SCHEME OF ARRANGEMENT

BETWEEN

ARSHIYA LIMITED

AND

ARSHIYA RAIL INFRASTRUCTURE LIMITED

UNDER SECTIONS 230 TO 232 READ WITH SECTION 66 AND SECTION 52 AND OTHER

APPLICABLE PROVISONS OF THE COMPANIES ACT, 2013

1.1

12.

INTRODUCTION

Arshiya Limited (hereinafter referred to as “Demerged Company” or “Arshiya™), a
company  incorporated under the  Companies  Act, 1956  (CIN -
1.93000MHI981PLC024747) and has its registered office at 302, Level 3, Ceejay House,
F- Block, Shiv Sagar Estate, Dr. Annie Besant Road, Worli, Mumbai — 400 018. Arshiya
Limited is listed on the BSE Limited and National Stock Exchange of India Limited.

Arshiya Rail Infrastructure Limited (hereinafter referred to as “Resulting Company™ or
“ARIL™} is a wholly owned subsidiary of Arshiya Limited. ARIL is a company
incorporated under the Companies Act, 1956 (CIN - U93000MH2008PLC180907), and
has its registered office at 302, Level 3, Ceejay House, F- Block, Shiv Sagar Estate, Dr.
Annie Besant Road, Worli, Mumbai — 400 018;

This Scheme of arrangement (“Scheme™), inter alia, provides for demerger of the
Demerged Undertaking (hereinafter defined in Part III} of the Demerged Company and
transfer and vesting thereof into the Resulting Company and utilization of securities

?remil'lm of the Den:lerged and Resultin; Company (hereinafter de.ﬁned under Pa& g}tiﬁe d True Copy

including consequential or related matters integrally connected therewith, . imited
For Arghjyadmite
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The management of Arshlya: G1l'0up 1ntenc!s to reorganize .ltS cc')rporate sttructure sprﬁd mpa Secretary
across various group companies in order {o integrate/ consolidate its operations by hous 8
different businesses into two different entities/ separate verticals.
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As part of the aforesaid overall Group reorganization, the management had also filed a separate
scheme of amalgamation of two of Arshiya’s wholly owned subsidiaries , i.e. Arshiya Industrial
& Distribution Hub Limited (*AIDHL’) and Arshiya Transport and Handling Limited (*ATHL)
into ARIL (“merger scheme’) with National Company Law Tribunal and is awaiting its approval.
The appointed date for the said merger scheme is October 1, 2015. Accordingly, this scheme of
arrangement is conditional upon the aforesaid merger scheme becoming effective first, In case the
said merger scheme is withdrawn or ARIL ceases to be a wholly owned subsidiary as on the
Record Date (defined hereunder), this Scheme will also be withdrawn. '

Further, this Scheme js presented under Sections 230 to 232 read with Sections 66 and 52 and
other applicable provisions of the Companies Act, 2013 for demerger of Domestic business (as
defined hereinafter) of Arshiya Limited (hereinafter referred to as ‘Arshiya’ or the ‘Demerged
Company’) into Arshiya Rail Infrastructure Limited (hereinafter referred to as ‘ARIL’ or
‘Resulting Company’} and utiiization of securities premium of both the entities.

BACKGROUND AND RATIONALE FOR THE SCHEME

a Arshiya, a flagship company of Arshiva Group, is engaged in the business of developing
Free Trade Warehousing Zones (‘FTWZ’) and Domestic Warehousing Areas (‘DWA’) as
mentioned below to improve logistics infrastructure in India.

FTWZ Business - FTWZ at Panvel offers over 800,000 Sq. ft. of warehousing space with
best in class infrastructure which is suitable for clients across industries. The facility is well
connected to the National and State Highways and situated only 24 kms from the country’s
bustest container port and also close to the proposed International Airport in Navi Mumbai.

Domestic Business - Domestic Business comprises of Domestic Warehousing activities
being carried out by Arshiya at land admeasuring 43.42 acres of land situated at Khurja
(UP) and investments held in the Resulting Company pertaining to Private Freight
Terminal (*PFT*), Rail Transportation Services {*RAIL®) businesses being carried in the
Resulting Company and Inland Container Depot ((ICD”), DWA business being carried in
AIDHL.

b. Brief description of the above mentioned business

PFT: ARIL currently under a PFT license operates Indian Railways traffic business for
various customers catering to bulk goods movement and bagged cargo at sidings
gpecifically earmarked for the same.

RAIL: ARIL holds category-l license to run container trains pan-India and is one of the
largest Private Container Train Operator (PCTO’s) with a rail fleet of 18 rakes and 3,200
owned containers equipped to handie a wide-range of cargo, with a pan India presence.
ARILs service is completely equipped to provide efficient movement of cargo between
terminals, hubs and warchouses.

ARIL’s infrastructure consists of rail siding, rail terminal equipped with three loop / blast
rail lines and three non-ballast rail lines with a capacity to handie up to 20 rakes per day.

ICD: The Khurja ICD is co-located with a state-of-the-art Rail Terminal and FTWZ. ICD-
Khurja is the only private ICD in the country to have exclusive connectivity with 6-lane Certified True Copy
private rail siding offering regular and prompt rail connectivity through owned rakes to ail For hiya Limited
the major gateway ports that service the northern region of India. ICD Khurja is located
strategically with multiple road approaches from the major 4/6 lane highways providing a //V

y Secretary

congestion-free movement of cargo and containers. cC
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1.4,

1.5,

1.6.

1.7

2.1

The Group intends to reorganize its corporate structure and integrate / consolidate its
operations by housing the following businesses into two different entities / separate
verticals:

1.3.1. FTWZ business in Arshiya
1.3.2. Domestic business {includes DWA, ICD, Rail and PFT business) in ARIL

Though the businesses of all the Group companies complement each other, the Group
believes that in the industry, there are other companies whe are doing consolidated
business of offering rail infrastructure, cargo/container handling services, providing 1CD
and Domestic warehousing services. The demand in the market for the entities providing
consolidated services is higher than the entities providing individual services. In order to
earn higher revenue and to cater to the needs of the market, the management intends to
consolidate the rail infrastructure, transport handling business, DWA and ICD business.
Hence, the management envisages the transfer of Domestic business of Arshiya into ARIL.

Accordingly, the proposed demerger of the Domestic Business (as defined hereinafter)
envisaged in this Scheme (‘the Demerger’) would be in order to integrate / consolidate its
DWA, RAIL, PET & ICD business into ARIL, which would enable Arshiya to focus solely
on FT'WZ Business. This would provide more flexibility in terms of creating business
synergies in the Resulting Company i.e. ARIL, enable cost savings, rationalizing capital
requirements and optimizing utilization of valuable resources which will enhance
management focus on the different businesses being housed under separate entities,
thereby leading to higher operational efficiency.

