NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH, COURT-II

9. Company Application/279/2024 and C.P.(CAA)/122(MB)2024 In

C.A.(CAA)4(MB)2024
CORAM:
SHRI ANIL RAJ CHELLAN SHRI KISHORE VEMULAPALLI
HON’BLE MEMBER (T) ~ HON’BLE MEMBER (J)

ORDER SHEET OF THE HEARING OF MUMBAI BENCH OF THE
NATIONAL COMPANY LAW TRIBUNAL ON 28.10.2024

NAME OF THE PARTIES: - Emkay Taps and Cutting Tools Limited
IN THE MATTER OF
EMKAY TAPS AND CUTTING TOOLS
LIMITED

Section: - 230-232 of Companies Act, 2013

ORDER

C.P.(CAA) 122(MB) 2024 in C.A.(CAA) 4(MB)2024

Presence:~

Mr. Harsh C Ruparelia, CA ... for Petitioner
Ms. Prachi Wazalwar a/w Adv. Arusha Bapat, Adv. ... for Income Tax
Ms. Gouri Killedar, AD (VC) ... forRD

The authorized representative of the Income Tax Department is present through VC and
submits that the Income Tax Department has no objection to the scheme. The
representative of RD submits that the report of the RD has already been submitted and
RD has also no objection for the approval of the scheme. Heard Counsel for the parties

for a considerable time. Detailed order will follow vide separate sheet.
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Company Application 279 of 2024

{

Presence:-
Mr. Harsh C Ruparelia, CA ' ... for Petitioner

The present Application is filed by the Petitioner for an early hearing of the main matter
i.e. C.P.(CAA) 122(MB) 2024 in C.A.(CAA) 4(MB)2024. The present Application has
become infructuous since the main matter is heard today. Accordingly, Company

Application 279 of 2024 is disposed of having become infructuous.

Sd/- Sd/-
ANIL RAJ CHELLAN KISHORE VEMULAPALLI
Member (Technical) Member (Judicial)

Ankit

Certified True Copy i

ey 29 [10 ot
Date of Application q !
Nuraber of Pages (2—/
Fee Paid K- _m‘-..ww.“w - : |
4 v rallard for pollaction o0V ON 'L i1 ’UH
- Apphicaitt caiied for CoRECUSR LOP5 ayefil )

121 [ 2084
1 e

W%W‘? |

‘Deputy Registrar .
National Company Law Triburral, Mumbai Bench

Copy prepared Ci
Copyicsued on




IN THE NATIONAL COMPANY LAW TRIBUNAL,
| MUMBAI BENCH, COURT —II
COMPANY SCHEME PETITION NO. C.P. (CAA) / 122 (MB) / 2024
CONNECTED WITH
COMPANY SCHEME APPLICATION NO. C.A. (CAA) / 4 (MB) / 2024

Details of the Petitioner Companies:
Emkay Taps and Cutting Tools Limited,

a public limited company incorporated un-
der the provisions of the Companies Act,
1956, having its registered office at Plot No.
B-27, and B-27/1, MIDC Hingna, Industrial
Estate, Nagpur, Maharashtra - 440016, India
CIN: 1.29220MH1995PLC091091

Emkay Tools Limited, a public limited

company incorporated under the provisions

In the matter of the Companies Act, 2013
AND
In the matter of Sections 230 to 232 read
with Section 66 of the Companies Act,
2013 and other applicable provisions of
the Companies Act, 2013 read with
Companies (Compromises, Arrangements
and Amalgamation) Rules, 2016
AND
In the matter of Scheme of Arrangement
between Emkay Taps And Cutting Tools
Limited (‘Demerged Company’) and
Emkay Tools Limited (‘Resulting
Company’) and their  respective
Shareholders (‘the Scheme’ or ‘this

Scheme’)

... First Petitioner Company /
Demerged Company

L S e N R Y




IN THE NATIONAL COMPANY LAW TRIBUNAL

MUMBAI BENCH, COURT-II
C.P.(CAA) /122 (MB) /2024
IN
C.A. (CAA)/ 4 (MB) /2024

of the Companies Act, 2013, having its reg- }
istered office at B-27/1, MIDC Hingna, In- }
dustrial FEstate, Nagpur, Maharashtra — }
440016, India y e Second Petitioner Company /
CIN: U25939MH2023PLC401627 y Resulting Company

Col]ectively known as Petitioner Companies

Order delivered on 28™ October 2024

CORAM:

Shri. Anil Raj Chellan Shri. Kishore Vemulapalli
Member (Technical) Member (Judicial)
Appearances:

For the Petitioner Companies: CA Harsh C. Ruparelia i/b A R C H and Associates,
Professional

For the Regional Director: Ms. Gauri Killedar, Authorised Representative on behalf
of Regional Director, Western Region.

