sharsholder becomes entitled to a fraction of a share of the Resuhing
icpmpany, the fesvlting Cormpany shall net issus iractional shares to such sharebolder
but shall congalidate all such fractions and round up the aggrepate of wuch Fractions 16
the niooot whels number and izzue consolidated shares to ane of rhe Direcior: az
trustee {nominated by the Redultmg Company In that beball, wha shall kold such




shares, wath all additions or accretions therele, in trust for the benefit of the
respective sharghalders to whom they belang for the jpecifie purpose of sclling such
shares [nthe market at such price or prices and at any nme within 3 penod of 30 days
fromn the date of listing of shares of Resubting Company Mew Equity Shares, past
allawrnant, a5 the trustes may, in lt5 sole discretion, degide and distribute the ney sale
proceeds {after decduction of the expenses Inturrad and applicable Incame tax) 1o the
respective shareholders in the same proportion of their fractional entiflements. dny
lractional entitlements fogm such net proceeds shall be rounded off 1o the next
Fupee [t is clarified that ary such distribution shall take place only 9m tha tale of ali
the shares of the Reulting Campany pert aining to tha fracional antitlements.

11 16 The appiaval of this Scheme by the shareholders of the Companies under Sectlons 250

to 232 read with za¢hon 66 of the Companies Act, 2012 shall be deamed to have the
appigval under Sections 13, 14, 51 and other applicable provismns of the Companias
Aat, 2012 and zny gther conzeras and approvals regquirgd in this regand.

1117 Appraval of thas Scheme by the sharehclders of the Resulting Company shall be

dectacd ta be the due compliance with the provisions of Section 62 and Section 42 of
the Companigs Act, 2012 and the ather relevant and applicable provisions of the Act
tor the issue and allotmert af shares purtuant ta Clause 11.2 by the Resulting
Company as peovided in this 3cheme.,

11.12The Resultmg Company shall angd to the extent required, increase its Authorized Share

Capatsl to facihitare the iziue and allotment of shares pursuant to Clause 11.2 as the
case may be under thes Scheme.

11.15The Boatrd of Diractars of the Reculling Company chall be empowered ta remowve tuch

dilficuloes a5 may arise in the course of implementation of this Scheme and
registration of new sharehglders In the Besulting Company on account of difficulties
Faced in the transaction period

1t CaNCELLATION OF SHARES OF THE RESULTING COMPANY HELD BY THE DEMERGED
COMPANY

121

127

Upon the Scheme becoming offective and wpon allotmert of New Bquiy Shares by the
Resulting Campany, £0,000 Eguity Shares of ks 10/ each of the Resulting Compary
held by the Gemerged Company, ferming part of the Demesged Undertaking, shail
without any application or deed, stand cancelled, extinguished and annulled n and
frarm the EFfoctlve Date and the paid up equity share capiral of the Resulting Campany
to thal effect shall stand cancelied and reduced without any payments to the
Demerged Company {“Resulting Company Cancelled Shares™). This cancellation shall
amount to raduction ¢f the capital gfthe Resulting Company to this limited estont;

Thers will be an autemati reduction of capital of the Resulting Company pursuant to
thos Seharma whach shall e gen effect as an integral part of the Scheme under cection
230 w0 132 of the Act and the consent given ta the Scheme Dy the shareholdess and the
creditars of the Resultlng Company shall be deemed to be their consent, a5 regquarad
wndor Section B8 of the Act ta sueh reduction of capital of the Resulting Company and




12.3

124

the Resulteng Company shall not be required to convene any separate meeling for the
purpose The order of the NCLT sanctioning the Scheme shall be degmed to be an order
under Section 66 of the Act Notwithstanding the raduction of tubseribed and paid-up
equity share capital of the Resallng Company, the Resulting Company shall Aot be
required 0 add "And Redyeed” as 3 suffix 1o its name;

On offecting the reducrion of the shate apital as stated in Clanze 12 1 sheve, the share
certificates in respect of the Resultmng Comgpany Cancelied Shares hald by their
respective holders shall also be deemed ta have been cancellzd;

O the Effective Date, the Resulting Compary shall debit ms share capital account wats
bocks of account with the aggragate face valug of the Resulting Comparny Cancelled
Shares;

L2, REDULTION OF SHARE CAPITAL OF THE DEMERGED COMPANY

151

132

13.5

Upgn the Stheme becoming effective and as consgquence to the demerger of tha
Damargad Undertaking 34 ervisaged in the taid the Schema and upon the issuange of
shares by the Resulting Company ta the Shareholders of the Demerged Company in
terms of Clause 11.2 zbove, the pre-demerger share capital of the Demerged Campany
thall stand reduced as per clawze 122 of the Scheme, which shall he regarded as
reduction of share capital of the Demergad Compary, pursuant to section 66 of the Act
as also any arther applicable provisions of the A0t

Upen the 3cheme begeming effective and vpon allotment of New Equity Skaces by the
Feculting Company, the exittng paid-up eguily share capital of the Demerged
Company shall be reduced by reducing the nomber of shares such that rhe
shareholders in the Demerged Company whoie names appear v the register of
meambers and records of the depostary as member ¢f the Demarged Company, an the
Record Date o 1o ther respective heirs, esecolors, admalsoeators o other egal
popresentatives or the suooessors-in-title as the caze may be, shall be such that the
chareholding in the Demerged Company on such reduction of shares shal ba reduced
o 6 {9} Equety Share of Rs, 10/~ [Aupees Teng gach Fully paid up of the Gemerged
Company for every 10 (Ten) Equity Share of Bz 104 (Rupees Ten) each fully paid up
held 1n Demerged Company and balance shares ke 4 {feur) Equty Shaves of Rs 10/-
each thall stand cancelled, extinguishad and armulled on and from the Effective Date
and the paid vp equity share capital of the Demerged Company to that effect shall
wiand] cancelled and reduced withoul any furllver act or deed ("Cremerged Conpany
Cancelled Shares™) and wathgut any payment towards the same, This cancellanan chall
aimount b eeduction of the capital of the Deoerged Company to this haulad axtent
The Director: shall be elighis 1o take all the steps w effectuate such reduction in
compliance with the Applicable Laws and a5 may be applicable and relevant for the
Cernerged Compary:

The proposed reduction is 1o keep the shareholding in borh the Companes relevant to
the worth of both the Undertakings of the Demergsd Company. The redoction of
capltal of the Demerged Company pursdant tg this Scheme shall ba given effect as an
Integral part of the Scheme wnder section 230 to 232 of the Aot and the consant given
te 1he Schome by the shareholders and the creditors of the Demerged Company shall
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HE R

136

117

15.2

be deemed to be their consent, as requited under Secton 66 of the Acr 10 such
reduction of capital of the Demerged Company and the Crenterged Company shall not
he required to convena any separate meating for the purpose, The order of the NCLT
sanctioning the Scheme shall be deemed to be an order under Section £5 of the Act
Motwithstanding the reduction of subseribed and pard-un equity shara capital of the
[emerged Comrmpany, che Bemerged Company shall now be requirad e add “And
Reduced™ as & syfiy Lo s name;

2 effesting the reducrion of the share capital as stated n Clawse 13.2 above, the
affect shall ba given i a dematenabzed form For all the shares whach are held In the
demmat account. However, those shareholders wha hold the shares in the physical Farm,
the share cerificates in respact ol the Detmerged Company Cancelled Shares held by
their respective holders shall also Be deemed to have been cancelled 3nd naw thare
certificates cam be issued to such shareholders, subject to the approval of the
dppropriste Autharities pad a2 allgwed upder the Apphcable Laws, &l the Process and
permizzions a5 menfioned under Clanses 13 4 10 11 8 of the Scheme as apphcable to
the Resulting Company, shall be apphicable 1o the Deme rged Company:

U the ERective Date, the Demesged Company shall debit its share capital account
Its books of account with the agaregate face value of the Demerged Company cancellad
Ghares:

The shares of the Demerged Company are aleeady listed on the BSE and NSE ang
resultant reduced shares would continue ta be listed on the zaid exchanges, which
hawe aatiomwide terminal, i terms of and w compliance with the SEBI Rezulations The
Demerged Company wil areange to Far continuation of trading mn the shares of the
listed Demsarped Company by taking relevani zetions with the dosignated stock
exghanges,

There shall be ng change in the sharghelding pattern of the Demerged Company
hetween the Record Date 2nd the listing, which may 2ffect the basis on which approval
1z received from the Stack Exchanges.

For the purpose of the reduction of Share Capital as mentionad n Claute 122 above
pursuant 1o this 3cheme, in case any shareholders holding in the Demerged Company is
skch that the sharshelder becomes entitled to 3 frachon of a share of the Resultine
Campany, the Oemerged Company shal pot eredit Fracticmal share: to such
shareholder bur shall consoldate alf such fractions and round up the aggregate of such
fractions 16 the next whole number and imtue consalidated shares to ane of the
Directors as brgster (aominated by the Demerged Company in that bzhalf, who shall
hiold such shares, with all addebans ar acerations thereto, in trust for the banefit of the
respective shareholders (o wham they belong for the specific purpase of selling such
sharéy in the markel at such price o prices and at any time within a perlad of 90 day:
fram the date of allotment of new equity Shares by the Demerged Company, as the
trustee reay, in k3 sole diserction, decide and distributz the net sale proceeds (afker
deducuon ¢f the 2xpenses Incurred and appheable incomte tax] to the respective
shareholders in the same proportan of their fractionsl entitlesmants. Any fractional
entitlements Troin such nel proceeds shall be rounded off to the nes Rupes It is
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¢larlDed that amy such thetributien shall take place only on the zale of all the sharas of
e Demmarged Cormpany partatning to the fractional ntitlemants,

The zpproval at thas Scheme by the sharehalders of the Compame: under Sectians 230
1 232 read with section 66 of the Companies act, 2012 shall be deemed o have tha
dpproval under Sections 13, 14, &1 and other applicable provisions of the Companies
&ct, 2013 and any other consents and approvals required in ths regard.

14, ACCOUNTING TREATMEMT

14 1 ACCOUNTING TREATMWENT IN THE BO0KS OF THE DEMERGED COMPANY

Upan this fcheme corming mta effect on the Efechive Date, and wath effact from the
Appointed Date, the Demerged Company shalk accound for 1he Demelger and vesting
of the Demerged Undertaking with the Resulting Company in its books of accounts in
accardance vath the Indian Accaunting Standards {Ind-A5) presorited under Section
133 of the Act, as notified under the Companies {Indian Accountmg Standard} Rules,
2015, ai may be amended from time o tipee and other generally accepted
accounting princyples in (ndd as under-

i. the Demerged Company shall reduce the hook values of amsets Including
wivestment i the shares of Resylting Coenpany and hakslltes of the Demerged
Uncertaking slong wirth balance In Cther Equity [Fecurities Premwm Account,
share based payment ascount and Retained Eamnings) a2 at the clote ol business
gn the day immediately preceding the Appointed Dawe in its books of acoounis;

b loant and advances and other dues outstanding as on the Appointed Dale
betergen the Demerged Company perizgining ¢ the Demerged Undertaking and
the Resulting Company will stand cancelled and there shall be ng further
obligation? outstanding in that behalf;

. Upon the Scheme becoming effective as an sntegral part of the Scheme and
gursuant to clause 12 of the Stheme the equity share capital af tha Demearger
Company be reduced by reducing the number of gquity shares from 2,65 50,542
Equity Shares ta 1.58,54 565 Equity Shares of Rs 30/~ each. The value of such
equity share capital s reduced shall be adjusied againit the diflergnce batween
the bonk value of assels pertalning to the femerged Undertsking atd Lthe book
walue ol liahilities and Balance i Cther Equity (Sacurifies Praaum Aocaunt,
share based paymerl account and Reraned Earnings| pertaning to ihe
Dremerged Undertaking transkerred to the Resulting Company and at mentioned
inClause 11.14 of tha Scheme;

i, the Demergad Campany shali make an adjustment equal ta the book values of
the Demerged Underiaking az puer Clause () abeve and aler adpisting the
cancellauon and reduction a3 mentlaoned in Clause ) 1o jvi} 2bove, remaining il
any, shall be adjusted against the Retained Earnings account of the Demerged
Company; #nd



w. Tl the twme dernerger effective and approved by the NCLT, the Sesulling
Company will be considered as 3 whelly ewnad subsidiary of the Demerged
Company and thes consolidated Fnanoal statement from incorporatian il the
date the Scheme becomes effertive will be preparad by the Demerged Company.

14.2 ACCOUNTING TREATRMENT IN THE BOOKS OF THE RESULTING COMPANY

O effectrveness of the Scheme and with effect from the Appointed Date, since the
tranzaction ingglves =nrlbes which are under common gontrol before and afer the
transaction, the Resulting Company shall aceount fer the transfer and vesting of the
Cemerged Undertaking as per the ‘Pocling of mterests’ moats bosks of account in
accordance with Appendis C ‘Busngs: combingtions of entitfes under commaon
contrel’ of the Indizn Accounting Standacds {Ind &%) 104 for Business Combinaticon
prescribed under Bection 133 of the Compames Act, 2013, 23 notified under the
Companigs  {Indian  Accounting Standards] Roles, 2015 and other apphcable
accaunting standards prescribed under the At and shall be reecarded 32 under:

1. The Resulting Company shall record the Ascets and Liabilites along with balatce in
Other Equiby [Secorities Premiom Accournt, share based payment accopnt and
Retained Earnings) a: appearing in the books of the Demerged Company at the
close of buzsinass on the day immediately precedimg the Appointed Dale of the
Demerged adertalong vested in o 32 an the apported Oate purzuant e this
Scheme, 2k thew respeclive book values a5 appaaring in the books of the Demerged
Company,

ii. The shareholdng (represented by equity sharesh of the Demerged company in the
Rezulting Company &5 on the Appointed Date will got cangelled against investheat
in shares of the Resulting Company held by Damerged Camipany, being teansferred
as a part of Demerged Undertaking,;

i, The ldentity of the all the Reserves {Secunties Premium Account, share based
payment account, Retained Earnings ar reserves of any other raturelpertaining 1o
the Demergad Undertaking of the Demerged Company shall be preserved and shall
appeae in the financial statements of the Resulting Company iy the same fonm and
tnanner, in which they appeared in the flingncial statements of the Demerged
Company;

iv. The Resulong Company shall issue and allod i shares to the shargholders af the
Cemerged Company in aceordance with Clause 11,2 of Part |1 of ths Scheme, With
respect to the Skharst issuad by the Resuliing Company, the share capital account of
the Resung Company would be credited with thy agaregate (ace vahie of the
shares issued by it;

v. The koans and advances or pavables or recaivables ar avy other nvestment or
arrahgement of any kind, helkd mter sg, if any, belwaen the Demerged Company
and the Rosulting Company shall stand eancellad, to the axtent it helangs to the
Demerged Undertaking;




vi, The surplesfdeficit. if any between the baok value of Aszers, Liabiliries, resenes as
ceduced by the {ace valug of the shares issued by the Resulling Company and after
considering the cancellation of inter-company balances in accordanee with Clavse w
above of any, chall be recarded as capital reserve within "Other Eguily" of the
Rezulting Company; and

v |n case of any difference in the accountimg policies between the Demergad
Company and the Resulting Company, the impact, if any Of the zame will be
quaniriied and adjusted in the "Other Equily™ of the Resulting Comgpany o ensore
that the hnancial statements of the Resulting Company reflect the fmancial pasiion
©n the basis of conazient accounting palicy.

1% DIvIDEND

151 The Demerged Company and the Resulting Company shaill be entitled to daclare and
pay dividends, whether interim or fnal, ta their respechve shaccholders in iesaect of
the acopunting period prior 19 the Effecuve Date but only consistent wih the past
practice, v in the ordinary course.

15.2 Upon the Scheme becoming effectve, on and fFrom the Apocinted Date. the profits of
the Demerged Undertaking shall belorg ta and be the profits of the Resufting Company
ang will be avalable to Resulting Compaiy for being disposed of in any manner as it
thirks fit

153 s clarifed thay the afaresaid prowsions in respect of declaration of dividends are
erabling provisions only and shall net be deemed to confer any right on 3ny member
of Demerged Company and/or the Resulting Company te demand or <lam aty
dividends which, subject to the provisions of the Act, shall Be entiredy at the discretion
of the Boards of Domerged Company and Resulting Company cespectively, subjecl 10
wieh approval of the shareholders, a5 may be regquired.

1. S5TAFF, WORKMEN AND ENPLOYEES

16,1 On tha Scheme becoming effective, all siaff, workmen and employess of the
Demerged Company, in relation to Demerged Undertabing, as on the Eifective Dale
skall be deemed o have become staff, workmen and employees of the Resulting
Campary withairt any bresk or intorruption in thair services, on same tarms ond
conditions of ther employment wich the Demerged Company, The Resulting
Company Tuther agrees that for the porpote of payment of any retuement
benelfeonpensation, such immediate uvmnterrupted past senace  with  the
Damerged Campany, a3 the ¢asz mav be, shall 350 be taken inte account

16,2 It is expresshy proveled that, on the Scheme be¢oming effective, the Provident Fund,
ratuity Fund, Superannuation Fund o any gther Special Futd o Troases, of amy,
created or esisting for the benefit of the ctaff, warkmen snd employaes af the
Demerged Company i relation to  Demerged ndertaking, or all purposes
whatsoever in relatian to the administration or operation of such Fund o Funds o in
relallon Lo Ihe goligation 1o make contcbutions to the said Fund or Funds m
aocordance with the prowsions thereof 33 par the terms provided in the respeciive




Trugt Desds, if any, t¢ the end and meert that all rights, duijes, pawers ant
obhgatans of the Demarged Sompany in relatien to such Fund ar Funds shall become
Lhose of the Resulting Company. I is ¢lanified that the Fesulting Convpany thall carry
ot such steps as may be nacessary ta regisier the ennployeat of the Demerpad
Lernoany, in relatn e Demerged Underakmeg with its EREONE Exenpl Gratuity
trust and edempt Providznt Fusd trust or Employee’s Pravident Find Organmizanon or
any other govararment prosvident fund, a¢ per the provizions of applicable regulaticrs
arnd the same shall be binding ¢n alf employees. 1T is clarified that the servicas of the
staff, workimen and emplovess of the Demerged Corpany, n relation 13 Brarm erped
Undertaking, wall be treated as having been corginuous foar the purgose of the sand
Fund or Funds,

16,3 Employee Stack Optipns

i Upan caming mte effect of the Scheme and in consideration Tor Lhe demerger of
the Remerged Undertaking of the Demerged Company into the Pesulting
Company. the Demerged Company shall take aecestary stops to imgchify the PEL
ESOF 2018 in a manner cansidered appropriate. 10 grder to enahle the
cantinuanee of the emploves stock optians i the hands of the employees of tha
Demerged Lompany, subject to the approval of the Stock Exchanges and the
relgvant regulatory authorivies, if required under Apgheakle Law,

. The employse stock ophons granted by the Demerged company under the PEL
E3UP 2015 shall be restrugtiured by the Board of the Demerged Campany in such a
manngr that the emgployees an exercise of such smployee siock aptions will be
erfitled 1o the same benefil in terms of vatue of equity shares of Lhe Demerged
Carmpany as they would have receved on erercise of the employee stock aptien
pricr to the demenger

. The wxisling exercise grice of the suock opuons granted by the Demerged company
under the PEL E30F 201# shall be modified and the Board of the Demerged
Company shall determine the sxertize price consequant (o the demerger; and

iv, The Board ot the Demerged Company and The Resultmg Company shall take such
actions and exgcate coch furthar documents oo may Be pececcary of derablo for
the purpose of gning effect o the prowasions of this clause 16,3, if required
Apgroval granted to the Scheme by the shareholders of the Demerged Campany
shall alse be deemed 1o be approval granted to any modilications made to the PEL
ES0P 2008 of the Damerged Company

17, Tax CRERIT AND TAX TREATHWEMT

17.1

The benaflit of any tax credits whethay central, state or local, avaled by the Camerged
Camaany, m relatlen te Demerged Underaking, and the obligations, if any, for
payrreent Of the tax on any assels of the Damerped Company on their erection and/for
ingrallation, etc., shall e deamed ta have baen availed by the Reiulting Company of as
th case may be, deerred o e the cbbgatlon: of e Resalting Campany.