Further, the Scheme would be in the best interests of the shareholders, creditors and
employees of Arshiya and ARIL, respectively as it would result in enhanced value for the
shareholders and allow focused strategy on expansion/ operation of both the FTWZ and the
Domestic Business independently. Pursnant to this Scheme all the shareholders of Arshiya
will get shares in ARIL and there would be no change in the economic interest for any of
the shareholders of Arshiya pre and post implementation of this Scheme.

Apropos, the Board of Directors of the Demerged Company and the Resulting Compary
are of the view that the transfer and vesting of the Demerged Undertaking (as defined
hereinafter of the Demerged Company with the Resulting Company will enable both the
companies to achieve and fulfill their objectives more efficiently and economically and the
same is also in the interest of all the stakeholders.

The Scheme has been approved by the Board of Directors of the Demerged Company and
the Resulting Company.

The transfer of the Demerged Undertaking shall be on a going concern basis.

PARTS OF THE SCHEME
This Scheme of Arrangement is divided into the following parts:

2.1.1. PART I deals with the definitions and share capital of the Demerged Company
(defined hereinafter) and the Resulting Company;

ied Jrue Copy
212, PART II deals with the utilization of securities premium of the Demerged andFipr/Akshi Limited
Resulting Company and the corresponding accounting treatment in connection L\f

therewith;
2.1.3. PART I deals with the demerger of the Demerged Undertaking of Demerggo;np Yy Secretary
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Company and its vesting in the Resulting Company;

2.1.4. PART IV deals with the Remaining Business {(defined hereinafter) of the Demerged
Company (defined hereinafter);

2.1.5. PART V deals with the consideration for the demerger and accounting treatment for
the demerger in the books of the Demerged Company and the Resulting Company
consequent to the demerger; and

2.1.6. PART VI deals with general terms and conditions applicable to this Scheme.

PART -1

DEFINITIONS AND SHARE CAPITAL

i.1.

1.3.

1.4.

DEFINITIONS

In this Scheme, unless repugnant to the subject or context or meaning thereof, the
following expressions shall have the meanings as set out herein below:

=Aet” means the Companies Act, 2013 and rules made thereunder, including any statutory
modifications, re-enactrents or amendments thereof for the time being in force as the case
may be.

“Appointed Date” means 01 April 2019.

“Demerged Company™ or “Arshiya” means Arshiya Limited, a company incorporated
under the Companies Act, 1956, and having its registered office at 302, Level 3, Ceegjay
House, F- Block, Shiv Sagar Estate, Dr. Annie Besant Road, Worli, Mumbai — 400 018.

“Domestic Business Undertaking” or “Demerged Undertaking” or “Domestic
Business” means Arshiva’s entire undertaking, business, activities and operations and
domestic business activities pertaining to the DWA Business (including Arshiya’s
investment in its subsidiary, namely ARIL pertaining to PFT, RAIL businesses being
carried ARIL). The term Domestic Business Undertaking shall include the following:

14.1. All assets {whether movable or immovable, real or personal, corporeal or
incorporeal, present, futurc or contingent, tangible or intangible) wherever situated
and of whatever nature, pertaining thereto through which Arshiya carries on the
business, activities and operations relating to the Domestic Business.

1.42. All the debts, duties, obligations, loans and liabilities, whether present or future,
whether secured or unsecured, of the Demerged Company in relation to the
Domestic Business as on the Appointed Date comprising of:

1.4.2.1. All the debts, duties, obligations and liabilities, inciuding contingent
liabifities which arise out of the activities or operations of the
Demerged Company in telation to the Domestic business and all other
debts, liabilities, duties and obligations of the Demerged Company
relating to the Demerged Undertaking which may accrue or arise after

the appointed date but which related up to the date immediatef(e €71: 5 > ¢l
preceding the Appeinted Date; For ;

1.4.2.2, Specific loans and borrowings raised, incurred and / or utilized solely

for the activities or operation of the Demerged Company in relation to Co )’ﬁ
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the Domestic Business;

1.4.2.3, Liabilities other than those referred in clauses 1.4.2.1 and 1.4.2.2 above
and not directly relatable to the Domestic Business, being the amounts
of general or multipurpose borrowings of the Demerged Company as
stand in the same proportion which the value of the assets transferred
under this clause of Domestic Business bears to the total value of the
assets of the Demerged Company immediately before the Appointed
Date.

143. Without prejudice to the generality of the above, the Domestic Business shall also
inciude in particular:

14.3.1. All assets and properties including land, building, plant and machinery,
capital work in progress, equipment, furniture and fixture, vehicles,
computers, electrical installations and any other fixed asset in relation
to the Domestic Business;

1.432. All current assets, inventory, stock-in-trade, account receivables, loans
and advances, prepaid expenses and other assets in relation to the
Domestic Business;

1.4.3.3. Cash and cash equivalents, bank balances and bank accounts relating to
the Domestic Business including fixed deposits;

1.4.3.4, Security deposits, advances, earnest monies, balances, advance lease
rentals or other paymenis made to or received from the lessors or
suppliers or service providers in relation to the Domestic Business and
includes deposits and balances with Government, Semi-Government,
local and other authorities and bodies, including all tax balances or
balances with any tax authority or other statutory body pertaining to the
Domestic Business, customers and other persons earnest moneys and/or
security deposits paid or received by Arshiya In connection with the
Domestic Business;

1.4.3.5. All agreements (including but not limited 1o agreements with respect to
immoveable properties by way of lease, license and business
arrangements), rights, contracts, entitlements, permits, licenses,
registrations, inswance policies, approvals, consents, engagements,
arrangements, subsidies, concessions, exemptions and all other
privileges and benefits of every kind, nature and description
whatsoever (including but not fimited to benefits of tax relief including
upder the Income-tax Act, 1961 such as credit for advance tax, taxes
deducted at source, etc., unutilized deposits or credits, benefits under
the VAT/ Sales Tax law / Goods and Services Tax (GST), VAT / sales
tax set off, unutilized deposits or credits, benefits of any unutilized
MODVAT / CENVAT / Service tax / GST credits, etc.) relating to the
Domestic Business;

1.4.3.6. Investments, held by Arshiya in ARIL;

1.43.7.  All permanent employees of Arshiya excluding those who are engagpda ptified True Copy
in relation to the Remaining Business; ki Limited

1.4.3.8. All records, files, documents, reports, papers, computer programs,
manuals, data catalogues, quotations, sales and advertising materials,
list of present and former customers and suppliers, customer crcdlcomp ny Secretary




1.5.

1.6.

1.7

1.8

1.1.

information, customer pricing information and other records, whether
in physical form or electronic form in connection with or relating to the
Domestic Business;

1.439. Al intellectual property (if any) including but not limited to technical
know-how, assignment of trademarks and other refated rights, title and
interest vested thereto rights owned or licensed, records, files, papers,
data and documents in the name of Arshiya and in relation to the
Domestic Business, Brand name and domain name;

1.43.10.  All pending litigations or proceedings filed by or against the Demerged
Company pertaining to the Domestic Business;

143.11. All loans and cash credit facilities availed of by the Demerged
Company for the purposes of the Domestic Business and other
liabilities incurred in connection therewith;

Any question that may arise as to whether a specified asset or liability pertains or does not
pertain to the Domestic Business or whether it arises out of the activities or operations of
the Domestic Business shall be decided by mutual agreement between Arshiya and ARIL.