For the Income-tax Department: Ms. Prachi Wazalwar a/w Ms. Arusha Bapat,

Advocates
Order
Per: Coram
1. Heard the Professional for the Petitioner Companies. No objector has come

before the Tribunal to oppose the Petition and nor any party has controverted any

averments made in the Petition.
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IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH, COURT-II

C.P. (CAA) /122 (MB) /2024

C.A. (CAA)Ill\ji (MB) /2024

The sanction of this Tribunal is sought under Sections 230 to 232 read with

Section 66 and other applicable provisions of the Companies Act, 2013 (‘Act’)

in the matter of Scheme of Arrangement for demerger between Emkay Taps And

Cutting Tools Limited (‘Emkay Taps’ or 'Demerged Company') and Emkay

Tools Limited (‘Emkay Tools’ or Resulting Company') and their respective
Shareholders (“the Scheme” or “this Scheme™).

The Professional for the Petitioner Companies submits that the First Petitioner
Company is engaged in the business of manufacturing, import, export, buy, sell
and to deal in all kinds of high-speed steel cutting tools, taps, rings and mills,
reamers and other machine and cutting tools. The First Petitioner Company is
also engaged in the business of production of power through windmills located
in Rajasthan and Karnataka.

The Professional for the Petitioner Companies submits that the Second Petitioner
Company is incorporated for the purpose of engaging in the business of

manufacturing threading taps and cutting tools.

The Professional for the Petitioner Companies submits that the Board of
Directors of the First Petitioner Company and Second Petitioner Company vide
their resolution dated 29® June 2023, apprdved the Scheme of Arrangement
between Emkay Taps and Emkay Tools and their respective Shareholders. The
Appointed Date for the Scheme is 1% April 2024.

The Professional for the Petitioner Companies submits that the Second Petitioner
Company is a wholly owned subsidiary of the First Petitioner Company. Accord-
ingly, simultaneous with the issuance of the Eqmty Shares in accordance with the

provisions of the Scheme, the exisﬁng shareé held by the First Petitioner Com-

pany (directly and through its nominees) in the Second Petjti Company shall

o Ayt
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IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH, COURT-II
C.P. (CAA) /122 (MB) / 2024
IN
C.A. (CAA)/ 4 (MB) / 2024

stand automatically cancelled without any further application, act, instrument or

deed. The Board of Directors of the First Petitioner Company and the Second:

Petitioner Company are of the opinion that the Demerger of Business under this

Scheme would result in benefit to the Companies and the Shareholders. The de-

merger will interalia have the following benefits:

Segregation of the businesses will unlock the true potential of each business
vertical, which will allow more focused strategy, management bandwidth and
attention to execute each business segment’s respective vision.
Strengthening customer service, distribution network and overall economies
of scale for all the business verticals. _
Provide higher degree of flexibility to evaluate independent business oppor-
tunities.

Enhance the financial performance to enable use of assets from its primary
mode of business énd generate revenues which in turn be strengthening the
company's overall financial health over a period of time.

FEffective and streamlined decision making will enable improved business risk
management that can help take advantage of risks that are worth taking
against potential benefits and prevent unacceptable risks being taken.
Pursuant to the Scheme, the equity shares issued by the Resulting Company
would be listed on National Stock Exchange of India Ltd. NSE EMERGE
SME platform and will unlock the true value of the Demerged Undertaking
for the shareholders of the Demerged Company. Further the existing share-
holders of the Demerged Company would hold the shares of two listed entities
after the Scheme becoming effective; giving them flexibility in managing
their investments in the two businesses having differential dynamics.v

The Scheme is in the best interests of the respective entities and their stake-

holders including their respective shareholders. Further, the Scheme shall not

be prejudicial to the interest of the creditors, since it does not involve any




IN THE NATIONAL COMPANY LAW TRIBUNAL

MUMBAI BENCH, COURT-II
C.P. (CAA) /122 (MB) /2024
IN |
C.A. (CAA)/4(MB)/ 202i4
the Resulting Company. l

The Professional for the Petitioner Companies submits that the Company
Scheme Petition has been filed in consonance with the order dated 12% February
2024, passed by this Hon’ble Tribunal in C.A.(CAA) /4 /MB /2024 (annexed
as Exhibit 16 (Page Nos. 333 — 343)). The Hon’ble Tribunal had directed to
convene the meeting of Equity Shareholders of First Petitioner Company and to
obtain consent from the Unsecured Creditors of the Second Petitioner Company
(annexed as Exhibit 21 (Page Nos. 460 — 462)). Further, the meetings of Equity

shareholders of the Second Petitioner Company, secured creditors of the

Petitioner Companies and meeting of the Unsecured Creditors of the First
Petitioner Company were dispensed with by the Hon’ble Tribunal vide its order.
Accordingly, the First Petitioner Company conducted meeting of its Equity
Shareholders as per the direction of the Hon’ble Tribunal in its order dated 12t
February 2024 on May 2, 2024. The scheme was approved by the requisite
majority of the First Petitioner Company. The compliance Affidavit of Service
confirming service of NCLT convened meeting’s notice to Equity Shareholders
(annexed as Exhibit 22 (Page Nos. 463 — 892)) was submitted with the Hon’ble
Tribunal on 24™ April 2024. The Chairman’s report (annexed as Exhibit 18
(Page Nos. 383 — 453)) in respect of the aforesaid shareholders meeting was filed
on May 30, 2024.