17.2

1t.5

With effect fraom the Appointed Date and wpon the Scheme becoming effoctive, all
lawes, dutes, tess payable S receieable by the Demerged Comapany, in rclalion o
Pamearged tUndartakmg, welading all or amy refunds f cradit [/ MAT credir / G5T input
credit angd any damns relatng thereta shall be reated as azset [ liasbliny or refunds /
credit f claims, as the case may be, of the Resulting Compary. The Resulimg Company
and Demerged Company shall settle the recawables and payablas If any ansing dua to
the Schemg at any future date as and when realized

The Resuiting Company and the Demerged Company are expressly permirted rg revise
their tax returns including tax deducted af source certificates/relurns and ta clalm
refunds, advance tae credlts, axcize and seraca bax credlte, pamillzed wpuot Lax credit of
COST, Wa3T, 3G5T, 65T Compensation Less, set off, etc on the basis of the accouynts of
the Demerged Company, i relation to Demerged Undertaking, as vested wirh 1he
Retult.ng Cormpany upsn coming intog effect of thiz scheme and itz right ta maké such
revizons i the related tax returns and related cerbficatas. as applicable, and the rights
to claim refunds, adiostnents, credits, set-offs, advance tax credits pursuant to the
sanction of this Scheme and the 3cheme begoming effertive is expressly reseread.

18, LOMNDUCT OFf BUSINESS UNTILL EFFECTIVE DATE

16.1

14.2

with effact from the Appomnted Date and op t¢ and including the Effective Cate, fhe
Demesged Company shall carry on the business of Demerged Lndertaking wch
reazenable dibgence In the srdinary couise of business. The Demerged Company shall
npt, without the prior written consent of the Board of Dirgctors of the Resolting
Company of pursudnt to any pra-axasting abligation, sell transfer or ot herwge allenare,
charge, motgage, encomber or otherwize deal with, or dispose-off, any of the assels of
Devierged Undertaking or any part thergal.

with effect From rhe Appointed Cate and up ta and including the Effective Dale

1521 The Demerged Campany, m relation 19 Cemerged Underaking, shall carry on
and be dearmead o have carried on all buginess and activities and shail hold and
stand possesses of and shall be deemed to hold and stand possesscd of all its
estates, assets, rights, title mtersst, authorities, conracts, wwestments and
straregic decitions for and an account of, and in trust for, the Resulting
Cormpany,

15.2.2 Al profits 2nd Incame accrulng or arising to the Demerged Company, and losses
and expenditure arising or incurred by it [including taxes, o any, accruing or pad
in relatian to any profits o income), o relation to Demerged Undartakng, for
the perisd commencing from the Appenteid Date shall. for all purposes, be
vealed as and be deemed to be the profits, income, losses or cxpenditure
tincluding raxes), 25 the case may be, the Resulting Cempany,

18.2.1 Any rights, powers, sulhorities or priviieges exerczed by the Demerged
Company, n relavon to Demerged Undertaking. shall be desimed o have been
exprcisad by the Demerged Company for and on behalf of, and in trust for and
a5 an agent of the Pesulting Company, Similardy, any of the obligations, duties
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and comwnibiments that have been ondertaken or discharged by the Demerged
Company, it relation to Demerged Undertaking, shall be desmed 1o have been
urdertaken Ior and on Behalf of and 25 an agent far the Resylting Company:

1.2 ¢ ANl taves (incledng, withaat mitation, incoms t3x, wadlth 13x, tales rEy excise
duty, custems duty, 1657, 5657, 55T Compensation Cess, eto,) pad or payable
by the Demerged Campany in respect of the aparations andfor the profits of
Demerged Lindertaking bafare 1he Appointed Date, shall be on d2eaunt of the
Demerged Company and, insofar as it relaces to che tax paymend (including,
without limitation, mearme tax, wealth tax, sales tax, exclse duty, sustems duty,
IG5T, SGST, GET Coarmpentation Cass, atc,], whether by way of deduciion at
source, advance tax or obtheraits howsosver, by the Demergad Company
respect of the profits or activibes or aperatn of Demerged Undertaking after
the Appainted Date, the same shall be deemed 1o ba the carresponding Hem
pad by the Resulting Company and, shall, i all proceedings, be dealt with
accordingly, and

1E.2 > The Dermerged Campany shall not vary the Lerms and conditions of service &
the employees or conclude settiements with umions or amployeas of Demargad
Undentaking, eacepl in the ordinary course of busingss or consistent wiih past
practice or pursuant 1o any pre-exlinmg obhgation without the prior written
consent of the Board of Qircetors of tha Resulting Cormpany.

The Resulting Company shall be entitled, peading the canctian of the Scheme, 1o apply
to any Govemmental Authorty, f seguired. under any law for toch conzents and
approvals which the Resulung Comnpany may be required 1Q carry on Lhe business of
Demerged Undertaking.

15, REMAINING BUSINESSES OF THE DEMERGED COMFPAMY

13.1

13.2

19.3

The Remainng Buslnestas af the Demerged Company and all tha assets, liablhbes and
ablgations other than Bemerged Undertaking shall comtlnue to beleng to and he
vatiad in and b managed by the Demerged Company.

All iegal, baxakion or ather proceedings whether civil or criminal fincluding belore sny
statutory of quasejudicoal authonity or tribunal] by Or 3gaing the Demerged Tompany
under any statute, whether pending on the Appointed Date or which may be instiluted
at any time thereafier, and in each case relating 1o the Remaining Busmesses of the
Demerged Company (including thase relating (o any property, fight, power, linbility,
okligatlen or dutics of the Remaining Businegstes of the Demerged Company) shall be
continued and enforced By ar against the Demerged Company after the Efective Dake.

i proceedings are taken against the Resulting Company in redpect of the matiers
rzferred to in Clause 192 above, the Resulting Company shall defend the same in
accordance with the advice of the Demerged Company and at the cost and risk of the
Comerged Compeny, and the Dermervged Compatey shall reirmburse and indemnify the
Fesulting Company against all ligkiities and obligations incurred by the Resuiling
Company in respect thereaf. In respect of such defense, the Demergad Company shall




estend full and bmely oooperation, including providlng  reguisne  mformation,
parsonnel and the like, 5o 35 to enable the Besulting Company 1o defend the same.

15.4 With efact from the Appointed Date and vpio and including the Efecuve Dale:

1941 The Demerged Company shall carmy om and shall he deenad to have beon
cariying on all business and activities relating 19 the Remaining Buaness of e
Demerged Company for and on its own behalf;

194 1 all prafits accnng ta the Bemerged Company thereon ar losses arising or
incorred by i {including the effect of taxes, of any, thareon} relatng 16 the
Remaing Business of the Demerged Company shall, for all purposes, be treated
a5 the proflts ar losses, as the case may be, of the Demerzed Company; and

19.4.3 Al 355215 and properties acquired by the Demerged Company in relation to the
Remaining Business of the Demerged Company om and after the Appaimied Date
shall belong 1o and continee 1o remain vested In the Demenged Company.

24, SAVINGS OF CONCLUDED TRAMNSACTIOHS

201 Vhe transter of properties and liabilties unde: Claose 8 above ang the contmeance of
the praceedings by or againsk the Resulting Cormpany under Clause 10 abowse shall not
alfecy any ransaction or proceedings already cencluded by the Demarged Company g
the end and inlent that the Resulting Company accepls and adopts all acts, deeds and
things done and executed by the Demerged Company in razpect thersto a3 dono and
exCuted on Dehall of ihe TesHtng Compary.

FARTII
GENERAL TERMS & CONDITIONS

21. AMENDMEND TOMEMORAMNDUR AMD ARTICLES OFf ASROCIATION

X1 AMEMDMEMT TO AUTHORIFFD SHARE CAFITAL OF THE RESULTIMG CORPAMNY

v For issuance of the equity shares as enentioned n Clases 11.2 of the Scheme, the
Authorized Share Capital of the Resulting Cempany 35 mentoned In clause ¥ of the
Memarandum of Assocstisn of the Resulting Company shall be mereased by R
16,0000, GO0 [Rupess Ten Crores Only) and the aggregate authorized share capital of
the Pecultmg Commpany shall stand increased to Rs. 150000000/ [Rupees Fiftesn
Crores Onlyh.

[I.  Clause ¥ of the Memorandurn of Asiociatign of the Resulting Company relating to
Authorized Share Capnial shall respectively, without any further acr, instroment ar
deed, be and stand altered, podied and amended pussuant o Section 13, 14, 61 and
Serben 232 ol the acl and ciher applicable provisions of the acy, as the case may be.

Clause v of Memorandum of Associarion of the Resulimg Company




5} The Avthorised Shore Capita! of the Company o Rs. | 5,00,00 600/ iRupees Fiftzan
Croces Onfpt divided it 150,00, 000 (Bupees Qe Crave Fifty Lakhs) Eauiry Shares
af e, 10V (Rupees Ten) eoch,

i} The muemurn Poichup Share Capreal of the Company shofl be s, 5 00,0007~ {Rupees
Five Lokhs O )

i.  Uponthe icheme becoming effecove, the Resulting Company shall carey gut such other
lormahti=: a3 required vnder the appropriate law. inclrdlng amendment 1 tha Articles
of Astociation 25 may be required.

. The meémiers’ resolution approving the Scheme shall be deemed to be the apgroval of
increase in the Authorized Share Capital of the Resulting Company under Sreten 61 of
the Act and other applicable provisions of the Act. Accordingly, epon sanchon of this
Scheme and from the dete of this Scheme becomning effective, the autharized Share
Capstal of the Resulting Company shall stand locreased without any further act,
instrument o deed on the part of the Resulting Company sublect ta payment of stamp
duty and payment of fees payvable to Repistrar of Comparess, far the increase n
Aullionized Share Capltal of the Resulting Company.

7
]
[ 1

CHANGE OF MAME CLALISE,

i Upor the Scheme becoming sffective, the name of the Resulting Company be changed
to “Pizneer Embroideries Limited” which is reflecnive of the activities of the Resulting
comprany. A5 a part of the pracess, post the Effoctive Date of the Loheme, the
Drernerged Company shall sureender s exasting name by adopting the new name as
may be decided by the Baard of Directors of PEL and simultanecusly the exisung name
ot the Demerged company be made avalable to the Eesulting Company, For the
Rgtultng Company to be named as “Ploneer Embeoidenes Limited” In no
circumstances, the exlttng name of the Demerged Company be made available te any
other person, entity or company other than the Resulting Compary.

n. The members’ resolution approving the Seheme shall he deemad ta be the approvat of
change of narme el the Resulting Company as well 25 the Demerged Campany undsr
Section 13 af the Acr and other applicable grovisions of the Act Accordingly, upen
sanclicon of thes Scheme and fram the date of this Scheme becaming effective, the
Demerged Company shall adopl the new name and the Resulting Company shall be
named as “Pioneer Embroidetias Lemited” withaot any further azt, instrament or deed
wn the part gf the Demerged Company a2nd the Resulting Company subject o
fompliange with the requirements of Registrar of Compares.

4.3 The Resulting Company and the Demerged Company vnderlakes Le comply with Filings
and relevant applicable provisiens of the acy, pursuant to this Scheme becomng
effective

22 APPLICATION/PETITION TO THE TRIEUNAL AND AFFROVALS

221 The Demernged Company and the Resulting Comparry, with all reasonable dispatch,
make pecessary applications/petitions to the NCET under Section: 23010 2352 of the Act
and/or other apphcable provizions of the Act to the MNCLT or such other Appropriate
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Authority, where the registered ofiices of the Demerged Company and the Resulting
Caompany are stuated, for seeking order for dispenzing with ar convening, holding and
conducting of mecting of the respective classes of the shareholders and/far creditors of

thz Demerged Company and the Resulting Company as may be directed by the WELT qr
such other appropriate authormy.

2éd O the Scheme being agreed to by the requisite majorities of the chareheldars and {or
creditors of the Demerged Company and the Resulting Company o such requirement
being dispensed with a5 directed by NCLT or such other appropriate authority,
Demerged Company and Resulting Company shall, with all regsonable dispaich, apply
ta the MOLT for sanctioning the Schaoe under Sectians 230 to 232 of the Act, angd for
such olher grder or ordery, ay the sad NBOLT ar such other APPIREAAle authority rreay
deern fit for carryng this Scheme inta effect.

&23 it i hergby clacified that filing of the Scheme to the NCLT and fo any authorities for
thelr respeciive appravals & without prejuchos ta all rights, nkerest titles and defenses
that the companies have or may have under or pursuant to all applicabls laws,

244 The Demerged Company and the Resulting Campany shall also take such other steps as
may b nacesiary or expedienl o give full and lformal effect ¥o the provimons of this
scherne

£E% ihe Resulting Company shall be entitled, perding the sanction of the Scheme, to apply
to any Goveramental Authoeity, of required, uncer any 12w far such cansents @il
approvals which the Resulting Company aray reguire 1o own and operate the
Demerged Undartaking 1o ag transferred to it under this Scheme.

13 MOCIHCATIONS CR AMENDMENTS TO THE SCHEME

231 The Demerged Company and the Reculting Company, by their rospoctive Board of
Direclors or such other person or persons, a5 the respecive Beard of Directors may
authernze incleding any commitiee or wub-commitiee thereof, may make andfor
tgnsent to apy modifications [/ amendments w the Schems e o any ¢onditigns ar
lirtakiens that the NCLT of any other actharlty may deem fit w dirget or impage or
whuth may sthenwise be considered necessary, dacirahle or nppropriate By them. The
Ceerged Company and the Resultiag Company by their réspective Board of Qirectors
ar such other person or parsons, a: the rezpectie Soard of Bieectars may anthonze
intluding any commithes o sub-comemites thereal, shall be authorized 1o tase all such
iteps a3 may he necessary, datirable or proper to resalye any doubts, Jifflgultes o
questions whother by reacon of any directive or arders of any other authantizs or
otherwise howsoever atisng out of or Lrder O by virtug of the Scheme andfor any
matter foncerned or connected therewith. In case, post approval of the Scheme by the
HCLT, there iz any confusion I tnterpeeting any clavse of this Scheme, otherwlse,
Baard ¢f Directors of the Demerged Company and rhe Resalting Company will have
cormplete power to take the most tensible mterpratation so 22 3 rendor the Scheme
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LE S

Fon the purpose of ghving effect to this Scheme or to any modifications &r amendments
thereaf or additons thereto, the Board of Directars of the Nemerged Company and the
Fesulting Company ray give and are hereby authoiized (o determing and glve all such
directlons as are necessary including directiens for settling of removing any question of
doubt or gifficulty that may anze and such deterrination or directans, as the case may
be, shall be binding on all partles, in the same manner a2 if the <ame were snetifically
el prarated in this Scheme,

Zd. LONDITIONALITY OF THE SCHEME

4.1

d r
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The Scheme s and thall he condibenal upon and skibject o

24,11 Obraining no-okpection fobservation terer from the S5E and NSE, where the
Equity shares of the Demerged Company are lsted. in relation to the Scheme
urder Regulation 37 of the SEDI (Listing Qhligatians and Disclosure Reqramernt)
Regylations, 2015;

24.1.7 Approval of the Scheme by requisite malonty of 2ach closs of Sharsholdars and
Creditors of the Demerged Company and the Resulting Company 2md such
classes of persans of the 2aid Companies, of any, a2 apphicable or 25 may be
required under the Act and/er az may be dlrected by the Tribunal;

24.1.3 Compliance with the cther prowsionz of the SERI Circular, inchuding seeking
apgroval of the Shareholders of the Demergod Caompany through e-voting, as
applicable. Mhe Scheme shall be acted upon only f the votes cast by the pubfic
shareholders of the Demerged Company are mare that the votes cast by the
public shargholders agamst il 4y required Ly the SEBI Crrculad, The terme 'public'
shall carry the same meaning as defined under Rule 2 of Securities Contracts
Ragulation Rulas, 1957;

¢4 1.4 The Stheme bemg canctioned by the NCLT under Sections 230 ta 232 of the Acl,
and

24.1.5 Certified or authenticated copy of the final Crder of the HCLY, sanchioring this
scheme under the provisions of $ections 230 to 232 of the Act, beng fled with
the Regrstrar of Companies, either by way of filing the required e-forms with
Winistry of Corporate Affairs portal ar atherwise.

It »x haraby clarified thar submission of the Schema o Lhe Tribunal and ta Lha
Approgoale Aathorities for their respeciive approval is withowt prejudice to all rights,
interests, titles or defenzes thar the Demerged Company and the Resalting Company
may hove under ar pursuant to all Applicable Laws.

On the appraval of this Scheme by the Shareholders of the Demerged Company and
the Resufting Company and such other classes of Porzone of the said Companies, if any,
pursuant o Clawse 24 1 § such Shareholders and classes of Persats shall 2l degomed
to have resolved and accorded all relevant consents under the Act or othervise o the
same exlent apphcakble in relation 1o the Demerger and captal redection set gul in this

Scheme, related matters and thiz Scheme-i{.self Certified True Cop
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25, EFFECT OF MON-RECEIPT GF APPROVALS/SANCTIONS

Ir. the event of any of the said sanction: and approvals referred toin the precedmg dawse
il belng ablamed andfer complisd with andfor satislied andfor this Scheme not being
sanctioned by the MCLT or such ather competent authority andfor Order or Orders not
beng omssed as aforesaid, this Scheme shall stand ravoked, cancelled and be of no effect
and In that event, na rights and liabilities whatsoever shall acorue to or be incurred inter ce
between e Demerged Company and the Besulling Company or their respeclive
thareholders or ¢redaors or employess or any other person and save and axcept in respect
i any act or deed done prigr thareto 3s 15 contemplated hereunder e ai 1o any nghee,
liabnliti2s o abilgation: which have atisen or accrued pursuant therete and which shall be
governed and be preserved or worked aut m aczardance with the applicable Law and in
sUCh Cave, each party shall besr (05 own costs unless caberwise muvally agreed.

26, MISCELLANEQLIS:

26.L In the event of non-fulfillkrent of any or &l abligabons under the Scheme by any
company towards the ather cormpany, ieder-se or ta thied pactles and noan-
performance of sehich will put the other company under any obligation, then such
cormpany will indemnify the aother company in respect of all castsfinterssks, st

25.2. 0nthe approval of the Scheme by the members of the Demedged Company and the
Resulting Company gursuant 1o Section 230w 232 of the act, it shall be deemed that
the said members have also aocorded all relevant ¢anzents under other prowssions of
the 4t 1a 1he eaent the zame may be conuderad apphcable iar the purpase of this
Stheme.

25.3 The muiation of the ttle to the immavable praperties shall be rmade and duly
recarded by the appropriate authorities pursuant to the saneuon of the Scheme and
upron the Scheme becoming effective, in accordance with the terms hareod, in favour
of the Resulting Company i réspect of the immaovable properties vested in il Any
inchoate title or possaisory Title of the Demerged Company or Ik predacessor
campanies shall be deemed Lo Be the title of the Fasulting Company.

26.4. It iz the intention of the Parties that any Part of the 3¢heme, as may be mutually
deaided by the Beard of each of Panies, thall be severanle from the remander of the
teherme, and the Scheme shall not he affected by cuch alteration.

#5 5 The Demerged Company and the Resulung Company shall he at hberty to withdraw
this Schemsa thraugh ng board of dicectors in caze any conditions o altaralion
impoged by any of the Tribunal or any other authority is uRacceprabile Lo thom or.