The expressions which are used in this Scheme and not defined in this Scheme shall, unless
repugnant or contrary to the context or meaning hereof, have the same meaning ascribed to
them under the Act and other applicable laws, rules, regulations, bye-laws, as the case may
be, or any statutory modification or re-enactment thereof from time to time.

“Fffective Date” means the last of the dates, if applicable, on which the certified or
authenticated copy of the order(s) sanctioning the Scheme passed by the National
Company Law Tribunal (“NCLT”) of Judicature at Mumbai, is filed with the Registrar of
Companies, Mumbai. This date in only drawn to capture references to all transactions
undertaken between the Appointed Date and date of filing of the NCLT order with
Registrar of Companies (“ROC”). Thus, the same is not to be construed as the effective
date for the purpose of Section 232(6) of the Act.

“Governmental Authority” or “Appropriate Authority” means any applicable central,
state or local government, legislative body, regulatory or administrative authority, agency
or commission or any court, tribunal, board, bureau, instrumentality, judicial or arbitral
body having jurisdiction over the territory of India.

“National Company Law Tribunal” or “NCLT” or “Tribumal” means the competent
authority under the provisions of Sections 230 to 232 and other applicable provisions of the
Act and specifically refers to the National Company Law Tribunal, Mumbai Bench in
respect of Arshiya and ARIL having their registered offices located in Mumbaj,
Maharashtra.

“Record Date” means the date to be fixed jointly by the Board of Directors of Demerged
and Resulting Company for the purposes of determining the shareholders of Arshiya to
whom shares would be issued in accordance with Clause 7 of this Scheme.

“Remaining Business” or “Remaining Business of Arshiya” shall mean all undertakings,
businesses, activitics and operations including assets and liabilities of Arshiya pertaining to
the FTWZ business and excludes the Domestic Business.

“Resulting Company” or “ARIL” means Arshiya Rail Infrastructure Limited 2 CompanyCertified True Copy
incorporated under the Companies Act, 1956 and having its registered office at 302, LeveFor hi Limited
3, Ceejay House, F- Block, Shiv Sagar Estate, Dr. Annie Besant Road, Worli, Mumbai — e
400 018.
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“Scheme” means this Scheme of Arrangement between Arshiya and ARIL, in its present
form and / or with any modifications and amendments thereto made under Clause 22 of
this scheme as approved or directed by the Tribunal.

DATE OF TAKING EFFECT AND OPERATIVE DATE

This Scheme set cut herein in its present form or with any medification(s) and
amendment(s) made under Clause 23 of this Scheme duly approved or imposed or directed
by the Tribunal shall be effective from the Appointed Date but shall be operative from the
Effective Date. Therefore, for all regulatory and tax purposes, the Demerger would have
been deemed to be effective from the Appointed Date of this Scheme as per Section 232(6)
of the Companies Act 2013, Notwithstanding the above, the accounting treatment to be
adopted to give effect to the provisions of the Scheme would be in consonance with Indian
Accounting Standards 103 (“IND AS 103”) and the mere adoption of such accounting
treatrnent will not in any manner effect the vesting of the Demerged Undertaking from the
Appointed Date.

. e CopY
gg:‘fed Limite
co Sec{etary
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3.1

SHARE CAPITAL

The share capital of Arshiya Limited as on 315 March 2019 is as under:

| Amunt ®s)
Equity Share Capital
Aﬁthoﬂzedcapi“‘l
247,500,000 Equity Shares of Rs 2 each 495,000,000
11,000,000 Preference Shares of Rs. 10 each 110,000,000
Issued, subscribed and fully paid-up
243,614,292 Equity Shares of Rs 2 each 487,228,584

Subsequent to 31 March 2019, there has been no change in the authorized, issued and
paid up share capital of Arshiya Limited.

The share capital of the Resulting Company as on 30" April 2018 is as under:

Particulars Amount (Rs.)
Equity Share Capital
Authorized capital
45,000,000 Equity Shares of Rs.10 each 450,000,000

Issued, subscribed and fully paid-up

42,384,417 Equity Shares of Rs. 10 each fully paid-up 423 844170

Subsequent to 309 Aprif 2018, there has been no change in the authorized, issued and paid
up share capital of Resulting Company.

Certified True Copy

For s?«a Limited

Coffipany Secretary
/
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PART II

UTILISATION OF SECURITIES PREMIUM

4, UTILISATION OF SECURITIES PREMIUM OF DEMERGED COMFPANY AND
RESULTING COMPANY

41. Tt is proposed to write off the aggregate of the balance in Profit and Loss Account as on
Appointed Date and the excess of assets over liabilities as provided under clause 8.1.3
(*Arshiya Aggregate Book Losses), against the securities premium account of Arshiya.

42. It is also proposed to write off the balance in Profit and Loss Account and any excess of
consideration over net assets acquired as provided under clause 8.2.4 as on Appointed Date
(“ARIL Book Losses”), against the securities premium account of ARIL.

43.  Consequent upon the re-organization / utilization of securities premium, as mentioned in
clause 4.1 and 4.2 above, the Arshiya Aggregate Book Losses and ARIL Book Loss as on
Appointed Date shall be reduced to NIL.

44, The utilization of Securities Premium as aforesaid of Arshiya and ARIL respectively, shall
be effected as an integral part of and in terms of this Scheme in accordance with the
provisions of Section 230(2)(a) and shall constitute sufficient compliance in terms of
Section 52 and Section 66 of the Companies Act, 2013 without carrying out separate
compliance thereof. Further, the same does not invelve either diminution of liability in
respect of unpaid share capital or payment to any shareholder of any paid-up share capital.
Accordingly, the order of the Tribunal sanctioning the Scheme shall be deemed to be an
order under Section 66 of the Act as well as other applicable provisions of Companies Act
2013 confirming the reduction of share capital pursuant to utilization of the securities
premium as aforesaid.

4.5. The accounting effect of the above sub-clauses shall be directly given in the balance sheet
of Arshiya and ARIL respectively.

4.6. The utilization of securities premium as aforesaid of Arshiya and ARIL as envisaged in the
Scheme shall not affect or impair in any manner the rights and interests of any of the
creditors of Arshiva or ARIL, since Arshiya and ARIL shall, post such reduction, continue
to be in a position to honor the dues of their respective creditors. Therefore, Asshiya and
ARIL seeks liberty of the NCLT for dispensation of words “and reduced” to be added as
suffix 1o its name, as contemplated in Section 66 (2) and 66 (3} of the Act.