The Professional for the Petitioner Companies states that the Petitioner
Companies have complied with all the requirements as per directions of the
Hon’ble Tribunal. Mdreover, the Petitioner Companies undertake to comply
with all statutory requirements, if any, as required under the Companies Act,
2013 and the Rules & Regulations made there under. The said undertaking is

accepted.

o
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IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH, COURT-II
C.P. (CAA) /122 (MB) / 2024
IN
C.A. (CAA) /4 (MB) / 2024

9.  The Regional Director, ‘Western Region on behalf of the Central Government
has filed its Report dated 25™ July 2024 (‘Report’). The observations of the
Central Government on the Scheme are submitted as paragraph 2 (a) to (1) of the
Report. In response to the observation made by the Central Government, the
Petitioner Companies have also given necessary undertakings and clarification
vide their joint affidavit in reply to observations of the Regional Director,
Western Region dated 17% August 2024. The observations made by the Central
Government and the clarifications and undertakings given by the Petitioner

Companies are summarized in the table below:

Observations as per the report of the

Para
N Regional Director, Western Region dated Response of the Petitioner Companies
o.
25% July 2024
2(a) | That on examination of the report of the Reg- | As far as the observation of the Regional Di-

istrar of Companies, Mumbai dated
09.07.2024 for Petitioner Companies that the
Petitioner Companies falls within the juris-
diction of ROC, Mumbai. It is submitted that
no representation regarding the proposed
scheme of Arrangement has been received in
the matter of Petitioner Campany.‘

Further, the Petitioner Company has filed Fi-
nancial Statements up to 31.03.2023.

The ROC has further submitted that in his re-
port dated 09.07.2024 which are as under:

i. That the ROC Mumbai in his report dated
09.07.2024 has also stated that No Inquiry,

Inspection, Investigations, Prosecutions and

Complaints under Companies Act, 2013 are |

pending against the Petitioner Companies.

ii. Further ROC has mentioned as follows: -

rector, as stated in 2(a) is concerned, the Peti-

tioner Companies submit as follows: -

e The Petitioner Companies submit that as
noted by the Registrar of Companies,
Mumbai, there is no inquiry, inspection, in-
vestigation, prosecutions, or complaints
pending against the Petitioner Companies.
This is factual information, and no clarifi-
cation is required for the same.

e The Petitioner Companies submit that the
First Petitioner Company had served no-
tices along with copy of Company Scheme
Application No. C.A. (CAA) / 4/ MB /
2024 upon: (i) concerned Income Tax Au-
thority within whose jurisdiction the First
Applicant Company’s assessments are

CE4308G,

made (i,
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IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH, COURT-II

C.P. (CAA) /122 (MB) / 2024
C.A. (CAA)/ 4 (MB) / 2024

a. NCLT vide order dated 13.03.2024 has di-
rected the applicant companies to circulate
notice to following regulators apart from
MCA & ROC.

e Concerned Income Tax Authorities

o Nodal Authority in the Income Tax De-

partment have respective jurisdiction

e Concerned GST Authorities

e NSE

o SEBI

o  Any other Sectoral Regulatory Authority
However, the Company has submitted proof
of dispatch but has not submitted proof of de-
livery or the Applicant Companies has not
submitted acknowledgement of the same 1o
ROC.

b. The interest of the creditors should be pro-
tected.

The Petitioner Companies may please be di-
rected to submit a reply on the above obser-

vation of jurisdictional ROCs.

"Mumbai, 100, Everest, Marine Drive,

~ missioner, Office of the Assistant Commis-

DCIT/ACIT Circle — 4, BSNL RTTC
Building, Seminary Hills, Nagpur — 440
006) and (ii) the Central Government
through the office of Regional Director,
Western Region, Everest, 5th Floor, 100,
Marine Drive, Mumbai — 400 002 and (iii)
Registrar of Companies,” Maharashtra at

Mumbai — 400002 Maharashtra and (iv) the
Goods and Service Tax Authorities — Ma-
harashtra (Jurisdiction — Center) (GSTN -
27AAACE4308G1ZZ), Principal Com-

sioner, Division - Hingna, Commissioner-
ate — Nagpur I, Plot No. 35, Sector — A,
CIDCO Layout, Village Renepar, Near
Lokmat Press, Buttibori, Nagpur, Maha-
rashtra — 441122 and (v) the Goods and
Service Tax Authorities —Maharashtra (Ju-
risdiction - State) (GSTN-
27AAACE4308G1ZZ), Office of the Dep-
uty Commissioner of State Tax (E-003),
Wadi_-SOl, 1st Floor, New Building, GST
Bhavan, Civil Lines, Nagpur- 440 001,
Maharashtra and (vi) the Goods and Ser-
vice Tax Authorities — Rajasthan (Jurisdic-
tion - Center) (GSTN -
08AAACEA4308G1ZZ),  Superintendent
Central Goods And Services Tax, Range -
GST Range - VIII — Jaisalmer, Division -
GST Division — B Jodhpur, Commission-
erate — Jodhpur, Customs Division, B T