266 Without prejudice to the prewnsions of forgong clavses and upon the Shems
becoming effectnve, the Demerged Company and the Resulting Company shall
execyule Luch rpruments o documents or do all such acts o deeds ai may be
refquirad o give el effect for the transfer of the Demerged Lindertabing to the
Resulting Commpany
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1P, COSTS CHARGES & EXPEMNGES

All tosti, charges, tases including dutres, levigs and all gther cxpenses including stamg duty
and registration fes of any deed, document, instrument andfor Drder passed by the NCLT
including thiz Scherme of in refation o o in conaectlon wath nepgebiatlons teading up b tha
Scheme and of carrying oul and implementing the terms and prowsions of s S5cheme and
incidental to the camaletion of arrangement in pursuance of this Scheme, il any {save as
gupressly otharwize agread) of the Demerged Company and the fesulong Company shall
be borme by the Demerged Company excepl for the stamp duty cost wivich would ke borne
by the Resulting Company or in the manner as may be mutually agreed to betbween the
Board af Directgrs or persons autkorised by the Boerd of Dwrectors of the Demerged
Company and the Resulting Company
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SCHEME OF ARRANGEMENT
BEETWEEN
TATA MOTORS FINANCE 1IMITED
AND
TATA MOTORS FINANCE SOLUTIONS LIMITED
AND
THEIR RESFPECTIVE SHAREHOLDERS
CNDER SECTIONS 230 TO 232 READ WITH SECTION 66 ANE OTHER
APPLICABLE PROYISIONS OF THE COMPANIES ACT, 2013
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TRRATHMENT OF THE SCHEME FOR THE PURPOSE OF INCRME Tas ACT, 1961

This Sebame D boen 3vm up ' tamgpdy with tha coodisicas relating Lo Deeerger” a5 specifed ander Secien 2) B AA) o Tue Lrom-15% AL
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Recimmerudaiion of fuir sgwily shwre entitiemient rutto fur the propoaed deanerger

Ta,

The Board ot Directors

Yata Motors Finance Yim ibed

I-Think Lodha Techno Campus, 2™ Flaor, Tower A, OF. Pokdran Bosd No, 2.
Thate West, BMumbai, hMaharachtra— 400 &0

Yub: Recommendation of fai¥ share equily entitlement rabin for the proposed
dem erges of the Demerged Undertaking of Tace Mators Finance Limited inta Tala
Motors Finance Solutions Limited

Dear SiMadar

We rcfer to ol engagesnent whereby we have been vequested by the hanagement of
Tata Moters Finanee Limitzd {hereinafter refemed o a3 the “Manapetent’) 1o issue &
sepoct containing the recomumendation of fair equity shate emitlement ratiy (o the
propesed demergee of the Legdine Business ('Demerged Undertaking ') of Tata Maottrs
Finaace Limited ¢ TMFL" or “Clent’) irto Tata Mators Finance Solutions Limated
{*“TMFSL"), TMFL and TMFSL are hercinafier collectively refmred 1o as the
“Companics.”

We have been given to vnderstand thar TRFEL iz propesing to demenge the Eremerped
Undervaking imo TMESL az part of invemal resructuring.

It iz therefore proposed (o demernge the Demerged Undertaking of TMET into TMFSL
in accordance with the provisiont of Sections 230 e 232 and other applicalle provisions
of the Compantcs Act, 200 3 (heveinafter referred to as *Scheme of Amangement” or the
“Scherne’). Subject to necassary approvals, the Demerged Undenukime of TMEL will be:
demerged inte TFSL {hereinafter referred to a5 ‘Proposed Demerger Transachon® or
"Prososad Transaction ),

As & consideraticn for the Propased Demerpger Transactlon, TMESL will issue equiry
shapes 1o sharehalders of TMFL.

Private ond Confidential Foage 2




Ricsmomendation affoir cquihi[ share enbitleunt vatie frr the propoaal ﬂ#mﬂ'ﬂl‘_

In this segard, Reshmi Shat FCA, Registered Valuer widh IRBBI Reeistvation Mo,
BELVRV/06/201 &/T0240 under the calegary of Securities o Financial Assels RV or .
*We' or "Us'y, has been requested &0 jssus 3 reperl contalzing the recommendation of
tr equity share suiitl=ment raiio for the Froposed Demerger Transaction as om 20
Sepiember 2022 { Anabysis Date” ar *Valuation Frai="),

Weundarstand thet e fimdings of this report will be used for the said Valuation Purpose
only. Flease find enciosed ovs valuation mport containing value recommendations. We
apprétiale the sppoct extended to us by the Blznapement snd seaff of the Companies

Yours truly,

Rashmi Shuh FCA
Regletored Vaduer (Securities or Finmcial Asseig)
THHET Reg) liﬂnNﬂ.@hﬂ?.ﬂﬁ-‘lﬂlﬂ!lﬂl4ﬂ

For B ¥ Shah & Asaciafes
Charered Accountanty

Momborzhip No.; T23478

FEX; 133958W

Dater 03 Goraber 2022

[CAI TIDIN; 22123478 A Y BLMEMST4

Annenures:
Awnexure I— Fafuation Worldungs foe Tote Mators Finzmoe Limited
Awrnexure II — Valuarion Workings for Tate Modtors Fingnce Sofurtors Limited

Arrexsure [1f = Verluadioer Rotanale
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Reetrttmendetion of foir gguity share erddanent retio fur e propused demerger

Eng_agement Backgmund

Pursuant 1o the Scheme of Armangement betmreen TMFL end TMFSL and their
respective shareholders ('Scheme'), Rashmi Shah FCA, Registziad Valuey with BRI
Regisration No, [IBDLRVARZD1E 1024 wnder the <ategory of Seourities or Financial
Acsers (EVS of “We' or “Us’ ) has undenaken the valuation exercise Lo determine the
fair equity share ertitlement rasio for the Proposed Transaction of the Demerped
tndertakirg of TRTT. mma THFSL, As # considesation for the Broposed Transaction,
THIFSL will iamue cquity shares o the shareholders of TMFL, The Apoointed Date for
e Proposed Demerger Trapsaction as proposed by the Managemeni of the Companics
iz G17 Apil 2023 ¢ Appointed Dars™).

Jurizdictional National Caotipany Law Tribunal, Mambai‘e (*NCLT") permission bas 1o
be obtained kor sancton of the Scheme. Consequently. this report i3 prepared using a
fair hasis for arviving at the share entitlement ratio fior submission to the NOLT and / or
reglatory ahorities, a5 die case may be.

The Scheme s presented under Sections 230 o0 232 and other applicable provisions of
the Companics Act, 2013,

Stre Extiledient Redio Repori Fope




Fecommendation j ity theere #rbitlerent rorio ERue i dem

Corporate Overview — Tata Motors Finance Limited

Tata blotors Finance Limeed pas OIN U432000H1XSYPLOGID444  and registered
offtce of the company i sitvatzd at 14, 4% Floor, 8ir HC. Dinshaw Building 16,
Hominan Circle, Fort Murnbai, Mumbai, Maharaghira — 400001 TMFEL is engaged in
Enancing ¢ntire range of Tae Motors Commercial and Passenger vehicies. [§ is 2 non-
depoaii taking sveicinically importsnt (ND-51) NBFC.

The sharehalding pattern of TMFL as of the dare of this Beport is as below:

Parficnlars Mumbor of %
shares held | shareholding

Tata Motors Financ: Holding Limited g2, 130,046 gy
Tata Wntors Finanes Sokotions Timinesd 1,522 018 2%
Twal 00,972,962 10054

Corporate Dverview - Tata Moters Finance Solutions Limited

Tata Motars Finance Solutions Limited has CIMN UeS310MHI1992PLCIET184 and
registered office of the company 1c simated at 14, 4" Floar, 8ir H.C. Dinshaw Building
16, Horniman Civele, Fot Mumbai, Mumbai, Malweashira — #0001, TMFSL focuses
ot Tata Motors' “Lsad Vehicles” fipancing business. The company concenbatss on
grovaang the markeet of Used Tara Mators Vehaches through Quick and &agy Fmancing for
Used Tata Vehizles, It also suppors Tata Motors eco system comprisieg of Dealers &
Vendors by exrending corporaie oags 16 Her.

TMESL iz a wholly-gwned subsrdiary of ThF Heldings Linnes.

Ehoerve Eutitdorten) Ratlo Report



Rooorhmentdanon of feir sty share seitiement ratic or the oxed dernerger

Valuation Approaches and Methodologies

Thez choice of any partrcalar method is elza drpvee by the purpose for which the valuation
bs required. TMESL will issve its shares to the sharebolders of THIFL as considetation
for the Propesed Demerger Transaction, We have determined the reiative valies of the
Demerged Undertaking avd TMFSL to arive at the fal equity share enttlement ratio.
Amiving at the fair sharc entitbement 1atio of equity sheres for the Proposed Demerger
Tranzaction would require determining the relative vatues of the Demerged Unidertaking
and TMFSL. These values are w0 ke determined on a mafative and independznt kasis
without considering the effect of the Proposed Demerger Transaction,

The Instite of Chartered Accountants of India (TICAT has issed the ICAT Valhumation
Standards *1VE"} effective for all the valuation reports issved o or after O1% Tuly 2015,
The IYE shall be maedatory for e valoalions cereied oul undet the Compenies Act
2015 and reconuneriatory bor valuation camisd owt under other statutes! requirements.
We have griven due copnizance vo the zame in carying oul the valuation exercise, The
following appronches are penerally used for deterriming the fair value of cxquity shares:

o MMarket Appeoackh:
o Ineome Approach; and
2 Asget Approsch

Market Approsch

Undar e “belarket” appreach, the equity shares of hoh the companies can ke valued
using market price methed, The market price of aa oquity share, az quoted on a stack
cxchange ts nomally considered a3 the valwe of e equily shares of el company where
such quovations are arising from the sharés being regularly @nd freely traded in, subject
tn the element of speeulative nmppor thar may be nbuilk in the value of the shares. {f the
TompATY 8 not isted, appropriate wukiple of listed comparable companics (s adoptcd
ard applied o f1e fnancial parameters of the subjeci companiss to0 armive as the fair
vajue of «quity sharss, The method iz dizresarded if directly listed comparabls
comaanies are unavailahle

Cotrnidenng avalability of lied comparable companies, we have censidersd the CCOM
method of valuatien to determing tae value of sharas of Demersad ndemakine and
THFSL. We have considered the Prics o Book Value (/BY) naltiple to determine the
vilue of equity shares of the Demerged Underaking and TMFSL under COM micthed,

Shoare Fnflement Roadic Report




Eecommendotion S ap ity S oot en oy Tatio for the proposed demerger

Inceme Approach

Under the DCF method the projected frze cash fows from sebjeel agsets afier
considering fund requirsmanez for projecred capital expandino: are discoumted at the
Weighied Average Cost of Capital (WACC). The sum of she discowmed valwe of such
(e cash Jows and discounted value of perpenaity iz the value of the business. WACC
iz considered as the most appropriate discownt rase in the DCF meshod, sines it veflecrs
bioth the business and the finaneial sk of the agze1.

Having regard to the economics of financing business o which the companies operste,
DCF based valuation does not reflect the fajr valpe of the eserprise and henge such
profeelions have not been made evailable for the present exescize, (b the abence of
bkeziness plat and projections, we have not considered the Income Approach

Assel Approath

Ihe aszel-hased vajuabion ecttague is based on the valie of the underlying nst assets
of the company, cither on a realizable value basis or replacement cost basi=. Thiz nwethod
is aleo krvown ag the Mt Agger Valuaion NAV™) methodology. Normally, this method
is adopied in the feilowing circuimslances;

=  When the firm, doez nal mest the Y going concem™ criteria; or
< When he asserz base dominates earrings capabilfry.

The application of any sartieular mathod of waluation desendz on e CircunempBees
uwrder which valuatior i varreed ool operations of e company, natore of iy basinesy
ard purposs of the valuation, Alany point of 1ime ditfeenr vatues may exist for different
PLPRES.

We have oot considered Met Asset Value (NAV) miethod for the said valoation purpose
as both TMFL and THESL are gperatiag buginesses and we bpderstand that hislorcal
book walue doss nol reflect mitringic valoe of their bosinesses, The valuatior is
undertaken with going concem asswenption and we do not concemplate an ezl gale
realizabion &f the individoal stzete. We have theredore not congidered MAV poethod for
the saic vajuation.

Ehore Entitfemeanit Eatio Repoit Poge 8




Eeacommendiation qfﬁirmmﬂshre eH HIlement ralln E['I.E Eweﬂ' mr

Share Entitlement Ratio #ecommendation

We have considercd the Price to Book Value multiple under the CCM method. We huts
consklered the veluation multiple of comparble listed companies of THFL and
TMESL, to the extent appropriatz, The valuation maltiple [s based on the prevalent
ket price and lest published frnancisls of the ssid compamable compances,

The valuation summary is as below:

Valustion semmary

Tats Motora Flaser Slutiope | 2% Bininer of Trla Molars
. Lirabred (TMFSL; Frmance Limard [TMFL}-

¥alustiom agprasch ’ Tremerped licderiwking

Valur oy phars Yilwr pir ahare

amk Walght (%41 o Walkghet (9%

Aty - 1A Y mtid I e alk e
bworns apprerch - DCE nathed ba | Ha T
himmin) approach - CChd wohod 1% e, £31 10Fs
Radptin ¢ volim por phare 1™ | A7t
Fecommanidard Paur Equine Hhere l_.al

IE mbl Hha w2 Flarthn lruu'nd-i::l allt.

Eat, A8 injhEk Al AFTRIF S . e wvper T fpeiry glbammg o TRIFL

w5 o e Bffeciive Dare ™

[n the light of the above and on & consideration of all the eelevanl Bctocs and
circimnsinnces, we recommend a {air equily share cnidllemend ralio of:

T34 {Thirn-Four) Bgutiy Shares of INR T8 each flly patd-up 1o be issied by TAFSE
Jor evary [0 (Ton) equiiy sharey of INR T each fuliy paid to tae sharcholders af TAMEFL

Lhir Entitlermont Raiio Repoet

Page o



Rarcasaerdation of fair wmiﬂ share enxtitlerertt ratlo & the md d'.;mEEr

Procedurcs adopted for the purpese of valuation

In eomaectien with this exancise, we have adopled the fodlowing pracadurss o camy oul

the valuation aralysis:

o Regucsted and received all necessary informarion from the hanagemen) including
details of sharchol&ing of the Companies

o Discussions with the hManagerent on wderstanding of he bosinessss / assets of the
Companics and fundemenial factors thad affect thelr eaming capacity including
listorical performance, folure planc asd prozpecis. ete.

o [Hilamed and apabysed data available m public domain, 25 considered relevant by us

e Selecilon of valuslion appraach and valvanosn metodolopy! (ies), o accordamce
with IVE, B2 considered appropriate and relevant v s

o Dewmnined the Share Entitlenent Rario in discussions with the Masagemeny, [or
i5sue of shares of TMFSL 10 the shareaodders of TMEL for demzrping the Premerged
Undertsking of TMFT. into TMFSL.

Shere Enfvfement Ralio Keport




Recommerzdation of fair eqrity share epttiement raia for (he proposed deverie

Limiting Conditions

o The report is hased on imformaticn svovided te us by the Managemernt. Analysis and

results wre specilic o the pucpose mentivned i this Teport a5 per agresd terms of our
¢ngegement I mey ool be valid for any other purpese. Also, it may not be valid if done
ot hehall of a1y othey eniity.

Provision o cpinions and tonsideration of the issuzs described hersin ate aregs of our
egular practice. The ssrvices do ot represen: accounling, assutance, acoourting / o
due dlligence, consuliing or 12 related services rhat may etherwise be provided by us
ar gur aflelianes.

The report was poepared for the purpose of complying with specified provisions and the
stated purpnse and is for the confidential use of the client only. §ts suitwbitior and
applicability of any ciher 1z has 1ot been checked By s, Meither the repatt noc ity
comtsnis may be disclosed to any third party of referred o or quoted i any regisiration
gtaternent, proapeetiss, offering memeeandwm, anausl repod, sty public communication,
loam agreswen ur olber apeeement ur deounend given o thind parcies withood oo prior
wiitten comzent. 'We oetain the cght 2 deny permission far the same.

[n meeordisnce with the cosiomery epproach adopisd (o such exeteises, we have not
audited, ceviewsd or otherwise imvestieaied 1w tioancial information provided 1o s,
Avcardingly, we do nol #xortzs an opinion ¢r offer any ferm of agsurnce regarding the
iruth: and fairness of the financial position as indicated in the financial slatements.

We have heen given to understand hy the Wenegement that it has made sure that no
relevant and ratatial factors have been omitted or concaalad o given inaccupately by
people asslpaed o aravide informatbon aed clarlficalons Lo ws fr thiv exercise and shal
it bas checked the televance or tnateclality of ary specic information & the pegen
exerzise wiith us in case of &ov doub. We have assimed thad the infoemation provided
B0 s presents a fadr mage of he subject's activilies at the Analvzis Date, Thetefone, we
will sooepl no esponsibility for any ermr or emission in the Reperl ansiog frum
incorrect or incomplete information peovided by the Management, Also, we assume no
responslbility far lechnlsal information furnished by the Manapement and beleved 1o
be relizble, ™o may howewer inne way be held responsible for corapieteness, accurasy,
etz & the data provided fo s,

The Feport assumes ihat the Companies compily fully with melevent lawg apd regulatians
gpphicable i all ils areas of operations unbess olberwise staed. amd than it owall be
managed in & campetent aad respongible manner. Further, sxeept a8 shemficaliy stabed
fo the conirary . this repert bas aiven no cons ideration to the firl lowing maters -

v MWaers of & [egal parure, including issaes of kegat utle and comphance with  local
bawws, and

®  Litlgedoty and other cobengent  1iabilithes that are ool recolded i (he
audited amaudited balanes sheet of the Company.,
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o The analyzis and esull are povémed by concspr of matenalicy,

o The opinionis) rendertd in the Raport onby repeésent the opinion(s) based wpon
tofornation furrushed by vou and cibvers ot your behalf and ather sources end the =aid
opnicnyy) shal, be comsideced advisory in matwre. Our opimion i Rowever not For
advising amviody to tage buy ot sell decizion, for whuch specitic cpinion mesds to be
taket from expert advisors.

0 The fee for the Report is not contingent upoa the resulis reporied.

o W= owe responsibility 10 only 1o the direciars of the company whe imve relained sy and
nobody else,

o We do not accept Ay liability wo any third pary in relation 1o the izsoe of this repo.

v The Repoit ks not for soybody to make any investimznt i e aLbpect nor meanl ba
assise anybedy for apv transactian purpest (for which sxpent opimon reeds to be
obtained’ nor &z 1o how the voling should be conducted in 2ny weetine. Tte Repow iz
pueely five complinnes with requirementz of the Companies Act, 2013 and the Fules
made thereunder. This repor bas been prepared for a very specific purpess. Thes, shis
repon cannol be wsed for amy other pursose apant Bem wihia 15 meimoned hevesh.

o We will net be held respensible wo amybody in eelation to this repont. We uRderstens that
the condents of the repoct have been reviewed in datail befor we szoed the Snal sigaed
refoet.

¢ We gre ot responsible to wpdate this report subsecuent to the dae mentioned in thes

report because of any material event or amy event that could have a bearing on owr
analysis,

o We bave not asseszed the comnwrcial reasoma behind the irananction apd bave onky
deenuireed the sluve entitlenent raiio,
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Sources of Informadoen

The foliowing sowrees of infermation have been utilized iv conducting the nalysis as
v ediesd 60 s by the Manaparment of the Companies:

o neudited financial statements of ThiFL and TMFSL for the pertod ended 30" Jume
2022

e Book value of Oparating T.eass Business

o Cash Infusion for Kaghts issue

o Shareholding pattern of the Companies as of the Anelysis Date
& Ruginess and Corpavate Feoliie

£ Uther background mfotmanon providad through emails, word docomends or dueing
discrsgiom
& Diggussions with the hMapagaiment

In additiom to the aboove, we have alst obtained such other mformation ang explunations
from i Management as conaidered relevanl, We have oblained o gener] representalion
from the Management condirming that they have provided us with all the reievant
infortoation, knowledgs, aupponing dosumomis and confirmations completefy and
correctly and that oo material doformation has been concesbed ov withheld or
thisrepresented o ug, Dwring the dizcussions with the Management, we have alse
abtained explanations and information sensidered reasonably necessary for our excreise.
The Management has been provided with the opportundty 1o review the craft repont
fexceluding the recomemended share entitlernent cats) as patt ol sur standard practice w
make sure that faciual ibaecvracies’ pmiszions are avoided in ovr Gnal report.