Certified True Copy
For, rsg\%ra Limited
[\
bhny Secretary
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PART - 111

DEMERGER OF DOMESTIC BUSINESS UNDERTAKING

5. TRANSFER AND VESTING OF THE DOMESTIC BUSINESS UNDERTAKING

On or after the Effective Date and subject to the provisions of this Scheme and with effect
from the Appointed Date, the Domestic Business Undertaking (including all the estate,
assets, rights, claims, title, interest and authorities including accretions and appurtenances
of the Domestic Business Undertaking) pursuant to the provisions of Sections 230 to 232
and with other applicable provisions of the Act shall stand transferred to and vested in or
deemed to be transferred to and vested in the Resulting Company, as a going concern
without any further act, deed, matter or thing in the following manner:

51. Assets

51.1. The whole of the Domestic Business Undertaking shall without any further act, deed,
matter or thing, stand transferred to and vested in and / or be deemed to be transferred to
and vested in the Resulting Company so as to vest in the Resulting Company all rights,
title and interest pertaining to the Domestic Business Undertaking;

5.1.2. All assets, investments, right, title or interest acquired by the Demerged Company after the
Appointed Date but prior to the Effective Date in relation to the Domestic Business
Undertaking shall also, without any further act, insttument or deed, be and stand
transferred to and vested in and be deemed to have been transferred to and vested in the
Resuiting Company upon the Effective date pursuant to the provisions of Sections 230 to
232 and with other applicable provisions of the Act; and

513 All the movable assets of the Domestic Business Undertaking and the assets which are
otherwise capable of transfer by physical delivery or endorsement and delivery, including
cash in hand, shall be so transferred to the Resulting Company and deemed to have been
physically handed over by physical delivery or by endorsement and delivery, as the case
may be, to the Resulting Company to the end and intent that the property and benefit
therein passes to the Resulting Company with effect from the Appointed Date. Such
delivery and transfer shall be made on a date mutually agreed upon between the Demerged
Company and the Resulting Company. However such date of delivery shall be such date as
may be mutually agreed upon by the Demerged Company and the Resulting Company.

5.1.4. Pursuant to the Effective Date and with effect from the Appointed Date, all immovable
property (including as per Schedule I to this scheme), whether freehold or leasehold,
(including but pot limited to land, buildings, offices, factories, sites and any other
immovable property, including accretions and appurtenances) relating to the Domestic
Business Undertaking of the Demerged Company, and any document of title, rights,
interest and easements in relation thereto shall stand transferred to and be vested in the
Resulting Company, without any act or deed to be done by the Demerged Company and/ or
the Resulting Company and/or any other Appropriate Authority. The Resulting Company
shall be entitled to exercise all rights and privileges and be liable to pay all taxes and
charges and fulfil all obligations, in relation to or applicable to such immovable properties.
The mutation and/ or substitution of the title to the immovable properties shall be made
and duly recorded in the name of the Resulting Company by the appropriate governmental
authorities and third parties pursuant to the sanction of the Scheme by the Tribunal and
upon the Effective Date in accordance with the terms hereof without any further act or
deed on part of the Demerged Company and/ or the Resulting Company. It is clarified thette 4 e diTrue Co p
the Resulting Company shall be entitled to engage in such correspondence and make s "& . y
representations as may be necessary for the purposes of the aforesaid mutation and/or Limited
substitution.

Company Secretary
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52. Contracts

5731, All contracts, deeds, bonds, agreements, schemes, arrangements and other instruments of
whatsoever nature in relation to the Domestic Business 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 have effect immediately before the Effective date,
shall continue in full force and effect against or in favour of, as the case may be, the
Resulting Company in which the Domestic Business Undertaking vests by way of
demerger hereunder 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 or thereunder; and

522. Without prejudice to the other provisions of this Scheme and notwithstanding the fact that
vesting of the Domestic Business Undertaking occurs by virtue of this Scheme itself, the
Resulting Company may, at any time after the Effective date in accordance with the
provisions hereof, if so required under any law or otherwise, take such actions and execute
such 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 in order to give formal effect to
the provisions of this Scheme. The Resulting Company shall, under the provisions of this
Scheme, be deemed to be authorized to execute any such writings on behalf of the
Demerged Company in relation to the Domestic Business Undertaking 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.

5.3. Liabilities

h
i
—

. All debts, liabilities, contingent liabilities, duties and obligations of every kind, nature and
description of the Domestic Business Undertaking shall also, under the provisions of
Sections 230 to 232 and all other applicable provisions, if any, of the Act, without any
further act or deed, be transferred to or be deemed to be transferred to the Resulting
Company, so as to become from the Appointed Date the debts, liabilities, contingent
liabilities, duties and obligations of the Resulting Company and it shall not be necessary to
obtain the consent of any third party or other person who is a party to any contract or
arrangement by virtue of which such debts, liabilities, contingent liabilities, duties and
obligations have arisen in order to give effect to the provisions of this sub-clause;

532 Where any of the loans raised and used, liabilities and obligations incurred, duties and
obligations of the Demerged Company as on the Appointed Date deemed to be transferred
to the Resutting Company, have been discharged by the Demerged Company after the
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

533. All loans raised and used and all liabilities and obligations incurred by the Demerged
Company for the operations of the Domestic Business Undertaking with prior approval of
the Resulting Company after the Appointed Date and prior to the Effective Date, shall,

" subject to the terms of this Scheme, 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 and be
deemed to be transferred to the Resulting Company and shall become the debts, liabiliIQ#
duties and obligations of the Resulting Company which shall meet, discharge and sathsir /A
the same.

e ue Copy
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5.4, Licenses and Permissions

Any statutory licenses, permissions or approvals or consents heid by the Demerged
Company required to carry on operations of the Domestic Business Undertaking shall
stand vested in or transferred to the Resulting Company without any further act or deed,
and shall be appropriately mutated by the statutory authorities concerned therewith in
favour of the Resulting Company and the benefit of all statutory and regulatory
permissions, environmental approvals and consents, registration or other licenses, and
consents shall vest in and become available to the Resulting Company as if they were
originally obtained by the Resulting Company. In so far as the various incentives,
subsidies, rehabilitation schemes, special status and other benefits or privileges enjoyed,
granted by any Governmental Authority or by any other person, or availed of by the
Demerged Company relating to the Domestic Business Undertaking, are concerned, the
same shafl vest with and be available to the Resulting Company on the same terms and
conditions as applicable to the Demerged Company, as if the same had been allotted and/or
granted and/er sanctioned and/or allowed to the Resulting Company.

PART -1V

REMAINING BUSINESS

6. REMAINING BUSINESS OF THE DEMERGED COMPANY

61. The Remaining Business of the Demerged Company and all other assets, liabilities,
incentives, rights and obligations pertaining thereto shall continue to be vested in and
managed by the Demerged Company in the manner as provided below.