Tank Road JWasthan - 345 001

Page 7 of 27




IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH, COURT-II
C.P. (CAA) / 122 (MB) / 2024
IN
C.A. (CAA)/ 4 (MB) / 2024

and (vii) the Goods and Service Tax Au-
thorities — Rajasthan (Jurisdiction — State)
(GSTN - 08AAACE4308G1ZZ), Com-
mercial Tax Department (State Tax), Ram-
garh Road, Near Central Jail Jaisalmer,
Ward-l, Circle-Jaisalmer Jodhpur I, Raja-
sthan, 345 001 and (viii) the Goods and
Service Tax Authorities — Karnataka (Ju-
risdiction -  Center) (GSTN -
29AAACEA4308G1ZV), Principal Com-
missioner of Central Tax, Range — AED3,
Division — East Division -3, Commission-
erate — Bengaluru East, TTMC/BMTC
Building, Old Airport Road, Domlur, Ben-
galuru (Bangalore) Urban, Karnataka —
560 071 and (ix) the Goods and Service
- Tax Authorities — Karnataka (Jurisdiction
— State) (GSTN - 29AAACE4308G1ZV),
The Assistant Commissioner of Commer-
cial taxes, (Department Of Commercial
Taxes), Office of the Asst. Commissioner
of Commercial Taxes, LGSTO-057, 1st
Stage, 2nd block, HBR Layout, Kalyan Na-
gar Bengaluru-560 043, Karnataka and (x)
National Stock Exchange of India Limited
(Trading Symbol — EMKAYTOOLS), Ex-
change Plaza, C-1, G Block, Bandra Kurla
Complex, Bandra (E), Mumbai — 400 051
and (xi) Securities and Exchange Board of
India (Trading Symbol - EMKAY-
TOOLS), Chief General Manager / Deputy
General Manager, Corporation Finance
Department, SEBI Bhavan BKC, Plot
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IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH, COURT-II
C.P. (CAA) /122 (MB) / 2024
IN
C.A. (CAA) / 4 (MB) / 2024

No.C4-A, 'G' Block, Bandra-Kurla Com-
plex, Bandra (East), Mumbai — 400 051,
Maharashtra, India / SEBI Bhavan I BKC,
Plot no. C-7, ‘G’ Block, Bandra Kurla
Complex, Bandra(E), Mumbai — 400 051,
Maharashtra, India and (xii) Nodal Officer
of Income Tax Department, Principal
Chief Commissioner of Income Tax, 3rd
Floor, Aaykar Bhawan, Maharishi Karve
Road, Mumbai — 400 020, Maharashtra and
at e mail: Mumbai.pccit@in-
cometax.gov.in. The Petitioner Companies
states that, an Affidavit proving service of
notice to Regulatory Authorities was filed
with this Hon’ble Tribunal on 25th April
2024. The Petitioner Companies crave
leave to rely upon the said Affidavit of Ser-
vice filed before the Hon’ble Tribunal.

e The Petitioner Companies submit that the
Second Petitioner Company had served no-
tices along with copy of Company Scheme
Application No. C.A. (CAA) / 4/ MB /
2024 upon: (i) concerned Income Tax Au-
thority within whose jurisdiction the Sec-
ond Applicant Company’s assessments are
made (i.e. PAN: AAHCES5302K, ITO
Ward - 4(4), BSNL RTTC Building, Sem-
inary Hills, Nagpur — 440 006) and (ii) the
Central Government through the office of
Regional Director, Western Region, Ever-
est, 5th Floor, 100, Marine Drive, Mumbai
—400 002 and (iii) Registrar of Companies,
Maharashtra at Mumbai, 100, Everest, Ma-




IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH, COURT-II
C.P. (CAA) / 122 (MB) / 2024
IN .
C.A. (CAA)/ 4 (MB) / 2024

and (iv) the Goods and Service Tax Au-
thorities - Maharashtra (Jurisdiction — Cen-
ter) (GSTN - 27AAHCE5302K1ZN), Prin-
cipal Commissioner, Office of the Assis-
tant Commissioner, Division - Hingna,
Commissionerate — Nagpur I, Plot No. 35,
Sector — A, CIDCO Layout, Village
Renepar, Near Lokmat Press, Buttibori,
Nagpur, Maharashtra — 441122 and (v) the
Goods and Service Tax Authorities - Ma-
harashtra (Jurisdiction — State) (GSTN -
27AAHCES5302K1ZN), Office of the Dep-
uty Commissioner of State Tax (E-003),
Wadi-501, 1st Floor, New Building, GST
Bhavan, Civil Lines, Nagpur- 440 001,
Mabharashtra and (vi) Nodal Officer of In-
come Tax Department, Principal - Chief
‘Commissioner of Income Tax, 3™ Floor,
Aaykar Bhawan, Maharishi Karve Road,
Mumbai — 400 020, Maharashtra and at e-
mail: Mumbai.pccit@incometax.gov.in.
The Petitioner Companies states that, an
Affidavit proving service of notice to regu-
latory authorities was filed with this
Hon’ble Tribunal on 25th April 2024. The
Petitioner Companies crave leave to rely
upon the said Affidavit of Service filed be-
fore the Hon’ble Tribunal.