Shere Enttlieent Rete Rapar!
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Annexure T — Valuation Workings for Tata Moters Finance

Limited {Lending Business)

Vilme of Eqoity Shares nsigg Net Asset Vajue {MAY) methad
Fartkulars AL of Hp=J ii-I2
INR it
Skare capital = regacted B4
Faesereds and Surplui 28,01
1ees: Boak value of Operating Zasge Pirzingsz 3580
Add: Pach infugier for Reghis By A,
Adjusted met ansed valus 38,144
Plurabesr gfequily Shires i P L Y
|At_1]tll:l’h:| WL asse] v el EI’ thars jl[‘fﬂ 418
Valme of Equity Shares msing CCM methed
! Particn!nrs Yalum
Equiy 4E. bt 4 B4
A BeEisTeed At S LHE: hin ) e
I'eroon ik IR i A=p+b 5,351
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o jwnkd Hen Wonh INH hiln C=3-H A543
Adpisted PAce do Gueak A= [ I 1.4C
Eqguit- Vitlms INE Mn iy 2 PRI
At Cack infsalon far :‘Jﬂ ki ue ME hin H kY]
Suljwsted Equdiy ¥anluer |MNE M Lo 511143
e ] ] MHumibser H 0511062
Fabat perthar INT =3 =7l
' Ag irbarmed bn us by the Mampesen
Determination of Prier fo Rook Valee mudtiple of Comparable Companies
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“”"‘"-‘“_m Eoyutept el = “__d"‘“"-"
Hi rF Rl Hol s 1aLLasam IR1LETID 1ILLD e
b —aragd Seare "acc . bl ] 131 1R
ml_w,u E 1I!'“"|||=u'| Ellﬂﬂiﬁ ]H TR L W= R
i ety v g JMp bl EALE| FL T E Epey it
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Apnexnre 11 - Valeation Workings for Fata Motors Finance

Solutions Limited

Value of Equity Shaces using Met Asset Valda (NAY) wrethod
FPariicubarg As of 20 Twn-23
1HR Mn
Share capitel L7, 505
Famerve wial Suralus 1,422
A jmted et aszet ralae 18,437
M ember of sqity sharss 170,045 733
|M| aated med assel walue per share (INR) 103
Value af Equity Shares using CCM nrethod
| - . Pamdeathn . . il
Equity (R e a [T s
Add: R 1nd Swphe (iR, Tim b 1432
2 LU0
IME. i u han+heg 17,387
P B It
IHE M Cabul a1y
E M 1] L0
IMR Ma E=Ctd | _ b
Woeber of fhames S|umoher F [y 1L LY
Yaine pav JNHE MM [FTOIRT: 1=
Fair value of Inveazsteeni in THIFL
[Fartenias Usin Vadr
Mambrer o aliiress | Dy THE F1 o ThAP, e A 1371 THE |
Walsa por sl e TWEL L-F. B 572
Wilwa F pthr hald by TRAFSL In TMFL TR A C=ANF: [
&, #ake huld by TAEGL 3 TFE K 3 il
Cxgaa w11, Lt B et of THIFL MR e B p ]
rala o TRFSL 0 Pk veluw: of D ing Lesie Brcinecs b Ol E=hE 7
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Praert Pow |z | P || e
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Annexure ITT — Valanation Ratiopale

A5 por ot discussien oorer a padjod of tine, wo wadecstane thar TWFEL and TMESL ave:

¢ Managed undar the game kolding company;

= Managed by zame group of peaples;

» Buh the companics are in the lending busmess for vabicles (TMFL i3 into pew
vehicle finance and TAFSL 15 into used vehicle finance):

«  Operaees in similac asser ¢lass

The busmness of THIFL was impacted severely during Covid-19 as the borrower’s abiliny
19 service loans deterioraled sigrifizantiy due w economic slowdvwn and mevermen:
rectriction. RBI did come wp with various ralisf measores for bomowers durtng this
peried to compere with seme. However, going forward fiom FY23 vowands, as dic
econoon y 1% reviving back on track, we expect the CV indusiry in which TMFL operates
(o take an uptick and reach pre Covid-19 levels, thersby improving the loan boolt size
avat quality of 33515 of ThIFL,

TMESL on other hand witnegsed a surge in the distrusals of -77% duning FY27 ie.;
IME 3,795 cpores n FY22 as against INR. 7,139 crotes in FY21. Ag the base level and
dizbursal increases, greanb as a percentage for loars will gradually mper down. The
company expects disbursal b0 morease at 2 CAGR of --20% - 23% in wpeoming § years.
Further, the Management expects IRRs and WThis 1 remain stable with inerease of the
loan book. As the waighed average teatorung of 8 growing partfolio wresses amd
réaches 3 ateady state, cradit losses as a %40 is expected (9 [nerease, ety mpacting
wuargins 1o that exient, as the credit bosses ocour in the later part of a contract’s tenure
and ot in the 2achy part of the fetwre,

Bacis the above faceers lisied we undarstand that both the companies TMEL and TRFSE
will b hirving a rimilar perforrrance and thas the multiples atributed to both companies
waald be withinh & narrew @mnge.
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r gihdibsa el SR Erraenks {or G pears prgen 31 March 2022 s Linadited TR dldtamants far
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The izawed enc pabeaibed equity share pdal of TFL 23 28 57 Sugusl D02 i3 1R Sa.7 oroes

eardigtireg of 90 972,952 aaLiy enanes of taes wahes of IR OC asdh Tt shanshabdireg b m of “MFL
s 2% fedcrars.

Page 4 i &



T H-ull:h;:- lemd

| HDIII'I'I- Firance H:l'.l'l.ﬂ.'.l"ﬁ l’.lTII:ul:i

Wl IndArtnnd oo e Maragerrarnl thal TIAFL. Fas #fFrchd 3 fghl xoe 0 in Aogust 232F Y
unearsiamd fmm e Usnagamant thet TWEL has it abtansd amy vakiaban epced for |ha afcresald ghts
faaien AncE huat e ghired wike offerad (o all ihe exidling sEgrehoiders Therone the rijhly issa proe
T il Dapey Canekm i i ! gy kg

Tha Managecnar: has raprasaibad dral thamm has rat bsan ey changs ic1be sham coptad shanahalding
pakern Sakmesr 31 Algucl 202 and Fue Regard dake.

Ioia Inotovs Fabhiloh Dol G0 v Latibed
The laued ond subscimd sqully sienw cofsal of TRIFSL a6 ol 31 Awguel 2122 s MR 1,705 Gine

codikleing of 170 048 35 aqully stearan of faca walisa of INR 90 ~ aach The shamnrlding patiam of
TUEFEL 45 s loPows,

e g efERaes Ll St kAl

Wl LT v LAMEsT

s

1TC,043 725

1‘[|H- Y
SCI-I.I'F"J‘E. ME'I"I-&;IEI]M hl'tlrﬂ'l‘il'rf.l'r

The Managarse! Ras chphapsnbsd (mal by hat nol Bsap o1y chadn in e BBk Saplkal and A
sharrhpicmg patwern bpagen 311 Apgques! 20232 #nd Lhe Feparl deds,

O Aepdr ard recrirardglion oA the Bhare Enlbama N Falkr caradams tha Asdee shaehHdng
paltarn af TRFL and THESL.

AFPECACH & METHODOLOGY - BASS OF PROPOEED TRAHSACTION

Tha Schars uridar the Howenns of Section 230 bo X312 of 1ha (ompeness Sok, 2013 W B3 appreyed By
RCLT, samierepialey o cmpyargar of Landing Bus ezt ol TRIFL insa TARIL

Artivityy Al (het Shars Eplilernend Rl for the FProgd-sd TRdssling, wodl requin dalrnlray e
m Ltk valnationn o Lmmdng A-minmes nf TRIFL and waduk &° stqufy shanet of TMFSL, Baetmd on walasdion
APy B3 Sxp it hereinbol oo Bl wBeo s quektabve fBrkers rebvend o Lenclng BLsaness of TMFL
And TUIFSE

Thimrk mP8 pielrmi] Cbiraan |y ubed s pesnpbed vallailon g coskess Bl dakanning g soiia of 2hga:
af {mlmnnw biairgas. which hons taan conscened in e preserd case. o (ke wdmt mhevarg and
appcatle:;

1, A Appreach . bt Aps Valuh {MAN) Hiemes

2. Inesrre Sapioach
»  TXResunled AR Flees [[K0F] Diathed

ekt S

r  Blarkat Prcg Method

v LTDaREs Companes e (G Method

»  Caomapabds Companas Transsclion Mullisae (T Maibod

fe

Page 3 ol



‘m
pwe

Agirt Approach « Hat At Valkg dnethod

Tha masehorsad vauaion chn gus Inbmed ar thy valpe ¢ e yrdobnng ol sk of tho pusiness,
Al ona ook valee hxpl or eallrabie vahes haes or eeacsrard 20ek hage, The valnsdan spprosch
o Uy e I s wier P e i W B ekl i, T coek 001 MRt el goEID £ OOG T Crbinin
tr B ek ok 1hey aveits Lapd dominafed kamirgs capabity. & opmenger of buginess would noemmeBy
Le FEoCHned Wi, o e BISTEDAN 1wl Gie Dusos s woukd Cartage &3 gon] GLNCAm and &0 achual
ropd A of te oparcling Geses i Aot vomernplatad. In auch & goitg cofsem soeraria, the relalie
eaming pova- ia of impoetance tathe besa of Pmpeaad Trarsachon, with e valugs smved at o s rat
przat hacky beang of e bed walevance,

Incerr Appriach « D soutd g Cagh Flouss [DCF) Mathod

Lindér the BOF method e prop=cled fies cagh baws 30 dle= £moarg dizcounded 3 e weghled 2on i
ool ol espllal The qum pdike diacteaniag ks o guck ee 308 RyeE B S 3 len of ta By

Lzrg the DEF anahar mvohes dedanrining e Tolnving:

EFrmantg [Liwe (Fee cash fows:
Fras cash Kivs a [ba£8sh denws sxpibciid 1o be dgant-dbed by i otmpany§ ousniss thal am acalabls
1 8l provkiars o e Companas tuslrens’ Cabeal — Batn eredigeg and ahBianokeds.

Apprardn Crtawl e o be aophed i cash $ows Jos, Hoe cos! of capdal

THIS decoumt @ee, which B aprded £ he fiee caoh ﬂm shoukd efiect e appodunly cosl b ai lhe
capigal prowileds ey shareliside v wmil uesk lursp, aoighied oy ey relalees conliigdlan o e (ol
capiial of e campanyy bussness, Thse opparundy <csd 10 Ik Captal prosad e equiale 1o rale of oebene e
capre prosddar exgecks o eam on oar vasimenks o edqusakanl rzk.

Martet Approsch: Inoer hic appecach, valua a8 someany s essenssd bae o rarket arics [Le. il
Shiusy dfk quoted 4a W $odk eechinne] o base mubiples derived usirg comparatis (i#., smikr) (e
COMPAiEs o IR3Asantans In Bém |ar COmMpenks . Fobowing 200 1he malhod widar Maal Apgroasi:

«  [iprwel Price (MP) Mathod

Tk mhacke pricd of st eduily Shard s qualed S0 $iock ekcharge & nompeky consad e 23 e
v of e ity & ngees of hak sompamye wang such cucnations are afising from e shares balrg
regulary 2] dresy baded i, SLEHECE [y e seireal of Specalbon Suppdt ol iidy Bl wBwil] i
live vl of 1@ shares Bul theane comdld b aileeslions wheang 1 velies of Lhe abaie &6 guobsd oo
thoer BLench et wetn ol oot bt ardid A B praper ivgicalor of Boa R vahus of the thars esoedaly
wherg 1hg markogt wRlles rd fuchueting i 3 vofatile cepital markel or 'whan the shares an tinly
tradad. Fudhex, In B cape ol Sam ey, whars Beie B4 queesion e avaiianeg B shares of e
Lompary agang: thess of andlher, te volrme of renssctians ard e romber otanarss avalkbis
for Eacing ar w2 BIOCK Exchamge dwar & easonabla penad wouks Bhue w oe al 3 swmaarablke
standand

+ Comparbla Compensas' Mol phe (S]] metho

Lhnciar 1hiek mnbhed, vl oF ¢ Eogingbs’ corpany i sarives i by using mulbpies derived Fam
valuahony ©f comparmgle compAnes, 83 ranied ShJpE Flao markel valiaberds of 1eded
LT panies. Tha manks: prise., &5 2 aua of the compamble company™s snbuls 5ech B B3k vskdc,
splgp. caphad eampleyed. aaninga . Bl o gned $0 deihve a0 appropriaks mulbgle Tale mllipea is
e spplie] o o Atheiba e af e Akep beirg valed W indcpl® the omlum of e sgbiec aeess
Thi% wgledicer B Dasb] £ the prrcipls it markat vBluetons, @king pace boteean riomed
Euyes and anenmed sebers, noWpoale S Taeled rebesan] f wiluRlon. Rekang rallipbes i
I bw chpsnn camily ang adused Ior dHRENCEs DateeEn tha CIrc.ImeEsancaa.

Poysdnla



i
pwe

v Comparskie Companiled” THMERCEH MUulljphes (ST} Methad

Lindes 119 mediod, waty of (R aquly Shaesof o coreoany it abiued a8 £y using foftpses dariverd
ooy wilssllons af camparabld pamyactorr Thik walugion B bibed on the poocipke had
WALl ekl Flaon etowen infomisd duvedd and Informied Babars, Lweaiporate 20l facias
redencant b vabaporn Ralenanl rrolipbes naeo pa oe choeon corcfuly org pojuakce for dirE1ces
batuegn thy CECMEIRmNT

IL 3hisbd B ordergiond T thae wnlualide of By company 4 it 355648 i inharonty irpmens pnd B
FlpEcl b carlain ScEiEIngcE Brad COnmganciea, adof wwgh e diMcll bo predid and ane Deyand our
conlrod. In parforing dcir arahxb, wd mads nemernas asmmplizng Wi meepes] 10 irdusiny paroamancs
and gorcr DL EIngss Mg o0TeMe: CoTkiord, many of whEch Bre beeend e ool of td conrd aniey
(e, TAAF. pnd TRERS| ) 1 sddities, #ils valuafay oM Buzboate with charges in prwgibng maregl
condeions, e conditore and preapacs, manclel ard otnamyse. of TRFL ond TRIFSL, ard alrir PBaetary
wirch ganarally Infiueres tha vatumbion of By abese empanies anc Hheir b

Tha applicaihon of sy Fenlkadlar moabisd ©F veldathon dageinds 0 B P s o wing §ig salotlon o
e, ARk SEaraak vk My Akt bk Mo v pomindse, it Snne ba oo stronghy emphaghzed tel
A valuar 3r oy aEs o ona vahne for ors pumosa, Our chaece C melbaoakogy of wHLaken Nt Bl
amyad Bl Hng wsus and sarvankansl mathadsiocany Eepled far Mangactiong of 3 brnilet daum and
ouf stk pdomeard, o an indepandent and Banafida mannsr beusd on car prEANGLL Seponance of
Bpalgnmems o 3 3imAar nate.

It o ha abgwe medtsare, ws b g appeasci ol pmdhode, A8 oorsldered sppwoprale. The «sbaaiion
apoactad mathecs taed end M valuss acivied at 12 siech Appmschar’ methods by as hess bean
b i Ghad el saectran af 1his Roparl

B3R OF 3HARE EMTITLEMERT RATIO

In {rz uiltmpte anBnEs. valuALEn WA A H B e parmd By (P st of pdiciout demion by the
WelLer ang piamsen| [ Ely e Counl S Fue il Tt . Thiles wil e iys te 5o s &g,
prodmil Jnt prog pedting campsedition, yield oh compeabla secambas and rarket 3anmen e, which dra
Nod esddaTt irom Fve Taoa 07 he D IEnsE shaads, ik withch oftt strancly IHAoancs 3 vwadlal 1 iR, The
detnningllon of s alllrsgnl 1k op red 3 DreCipn SCHpeom BN e corchus s arfivad ad B many
eanen Wl o yacmaally, B4 gobpestve apd fapandert an tie maecse of indhddual judgernent The
tawpdpl = abdt meogrized 0 judiagl decisaors, Them s tesfo®, no indppuiada sl share
artdisment rekd. The Shara Endfament Radke raededsd v Bz Peaped ooly  seansdant aur
Pl EA b [ 5} 2arked Ll inFamnalian 18 3be dicli f Thiz Rigon, furnizhec Gy Ibe Manegemant (or
ihis R i) A QLR ToLCms . e may place Bodfeesnl vaoa. Tra tng reopoksblivy dor the
haneu araddhin ¢F e By Siadenrrenl Rato Al wiich Ile Frepesad Tiansaction shall e o will by
wilh v Board of Directars of THIFL aned TIAFSL whe ahadd take Mg sooount Sfer hpckas sueh g3 thale
CrwT1 2a8e5aman of b Propgeed Transackom and sipul o other advsors.

The Share Enlitemint Faiao has e amivid aton the basis of 3 mlams wanelion, an per share baska,
Gf oarding Busmeasg of TREL erd gaury of THESL besad on Hie vanaes metimad ol ogles explalred heraln
twbir el afar fasbom mrkcered refavent, Ravirg reged e ingrmalion Base, key wndardy g
acrrmpiang, and imbaeors Thnoch diffarent wafues s ean Arrtegd G gnder sssh of B sl
medodiagas. It knally nesapary ¥ amne ol 8 singhe vakia for he Propesed Tranesctian . 1 inparant
i b BEl-we Bre ik atampEreg by amfae o ok abked Ldn vador of Lty Swpivig of TMFL ad sdqiity
of TRIFZL Dol 3 them mespheg v 10 (mc gl e deaminamn ot tha Share Erilament Hate by e
Propaacd] TENaedlon, For b ponpes, [Lis raeedsary W gke Sppiapeleie welghls o e vy amivest
W LT B Mgtholakegy

Lot Eitoituny of ThFL

In e Cument #akess, valLabi o Lendng Busmaza of TREEL Tar Deer cAITsT aul an goirg conoe
basls. i =uch o going cancerm goenarkg. pr ool reallafon gl e pperpllng peets 13 0ol goniempks el
A 15 nelalivg g PO, G refia ol urdar tha Ingcamg grdd ket appreecheg. e ggopihy of graabar
HASOrAtce 1 e bechls of desierger, aith £ values arfiued At an he nef assal bass baing of dmiled
e aricn. Fatok, Wik onk Flye Oaileo? B ok £F Landmg Bukiress of TRIFL urcter tha Sean]

PFaga T al &



.
pwc

Approach, we hewa conetbesd it appropiate not b Qe Sny' welgnkgs 1o e same |0 Akving 8 T
Shere Ecilitlerient Rak.