6.2.  All legal and other proceedings including any insurance claims by or against the Demerged
Company under any statute, whether pending on the Appointed Dale 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 Business of the Demerged Company (including those
relating to any property, right, power, liability, obligation or duty, of the Demerged
Company in respect of the Remaining Business of the Demerged Company) shall be
continued and enforced by or against the Demerged Company.

6.3. With effect from the Appointed Date:

6.3.1. The Demerged Company shali be deemed to have been carrying on and 1o be carrying on
all business and activities relating to the Remaining Business of the Demerged Company
for and on its own behalf;

6.3.2. The Demerged Company may enter into such contracts as the Demerged Company may
deem necessary in respect of the Remaining Business;

6.33. All profits accruing to the Demerged Company thereon or losses arising or incurred by it
relating to the Remaining Business of the Demerged Company shall, for all purposes, be
treated as the profits, or losses, as the case may be, of the Demerged Company;

6.34. All assets and properties acquired by the Demerged Company in relation to the Remaining
Business on and after the Appointed Date shall belong to and continue to remain vested in
the Demerged Company; and

6.35. All liabilities (including contingent liabilities) loans, debts (whether secured or unseciBedirtified
raised or incurred, duties and obligations of every kind, nature and description whats
and howsoever arising or accruing in relation to the Remaining Business shall belong to
and continue to remain vested in the Demerged Company.
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PART YV

CONSIDERATION AND ACCOUNTING TREATMENT

7.1,

7.2

7.3.

74

7.3

7.6.

CONSIDERATION

In consideration of the transfer and vesting of the Demerged Undertaking in accordance
with the provisions of this Scheme, the paid-up share capital of the Resulting Company
shall be increased in the manner set out in this Clause.

Upon the Scheme becoming effective and in consideration of the demerger including the
transfer and vesting of the Demerged Undertaking in the Resulting Company, the
Resulting Company shall, without any further application or deed, for every 2 (two) fully
paid-up equity shares of the Demerged Company, issue and allot to each member of the
Demerged Company whose name appears in the register of members of the Demerged
Company as on the Record Date or to his/her heirs, executors, administrators or the
successors-in-title, as the case may be, subject to the provisions of Clause 7.4 below, 1
(one) fully paid-up equity share of Rs 2 each, of the Resulting Company {‘New Equity
Shares’).

In case of any member’s shareholding in the Demerged Company is such that such
member becomes entitled to a fraction of 1 (one) equity share of the Resulting Company,
the Resulting Company shall not issue fractional share certificate to such member and shall
consolidate such fractions and issue the consolidated shares to a trustee nominated by the
Board of Directors of the Demerged Company in that behalf, who shall sell such shares
and distribute the net sale proceeds (after deduction of expenses incurred) to such members
in proportion to their respective fractional entitlements. During consolidation of fractional
shares, if the sum of fractional shares is not a whole integer, the Resulting Company shall
issue such additional fractional share to the trustee, such that the total shares so issued shall
be rounded off to the next whole integer. The issue of fractional share by the Resulting
Company to the Trustee, shall form an integral part of the consideration to be paid under
the Scheme and that no separate process as may be applicable under the Applicable Law,
to that extent, shail be required to be followed by the Resulting Company.

The New Equity Shares issued in terms of clause 7.2 above, shall be listed and ! or
admitted to trading on the relevant stock exchange/s in India where the equity shares of the
Demerged Company are listed and / or admitted to trading.

Upon the Scheme coming to effect, the shares to be allotted to the members of the
Demerged Company by the Resulting Company shall be listed and / or admitted to trading
on the relevant stock exchange/s in India where the equity shares of the Arshiya are listed
and / or admitted o trading as on effective date. Accordingly, the Resulting Company shall
take steps for listing simultaneousty on all such stock exchange(s) within a reasonable
period of the receipt of the final NCLT order sanctioning the Scheme. The Resulting
Company shall make necessary applications with the provisions of Applicable Laws,
including, as applicable, the provisions of SEBI Circular No. CIR/CFD/CMD/16/2015
dated November 30, 2015, SEBI Circular No. CFD/DIL3/CIR/2017/21 dated March 10,
2017, SEBI Circutar No. CFD/DIL3/CIR/2017/105 dated September 21, 2017, SEBI
Circutar No, CFD/DIL3/CIR/2018/2 dated January 03, 2018 and as amended from time to
time. The equity shares allotted pursuant to this Scheme shail remain frozen in the
depositaries system till relevant directions in relation to listing / trading are provided by the
stock exchanges. The Resulting Company shall apply to Securities and Exchange Board of

India through Stock Exchange for seeking relaxation under Section 19(2)(b) of Seculﬁiésr .

Contract {(Regulation) Rules, 1957.

Demerged Company pursuant to Clause 7.2 above shall be subject to the memorandum an
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7.7

7.8.

81

articles of association of the Resulting Company and shall rank pari-passu in all respects,
including dividend, with the existing equity shares of the Resulting Company.

The issue and allotment of New Equity Shares by the Resulting Company, to the
shareholders of Demerged Company as provided in Clause 7.2 is an integral part of the
Scheme and shall be deemed to have been carried out as if the procedure laid down under
Section 62(1)(c) of the Act and all other relevant Rules, Regulations and Laws for the time
being in force were duly complied with. :

Upon the scheme becoming effective, the existing equity shares held by the Demerged
Company or its nomineg in the Resulting Company shall stand cancelled, extinguished and
annulled and from the Effective Date. The cancellation, as aforesaid, which amounts to
reduction of share capital of the Resulting Company, shall be effected as an integral part of
this Scheme itself in accordance with the provisions of Section 66 of the Act and the order
of the Tribuna! sanctioning the scheme shall be deemed to be also the order under Section
66 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. Notwithstanding the reduction as aforesaid, the Resulting Company shall not
be required to add “and reduced” as suffix to its name and the Resulting Company shall
continue in its existing name.

ACCOUNTING TREATMENT

The Demerged Company and the Resulting Company shall account for the Scheme in their
respective books / financial statements in accordance with applicable Indian Accounting
Standards (IND AS) notified under the Companies (Indian Accounting Standards) Rules,
2015 as amended from time to time including as provided herein below:

ACCOUNTING TREATMENT IN THE BOOKS OF DEMERGED COMPANY

8.1.1. Upon the Scheme becoming effective, the value of assets, Habilities, profits/losses
or reserves pertaining to the Demerged Undertaking of the Demerged Company as
appearing in the books of accounts of the Demerged Company are to be transferred
to the Resulting Company in terms of clause 2 of this Scheme and shall be reduced
from the respective book value of assets and liabilities of the Demerged Company.