e The Petitioner Companies state that, as far
as the unsecured creditors of the Petitioner
Companies are concerned, the present
Scheme is an arrangement between the Pe-

titioner Companies and their respective
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IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH, COURT-II '

C.P. (CAA) /122 (MB) / 2024
IN
C.A. (CAA)/ 4 (MB) / 2024

shareholders as contemplated under Sec-
tion 230(1)(b) of the Companies Act, 2013
and not in accordance with the provisions
of Section 230(1)(a) of the Companies Act
2013, as there is no Compromise and/or
Arrangement with the creditors, as no sac-
rifice is called for. The rights of the credi-
tors will not be affected as the assets of the
Transferee Company post sanctioning the
Scheme will be sufficient to pay off all the
creditors in the ordinary course of business. -
Thus, the interest of the creditors is not af-
fected. The Petitioner Companies submit
that the Scheme is not detrimental to the in-
terest of creditors of the Companies. The
rights of the creditors of the Petitioner
Companies are not affected as all the cred-
itors would be paid off in the ordinary
course of business. The assets of the Peti-
tioner Companies will be sufficient to dis-
charge its claims and further, proposed
Scheme also does not involve any compro-
mise or arrangement with any Creditors of
the Petitioner Companies. Hence, the Peti-
tioner Companies affirm that the interest of
creditors is duly protected. Therefore, the
Petitioner Companies submits that the
Company scheme Petition may be decided

on merits.

2 (b)

In compliance of Accounting Standard-14 or
IND-AS 103, as may be applicable, the
Petitioner company shall pass such
accounting entries which are necessary in

connection with the scheme to comply with

As far as the observation of the Regional
Director, as stated in para 2(b) is concerned,
the Petitioner Company undertakes to pass

such accounting entries which are necessary, in

c ction with/tb%to comply with
conne Jpe-goim ply
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IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH, COURT-II

C.P. (CAA)/ 122 (MB) / 2024
IN
C.A. (CAA)/ 4 (MB) / 2024

other applicable Accounting Standards
including AS-5 or IND AS-8 etc..

the Companies (Accounting Standards) Rules,
2021, inter alia with Accounting Standards
such as AS-14 (if applicable), AS-5, etc or
other accounting standards, as applicable to the

petitioner Companies.

2(c)

The Hon'ble Tribunal may kindly direct the
Petitioner Companies to file an affidavit to
the extent that the Scheme enclosed to the
Company Application and Company
Petition are one and same and there is no

discrepancy, or no change is made.

As far as the observation of the Regional
Director, as stated in para 2(c) is concerned, the
Petitioner Companies submit and confirm by
way of Affidavit that the Scheme enclosed to
the

Company Scheme Petition are one and the

Company Scheme Application and

same and there is no discrepancy or deviation.

2(d

The Petitioner Companies under provisions
of section 230(5) of the Companies Act 2013
have to serve notices to concerned
authorities which are likely to be affected by
the Amalgamation or arrangement. Further,
the approval of the scheme by the Hon’ble
Tribunal may not deter such authorities to
deal with any of the issues arising after
giving effect to the scheme. The decision of

such authorities shall be binding on the

petitioner companies concerned.

As far as the observation of the Regional
Director, as stated in para 2(d) is concerned,
the Petitioner Company submits that in
accordance with Section 230(5) of the
Companies Act, 2013 and Order delivered by
the Hon’ble NCLT on March 13, 2024, the
Petitioner Companies have served notices to all
the relevant regulétory authorities. Details of
the same are submitted in para 2(a). Also, the
Petitioner Companies have filed Affidavit of
Service with the Hon’ble NCLT in this regard.
Further, also

undertake that any issues arising out of the

the Petitioner Companies

Scheme will be met and answered in
accordance with law, subject to appropriate
rights and remedies available to the Petitioner
Companies under the applicable law. The
Petitioner Companies further affirm that the
decisions of such authorities shall be binding

on the Petitioner Companies.
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IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH, COURT-II

C.P. (CAA) /122 (MB) / 2024
IN
C.A. (CAA)/ 4 (MB) / 2024

2(e)

The Hon'ble Tribunal may kindly seek the
undertaking that this scheme is approved by
the requisite majority of members and
creditors as per section 230(6) of the Act in
meetings duly held in terms of Section
230(1) read with subsection (3) to (5) of
section 230 of the Act and the Minutes,
thereof are duly placed before the Tribunal.