Wi bave net; bgin provadad witt: the fmanciel prisciboae of TRFL Larding Buslhess of TWkL, fnarafare,
we hane 1] ke (e e APprodch DEF et S delemaing Eup vl of Lendiryg Bastnpss

For oL analysks undar Market ALprpach, wa have conahdarsd B SOl Melhad ¥ arrin al e v of
Landing Busnass of TMFL. Larding Bupinges of TWFL comprings wndng to THL'D cuziomsne b wham
Naw wslhiches Aok 3k, Accardingly, we Bave consdered muliphes cf [Bd compin s operabng in e
HOFC Indugtiny gng primany provid ngwehkch fingnea In India Foabies, 9: mctrictad by dks
kanapement, 1ha baak walue & aqulp ek leasing bukwess han baar swblatbed from (R TRFL bk
WAl X BT Bl BAow wELe O Llrkhind Bulbiuek vl Tumnd Biee Bl S0 Tl pagioTind ks o 1
FUT 10" SLTIFansl o g (GCRD ol w el 0oL Cordiceend ha ST drmlbia (o e podscs af oar
anA e, seevidaring ek of Arartial infeomaton of tamg e comganie, setmis rajarding pcmg, ermes of
Irbnskcien Mo, Futthes, compambls Tarmachons msy wcleds acqiner specfic carsidsrasone., sympsny
bt Gotre pramiam gtr,

ThFSL

In thek cyrmrt anakgle valualice of TRIFSE Fag aean crnied cut o Gaing Conem Qads. In Geoh 3 gousy
CONCET Arenir]n, a1 Srdud tedl HE of B aparaliog aseaks s aoksoaprpianed o Che bk garming
powsr, 23 refpcied undar the Income ard 'erkes approaches, s gzuaily of gEakEr mportanes 0 he
bast of darnenpes. whi e waliss amved a8t on e wet ssat baets Daing of [l reeeanes. Hepos,
wink we hews celcemisd e wpue of TMFEL yncer e Aspel Appecach, ¢ haive Conycdensd it
BEErOIFiAln Aok LD gles ey gt b S sAme o Anivirg Ak the Sk Erailement Salic.

Vo heva mer: bean prodidad wilh the Hnencial progsctons of TREFSL, Inacebare, wa bawa rak used Insmme
Apariacty D0 F metrod B data st 1 alea o TMESL.

For aur analyzis undar Markat Appeedzh, wa have sonbidared the COM Metkod w arrion ot e vabe of
momty o THFEL TREFEL lmncs ho cagars and cwnerg of iaad wadisles of THML anc other companses.,
Aeenrdinghe, wie have sonaidensd rrullipies of l91ee Sompaasa apecal g B e HEFC nduainy and
prerdding paimprity vehicla finanee [ Indla. YWl thers hews bean £ome mported wenseotiens in slmite
CoEnpanEs i Iha fecenl paes, we Rave ol Gora dansd 1ha STM meiod 10 By purpess al agr analvgte,
corlnaredy ack of o) e mamar o’ bangeT Comp Bnss, oatale regaelrg oica] . e of
iranaaciitn s, Futher, campardbly daneacdione magy meledd Acquiner spaafic carsidereions, syngany
Bmndefith | “eermdl pirmmnlam ade

For oo Nmal dnalvsls and racoremendslion we B codtideced v valutt amissd whder biaket
APHOACH, 1o 2rme at the einbve waiee o Lendeng Bozomss o 1L and valos o sy sEares ol | MSFL
for the purpooe af 1ha Progaced Tiarisao o,

in vigw of e siee, afil on Censideration of e relevanl fackss armd dreumoleness 39 doeusaed s
M Hitugd Tkt Etam . ol P e Tl ol Gt SEubel S it e n 2t B3y thi Pogsddasd Tandaciarn:
WNCSE CLTRUELEN i5 B3 UNGET,

Page 5ol &



y
pWwc

T ot b b el M s wathirrg s Ror the wil L of thes Landiess Buetiriens 3F TMFL grvd sty valoe of
THEFSE. gro e Sham Zndrrament R, gt dorved oy s
Landang Burtanees of THEL THESL
Lun-nri'r'g B sl reaen.
Vamtlon Approach g 'I'I.I'ni-n}ht Valoeper | Welght
et (1R [P

AdBat Approach 418.7 0.1 10E4 0.0%

INCome Approect. - LT Hiathad LY ¥ (- 0.0%

Market approgeh — GOM Mathad 5717 100 0% 1BE2 106078,

Fedalve valls par &hane 5.7 18832

Racammandad Share P,

EuBlatnenl Rnkle froundes off

In gl of e shews, ard oo 3 considaralon of ml| he neeran] ROy ped CIrCUmM3LEICET B 30 RHM
ervd tudireed Hamlpabave, wo msomerendd the Shar Erfllomend Rates for lhe propesed damuwniper of
| xtwlirey Bt iewid of TIIFT. i TRFSE s el

shaner b it TMEL [of INR 900 o H iuky phid wpp

R=mpeciful y submithsd,

Diawr. 07 Sl e MY
Plarca: Mumbo

R - H EE PR D D 4.0

PG B TIEg Chrilicg Sarvisee 1LP
IBEI Raghiered Waluer Mo IEBIRY-EXEN 212201 55

IGEH Mugrnibetd Frp M o BB PRI 104 06

Paps 9074

I (Thirty Faurh squity ehaned of THESL [of INR 100 emth Iy pobd o] ler svery 18 equlty



REFORT AaDMOTTEDR BY THE BOARD OF DIRECTORS OF TATA MOTORS FENANCE
LIMITED AT ITS MEETING HELD ON C{CTOEER 03, 2022, EXPLAINING THE EFFECT OF
THE SCHEME OF DEMERCUER BETWEEN TATA MOTORS FINANCE LIMITED AND TATA
MOTORS FINANCE SOLTTIONS LIMITED AND THEIR RESFECTIVE SHAREAJLDERS,
ON EACH CLASE OF SNAREAOLDERS, KEY MANAGERIAL FEREONNEL, PROMOTERS
AND NON-PROMOTER STLAREAG]L DERS

A Backpround:

i The Board of Tam Matoes Finapea Limited (" Compaoy™] {"MFL)Y & itz me2eting beld op Qebobet
03, 2002. spproved the Scheme of Demarger amongst the Compasy and Tata botore Fingmee
Salutions Timited {“ResoHapt Compapy™ "THRFSLY and theit respective  shareholdees
{"Hcheme™}. i he implemasted opdey Secnions 14 10 232 of the Companies Act, 213 and the
rudes rpade therennder {“At™) ad ofher applicable provisioms, if amy, of the Act for demerpar of
1t Campany™t underaling comprizing in the nonbanking firance ralzted bucinecg of te Campay
W Resultens Company,

2. lo terms of Secion 23202Kc) of the Acl, 2 reporl from the Bosard of the Conpany explaibiog the
elleat of the Scheme gn ach clasy of sharehoddees, key managerial parsonnel, promwers and pom-
promoiar shareholders of the Company, seming olT, amoag oher dings, the share exchanges @b,
spacitying sty special valuateon diffieuloes, i requirsd to be adoeted by the 3oard. Juch repomn is
en requ-red e be appended with the potis of the meeling of sharchold=ry and oreditors if ordered
b 1 jurisdicrional Madenal Company Law Tribopnab.

3 Aceondinglv, tis rport of the Boand s prepared to comply with the requitetnens of Secthon
23Ny ofibe Act.

4. White deliberating on the Sckeme, the Board, imer-alia. considered and took on record the
following dotumends:

{0} A droft o the proposcd Sclwome,

(t} Crat Auwditor's cemificars (o T Issted by Mo Sharp & Tanmme Associnies, Chertered
Accowianey apd k%G M. Kapadla & So., Chartered Accountants, foint statutory 2055095
of the Compeny {~Acconemng Treanent <ertificare™), 10 the effect tha the Scheme is
in compliance with pplicable Actounnng Standards specifled by the Central CoveramerTt
in Section PFS ofthe Act

<} Crvaft Auditor's Certifiepe w0 be isswed by h's Shamp & Tannao Associates, Chartered
Accountants and M G, M. Kapadia & Co , Chanered Accauntanrs, [olnt swaiumory avditars
of the Company cenifving amownt of secured and wesecursd credion a5 on June 30, 2022
for the purpose of submission to NCLT ax panl of -he Scheme;

£dy Indepeidznt &uditioes Repoet an Pripeapal Buginess Cacema i temms of Reserse Bank of
India’s Press Belease hearing o, 150508 1 1368 dased Aprel &, 19949, post proposed
dmneypger of the Demerged undertabing of Tatx bdabors Finance Limited; and

1<) Audit Cormmires's ppareval daed Octaber 03, M032 recommending she Schome from
relwed party perRpective.



The Echame, amengst pthers, coniemplates the following arrangemants:

Y] A demerger of Demerged Utndertoklog {25 defined in the Scheme) cMthe Company inds the
Fesultard Canpany i D12 manaed o8 out Tn Pagt 1107 Qe Sclizne.

] Wit eflevt from the Appointed Pang, the Demerped Undenaking of the Company shal
siam] manslereed to amed vestesd inoor deemed 1w be iansfomed or sested o the Resullant
CompraTyy 5 & gOE temictry, tn The mhanner provlded in the Scherns,

5] Changs in e name o7 the Company 23 availzble with the Registrar of Companizs apd
which the Board of Directors o the Company may deem fic in the menner set out in Clase
L7 of Far: 1 of the Scheme.

£y Feorganization ard eeducton of the shere capltal of the Company after the demanger of the
Nemergad Vnceraking in the manzner zet mat in Part (11 of the Scheme.

Fursuent fo the Scheme, the enire Demergsd Lndenaking (as defined In the Schomey of dhe
Company shall be transfemad (o amd vested 1 e Resultan Company,

Lipon the Scheme becomiog <ftective aod upan demesger of the Demerged Underaking of the
Lompany inig the Resultant Compacy in s of this Schemne, the Fesvitant Company shall tsaoe
ard adloE Its ety shares to tha membsacs of the Company whoes namnes gppear in the 2giser of
members of he Comparyy (exca for shares gimtady eld by ke Regoltar Company) as o recond
dene it the following proportion viz-

"34 pyuity shaves of foce valwe af Rs. 1. each of TMFSE shall be fssred med aliorted as fully
peid ups for aveep 10 esuiny shares of the face walve of Bs (0 gach iy paid wp fedd in THFLT

The said shars axchanpe mtio is orived a0 after waking oo @msideratinn the valuation reports
igged by Ms. Rashmi Shah and by b PWE Brsiness Qorsilting Service [P which has been
duly cansidared by the Board of Direclors of the Catnpany and the Bosrd has come ta the
cori lpsior that said share axchanoe ratio is fair and reasenable.

The aquisy shares so isued and allotied os provided above shall be scbject to the provisfons of the
Memorandurm and Articlss of Associatios of the Resultart Compamy ard shall rank porf-poesie in
all respecls with il equity seares of the Resiltant Company as s¢tout i the Schene,

Further, pursuant to the scheme, the secarities prerlur of de Campany wilk be reduced un seecunt
ol the ranster of the Demearped Endertakiog front the Compaty to the Resuliant Company. Ferher
the azcuriles premniam. and other rosérves avilable with the Company afer giving cffect to the
detnerzer to he reduced against negative balance m demerger reserve and’ or Tatained earnings
eriticy on demetger,

The Scheroe also conkemplaies reduetion of equity shice capital of te Company by reducing the
face value of paid-ap eqity shares of the Company, The Tssued, subscribed and paic-up shace



kX

capliat of the TMEL shall sland reduzed fom the sxisting Rs. 9,09 72 96300+ (Fopees Mine
hundeed minc crore seventy-twe lakhs wipelysix Shousand mwo huodred Crilvh divided it
#08,72,362 {Nn2 ¢rore nine lakh sevenny-two Wowsand nhie husdred sixty two anly) equity shares
with face value of Ke 100 (Rupees Hundred Onlyd per pquit shere & minimom of
Bow, 906 72962 (Mo drore pine lakh seventy-twg thousand nine hurdeed soaey-twng onlvy df vided
Into %09, 77 962 | N ne crone nite lakhs seventy-tuea tholzand mne hundred sixty fwo only) equiny
thares wilh face velue of minitaum of Re. 1/- (Rupes O Omlyi

Thus, wpon the Scheme hecomning sffective, the lgied, subscribed and paid-up share capital of
TMEL could stand reduced upis Rs. 9,00,63,23, 238 (Rupses Wine hurrdred crare gixey -thras lakchs
twetify-three thocsand ton humdred thirty-eight Oyl

48 4 consequence oF the capital reductior indicated in clause §9,% of the Schenme, the suthorised
thare capital of TMFL will be medified and appropriete aamident wiil be carrled ool b Clause
Voof the Memarndum of Aszociation

Eflect on by Ky Managerjcl Persgmmel; There ig no effect on tha kev managerlal perzannet of the

Corpar.

Effeet om the creditops: Lindsr tha Scheme, tere i oot arrangement with the sreditors (eaeitred of
wrccyred ) of the Compacy. Mo comoremise 3¢ ofisrad uncer the Scheme 1o vy of the craditors of
the Company, The liakilier of the creditars of the Compary, whder the Scheme, is neither being
redaced ror beang extinguizted.

Effett on siaff or eongloves: Under dhe Schome, no righls of the s and empluyess of the

Company ave being affcoted. The services of T walf and exiployees ul'ihs Company shall condme
on the sanee termis and condidong o the propeesd Scheme it cage of eanefer of GOV OYE 88 25
part of the Jeleme.

Concydion

While Sellberating the 3cheme, the Board hes consicarad s inpact on =ach of the sharshoiders,
PrOLMMETS, Ton-promaoter shareholtlers, koy managerial personnel, credivors and empioyess, The
Sabeeme is in the best Interest of the shareholders, promaters and non-proimeter sharehalders, oo
managerial personned, credits and emplovess of the Company and there skall be no preiudice
saused w them many marner By e Soieme

By ordzr of the Board

Mor TATA MOTORS FINANCE LINMITED

5

SAMRAT GUFTA
Mapaging Director & CED
DEN: 07071479

[ate: October 03, 2022



RETORT AMMNTED BY TOE BOARD OF DIRECTORSE OF TATA MOTOHRS FINANCE
SOLUTTONS LIMITED AT TTS MEETING HELD ON OCTOBER 13, 2027 EXFLAINENG THE
EFFECT OF THE SCHEME OF DEMERGER BETWEEN TATA MOTORS FINANCE LIMITED
AND TATa MOTORS FINANCE SOLUTIONS LEIMITED NI THEIR EESFECTEVE
SHAREFHOLDERS, ON EACE CLARS OF SHARIHOLDEES, KEY MAMNAGERIAL
FEREONMEL, PECGMUOTERS AND NON-FROMOTER SHAREHOLDER=

&, Background:

l. The Brard of Tata Mocore Financs Sofutions Limited {“Company™y ¢ TMFSL) al it mesting hekd
on Cwlpber 03, 2023 approved the Scheme of Demerger amonpst the Company, Tata Botars
Finatwce Timted Demerged Com pany™) { THFL) and thelr respective sharchalde:s (“chenac™,
Ly b woplemanted ander Sactiong 230 0 232 of the Companiss Act, 2012 and die rdes made
ereunder " Aact™y end otwrr applicable provislens, wany. of the Act for demerger o7 the Demesged
Compaiy™s andertaking compriskag i o man baoking Mosnce relaed hesiness < 3t Denetged
Company 0 the Company’.

2. In terme of Sectlon 232201 of f1e Act, 3 report from the Board of the Conpany explaining the
effect of tae Scheme om cack ¢lass of shatetebders, key metapetial personkel, promaoters and non-
promater sharghcidges of the Company, setting catt, among olher things. the share éxchapgs ratia,
specifving any special valuation diffcultes. is equinsd o be adopred By the Boavd. Such report 5
then requited o b2 Rppendted with the motice of the meekng of sharehalders and aredinges 1f grdeted
by the jurisdictional Watiomal Compeny T.aw Tribuosl.

3. Accardingly, this report ol the Boenf i3 prepated 10 compy with the vequirements of Section
DN of the Act
q, While duliberating on the Scheme. the Board, IToer-alia, considered and took on record the

fallowing docupenis:
{2} A drah of the proposed Scheme;

{7 Dratt Auditor'z certlileare 10 ve izsned by MY Kabvanisalla & Misty LLP. stabrtory
andirors of the Company {("Aceounting Freatsvent Certillcale™), w e efferi (hat the
Schame is in complience with applicable Acedunting Standards specifed by the Central |
Governmen: i Secton 133 of the Act;

{£) Diafl audHar's Cartifieale to he isswed b hAfs Kalvaniwalle £ blistoy LLP, stalstory
audites of the Company cettifying stount of secumed and unsecomd creditors 45 on June
30, 2022 Fior the prapots of submisslon to0 MCLT 25 pam of the Sthems:

() Dieoft Avditor™: Saeial Purposa Revdaor Repartto be issued by M= Kalpanrackle £ M- sy
LLP, slaitory auditors For the unandited guarterly and vear to date finaocial statemants 10
nnderstand the impact o the Tnawelal satement of the proposed emalgamation of the
WDTE scgment of TRAFL as ot Aprl 1, 2022 “Assumed Appointed Date™ with TMFSL;
anrd

(2} Audit Committes's approved dated Oetrer 03, M0I2 recomrending the Scheme fom
tedared party perspective.



The Scherme, Bmangst olters, confemplares the fallowing arangemens:

(a] A demerger of Demergad Undertabmg das defined in the Scheme) of the Eemergad
Company o e Company i the mancer s oot in Pad 1T of the Seleine,

{l With effect frem the Appainied [ate, the Demdrped Utkdsrtaking of the Derierpsd
Company shall stand transferred to and vesved in ar caersed 1o be transteread o vested
the Company 43 A Poing conce, it the manner provided in the Seheme,

tel Charge in the name of the Compary 2 available with the 3egietar of Cuoripanies and
which the Beare of Directors ofthe Compauy oy dzem Bt in the mannce set oot < bose
1T of Part 1! 21" the Scherme.

E ity sharshal romEecr shareh 4% and mon-pr
Chi T Pertup 1% y Fighgee Soludons Limiied:

Pursyant @ the Scheme, the enire Demergsd Undertaking (s defined in ihe Scheame) of the
Dertietp2d Company shall be transfemec oo and vested |r. the Compary,

Upoe the $cherve becoming effecive and upon demerger of the Demarged Undettaklng of the
Exémerged Company inta the Company in terms of (his Scheme. the Cotrpany shall i4swe and allar
its equity shares to the members of the Dermarped Company whise 181es appear m the register of
meitibers of the Dumerged Company {excep lor shares already hefd by the Company) a8 on secord
date im the following praportlan viz -

" equity hares af face vatue of Rx N cack of TMESL shail be isrued mnd alfoted as futl
Foid up for every T wguily shares of the face value of Re. TS sock fully perid wo beld in TARLY

The stnd share cuchange ratio & avived ar affer taking ino censidersion. die valuation repotts
isawed by Ms. Rashuni Shaly and by Mrs PWC Business Consuliing Secvlew LLF which has besn
diely conzidered by the Board of Direutors ol the Company s The Board hes come o e
sonelusion that suid shers exchenpe raio is (i end reesomabfe,

The equity shared 3¢ (3s1ed and AEkmed as provided mbove shail be subject 1o the provisions of fe
hemoratdue acd Avdcles of Association of the Company end skall reek pari-possy in all cespects
wath the equity shares oFthe Company as set cat in the Scheme.

Further, pursvan e 1he schems, the seourities premiurn of the Tnerged Company will be reduced
on accont 07 the wanefer of the Demerged Undertsling from the Demerged Company o the
Company, Further the securities premivte avallable with the Demerged Comepany afler giving sffect
ter the demerger to be weded apuirst negative balance in demerger resarve and? or retained
BATTINZS &M RNE AR demerger

The Scheme alse comempiates reducion of squity share capital oF the Dremerged Company by
tadieeshg, the Fe valug of paid -up squity shares of the Demerged Company, The issued, subseribad
and paid-up share capital of the TMFL shall scard reduccd from the existing Rs. %,09,72.90 2000-
(Pupeea Mime budrod nime erere severty-twe laklis ninety -5x thovsand two hundred Orly) divided
e 90972, 961 (Tins crowe nine Jakh seventy=two dowsand ninve hondeed sixcy two onlyr equlty



s

thares with face vatoe of Rs. 190 (Rupeas Hundved Omly) per equity shace to minimum of
R, 9409,72,062 (Mine erorc nine Takd soventy-tw Gronsand aine hundred sty -two onty} divided
inko S, 0%, 72 907 (Nine cTore nine ke seventy-1wi thowsined nine bundred sixty two only) equity
sharcs with free vabus oF poinimuc of Re. [ {Ropee O Onle),

Taus, upcn the Schetne becoreng effective, the issusf. subscribed and paid-up share capital of
TMEL could stamd taduced wpto Rs. 900,63, 23 238/~ (Rupses Nine bumdred crove sixntheae lakhe
Toverfy-thies thowsand 1w hundred thirty-tight Omly).