8.12. Inter-company balances and investments (including Demerged Company’s
investment in Resulting Company), if any, between Demerged Company and the
Resulting Company shall stand cancelled. Further, any receivables or payables,
which pertains to the Demerged Undertaking, arising thereon between the
Demerged Company and the Resulting Company, inter-corporate loans or balances
pertaining to the Demerged Undertaking as arising between the Demerged
Company and the Resulting Company or vice-versa shall also stand nullified upon
the Scheme becoming effective and the Demerged Company shall pass necessary
entries in its books of accounts;

8.1.3. The excess of assets over liabilities transferred under clause 8.1.1 and after giving
effect to clause 8.1.2 above shall be adjusted against Retained Earnings. In case of
deficit, the same shall be credited to capital reserve.

8.1.4. Notwithstanding the above, the Board of Directors of the Demerged Company are
authorized to account for any of these balances in any manner whatsoever, as may
be deemed fit, in accordance with accounting principle generally accepted in India,

including the Indian Accounting Standards (IND AS) specified under Section 133 Certifi
of the Companies Act 2013 read with Companies (Indian Accounting Standards) Fér

(Amendment) Rules, 2016.
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82, ACCOUNTING TREATMENT IN THE BOOKS OF THE RESULTING
COMPANY

Upon the Scheme coming into effect and with effect from the Effective Date:

§.2.1. The Resuhing Company shall record all assets and liabilities of the Demerged Undertaking
vested in it pursuant to this Scheme, at the respective values thereof, as appearing in the
books of aceount of the Demerged Company with effect from the Effective Date.

8.2.2. Any receivables or payables, which pertains to the Demerged Undertaking, arising thereon
between the Demerged Company and the Resulting Company, inter-corporate loans or
balances pertaining to the Demerged Undertaking as arising between the Demerged
Company and the Resulting Company or vice-versa shall also stand nullified upon the
Scheme becoming effective and the Resulting Company shall pass necessary entries in its
books of accounts;

823 Upon cancellation of the shares held by the Demerged Company in the Resulting
Company, the Resulting Company shall debit to its equity share capital account, the
aggregate face value of existing equity shares held by the Demerged Company, which
stands cancelled hereof. Further, the Resulting Company shall credit the aggregate face
value of the new equity shares issued by it to the members of the Demerged Company
pursuant to this Scheme to the share capital account in its books of accounts;

824. The surplus / deficit arising on recording of the assets and liabilities as per clause 8.2.1 and
8.2.2 gver the shares cancetled and consideration recorded as per clause 8.2.3 above shall
be transferred to Capital Reserve / Goodwill in the balance sheet of the Resulting
Company,

g2.5. In case of any differences in accounting policies between the Resulting Company and the
Demerged Company, the impact of such differences shall be quantified and adjusted in
accordance with the applicable accounting principies;

82.6. To the extent there are any obligations of the Resulting Company towards the Demerged
Undertaking, the obligations in respect thereof shall come to an end and corresponding
effect shall be given in the books of account of the Resulting Company.

827. All costs and expenses incurred by the Resulting Company in connection with the Scheme
and to put it into opetation and any other expenses or charges attributable to the
implementation of the Scheme shall be debited to the profit & loss account of the Resulting
Company. However, costs pertaining to issue of equity shares shall be directly debited 1o
the reserves of the Resulting Company.

828. Notwithstanding the above, the Board of Directors of the Resulting Company are
authorized to account for any of these balances in any manner whatsoever, as may be
deemed fit, in accordance with aceounting principle generally aceepted in India, including
the Indian Accounting Standards (IND AS) specified under Section 133 of the Companies
Act 2013 read with Companies (Indian Accounting Standards) (Amendment) Rules, 2016.
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9.1

9.2,

9.3.

10.

10.1.

10.2.

11.

11.2.

Upon the Scheme being effective, the Authorised Share Capital of the Resulting Company
existing on the Effective Date, without any further application, act, instrument or deed,
shall be reclassified from equity shares of face value of Rs 10/- each into corresponding
number of equity shares of face value of Rs, 2/- each.

Consequent upon the reclassification of Authorised Share Capital under Clause 9.1 above
and upon the Scheme being effective, Clause V of the Memorandum of Association of the
Company (relating to the Authorised Share Capital) shall, without any further act,
instrument or deed, be and stand altered, modified and amended pursuant to Sections 13,
14, 61 and 230-232 and other applicable provisions of the Act.

It is hereby clarified that for the purposes of clause 9.2 above, the consent of the
shareholders to the Scheme shall be deemed to be sufficient for the purposes of effecting
the above reclassification in Authorised Share Capital of the Resulting Company, and no
further resolution would be required to be separately passed. Upon the Scheme being
effective, the Company shall file necessary form for the reclassification of the Authorised
Share Capital with the Registrar of Companies, Mumbai. Further, there would be no
requirement for any further payment of stamp duty and/or fee (including registration fee)
by the Company for the reclassification to the Authorised Share Capital.

TAX ASPECTS

It is intended that this Scheme will be in compliance with the conditions relating to
“Demerger” as specified under Section 2(19AA) and Section 72A(4) of the Income-tax
Act, 1961 such that:

The transfer of the Domestic Business Undertaking will be on a going concern basis with
effect from the Appointed Date.

Subject to clause 10.1 above, if any terms or provisions of the Scheme is/are inconsistent
with the provisions of Section 2(19AA) and Section 72A(4) of the Income-tax Act, 1961,
the provisions of Section 2(19AA) and Section 72A(4) of the Income-tax Act, 1961 shall
prevail and the Scheme shall stand modified to the extent necessary to comply with Section
2(19AA) and Section 72A(4) of the Income-tax Act, 1961 as on the Appoinied Date; such
modification shall not affect other parts of the Scheme. Upon the Effective Date, the
Demerged Company and the Resulting Company are expressly permitted to file / revise
their income-tax, service tax, GST, value added tax, withholding tax and other statutory
returns, notwithstanding that the period for filing / revising such returns may have lapsed.
Each of the Demerged Company and the Resulting Company are expressly permitted 1o
amend tax deduction at source and other statutory certificates and shall have the right to
claim refunds, advance tax credits, set offs and adjustments relating to their respective

incomes / transactions from the Appointed Date. Certifj ed True Copy
rbiliya Limited

For

LISTING AGREEMENT AND SEB1 COMPLIANCE

Since the Demerged Company is listed company, this scheme is subject to the compliancgso
by the Demerged Company of all requirements under the Listing Regulations and all
statutory directives of the Securities Exchange Board of India (‘SEBT’) through it
circulars insofar as they relate to sanction and implementation of the scheme. |

The Demerged Company in compliance with Listing Regulations shall apply for the
“Observation Letter” to BSE Limited and National Stock Exchange of India 1.imited where
its shares are listed.
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11.3. The Demerged Company shall also comply with the directives of SEBI contained in
circular no CFD/DIL3/CIR/2017/21 dated March 10, 2017 {as amended from time to time)
issued by SEBI in terms of Regulations 37 of the Listing Regulations.