As far as the observation of the Regional
Director, as stated in para 2(e) is concerned, the
Petitioner Companies submit as follows: -

In respect of shareholders:

e The Petitioner Companies submits that the
First Petitioner Company has conducted
meeting of its shareholders on Thursday,

"~ May 2, 2024, wherein the Scheme was
approved with requisite majority. The
consolidated report of Scrutinizer on voting
conducted in respect of the meeting
convened at direction of the Hon'ble NCLT
for the meeting of Equity Shareholders of
Petitioner Companies are annexed as
Exhibit 4 to the joint affidavit in reply to
observations of the Regional Director.
Further, the minutes of the meeting held on
May 2, 2024, is annexed and marked as
Exhibit 5 to the joint affidavit. A copy of the
report filed by the Chairman in respect of the
above is enclosed as Exhibit 6 to the joint
affidavit and as Exhibit 18 to Company
Scheme Petition.”

e The Petitioner Companies submit that the
Second Petitioner Company has obtained
affidavits from all the Equity Shareholders,
which are annexed to the Company Scheme
Application. Hence, the Hon'ble Tribunal
was pleased to dispense with the meeting of
the Equity Shareholders of the Second
Petitioner Company.

In respect of secured creditors

Page 13 of 27
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IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH, COURT-II

C.P. (CAA) /122 (MB) / 2024
IN
C.A. (CAA)/ 4 (MB) / 2024

In respect of unsecured creditors

Objection Certificate from the Secured
creditors of the First Petitioner Company,
which were annexed to the Company
Scheme Application. Hence, the Honble
Tribunal was pleased to dispense with the
meeting of the Secured Creditors of the First
Petitioner Company.

The Petitioner Companies submit that the
Second Petitioner Company does not have
any secured creditors and therefore, the
Second Petitioner Company is not required

to obtained consent of the secured creditors.

The Petitioner Companies submit that the
First Petitioner Company has obtained
consents in writing from more than 90% in
value of its unsecured creditors, which were
annexed to the Additional Affidavit filed in
support of the Joint Company Scheme
Application. Hence, the Hon'ble Tribunal
was pleased to dispense with the meeting of
the Unsecured Creditors of the First
Petitioner Company.

The Petitioner Companies submit that the
Second Petitioner Company has obtained
consents in writing from 100% in value of
its unsepured creditors, which is annexed to
the Company Scheme Petition. Hence, the
Hon'ble Tribunal was pleased to dispense
with the meeting of the Unsecured Creditors
of the Second Petitioner Company.

20

As per Definition of the Scheme,
“Appointed Date” means April 1, 2024 or
such other date as may be approved by the

As far as the observation of the Regional
Director, as stated in para 2
Clause 1.4 of

is concerned,
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IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH, COURT-II

C.P. (CAA) / 122 (MB) / 2024
IN
C.A. (CAA) / 4 (MB) / 2024

Hon’ble National Company Law Tribunal,
Mumbai Bench for Part 1I of this Scheme;
“Effective Date” means last of the dates on
which the conditions and matters referred to
in clause 18 of this Scheme occur or have
been fulfilled, obtained or -waived, as
applicable, in accordance with this Scheme.
References in this Scheme to “coming effect
of this Scheme” or “effectiveness of this
Scheme” or “Scheme becoming effective”
shall mean the Effective Date;

In this regard, it is submitted that section
232(6) of the Companies Act, 2013 states
that the scheme under this section shall
clearly indicate an appointed date from
which it shall be effective, and the Scheme
shall be deemed to be effective from such
date and not at a date subsequent to the
appointed date. However, this aspect may be
decided by the Hon'ble Tribunal taking into
account of its

inherent powers.

Petitioner Companies shall undertake to
comply with the requirements as clarified
vide circular no. E No. 7/12/2019/CL-I
dated 21.08.2019 issued by the Ministry of
Corporate Affairs.

Appointed Date, which is a calendar datebi.e.,
April 01, 2024 and Clause 1.10 of the Scheme
provides for the Effective Date from which the
Scheme shall take effect. Accordingly, the
Scheme is in compliance with Section 232(6)
of the Companies Act 2013 and also in
compliance with the
No.7/12/2019/CL-1 dated 21.08.2019 issued
by the Ministry of Corporate Affairs.

circular no. F.

2(g)

Petitioner Companies shall undertake to
comply with the directions of Income tax

department & GST department, if any.

As far as tﬁe observation of the Regional Di-
rector, as stated in para 2(g) is concerned, the
Petitioner Companies undertake to comply
with all the applicable provisions of provi-
sions of the Income-tax Act, 1961, applicable

Goods and Service Tax laws, and the direc-
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and Goods and Service Tax Department, if
any, in connection with the Scheme, subject to
appropriate rights and remedies available to
the Petitioner Companies under the applicable

law.

2(h)

Petitioner Companies shall undertake to
comply with the directions of the concerned

sectoral

'Regulatory, if any.