As g consequence of the capital reduction indicaced in clauge 19.2 of the Scheme, the autharis=d
shate capitsd of TMFL will be modified and sppropriate amendnenl wiTi be carled oot b Clagse
Y of the Mempoandum of Azsociation

E-feet on che Rey Mopsgedg! Fepsonpel There is no cifect onthe kzy menegerial persgnnal ol i
Company.

EEect op the gredigors: Under Lhe Scheme, there is no avangement with the creditors {secures or
unszeured) of the Company. Mo compromise i olferad tmder the Schene o aty of e creditors of
the Company, The liahlity of the creditors of the Company, uader the Scheme, 18 teither being
redueed noc being extingrished,

Effeci on staff or emplovess: Under the Schetne, no rights of the saff and snplovees of the
Cumpany are bring affected. The servicas of the staff and etplayses alibe Company' shall contioue

em the same ferms and conditions pelor the proposed Scheme,
Concluskon

While deliberating (e Scheme, e Board In sosasidmed iy rooact oo sach of the sharshelders,
prometers, non promoter sharebolders, key mamaperial pecttmueel, credisors and smplovees. The
Scheme is (0 the best interest of the shareboldees, promotsss end non-promster shareholders, key
ranagenal ptrsonnel. credivers and employess of the Company and shere shall be na prejudice
cansed 16 thetn in any mamnar by the Scheme.

By arder of the Beard

For TATA MOTORS FINANCE B0LUTEONS LIMITED

S

ALDK CHADHA
Whaoke Time IMrector
LN (HE3ITE3

[ater Clorober G3, 2022



Ta T NATORS MR L ETERS |0 B - Lol Hrl Gad e oMy
Sondurcaa iresm waudibad Balew e dieaml 75§ o et W), Dy

(f in xhy
FEN 1 ok M
Frmizaarn RS | o mambar 3¢, 2289|  Maweh 34, 122
| ARETE
1 Financisl srers
14y Clolf Bed GG iy okl (B 1 00 1,77 Td%H e B
B0 Sk Baiance Tiher thash cish 3] e sk e L] 4090 0 {3023 26
ek CHales e el OS3 | reirbLI Ml 3 AL L ke | 37k
o ok
i TrachE sl b i L oo ag.rs E R ]
1. iy hisiotha ik by 1 a1 LA L
=1 Laana -] crdh A By obzld TR e
Wf| Imeacron 10 InE 412 12045 30,0
o] CHisar hoan -l St 1 Tl 31.5% TI7 15,58
HEWETELT [ HoawAE |
1 Minrscwdldl Wamb
7] Tkl B Scuskd A fredg LI 19707
ity) Cglovad LIy JagK ()} LR s 131,157
251 Patioerdy, pliv And sgoprdey! 114 0347 B8 2 21
<) Cta ik sk WL 133 i1l A3 -
SE] Ol RO S SR 13 120 1754 13.58.50
L FEHir 0k 11
1  Accsts beadd kor e P P ] S, 5017

Foulal abooks

i LMBEILITIES AhD ECHHTY
L PRanaied Labdiides

nb Al o a1y

] DivircAtra Simvi i inlureeet 14 14,51 EO 1 ria
B Py 12
O [hehe el
= b Gl C R T e AL o PP N Sy e g Qe | CnLey prcE B, w7 [ X 1
= bl ol kriandig dues O credidoes dher man mlers emEmpee ad ama el s, JLERLTA:! 2102 A2
W {Hher
! + ool (AETTANIRNG dUBE T TS0 STEErIE Y B Al anerpraas - -

- bl audeiend g durw o cradenm @hsr g rls grimprgoy o amol ericcprooe 4,43 75 L=
el ST nie 1 14 B, Sl £E B Tra
| Sor=ramnaa [clner -han d=ol ounbes) ir TR AG | BEZS, B 5T
W] FulgndCglyd el AL it 1238 47 42 1 600 B
i foansi b Sl o el 417 .11.48 L Al M|

[y X PLEN IR
T NMos-inanckal | bl
Al S| s kol ) Jm qiia
Bl AnnEstd F. 132, 30.4B L A7_ET
i51 Criher ranetmancsl Natdie=s F FER S - A ER
156, 58 10830248
1 auity
] Erjulty thars capiul Ha B, K B AT A%
] npinaEremi Qg weldfE 0 R bl ] 1548, 00 134 00.[0
s Hber equiby 2821 kR AT T HLED
| 2174 HEALS AT 41,
Tl lab=Atas e D'CI'I.'-EI' .'uma_-lu-_:u

!ME&1!
32 s rh payire; il fiog 2t ol Eovoekarey el aram Cacfacrd finasEal plrarmgnly [1 00 37) )
MK [ Jur Bl o mveny dake attaches

For AreaRF £ “AMRAS AESOOIRTES
Lran o koo TS
Facr kg irmion My b A0SRETY

o G W Wy es G G
Zharamd Aocouraants
"ar MpgirTabon Nymbae 104TETIN

Fre o on bwhgil o tha B of Dostines

T.RTHARA

C3ge Lo Lagraa.n; DT mlees Falamadal

Figo i e

iy L Pasnid bedaakin r -
AMMASAHER S Pl toiis  Sundarziajn melne e
= [T AT . il
KMOT 171 vt Syl Jaﬁkumﬂ; T AHBLAY  Cogedpa
Tl pry) KH Ay Brah B. &, loypdosmar PH. Bim
Famer 3T Lo Qi wgier
Wmbarship Mo, 037457 Eamiraha Mo C305S [CEM « 01 171236} [ = ITPEESEE]
SHonh: LMD Tk, e SANRAT - Drivesty
Dk Cricher 28 203 Dada- Gobooar @& % SUPTA b 315230 B
Mol WITTr
LaaTwar GLpia

RIDHE ZRYER Son i,
oy AT Ole

ynuging O wetor mugf
i Exaciy on THT

{CAM - CTOT 17
WL BRI e erre

G.ANGAR . AR HET M‘MHHIS - I:.'::.wmluﬂbuut
Fikd G war Wity LdvieniL
Chisf Prrcraial Cifer Lomer fuies Sty

e Mamgi

Caile Oooher 24, 32

Fhrsbuaddp b -aTa11



TATA MACTORT P i LI T 4T - ek Ho Dl e [ nfulaloie]

4 P el L'y Uit Kl larva sl of Pl el Cesa Bar . Fudod aded Mapiemiier e, 2003

L T
Wi e gy Ly
o gy oo T | Fobr e ok Betelr P Fit Lrm pea il et
Farticalec: i gy by 1 Y | Heaebylyn- 0 M l'“ﬂ'igﬂ:# Anpr 1n, bikhi
POl T DLk
I b eorca at LIER = ALH L8 ] B4, [0 1 T
10 G i ol ey 1820 -t yma
150 HWTT bl Nt [ERLE. ) Fo1 ] N e =al
I (N O L i Byt .3 TR W ek B B LERLE- )
15 e W0 P R L e ki A ekl e e R Mt W itp 130> 36 RUERAT
I NI PR N H Mk T Bl B3 ] 25l i i L L
I Tl P e s Cpaena BIR R 32 IP:1Te AN 3] Bl 15k i
B v oy = .o TAERA i, B LI
N Tobnl iy 3+ Al ielr, e [EeEE 133 TH1ALE ANT ST ok
N Wi
1u] MeErce cHe m EA0EY e L LFR' 1. H Sl 7 [T -5
I Impcanngar ofing el a Prmes i orhe e b L TRy Pl LR 114 13y Y ED
lel Lropleympbaral cqmes = gm0 el 31, [ S % 15 Wy
1] Depracodan a1 waat ek L-THXF ] anmaz 7 T =1 a1k i
[n] TP o i = 4map 7i2 MaC 112
il Erprvihch T F %] %23 [F TS
W Proflficsa] befoc cir s sk nea g g el Y [RI N L] [{erA LET- FA TR PR L
W PrefLces] ko o g -] "M HAH LN 2] A PRI M) i T
Ve K B [ Mokl
iaranl b - . f
Dhal'n rrcf n - - ) 1 11,1
1 ol s o - ' ] 1,3
Fril 4ous] T e parlond oo rollecing eeeptirrs (o) - Y [RTE R ] e, IR PR TN
1 $rofiNccas)ioring paed 18R ] (LT FEEoET] ndd Mo
M1 s drepepbyrn by g
A4 [ET ol 1B ialied e o ot e e
LR LT e T L e o PTTE - ' ' -
b g dep [ 1 S PP iy [Hi oo v o 17 2016 ICELNT. RRH - HALES
r. It . rimbng b e a1 G nea ] L o R R e, 2551 FELE B A2 ER )
AR Ly 11 1A%y AIRdT LAG T
B . Fiek Pl w3 rncd o |n ool or cas
i AT il K b 2L S e Pl e dd Bfadn Aazin 0 G
bs, gt | = g gyt § Pyrmsph CF v Corpra bars s oo HEE 1T LY IT N ALET L ET-
1 Inome m pebing R e il e rephes ] 30 PR 10l tﬂ.!uu-li [A=A70E| | FEE] i 0k
i V] 1 1.3 [Ech I 23] Ha L e |
i g e HArk Bk [P~ 0 K NINT 120, L LI A ki [T
K M ol sk o e g [ r P pop o 441 1,143 riagn e, H i
[ Aurresge pui shaws of B A5 s el o u g
Wi Py L1l [ERF]] L A H
B wbed 0 Wy LU LIA2) i 5.0,
e aaa crmpnt oy P e S oo o7 o i o g P g S L] e i £ e 1] |
S foH S DT e il B e
For B WEF 4 “abrrd) LSSl LTS Fu G M Fhpal 3 Frr w1 cnoshel ol Lw Boasd ol Cvrecony
F'mi:'r---:l Mooy n Cherhe md Fovie 13T
ik 0t M ook IC1EETY FimAngang poa hurbar oHATW .
L pmmeanae Falamadai Pgeluh Uiisa e
T N Ha T L MUIHM'%@ Sundarardian  ouee i i b2 i
TIPS T il WErte ey s O “mibhxuilenb EbLTHA T e o
m i Shiah T JayiAmiar m [ELUTTR, ~-rh
Twtrory Fren aud Arge P &, Bk Lanar P Bt
Flmmr LT [ T ] (== 1
Wrcanhp Hay, 11720 Tl Pty b P, CEEPSEEY (= BN LEbra ] JOH e
Placa Worspi PUCE. Vs
= L= e ] Dntr_ “inidem 20 2 —
T T =] R
rereere— T SRR EA A
Syt AT
iswraairey CTIRKT
wud Chial Bt wb Grieia®
.o TROIy plF ]
RIS TR ety WA DAL 2 pamnv st e e
: Drbe WELIDA ' - ~
LakGAR ; (VT Y S i KL Wy
o Gege g bl
Ghaf Firancs] Qi Caoren, Bty
Warbarhip We T
Fima: Bk

Cridh Colchwr 29 W12



THTL A CTEE S P edhas B LT B - LN Hel ol Gl alelaT]
Concaad lrisps wnaod M A Hiee 350 M o g Pl se ol T riersbar H, 25LF

Rl 1h ]
Fror i pralasl woded Far the pamid mdind
P tfam Eapnarmiar o, N2 Stphrebr 10, 1
B, LM P OO PO REEA N AT T RS
Fbn | hom Ve M bk B L ¥ L] I MY
A T ki,
NI Wea3rHE O [ AT T L i LIgEn 2T e LI R RE
Fulkarnoc (Bt P! g BT HE o entas Cridians o patadl e LT e
U ikderrhl | e A Bkl hbiy amis 2T
Chrharar] wetrrrah [N 5] 11 M
S O gl e L [LeRLES ] 131 40 MY
ST M o i el o ki Bl 'k TLRIE W OF e L2 Tl 150 Fr==n
Ay npE W R Wa g 1w nT ke EHEinm +laeram
Blersaras bn” o AL Bage'ch de l drialeteri D E |l Howcige BT 1. BmL 1 Lok
o acysbiont i nd e rd Erk ol -~ r o L
T L ofy N 1 T, PR AN ST (LT ER 1%
Iplirrnr i un anch 413154 .
S| ol CRATEM-S vy T i B 1P THRI LA WA 1124
Ttcrunl Ueormm on el aoled ol ok B B (RS ET .
Fo T ) apaa .
e Sah Tevy berfary sacoiinmn ooyl chyroed REEA Y] gl =RLTT]]
WA ETHVITS [P ae ko] CApHRd
Frve paienn R ET. |50 M4 0305
A rpiiil 112 T H1EXE
e B Ceatbigs 1125 T 0, 2ran e
Jimd et v el 15D B0 3 e
Prive ool ol LR -Br] 11305
LR N ol =TT KAl
e Rl il e e [re A 101,56 1k
Stk ol L RF A1)
T THTTAE ~al Lk
tterrn Inprezy | myle T 2T =ar1a
seieh =4 Tt B 2 3 e .
ek T R FILET Y L
SRR nonls pall MRLIA LN 17131 5705
Wi o (a1 B beied o [CFEEE MIRHE R
T omkg pakd It 2 I Y
Y e gt from gpargian kit S H hLrEn ]
B fatel hodes PO TR TRME A° TRATE
Ay ichees A praperty. sl e T 3 e i HEE 1| 4 E24T)
= It T e Py, N e o LRt 1L BT
B rtriaisly S AUl (e o Cate e LA 13ERE2ZAT
Apiparpilon 8 el I il . RAIT.M.T3 Mant a0
TR ErTRN G OTTH T T A .
Srhbbera| &R Pl M CHM n .o
Kren ] Trmpaury bk PF73ELTT) ' |
Hpaargphen = Tmoury Ho friRe TN .
MHdfnni e EES T 1514
[Heco pw'rur scind gagry |n v fxinka 3153 30 B R R A
Aichcien | B 01 chieHt ol risare] chi bl 3 RS bk 1. a1 1 ¥, L
Wil coatl b g Larriadus cd o) fram s ey ecbrtban EE N 11 l|l-|dc:=_'| |
r. i SH Fuorm Fete PRHRAH 8 b oG TN THE
neruee 0 ash e ] = T, -
Prerrmd s vl i TEIOIE. N eIng: Jo
Fepaprwsn o drbl ssk ik el Al [ELRToE ] 1.-_||
ol it o Bt Ml 0 ook Lk R LML
e 11 4rm v 1 qsirg it Eapn bl -y | F1EPR L) HMitoisn |
Powe From o b rgen {pdtas than dhia| sacimy B, 1255 RIIETE
bre o e | a B [y 0 ) (-8 1]
Prvasiiei pribedola] o HiHet B0y [ T 1451 IT)
Frocysss f oo A Imincash, s et apa by 0 ks (Eek s Baos sipeTa| . FLLUY L EL]
Dumiriiul ovrd e b kil B 50 rchiia sl ol v e By LF PHE I (R L] ATI3
Proveeys oo mam nd gy P B .
[ LY RN T =TT !
Pl witann g ] (Ircliefag Mocderd d necdhisd s oed [ - 1]
Bl a4 g e I oHTeps o b lagp cog arpnd e N2 1 12 AT I
FUAT P b L [ i T el WV 7o W g oy [y = N+ £ | i Wl et TR AT




TaTe RETNCETH FRLANCE LRNTETHTN - U R LSy )
Dokt M T o et ekl Pl B0 bl ' i tha W o] i dedl i 10, #0G3

[ n I
It P pleicd dner Fordw parksd a1dul
@b X D Shh pliamiinia 111 1irH
EE TR AT AR
1.7 -0

Hehy
1 Fotsros tindl iomd ean coroeeng 3y gy pinm operevie ] acira g 0 e, oF 19 axk e o P CETEaTE' buseen.
2 Tra Siadarrmm el Cuskh Miavm hie b es Franerkan Lo rp e aTued 1 e’ Fep Fsdariyeh i ol kot 2 T Bron mel of ek Bheva,

A% pett st rigriel o dn i mllichie
=TTV R T Y
Frm Averanen B HEaE AT
Dbl oty
TETHARE )
AL H B THOY

s [ A 130301 1k
1idal Ol

Torg ¥hal
Faraar
Momiyoheg P (0 AT

Plpca blamhal
Pty Sinbem 20, ML

Fir o] o1 bl 1 e B ST Dol
ChSTI L ml M
For Ml Fotepuvibimtet My, 106476 Ty

Paark r1 ey —ra
—-———

(v = Ll T ST S E [ :@mh —

el el SR rirpih sk -—m
- Riakl —siu |+ Litaln Pl amra BUATRED -
’ B Mmoo deudedul B Len
Ldll L F. 5. Mythamay P e
P prirmer Dedor [F g oy
L L R = = R FEFC ) |Dik - DR
M o il
Dot Ceaear 35 = Chgpzy e by
Japhwh | Lk
[esnge 2022.90 18
AL T
EaTid Capln
Mg D mokm we
1t M E bttt CFREET
HH - 0T aTH
'.-'IHA"I' Cibpd il < mptrad ey YLl T

RIDHIZAYEAL e BABURAD Gmx 205 LT
GMNGAR - TIReRE LAVANME I

Bl Gang ey L

bl Flmgke H D+ T iy by
Wackanhl: Y ATR!