12. LISTING OF EQUITY SHARES OF RESULTING COMPANY

12.1.  Scheme of Demerger is in conformity with the requirements as laid down in sub-rule 19(7)
of Securities Contract (Regulation) Rules, 1957 and in terms of the said sub-rule after
allotment of New Equity Shares in Resulting Corapany, Resulting Company shall comply
with relevant provisions under SEBI Regulations, as may be applicable in relation to listing
of shares allotted, simuitaneously on all stock exchanges where the equity shares of
Demerged Company are listed.

Resulting Company shatl make application to the SEBI in terms of Rule 19(7) of Securities
Contract (Regulation) Rules, 1957 for listing of equity shares at all the stock exchanges
where the equity shares of Demerged Company are listed on the Appointed Date without
complying with the requirements of Rule 19(2)(b) of Securities Contract (Regulation)
Rules, 1957,

ARIL shall enter into such arrangements and give such confirmations and / or undertakings
as may be necessary in accordance with the applicable laws or regulations for complying
with the formalities of the aforesaid stock exchanges. On such formalities being fulfilled,
the stock exchanges shall list and / or admit such New Equity Shares also for the purpose
of trading. The New Equity Shares allotted by ARIL., pursuant 1o this Scheme, shall remain
frozen in the depositories system till the listing / trading permission are given by the BSE
Limited and National Stock Exchange of India Limited,

13. APPROVAL OF SCHEME BY PUBLIC SHAREHOLDERS

13.1. The Approval to this Scheme of Arrangement shall be obtained from the sharehoiders of
the Demerged Company i.e. Arshiya in accordance with provisions of para 1(AY9Ka) of
SERI circular ne CFOVDIL3/CIR/2017/21 dated March 10, 2017 (2s amended from time to
time) issued by SEB] in terms of Regulations 37 of the Listing Regutations.

132. The Scheme shall be acted upon only if the votes cast by the public shareholders in favor
of the proposal are more than the number of votes cast by the public shareholders against
it.

14, SECURITY

141. The transfer and vesting of the Demerged Undertaking as aforesaid shall be subject to the
existing securities, charges, mortgage and other encumbrances if any, subsisting over or in
respect of the property and assets or any part thereof to the extent that such securities,
charges, mortgages, encumbrances are created to secure the liabilities forming part of the
Demerged Undertaking. It is agreed by and between the Demerged Company and the
Resulting Company, that pursuant to the demerger, necessary steps shall be taken in order
té)ojir;c;lti ;l:-e change/ modification of charges, if any, in the records of the Reglstr%oefrti ficd True Co py
For ienaiif¥fa Limited
14.2. It is clarified that unless otherwise determined by the Board of Directors of the Resulting f
Company, in so far as the assets comprising the Demerged Undertaking are concerned the
security or charge relating to loans or borrowings of the Demerged Company, in rclation@omp y Secretary

Page 17 ?f 21



the Demerged Undertaking, shail without any further act or deed continue to relate to the
said assets only after the Appointed Date and the said assets shall not relate to or be
available as security in relation to any other borrowings of the Demerged Company;

14.2.1. Similarly, the security or charge relating to loans or borrowings of the Demerged
Company, in relation to the Demerged Undertaking, shall continue to relate to the
said assets only after the Appointed Date and shall not relate to or be available as
security in relation to any other borrowings of the Resulting Company and vice-
versa;

14.3. The other assets of the Demerged Company shall not relate to or be available as security in
relation to the said borrowings of the Demerged Company, in relation to the Demerged
Undertaking; and

144. The Demerged Company may enter into such alternate arrangements with the lenders
pursuant to the release of security as per the provisions tentioned herein,

15. EMPLOYEES

151. On and from the Effective Date, all permanent employees relating to the Demerged
Undertaking, as were employed by the Demerged Company, immediately before such date,
shall become the employees of the Resulting Company with the benefit of continuity of
service and without any break or interruption in service. It is clarified that the employees of
the Demerged Undertaking, who become employees of the Resulting Company by virtue
of this Scheme, shall continue to be governed by the same terms of employment as were
applicable to them immediately before the demerger. The Resulting Company undertakes
to abide by any agreement/settlement, if any, entered into by the Demerged Company with
any of ils respective employees thereof. The Resulting Company further agrees that for the
purpose of payment of any retrenchment compensation, or any other benefits and
incentives, if any, such past services with the Demerged Company shali be taken into
account.

152. Tt is expressly provided that, on the Effective Date, the provident fund, gratuity fund,
superannuation fund created or any other special fund existing for the benefit of the
employees of the Demerged Company, in relation to the Demerged Undertaking shall
become the funds of the Resulting Company, for all purposes whatsoever in relation to the
administration or operation of such fund(s) or in relation to the obligation to make
contributions to the said fund(s) in accordance with the provisions thereof as per the terms
provided in the respective trust deeds, if any, to the end and intent that all rights, duties,
powers and obligations of the Demerged Company, in relation to the Demerged
Undertaking in relation to such fund(s) shall become those of the Resulting Company.
These funds shall, subject to the necessary approvals and permissions and at the discretion
of the Resulting Company, either be continued as separate funds of the Resulting Company
for the benefit of the employees of the Demerged Undertaking or be transferred to and
merged with other similar funds of the Resulting Company. It is clarified that the services
of the employees of the Demerged Company, in relation to the Demerged Undertaking
shall be treated as having been continuous for the purpose of the said fund(s); and

153. With effect from the date of filing of this Scheme with the NCLT and up to and including
the Effective Date, the Demerged Company shall not vary or modify the terms and

conditions of employment of any of its employees, except with the prior written consent of
the Resulting Company. Cettifie True_ COPY
Fof Arshliya Limited
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16. BUSINESS AND PROPERTY IN TRUST
16.1. During the period between the Appointed Date and up to and including the Effective Date:

162. The Demerged Company shall be deemed to have been carrying on all the business and
activities relating to the Demerged Undertaking and shatl be deemed to hold and stand
possessed of the entire business and undertakings in relation 1o the Demerged Undertaking
for and on account of and in trust, on behalf of the Resulting Company.

16.3. All the income or profits accruing or arising to the Demerged Company and all costs,
charges, expenses or losses incurred by the Demerged Company, in relation to the
Demerged Undertaking shall for all purposes of this demerger be treated as the income,
profits, costs, charges, expenses and losses of the Resulting Company, as the case may be.

16.4. Any of the rights, powers, authorities, privileges, attached, related or pertaining to the
Demerged Undertaking exercised by the Demerged Company shall be deemed to have
been exercised by the Demerged Company for and on behaif of, and in wust for and as an
agent of the Resulting Company; and

16.5. The Demerged Company shall carry on the business pertaining to the Domestic Business
Undertaking with reasonable diligence and business prudence and shall not alter or
diversify business within the Domestic Business Undertaking nor venture into any new
business (except for Remaining Business), nor alienate, charge, mortgage, encumber or
otherwise deal with the assets or any part thereof except in the ordinary course of business
without the prior written consent of the Resulting Comparny of pursvant to any pre-existing
obligation undertaken prior to the date of acceptance of this Scheme by the respective
boards of directors of the Demerged Company and the Resulting Company.