As far as the observation of the Regional
Director, as stated in para 2(h) is concerned,
the Petitioner Companies submit that there is
no sectoral regulator which governs the
activities of the Petitioner Companies, and
therefor/e the question of complying with any

directions of sectoral regulator does not arise.

20

It is submitted that the Petitioner /
Demerged Company and  Resulting
Company has stated that the scheme is in
compliance of section 2(1944), in this
regard, petitioner company may be directed
to place on record that as how this scheme
is in compliance of section 2(1944) of the
Income Tax Act, 1961.

So far as the observation of the Regional
Director, as stated in 2(i) is concerned, it is
submitted that the Petitioner Companies
submit that the Scheme is in compliance with
the provision of section 2(19AA) of the
Income-tax Act, 1961, as it complies with all
the conditions specified in section 2(19AA).

2()

Petitioner Company shall undertake to
provide statements of Assets and Liabilities
to be transferred to the Resulting Company.

As far as the observation of the Regional
Director, as stated in 2(j) is concerned, all the
assets and liabilities as on the Appointed Date
(as defined in the Scheme) belonging to the
Demerged Undertaking (as defined in the
Scheme) of the Demerged Company shall be
transferred and vested with the Resulting
Company, upon coming into effect of the
present Scheme. The Petitioner Companies
have furnished the indicative statement of
Assets and Liabilities at Exhibit 1 to be
demerged and be transferred to the Resulting
Company along with the indicative value of

such assets and liabil#les 45 appointed
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date, i.e., 1% April 2024 along with the
Affidavit in reply to the observations of the
Regional Director. The Petitioner Companies
undertake that the liabilities getting transferred
on the Effective Date will be taken care by both

the Petitioner Companies.

2(k) | k) Petitioner Demerged Company is Listed | As far as the observation of the Regional
Company hence Petitioner Companies shall | Director, as stated in para 2(k) is concerned,
undertake to comply with the observation | the Petitioner Companies submit and confirm
letter issued by NSE dated 22.09.2023 also | that the Petitioner Companies has complied
comply with the SEBI(LODR) Regulations, | with directions of the observation letter of NSE
2016. from time to time, as applicable. Further, the
Petitioner Companies undertake to comply
with the observation letter issued by the NSE
dated September 22, 2023, and also with the
SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2016.

2(H) 1) It is observed from Financial Statements | As far as the observation of the Regional

as on 31.03.2023 of Petitioner Companies, | Director, as stated in para 2(1) is concerned, the

details of Petitioner Companies submits that they have
shareholding is as follows: - submitted Form-BEN 2 vide SRN AA9743453
Petition | Name of | % of | Remark and SRN AA9745152. Therefore, it is
er Sharehol | share submitted that the Petitioner Companies are in
Compa | der s compliance with the provisions of section 90 of
ny held the Companies Act, 2013 read with Companies

Emkay | Nagpur 17.74 | No Form || (Significant Beneficial Owners) Amendment
Taps Tools % BEN - 2 || Rules, 2019, thereunder. '

and Private has
Cutting | Limited been filed
Tools by the
Limited Petitioner

Emkay | Emkay 99.94 | Compani
Tools Taps and | % es

Limited 730
4‘\' SREY LAR
' X { "‘W.’ - '*:?)é
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Cutting as  per
Tools records
Limited available
at
MCA21
Portal

10.

11.

The observations made by the Regional Director, Western Region on behalf of
the Central Government are enlisted herein in Para 9 above along with response
of the Petitioner Companies on the observations of the Regional Director,
Western Region filed vide affidavit of the Petitioner Companies dated 16%
August 2024. The clarifications and undertakings given by the Petitioner

Companies in Para 9 above are accepted by this Tribunal.

The Assistant Commissioner of Income Tax (TDS) (‘ACIT (TDS)’), Circle-1,
Nagpur, by virtue of the powers conferred under Section 230(5) of the
Companies Act, 2013 to the Income Tax Department on behalf of the Central
Government has filed its Report dated 10% August 2024 (‘Report’). The
observations of the Income Tax Department on the Scheme are submitted as
paragraph 4 (i) to (vi), Paragraph 5 and Paragraph 6 of the Report. In response
to the observation made by the Income Tax Department, the Petitioner
Companies have also given necessary undertakings and clarification vide their
joint affidavit in reply to observations of the ACIT (TDS), Circle-1, Nagpur
dated 16 August 2024. The observations made by the Income Tax Department
and the clarifications and undertakings given by the Petitioner Companies are

summarized in the table below:
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Para
No.

Observations as per the report of the
ACIT (TDS) dated 10® August 2024

Response of the Petitioner Companies

41

It should be clarified and undertaken that all.

pending proceedings against Emkay Iaps
and Cutting Tools Limited and Emkay Tools
Limited shall be continued against the Re-
sultant Company. Therefore, the Scheme
should be without prejudice to the rights of
the Income Tax (TDS) Department and the
income Tax (TDS) Department is free to pro-
ceed against the Resultant Company for all

its proceedings.