Plars Varrhm

e b 21, 202F



R I ST W T s O BT [ e L] Ll - [rTeal T o O KT -
_..w.ﬁ._u.: T . - - - - - - TR . T I
T . . - - - - - LT - -
K 4! - - -t - (izgpeEtar - - - -
] LTCED e - . o : -
r . CE 1 - - - - -
: - am.l - - . .
ryl Ol It 2 b ] el B 11 Hod 2 o OO el | TR HELE |
i S Pl
STRAON. ] | W EEERTH O e
sy | Ak | e ki _.q-___“.h__lq._...._.m.:__.__.u
Agrhs mmamy [ dopipay I UL L. w0 |pmemays mpidang | bty eyt = _._.-
FE Y gty | ojopan e | ] o pERE | InEsE L 3ezgl royilg =g pdng | e paed il T
...Ili
Apnbe o L s Hieg Pl maosbigy | - —
Trerm's {F [ IR
il TEl [ =TT
e e i i
TEN0™r) irofla [ L
) LG '] T
" T 'HE LET Ty ITH ‘T PHRHHHE |1 _
L TLTIY] -

B W RN

T 'MW Fepuaphs ooy

FFAL 'irt ritke Al S St M ey Lin bl B P AT LTl BORA PR
Dl i 2T chblea HenirbiP )+ U T vk b H Edtn ¥ave



LML Bl el el iy
WP Wy

1 1AL S edaringy
Ll ST e, g mal oo SR T - Ea 1l ]
e b, A -y My gy
) I e
e rland el 1 b el [FLOE HYS YD
a4 D ARG WONTIINTIN [y3ans (|4
FEEBDT G R
L] M r ARl rli ] HCZL | - e —arry
s e P oG - s
3] T e B
R ey wEnnd Aremin koo ok T aTa JEY%
s ar i ol - .
h.“_"- b“..t AR FEHIDEECT -..__._.__d_.:“ DL T ] :vhhﬂqiﬂ?&.in.rillh.‘mm _m._E_—l_ iy
W LY sy WNETILE: =A sl Ry MR KU kg
Aoy i g ] .—.éfﬁm ped=irta Fpe 4 o e g e e Y

G FFLCH] W E O A LAT Ty R T

Ik ™ WL

ANLHR IR, LR M ey
AP PR B U
FALVOGFE e ARL 1 SRHET ¥
FHLEEAA W N [ RER P RH WY

105 7 1P rilek b e PR L e [Hm el P 1 100 LM 000 (ol ey 334

. ey oo prrnper reoun ok u By

AAIDRETT L R AR A R A I 7O U Pt L [ A s B o b ot v R N Rt el o Sl o Mg kg ] A3 U] s HED e ) P FEE o LT DN H g T i e 2 M o e sk st a1t
Aaah g DO iy VOO B RS 0 3 Bl DA R0 P e 0 BMLAOHT L i O OERHD B Sl Loy P S LT MM N 46 N LB (T LT O a8 et o anssieaed | Aol e TAL T Tt T dakeekyl S 1104 LR O Tl

DIRLREL [TECX1] ﬂﬂr | LT T, Wl TCHE Ay |7 3 | L3 ¥TiT43 P T [
" . TIaTr - " " . . . LML) WO T D, MO |
) “ . - . et LY Sl g LT s iR L ) L
i oL Spte
s W : . . Ll . ApLa g vy B g ) B e SR Y] [
15351 . LI . . i H Rl . pep ] o
EFIFH ILATIF_ TFFCER MAKE Taia) | LT T . Are Pap 1 Pevcmp e ol whaietd ol ek atet ), 402
[T AT T NP 3 . rous i) ickey e, e ek B 1
Harar . HE . . Doy ) - . . . . . iy il Lk
HFHMIIC I 154 1 FEL HELLRET ARG cAEE R a] L il neHen e T Tt Lt 11 I 10E 'L Iy I
140k ¥y Pyl
ey | ey g
Dowieny | pawesn | g e A R
Rty Tuay - AR | AT | M L N Y LS [ regrigh ¥ LTy —
g el | AR[HH Y D M) kg L e L W AL B ] iy | A ppedy FEY T
(g b= [ T2 ]
Ul [ el o) WG - el i o i s
Tariam gl i

TGT " e L e o oy ey oy ol e g Jooumap prspemin T e P il 0o
T el vl | ) g o 1]~ LD L 1 ol M T MWL



TaTa RYTORT Pl O S T S i 400 o o5 Fmael 1PN FFL L B e
Sl el rupc! 7] By Lo Wl Mk by §has or 2 i i 1 BC2

1F In dpdtry
Farthulws . ol A wh
T b 300, ek Weirch il HUOT
1 ETT
1 Faelad demppy
I3t L2841 il lei cpmie maim 5 R 175 m
13 Dotk By sk Ui a5 = cacm i uangdenly - .
Tl K mbrat B sl Wena, gbine [} 155012 -
M| FeoFsahls
i. Trac rqdvibles E bt R H) LA}
h Ctrar rromemes ikl 2t {m.19 AR
il Lowm 7 FATELT] 050
I i T ¥ Hr LR
[Fale, FRg N ET, ST AT L] LEA NG a0 o= 3
] LT8O VIF, TG 4
T hesrbnancip pnals
(ab Lawrarc o ppe1F Ineg) 436 B 178880
{3} [afemd o et (e} . L
(2] Fopamy, pRaL and ehipsbict W Litac ALFELs
(4l Coogedll Ly L33 18] ¥ 2E
I G Spergely Jeiirs Lo L iL3:1]
% it nowoFredne S omon % IEES AT PR A
pLiN R ] Fr ) RO
T dgaep Hed isr Sl i L% -
Toud '__I.Hil._a..“ — o
B LR, oS AN D B LT
1 FAnacclal sl
|3k Oy Afgneg| iperumesLs .
Bl iy 13
I Trrd parMis
-l o dbep A 2 macro et Ipiioes end ane | proarplse LIS LikLE]
- e oLt sTo [ Gt cf enid ferd cibeen Thea merras nrenoa say 3red Wnal i e prHer 2B AL e | B, A
ILk Gt sl
~ T [ 5 Ll il g Fridlx ot e andd mmall oo 1P dae - -
-1 peELan O g el ormke 11 orue Than Toen TP SeS Al ATl ST proid n1an “1,62.11
i el e ad LiE2, e LRAGL 07 15
|ch B Erdarith [&LPy Than debl sammte| 11 b =043 BRI 32
Lk e Finareral [Lesd g LI:] o4 A W =E 04540
1R a4 B, T 55
T it nbmnih | Wkl b,
[ed Fur® Bn llabilche, [re=E] 1.0 lis#a
B Pormienid ar ELY - 211 12,37 R
[l Cralir- e bir | i1 ] LA '
e b peonl eyl byl |Feg i’ L) j=x]
MR b4
1 Bquby
H1 Equity A apial u 108 L 1P A5
(h] HEr omei= @ 1lirdy @ juit B Falure b1 | &30, 0000 LT et )
I Ofer oy 15 F1 9K 100 R
1M IPE], 150
Tolml exbi e sl ) Iﬂii i: a: :!l" = ii
[ AL 20mpa g Friic TofvTirg] part; ol g g omcprpe of arsd el 4y prod o et Hemerretiad TOMA R BT | 1 £ 41
Fppar g mprr 5l e L3 mRched Taf and & bl o rhe Besnd ol Divenicng
VAREHA VA SN T o Araenig FEUAMAG b L e,
Bl il OF sy
Frv KALYAMWISELA & WG RY LUP PURANDARE R rsinatimdis: LE L T vt i
Ahardad Brcounints Ymaba Byranisre Ehgplabra B E Bilyk
Tha Nt glorwmkin Mo, WHENIW 7 4 L3 LEE Rirachu LTETRL R tal l} LAt
1T - 05 B! + Polar 71710 JhH A TCRTL

- L

Darnaela et

iRl Ll

i et e
' i ook, Cariha
. vt sk T HEEJA] -
warikana ﬁ:::i S apciberih Exotullek I:Ihlil;-‘u e amibe v
Eal"l"lﬂl'la e R gAY K_I:H|L-u'a_n“":1:“, IEL R R | LH E:*m'.wm.hn-
e CWEVELH
I YRR MA HATIAe Camana Uiy i erra) Cauech
Powet- Sl Fnmraad S F oy SRy

rAbTbwzN g Hs. 13700

Pl - M ety
e~ Prncber 23,0022

Hurz ; Al yra ey

Curer Ot 13, a00%

[l g margyh g Mo A0 FAT)



Tl RICTTHCF PTG R, LTECHLE L T 77 - s PR LT R
Cormferoea’ b oroeo 8 Habenae ot refic mod Lo e sher geroall okl Sa e ohae &0, HE3

E Pt . P TP il Ly ! Fou e el ek ULprita qorir sk | R e g e id
| A St e e BT e . | Sariwrbar K, d81
k Ribvzan b by Spenicis,
|: ] 1l L ety Fil e =41 G, 1B F1n LH 11
1) Gk’ bk Ok ' ' P ok | Ll
et Fen pileon i vk g q s 1 .y LInT 14 Tl
H] Fm| g oo gy e o of oo rwinunecda ] LELF e 12.m
k) Ceripcprrdipra dy g L= LR X5 ERTLYT] ER L. |
T "yl 1 Fygregrn oy dporer pper o =g [T TR TR ] TR
N e ket = LEH ETTA M1 R LY
M Tl -+ LI [T IMAETT M3 |
LI -
1 Prerm il a e EH I 1181k H FLoR LT
Tl Iyl s rapril drud ayan ?- 5 FaF ] Le= Y. LT LLETR( | IhI4 1}
HF eyl s e ey = L7Th W TR TR | H1h
HI Calle rEd wiv, Er'er o Pow bt impwl et 10 1. me 1% 3 FT 'S Il
Ll Olbaramcamnc - ] E“H J At [P
T v X TTAM Skl M H FET™ FHT] T TR
W ProftfHoos)] bty weorslioel e o e [ -1 L] LEEF ] ELE T 11116
¥ ey Honl brioe e TR |5 K| Al RN EEETE
LT
kT O pLL -} e 224 HEOLN
L' o l3h.a75a1 G Tanh e LA 1.0 =l
T R T L [EE-R -] RER N e 4=k
vd e R e e L [} Feal] LI ST a1l 1
Y9 [Wep g rprdhbTrhT T
Lo Wrrre Ful vl e pebnsl b el o o ' . -
P Frfracirim brveir - b e s b bt e - . ' '
Sabioe 1N N ' . '
B 1 N Wy Ll b s e il Lo ot 11244 -
& ME1 e} | e b e i Fiems e vwE mm 11k HER ]
T InCaTd- U d o g o Tl ol T g o o B a3 k] gy -
2. (¥ Fobw-rrn B gl Cumr Carou e ars T i [ E*. 1]
B Ipsors [oa clup e ke o aF b wcSa e nehe o ke [FET N ] 0 )
=t . L1 e 114e el
Doy T b o Fpi LN M LhE 111k |
2 “wr ! oprn g becm b gy Tror [ pc b [V YR mxy nns nALm Mk
| [ewhpaxe prsbrpdisn of T 100l
Py P g e | 2] iy 8] ]
Ok |in €] [HA — L] LLGE u L]
TN O gl | L0 ' g e, <3 e o e b e o o P ool |inenciel s Lo o 1w 301
TH Pty et —vipwterd s o o d e el Firl wirll o Btk AT b i1 d 2 el
Ful APk ToA Lo PubTRY aF
Tha rramd A rou s ' Er
Pl Lo Ty | M g | T8 30T ) WA R :Jl.}ﬁl-:': %i PATHALI A s e
rrmbrs parars W= FAISANERSE  aoalcstilhel s R g Frar SRR
Yok e M arann Swrarh ek Fortyadyin mu:m n Py
Failimr, Dl E LH-"HELLE 1moTT
Fhartarhip o XELT TH- ELILEY L4 10rp e sk
oyl 'y bt Joce
# a4 Mlanrai Joay i Eniod o MEE 24 ELIMAR nopemome
Caar:Doniar 21 -.H:H"-.- mﬁ;ﬁ o R iy el ] B
Wiy hch i oo [l el
LI k] DRy, Coippry HAmbane
b bt T, LT

T T
Bibdd. Brokar SbTibs



TATE MOTORE HMAMCE SCUUTIORS LaETRC [0 - 1aS0m0 M H 190 2 MuE] B

Crar S e |1 v arschoecl Cavch U 1y Bl il Tior Wi period erabed Seprtambar B, 2033

1% LabFri}
Earigudan Jor ch purio anded F Ly g e iy ol
Euprlamier X3, TILT Sap b i Y, TNE]
. Ol FLYAL FR WY O LBATING SCTINTTIES
Het profiL o daz L LCERLT 11,5345
i § Ly el g e
ArFplges 1100010 T b, erpptTeEThE 300 POl 1543, 0430 I R o
¥lcance ot 335, 11 55 EYEETRE
Bhdtiend i ome - I A0 7%
G o Tak o Con Fern [FdtbmeTs 23330k [0
A lownpe hor Ioar Boggas 303 19 ki yanikfn iif LEA, Erl 72 4 D
At [0 FCLDCE Lpn) mngd poyvanges |GCbaE) 194t L1p
M Lapp on RIr valieching2s Juecalbiad| . 174
B A wwr T ogece TS -
Profi e Wyl i wider bt for saie (1,155 -
D27 ecialvon ae aovHEATE Srpei e T.EE! Ak
Famvdue gan or detvaiig infEAxTdh]d - (B, ML 07
SR FIHY Cash B befond el g 2 it o hang re J33 054 [, 54, 55]
Flrrsamards b vk o 0L
Trhis: payables 14725 LR LY L)
s i Abdas 131.43.3% T4
P Ry | |lnkdIrmes 1111014 32 [30,E3 95
Crieer N dingmeinl Rkl wet |5.55.5Y |amETo
Trade reczhasies |1.1H -
= [ g o B [ o, 0 k] FER LT
Lemrr 1838 5557 1185 BE A3}
AARE el g 3,04.31 -
Otherinzmdal ey 190, LA 0R] LR e |
CihErean [ingrcal 3usete ria] 1) o K
Fryvidigen ERI0Y:1] (3544
J1E53, . 24) [y |
FlidAch cotd, sl 100, B L 124417 09)
¥R s A el fmaeakd dn cang, irspmanTs and d aposi: S2zAl4? e 3 1%
P CRE: A ) 143.EC 353 [ Py
MRE Cth (abte] st ratad Irath dgakrh b 4 cttrhles 113N Tap £, Sl ik
B CasH ALOw Pt BN STING ACTIVITIEE
Fi.rohasa of poope ey, a3 37 S que et &k NGy JEsE 77 LIRS
Pretophdy T Wi 1 ZEpHTL BN Wd BSulpFemE 21E lid
P2l b O St i of g mmyrea 14, 0.0 .
Purchase ol motua fuhd unine [abdia N | 114353, 7823}
Metiriph on &F rraboal dawd oo 16023, 6.1 TAECH ok Bk
Eapy P digrag ¢ G S| ik o A O -
Purcsase od 5 HMETWTEL S U Mg 1A b .
Crivchiad 1nLCalpE s eined . L1023
Do sas rach hanks - pe b [ LA
Mk S Lepd W1 Hwds Py |0l i [41,1L B% [be e F ]
C CAZH FLOM PRON FIRANCINE ACTNITES
Pintapdd [toer. Datrt faoure s A7 Ch ES A0 54y
FnaTIgr Sl et Sy pohy e £ ) 1455 A093)
Priocaeds ot Baug of Mapeyd e (e o ik dgindet] ELF LR L .
Pinceed [nore baTousuggs orter Ehan kb aage g 23mS, 4 ED AFa ety
Eeaapmers gl Bcecmalig, fulied Qe D wotull ) “LOES b flE 1234 T 600
Mt carh gprnarsdnd Lmm Bt ing 48 e A0ig. BT 26 Ef 3Ra%
BREE [T 2Bk 'y T o v | dadhdnd zpik Lewwca d+ 04 CF [Welm, Bkl bl ie. 1. 7E | }II.‘.?I..IE!!




AT MO TORS HALANCE SCUTHINS. L IMITED (0 « (RSN LARDMCHITL )
Conarag Imterve ursaiegd o T siyty it B Hhy Cntv G 4 S Sepa th br 30, 2 T

ALE LI
ParkUlr Far Th= pevind ended FOr Hrekt peie b dutig
I+mbar Hrr 1% 5 H
Cach 37 cadk mqubwal ey O e Bembnnng of o perimg 15 120, 5.0
Cagh ared cusk @quinglansy o o i BT b g it |Rsl=r bore 4] 19720 47 T, 53,40
[Heet Incteme in e orease i coch aed ckch bl WTEAE 6L 71530
|hmmm=nummﬂ¢mmm:nmm" Koy ratd £ 3 LEALITE [ B 431 |
LTC 'Y
1 Flagreg fords bk bibn g reabon il 41wy from op mraling eotivibes o sy gl Ehe Aaba= of e Compay™s Buainess.
i The Sieterment of Cach Fows has Ba e Qi siing [aigcTteHEad e oo (he ri et 114 Ind A3 T S1amment af C2h Flows.,
EEYC R T IPET] T PR ST M T[T T 1]
Feor B TR WAGL LA RAIFTRTLL Y o 2<H an bahadf o1 thee: Doard of D oL ra
T Arcimr raem, by "
Rrm Racgimrurion Numigr: (46074 vaj i1 16 AR A s
B e VaLANT FuFah[lf TR IHA AL TR Er
Damara &yl Cr = e . ANLATHAM [ - rmn e 11
Yamarta Fimenp Eggrerr PURANDARE 7 jssy mapan S
Bl Mt bl Bttt g Ly Yarsha Purandare iy iynd .t alxi
u .
P el E‘“'-:"":"" A-LDH 2y B CIE WA A [l e
Ke=mbr=tmp Mo, LIT17 |DiM - 5 SRR ':H ADHA LY N [ | I Tkl L E]
2 20w Hiew 1Y
Aok Chelha —_—_
e : Mambs Fqobug Cengirad  WEERAD KLIMASH pre g ameas, pomre
el  dmproef by T
[FEITIL RITIRF. S P JBAY .umﬂ::rl. T ik -EsaTna [ravERI m.-\::lu:. LA
LHCHIL e L LT
By Ukl O R P SO Iy
Chied Fivan: il Offcar |Wfambership Mo, &20878
Buie  Mumbe

Dang Doraby a0



e TH# G ([ 8 LI 0T o] [ FEELET] |iizartes) ETLEEN L30T g requandag e s aaurgeg)
- - L = = - W LR ]“—Un—m L =] hﬁ{u-.l.”Ln-. B |
[toney
185 - [‘eTeyet - b anmey p Ay S AT FYUSUHOE LD E3SuBNa By
EC LR FZ'E 5009 DEBERE - POt ALY} PO IMI0IU] 3| SIS MHLDN [Ep )
ITIEWS IT00T HREEY - Prid 3 Ay) 1y Swma aaE ayasdnn ELL0 [
L6 BE'VE - - L6RE B - - s 12 A} ey g ge
i ¥9'00T BLEETE [So vy LL3a1'as AO0TEAEET TO0E 'T Ry 1 ve 2oueeg
Tox 5w il
BB Ay AT P WAHSIY1 Tl B 1 1124
LT LER T T L SalpBrray gt 1Rn0y | Tuladwiediild) Mg P— hﬁh—ig e ] SanpiEy
Aunke jo FURUedWND bWl SrEAnG i SRty

[T LI TR Ayl Joi0 'S

“TLOT ET MNP0 EAIRE Prarddr Siappnga g Ap|L e [Apes pe.puny seadng) 0T Sy
{0 FARLS ATmnD 3SR 2414 1-A1 AR 0NT00 Y 5 O PAPR {EUD 73100 BATPUNH S8 PLE piesa] ang) saadngh -A000 NMFODES Sy T WFE G PRty sooday] - AagE =y 40 ssaeys Aankg
Ms2uE.TY GZIYEAD DG IO0'BT DALY PptAmy (UG S201) Belpmy 24R1a pae esaoy] auw saedng] OO0 00 00 ORET 5 TUrsing wok) pateasile waBY suy (At oy Aunba pazuoyuy AL

PLEEBT SELGPODLT RLSPOGET SELGPUTHE e i e el e T e L
BETEROET SELBRI'0LT e RETINsL CELEMCDST meadfpouad A1 0 puE ALY TF RIUELSIND SoaeyS
- - . - ieAh o= s Funing peees) <q e
1Ral @ iR e 20 Auenp ey der s eys bnba un sadieae)g
P ERIOLT SEM RO e 0L SELERY deahipeteated g 3 Bujuu|Bog oy 4 SOUT| R PR EIRY
- - - - Sarad eahfpood aoud oy anp eidcy megs inba o cadoayy
bL R OOLT SEL'GIR)'0LT ¥ DI SEL RN T syl 1] |3 Beariag ey ¢ Bupoesing saeeys
] Sl Fl Aty
Lol LT
TE0T 'TE ey Je 5y TI0Z ‘ng 1quiasdss g 2y
PP U ITHENT s Apreg o

CZOE “OF ARHUTHAEE [ild pouded A sof A3{nk3 o $EE DY H 1N e1x wiiaim pasuapiey
IHEATLET A TSR HOT ST = NP O SHCHLI TS T2 S L0HY TLY),



{pc a0 ol dugsrquep))
AIERREE AUEL )
vl (esdap)

JEECH Tl LD KM UTE 4, -

2 2m LETTEY
ke kb YNNI TN

[FECrReRN - WIET]
O [RaIE] BAYIMOEET

CT0E BT 430003 1 248)

NNy ! iy

JEkRny {RIRIEUIL JIY T

iR IHON AYON

Y AR

ZTNZ'AF 130090 :3E0
jerulf g  AE|A

LML Ty
TERRZGITR - MIA] (I BT 1T (9L 0RRES0 - Ml LATOLOT ON SMRBqualy
1932240 qﬁapnﬂnw".umﬁ YHAYHD 1032 Hlileg
. Lﬁ_.._"mm 8¢ o b et MO AERIE, I AT, BRG] FURLLEY RN, |94
: odes e 1D,

:.._..ﬂ_._.h Ire1yd b P AT G DTN S Tt .u..!.lﬂ..ﬂ; =L ELSELMEY EFTL
el T O YH R E LAVLENARA IS, | S L LS A flnkraleveiritin WETHOME]
TS WITAYHLY WIS L o3 18D FAFOOTAHL S WL DEIOT I woleg iy Wiy

FIWERDEIFY PR

bR DR LTl Ll B FIF LN UL R L LR | A77 M LSE F IV AT 1P

(I SNV N TR TE DT NICRIE T =R L L dddl 2

_ {FE 93 T) SR feOLEN g PApne s Wi paduopund g b pred Bumuecy Sioe Suafued et u_wm_

“FEwh [R2UEU P} |9 PP AR AE INNOWE PIES 5 FWE] Mmtduwuir gy EAveapy s ek [0 Biep A wooy hep Sl gnd ) 1 e pa| po fleg
sy S 00 pe e 2 ey s Ehoies gkt LRIrd dn PRI AT DT FLUM U] BIpIY P {UES SnE o L g3 raas e Amde g2 SE00nE ay) My ot Aotdbasda L) B |apen- Lo syl Ay
HPNU 3 (BT P R SED) By Wy s AUE I Weaa| Mg d e D)) DEIFEIE 5| PURRL(P AT B PO SR FARE L0 e 2REURIETS S L PREIRSIR ST RS Aara 11 poud 1o 53] Jb Jumc S RLah)
LFEW 533] 19U NS E WEI3] BSWER [HIF PLN 3ASE) ESHam BuUs AUstiuoo [Eiue s Tupspmg-ucy Asaa pEGT 12 MPUI D SR shietod |0 JRGD 1395 430 55 3FEE. ERE 0 Jesm) .