16.6. The Demerged Company shall not utilize the profits or income in refation to the Demerged
Undertaking for the purpose of declaring or paying any dividend in respect of the period
falling on and after the Appointed Date, without the prior written consent of the Resulting
Company.

16.7. The Resulting Company shall be entitled, pending the sanction of the Scheme, to apply to
the Governmental Authorities or other appropriate forums as may be required under any
applicable law, for such consents, approvals and sanctions which the Resulting Company
may require.

17. LEGAL PROCEEDINGS

17.1.  All legal, administrative and other proceedings, of whatsocver nature pending in any court
or before any authority, judicial, quasi-judicial or administrative or any adjudicating
authority and/or arising after the Appointed Date and relating to the Demerged
Undertaking, or its respective properties, assets, debts, liabilities, duties and obligations
shall be continued and/or enforced until the Effective date by or against the Demerged
Company; and from the Effective Date, shall be continued and enforced by or against the
Resulting Company in the same manner and to the same extent as would or might have
been continued and enforced by or against the Demerged Company, had the Scheme not
been made. On and {rom the Effective Date, the Resulting Company shall have the right 1o
initiate, defend, compromise or otherwise deal with any legal proceedings relating to the
Demerged Undertaking, in the same manner and to the same extent as would or might have
been initiated by the Demerged Company as the case may be, had the Scheme not beGhertified True Copy
made: and if any suit, appeal or other proceedings relating to the Demerged Undertakifgor AXe j1%a Limited
of whatever nature by or against the Demerged Company be pending, the same shall not
abate or be discontinued or in any way be prejudicially affected by reason of the demerger
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18.

19,

20.

21.

21.2.

22,

of the Demerged Undertaking or by anything contained in this Scheme but the proceedings
may be continued, prosecuted and enforced by or against the Resulting Company in the
same manner and to the same extent as it would or might have been continued, prosecuted
and enforced by or against the Demerged Company as if this Scheme had not been made.

SAVING OF CONCLUDED TRANSACTIONS

The transfer of properties and liabilities and the continuance of proceedings by or against
the Resulting Company, as envisaged under this Scheme, shall not affect any transaction or
proceedings already concluded by the Demerged Company, in relation to the Demerged
Undertaking on or after the Appointed Date till the Effective Date, to the end and intent
that the Resuiting Company accepts and adopts all acts, deeds and things done and
executed by the Demerged Company, in relation to the Demerged Undertaking, as done
and executed on behalf of itself.

VALIDITY OF EXISTING RESOLUTIONS, ADJUSTMENTS ETC.

All resolutions passed by the Demerged Company so far as they relate to or to be done or
caused to be done in relation to the Demerged Undertaking, shall be deemed to have
authorized any Director of the Resulting Company or such other person(s) as authorized by
any two Directors of the Resulting Company to do all acts, deeds, things as may be
necessary to give effect to these Resolutions.

DECLARATION OF DIVIDEND

For the avoidance of doubt, it is hereby declared that nothing in the Scheme shall prevent
the Resulting Company from declaring and paying dividends, whether interim or final, to
its equity sharcholders.

APPLICATION TO THE TRIBUNAL

The Demerged Company shall and the Resulting Company, if required, shall make
applications/ petitions to the NCLT for sanction of this Scheme, under Sections 230 to 232
read with Sections 66 and 52 and other applicable provisions of the Act; and

Any dispute arising out of this Scheme shall be subject to the jurisdiction of the NCLT,
Mumbai Bench.

MODIFICATION OR AMENDMENTS TO THE SCHEME

The Demerged Company and the Resulting Company (acting through their Board of
Directors, Comrmittee thereof or any director or any other person authorized by the Board
of Directors, Committee thereof to this effect) may assent to any modifications or
amendments to this Scheme or to any conditions or limitations that the Tribunal may deem
fit to direct or impose or which may otherwise be considered necessary, desirable or

appropriate by the respective Demerged Company and Resulting Company, iru:h.ldi%e?'ﬁ“f:~

pursuant to the orders of the NCLT and/or any other authorities as they may deem fitfrDr
direct or impose or which may otherwise be considered necessary or desirable for settling
any question or doubt or difficulty that may arise for implementing and/or carrying out the
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Scheme. The Demerged Company and the Resulting Company (acting through their Board
of Directors, Committee thereof or any director or any other person authorized by the
Board of Directors, Committee thereof to this effect) shall be authorized to take such steps
and do all acts, deeds and things as may be necessary, desirable or proper to give effect to
this Scheme and to resolve any doubts, difficulties or questions whether by reason of any
orders of the Tribunal or of any directions given by any other appropriate authorities or for
any reason otherwise arising out of this Scheme and/or any matters concerning or
connected herewith.

If any part of the Scheme is held invalid or is ruled illegal by the Tribunal or becomes
unenforceable for any reason, whatsoever whether under present or future laws, then it is
the intention of the Companies that such part in the opinion of the board of any companies,
shall be severable from the remainder of the Scheme and the remaining part of this Scheme
shall not be affected thereby, unless the deletion of such patt, in the opinion of Board of
either of the companies, shall cause this Scheme to become materially adverse to either of
the companies in which case companies shall attempt to bring about a modification in this
Scheme, which will best preserve the benefits and obligations of this Scheme for
companies, including but not limited to such part.

23. EFFECT OF NON-RECEIPT OF APPROVALS

23.1. In case the Scheme is not approved by the Tribunal or any of the approvals or conditions
enumerated in the Scheme have not been obtained or complied with, or for any other
reason, if this Scheme cannot be implemented, then the board of directors of the Demerged
Company and the Resulting Company shall mutually waive such conditions as they
consider appropriate to give effect, as far as possible, to this Scheme and failing such
mutual agreement, the Scheme shall become null and void and in such event no rights or
liabilities whatsoever shall accrue to or be incurred by either the Resulting Company or the
Demerged Company and each party shall bear their respective costs, charges and expenses
in connection with this Scheme untess otherwise mutually agreed upon.

232, If any part of this Scheme hereof is invalid, held illegal by Tribunal, or unenforceable
under any present or future laws, then it is the intention of the parties that such part shall be
severable from the remainder of the Scheme, and the Scheme shall not be affected thereby,
unless the deletion of such part shall cause this Scheme to become materially adverse to
any party, in which case the parties shall aftempt to bring about a modification in the
Scheme, as will best preserve for the parties the benefits and obligations of the Scheme,
including but not limited to such part.

24. COSTS, CHARGES AND EXPENSES

Save and except as provided otherwise, all costs, charges, expenses, taxes inctuding duties,
levies in connection with the Scheme and its implementation thereof, and matters
incidental thereto, shall be borne by the Demerged Company and the Resulting Company
respectively.
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