5 S 00T - ETER'TH orreer] (o3 L0 A8 FET TI0Z 'TEUEAW A B Ak
- - [RS8 HE) - =R SRIFEAY R[Sk 07 RyEurd] ]
' . =)
(8550 F9r2E Tl ) ) Lo 1) sumged o AYPED AR ape e PRI TN Vel TRF U g
TIPELE | BT {BEFT} FLER'TR GG TET - AEgd B O SN0 OA ALt FC0 |
ES'TLLE bl TR T ELER 1K HEw L RV T ERU TR TN ANV TE AL T2 R P T
HEGTET . . B2E5 TET - - Il Ay o L e
[F0LS LT ((mp) By T P45 108} f2iat sl 6 'Er'56 T20T "I Py 3K % FIUENE
ETT <F Pl
L AILE eyl Ty [ms [TEL1=T]T}] e HHI 15 ] RTER TP [J——
A eyr] | Fadpad | BohH DD | RO TGS TR poud M
AL 0 A S i g 1 TRAIBEEY
B TR




e e

B T RESERVE HANK OF INDIA T e
D3 S0RSG Ho, S4E875 (02 13.0012022.23 Chtetaer 28 2022

Spesd Pogs

Thna Chairman

Tata Motors Finance Ltd.
I-Thirk Techna campas Bullding A
2M flacy Off Pokhran Poad 2
Thatee West-400804

Madam/Caar Sy,

Ra: Py anization of financial ompanios within the Tata
Moltors Financg Grayp { TMF Graup)

Please rafer i your letter dated July 21,2032 and October 17,2022 on caplioned subject
|+ this regard, # is adviced thet the Bank has No Objaction to the proposed scheare.

2. Further, the Cerificats of Pagistration (CoR) kcued o Tata Motors Firance Limiltad i
acn-iransferable and will sland cancelled from the date of scheme gelting approval of
Hor'ble NCLT. n this regard, yow are advised [0 subme e falowing documents b fhe
Baonk within fifteen dave of recaipl of NCLT Crdor;

iy  Orignel CoR of Tata Mokors Foaneog Lis. for cancellation upon mesgar
(b  Copy of NCLT order approving Scheme of Amangement
(in}  Amalgarmnstad audiedf provigionsl finanaale of resulting company

3. Kitwlly acknowledge the receipt,

Yayirs Faithfully,
:L’i o
".l,_ H .
R
{Awa Kumar Kursal)
General Manager

WWJ i e i e T e e [
Capartment of Zupendsien {Rezulitery Sardoes Group), 3r@ Plom, Dpp. Munbai Seatral Failway S1aTir, Tvoullz, kurtbal 45006
A el (31-E0 EAGE 21 WemF eer (12X THIT] it vail - ragdas@rblarg.in
| e A R T
Cautton: FEET 1ever 2ends mals, WS or Aiskes callt weking for pe-coral informat of ke Bamk account

Gatgals, pastwords ee. IE ridwkr kamps ¢r o'fers funds ta aaycne. Pleass 4o rog -espord 0 &t mannsr o
such plers,




Magnum Ventures Limited

FORMAT FOR CHANGE IN HOLDING OF PROMOTER/ PROMOTER GROUP OF THE DEMERGED COMPANY OF LAST TEN YEARS

Opening Balance as on March 31, 2016

Transaction Details

Closing Balance

Equity Name and holding of each entity in promoter group Cumulative holding of *Date Shares acquired Shares sold **Mode of acquisition Capital of Name and holding of each entity in promoter group Cumulative holding of
capital promoter group bc promoter group
of DC
No. of Name No. of shares % |No.ofshares | % Name No.of | % Name No. of shares No. of Name No. of % No. of shares %
shares shares shares shares
37601884 Salek Chand Jain 175740 0.47 19985700 53.15 - - - - 37601884 Salek Chand Jain 175740 0.47 19985700 53.15
Vinod Kumar Jain 456850 121 Vinod Kumar Jain 456850 121
Pramod Kumar Jain 200150 0.53 Pramod Kumar Jain 200150 053
FY 2016-17 Pradeep Kumar Jain 200650 053 Pradeep Kumar Jain 200650 053
Parveen Jain 16648510 44.28 Parveen Jain 16648510 44.28
‘Abhay Jain 302600 080 Abhay Jain 302600 080
Veena Jain 385000 1.02 Veena Jain 385000 1.02
Rita Jain 178200 047 Rita Jain 178200 0.47
Monica Jain 256600 0.68 Monica Jain 256600 0.68
‘Asha Jain 176100 047 ‘Asha Jain 176100 0.47
Vinod Kumar Jain HUF 400100 1.06 Vinod Kumar Jain HUF 400100 1.06
Pramod Kumar jain HUF 430100 114 Pramod Kumar jain HUF 430100 114
Pradeep Kumar Jain HUF 150100 0.40 Pradeep Kumar Jain HUF 150100 0.40
‘Aanchal Goel 25000 007 ‘Aanchal Goel 25000 0.07
FY 2017-18 Same
37601884 Salek Chand Jain 175740 0.47 19985700 53.15 14-09-18 1500 0.00 - 37601884 Salek Chand Jain 175740 0.47 19993051 53.17
Vinod Kumar Jain 456850 121 151018 1851 ool Vinod Kumar Jain 456850 121
Pramod Kumar Jain 200150 053 14-11-18 Rishab Jain 661 0.00 Market purchase Pramod Kumar Jain 200150 0.53
Pradeep Kumar Jain 200650 053 151118 1339 0.00) Pradeep Kumar Jain 200650 053
Parveen Jain 16648510 44.28 04-02-19| 2000 0.01] Parveen Jain 16648510 44.28
‘Abhay Jain 302600 080 Abhay Jain 302600 080
Veena Jain 385000 1.02 Veena Jain 385000 1.02
FY2018-19 Rita Jain 178200 047 Rita Jain 178200 0.47
Monica Jain 256600 0.68 Monica Jain 256600 0.68
‘Asha Jain 176100 047 ‘Asha Jain 176100 0.47
Vinod Kumar Jain HUF 400100 1.06 Vinod Kumar Jain HUF 400100 1.06
Pramod Kumar jain HUF 430100 114 Pramod Kumar jain HUF 430100 114
Pradeep Kumar Jain HUF 150100 0.40 Pradeep Kumar Jain HUF 150100 0.40
‘Aanchal Goel 25000 0,07 ‘Aanchal Goel 25000 0.07
Rishab Jain 7351 0.02
37601884 Salek Chand Jain 175740 047 | 19993051 | 53.17 18-06-19) 2649 o001 B B 37601884 Salek Chand Jain 175740 0.47 19997200 | 53.18
Vinod Kumar Jain 456850 121 19-06-19 Rishab Jain 1500 0.00 Market purchase Vinod Kumar Jain 456850 121
Pramod Kumar Jain 200150 053 Pramod Kumar Jain 200150 053
Pradeep Kumar Jain 200650 0.53 Pradeep Kumar Jain 200650 053
Parveen Jain 16648510 | 4428 Parveen Jain 16648510 44.28
Abhay Jain 302600 0.80 Abhay Jain 302600 0.80
Veena Jain 385000 102 Veena Jain 385000 102
FY 2019-20 Rita Jain 178200 0.47 Rita Jain 178200 0.47
Monica Jain 256600 068 Monica Jain 256600 0.68
Asha Jain 176100 0.47 Asha Jain 176100 0.47
Vinod Kumar Jain HUF 400100 106 Vinod Kumar Jain HUF 400100 106
Pramod Kumar jain HUF 430100 114 Pramod Kumar jain HUF 430100 114
Pradeep Kumar Jain HUF 150100 0.40 Pradeep Kumar Jain HUF 150100 0.40
Aanchal Goel 25000 0.07 Aanchal Goel 25000 0.07
Rishab Jain 7351 0.02 Rishab Jain 11500 0.03
FY 2020-21 Same
37601884 Salek Chand Jain 175740 047 | 19997200 | 53.18 30-09-21[ Mehak Jain 12700 003 B B 37601884 Salek Chand Jain 175740 047 20024200 | 53.25
Vinod Kumar Jain 456850 121 05-10-21|Mehak Jain 300 0.00 Market Vinod Kumar Jain 456850 121
Pramod Kumar Jain 200150 053 14-03-22[ Mehak 14000 0.0 Pramod Kumar Jain 200150 053
Pradeep Kumar Jain 200650 0.53 Pradeep Kumar Jain 200650 053
Parveen Jain 16648510 | 4428 Parveen Jain 16648510 44.28
Abhay Jain 302600 0.80 Abhay Jain 302600 0.80
Veena Jain 385000 102 Veena Jain 385000 102
Rita Jain 178200 0.47 Rita Jain 178200 0.47
FY2021-22
Monica Jain 256600 068 Monica Jain 256600 0.68
Asha Jain 176100 0.47 Asha Jain 176100 0.47
Vinod Kumar Jain HUF 400100 106 Vinod Kumar Jain HUF 400100 106
Pramod Kumar jain HUF 430100 114 Pramod Kumar jain HUF 430100 114
Pradeep Kumar Jain HUF 150100 0.40 Pradeep Kumar Jain HUF 150100 0.40
Aanchal Goel 25000 0.07 Aanchal Goel 25000 0.07
Rishab Jain 11500 0.03 Rishab Jain 11500 0.03
Mehak Jain 27000 0.07
37601884 Salek Chand Jain 175740 047 | 20024200 | 5325 | 100522 |- 5 Rishab Jain 6646 “0.02] Market sal 42101884 Salek Chand Jain 175740 042 24517554 |58.23
Vinod Kumar Jain 456850 121 220223 Pramod Kumar Jain 1125000 | 262 B B B ‘Acquired by way of conversion Vinod Kumar Jain 456850 1.09
Pramod Kumar Jain 200150 053 Pradeep Kumar Jain 1125000 | 2.62 of warrants into Equity Shares Pramod Kumar Jain 1325150 315
Pradeep Kumar Jain 200650 053 Abhav Jain 1125000 | 2.5 Pradeep Kumar Jain 1325650 315
Parveen Jain 16648510 | 4428 Pary Jain 1125000 | 2.67 Parveen Jain 16648510 3954
‘Abhay Jain 302600 080 Abhav Jain 1427600 339




Veena Jain 385000 1.02 Veena Jain 385000 0.91
Rita Jain 178200 047 Rita Jain 178200 042
FY 2022-23 Monica Jain 256600 0.68 Monica Jain 256600 0.61
Asha Jain 176100 047 ‘Asha Jain 176100 042
Vinod Kumar Jain HUF 400100 1.06 Vinod Kumar Jain HUF 400100 0.95
Pramod Kumar iain HUF 430100 114 Pramod Kumar iain HUF 430100 102
Pradeep Kumar Jain HUF 150100 0.40 Pradeep Kumar Jain HUF 150100 036
Aanchal Goel 25000 0.07 Aanchal Goel 25000 0.06
Rishab Jain 11500 0.03 Rishab Jain 4854 0.01
Mehak Jain 27000 0.07 Parv Jain 1125000 267
Mehak Jain 27000 0.06
42101884 Salek Chand Jain 175740 042 [24517554  [58.23 100423 Pramod Kumar Jain 1431250 | 153 - - - Acquired by way of conversion| 58886317 Parv Jain 2556250 434 30242554 5136
Vinod Kumar Jain 456850 1.09 Pradeen Kumar Jain 1431250 | 153 of warrants into Equity Shares
Pramod Kumar Jain 1325150 315 Abhav Jain 1431250 | 148
Pradeen Kumar Jain 1325650 315 Pary Jain 1431250 | 167
Parveen Jain 16648510 39.54 200623 - - - Rita Jain 178200
Abhay Jain 1427600 339 - - - Monica Jain 256600 Mehak Jain 27000 005
Veena Jain 385000 091 - - - Asha Jain 176100 -0.42 Transfer by Gift within the Pramod Kumar Jain 2756400 4.68
Rita Jain 178200 042 Ritesh Jain 178200 | 030 - - - Promoter Group Pradeen Kumar Jain 2756900 468
Monica Jain 256600 061 hrenik Jain 256600 | 0.44 - - - Parveen Jain 16648510 2827
FY 2023-24 Asha Jain 176100 042 Uiiwal Jain 176100 | 030 - - - Abhav Jain 3491440 593
Vinod Kumar Jain HUE 400100 095 230523 - - - Vinod Kumar Jain 456850 095 of Shares due to Veena Jain 385000 065
Pramod Kumar iain HUF 430100 102 Abhav Jain 456850 | 077 - - - death of Salek Chand Jain and Ritesh Jain 178200 030
Pradeep Kumar Jain HUF 150100 036 15-0923 - - - Salek Chand Jain 175740 Vinod Kumar Jain, Promoters hrenik Jain 256600 044
Aanchal Goel 25000 006 Abhav Jain 175740 | 029 - - - Uiiwal Jain 176100 030
Rishab Jain 4850 001 Vinod Kumar Jain HUF 400100 068
Pary Jain 1125000 2.67 Pramod Kumar iain HUF 430100 073
Mehak Jain 27000 006 Pradeep Kumar Jain HUF 150100 025
Aanchal Goel 25000 004
Rishab Jain 4854 001
58886317 Parv Jain 2556250 434_| 30242554 | 5136 050624 Pradeep Kumar Jain 1881250 | 230 - - - Acquired by way of conversion| 66411317 Parv Jain 12761755 1922 37767554 56.87
Mehak Jain 27000 005 200624 Pary Jain 1881250 | 2.35 of warrants into Equity Shares
Pramod Kumar Jain 2756400 468 040724 Abhav Jain 1881250 | 216
Pradeep Kumar Jain 2756900 468 12:07-24 Pramod Kumar Jain 1881250 | 2.30
Parveen Jain 16648510 28.27 24-08-24 - - - Parveen Jain 8324255 -15.74 Transfer by Gift within the
Abhay Jain 3491440 593 Parv Jain 8324255 | 1253 - - - Promoter Group Mehak Jain 27000 004
Veena Jain 385000 065 12:03.25 - - - Pramod Kumar iain HUF 430100 073 Pramod Kumar Jain 5067750 7.63
FY 202425 Ritesh Jain 178200 030 Pramod Kumar Jain 430100 | 065 - - - Tranfer of Shares due to Pradeen Kumar Jain 4788250 721
Shrenik 256600 044 12:03.25 - - - Pradeen Kumar Jain HUF 150100 025 | Settlement and dissolution of Parveen Jain 8320255 1253
Uiiwal Jain 176100 030 Pradeen Kumar Jain 150100 | 023 - - - HUF within the Promoter Abhav Jain 5772790 860
Vinod Kumar Jain HUE 400100 068 220325 - - - Vinod Kumar Jain HUF 400100 068 Group Veena Jain 385000 058
Pramod Kumar iain HUF 430100 073 Abhav Jain 400100 | 06 - - - Ritesh Jain 178200 027
Pradeep Kumar Jain HUF 150100 025 hrenik Jain 256600 039
Aanchal Goel 25000 004 Uiiwal Jain 176100 027
Rishab Jain 4850 001 Aanchal Goel 25000 004
Rishab Jain 4850 001
FY 2025-26 Same
68411317 Parv Jain 12761755 1865 | 37767554 | 5521 250626 - - - Parmod Kumar Jain 5067750 741 [ Transmission of Shares dueto | 68411317 ParvJain 12761755 1865 37767554 |55.21
death of Parmod Kumar Jain,
Mehak Jain 27000 0.04 Veena Jain 5067750 741 - - Promoter Mehak Jain 27000 0.04
Pradeep Kumar Jain 4788250 7.00 Pradeep Kumar Jain 4788250 7.00
Parveen Jain 8320255 1217 Parveen Jain 8324255 12.17
Abhay Jain 5772790 844 Abhav Jain 5772790 844
FY 2026-27 Veena Jain 385000 056 Veena Jain 5452750 7.97
Ritesh Jain 178200 026 Ritesh Jain 178200 026
Shrenik 256600 038 hrenik Jain 256600 038
Uiiwal Jain 176100 026 Uiiwal Jain 176100 026
Aanchal Goel 25000 004 Aanchal Goel 25000 004
Rishab Jain 4850 001 Rishab Jain 4850 001
Pramod Kumar Jain 5067750 741




To

Magnum Ventures Limited
CIN: L21093DL1980PLC010492
Registered Office: Room No. 101, 64/6, Site-1V, Sahibabad Industrial Area,
Ghaziabad-201010, Uttar Pradesh, Phone: 0120-4180000
E-mail: info@magnumventures.in Website: www.magnumventures.in

The General Manager

Department of Corporate Services,
BSE Limited,

1st Floor, P.J.Towers,

Dalal Street, Mumbai — 400 001

Sub:

Ref:

Application under Regulation 37 and S9A of the Securities and Exchange Board of India
(Listing Obligations and Disclosure Requirements) Regulations, 2015 (“LODR Regulations”)
for the proposed Scheme of Arrangement among Magnum Ventures Limited (“Demerged
Company”), Magnum Paperz Limited (“Resulting Company”) and their respective
shareholders and creditors (“the Proposed Scheme”)

Status of the SAT appeal and the impact of the same on the Scheme of Arrangement

Dear Sir/ Madam,

This has reference to the captioned matter; we wish to make following with regard to status of the SAT
appeal:

Vide Order No. QJA/SP/CFID/FID-SEC4/26875/2023-24 dated May 31, 2023, the Executive
Director of SEBI imposed a penalty of 12,00,000 on Magnum Ventures Limited, and a collective
penalty of ¥54,00,000 on its Directors and Key Managerial Personnel. The Order also restrained
the Company and the concerned individuals from accessing the securities market or dealing in
securities for a period of one year. The Company subsequently filed an appeal before the
Securities Appellate Tribunal (SAT), Mumbai, which vide order dated July 13, 2023 directed
deposit of the penalty amount while granting a stay on the market access restriction. The
Company and all Noticees complied with the direction and deposited the penalties. The matter
was last listed before SAT on July 7, 2026 and was adjourned to August 11, 2026 for further
proceedings.

As on date, there is no impact on the Scheme, as the penalty amounts have already been deposited
and the market access restriction continues to remain stayed.

For Magnum Ventures Limited
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Abhay Jain
Managing Director

Date:

10.07.2026

Place: Ghaziabad

Corporate Office: 18/41, Site IV, Industrial Area, Sahibabad, Ghaziabad (U.P) 201010
Ph: 0120-4199200