As far as the observation of the ACIT (TDS),
as stated in para 4(i) is concerned, the Peti-
tioner Companies submits that Para 9.1 (Le-
gal Proceedings) of the Scheme provides for
treatment of the pending proceedings against
the Petitioner Companies pursuant to de-
merger. Therefore, it is submitted that all the
pending proceedings under the Income-tax
Act, 1961 in respect of the Demerged Under-
taking shall be automatically and shall be con-
tinued against the Resulting Company pursu-
ant to the Scheme. Furthermore, the Income
Tax Department shall be free to initiate pro-
ceedings as per the provisions of the Income-
tax Act, 1961 against the Resulting Company
post coming into effect of the Scheme. There-
fore, it is submitted that the Scheme is not
prejudicial to the rights of the Income Tax De-
partment

4(ii)

At the moment this scheme is not being
examined with reference to the taxation
aspect vis-a-vis other such scheme/s, if any.
Thus, liberty be given that in future, if it is
discovered that this scheme or similar such
schemes are in any way acting as a device
for tax-avoidance, then the Department will
be at liberty to initiate the appropriate

course of action as per law.

As far as the observations of the ACIT (TDS),
as stated in para 4(ii), para 4(iii), and para 4(iv)
are concerned, the Petitioner Companies

submits as follows:
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Para Observations as per the report of the

Response of the Petitioner Companies
No. ACIT (TDS) dated 10® August 2024

4(iii) | The Income Tax (TDS) Department will be | o The Petitioner Companies submit that the

at liberty to examine the aspect of any tax Scheme involves demerger of the
payable as a result of the Scheme and in case Demerged Undertaking into the Resulting
it is found that the scheme ultimately results Company with the intention of achieving
in tax avoidance or is not in accordance to the commercial benefits detailed in the
" the provisions of the Income Tax‘ Act, then Scheme. The Petitioner Companies submit

the Department will be at liberty to initiate that the Scheme does not involve and shall

the appropriate course of action as per law. not result into any tax avoidance or tax

4(iv) | It is further requested that the rights of the

evasion, and the demerger envisaged in the

Income Tax Department should remain Scheme is purely a commercial

intact to take out appropriate proceedings transaction. The Scheme is not violative of
any provisions of the Income-tax Act,
1961.

o  The Petitioner Companies submit that they

regarding raising of any tax demand against
the Resultant Company at any future date
and these rights should not be adversely

affected in view of the sanction of the have no objection if the Income Tax

Scheme. Department initiates the appropriate
course of action as per law in case it is
discovered that this scheme or similar such
Schemes are in any way acting as a device
for tax-avoidance (subject to the rights and
remedies available to the Petitioner
Companies under the provisions of the

Act).
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Observations as per the report of the
ACIT (TDS) dated 10® August 2024

Response of the Petitioner Companies

The Petitioner Companies submit that
there are adequate provisions under the
Income-tax- Act, 1961 which enable
Income Tax Department to independently
assess and determine the taxability for the
present Petition once it is approved and
given effect to, in accordance with the
provisions of the Income-tax Act, 1961.
The approval of the present Petition does
not deter Income Tax Department to
scrutinize / asses the tax return filed by the
Petitioner Companies or its shareholders
after giving effect to the proposed
reduction of share capital. The above
principle has been categorically upheld by
Hon’ble Supreme Court in the case of
Department of Income Tax v. Vodafone
Essar Gujarat Ltd [SLP No. 29819/2012].
Further, the Petitioner Companies
undertakes that they shall provide all the
relevant  co-operation  during the
procéedings as may be initiated by the
Income Tax Department in this regard.

The Petitioner Companies also undertake
that they shall comply with all the
applicable provisions of the Income-tax
Act, 1961 and requisite tax compliance
and discharge all the applicable taxes as is
warranted under the Present petition, in
accordance with the provisions of the

Income-tax Ac
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Para
No.

Observations as per the report of the
ACIT (TDS) dated 10* August 2024

Response of the Petitioner Companies

s  Without prejudice to above, the Petitioner
Companies also submit that post demerger
under the present petition, they shall
continue to exist as an income generating
operating companies, and shall have

~ sufficient net-worth and assets available to
pay any additional income tax liability that
may arise under the Act pertaining to the
proposed Scheme, and if required, shall
make appropriate
discharge the tax liability arising (subject

to the rights and remedies available to the

arrangements to

Petitioner Companies under the provisions

of the Act).

4W)

It should be undertaken that scheme of
arrangement will not in any manner affect
the ability of the assessee that are due in
accordance with the income tax Act and the
same shall be paid in accordance with the

Income Tax Act.

As far as the observation of the ACIT (TDS),
as stated in para 4(v) is concerned, the
Petitioner Companies submits as follows:

o The

undertake that this scheme will not in any

Petitioner Companies hereby
manner affect its ability to pay income tax
dues that may arise under the provisions of
the Income-tax Act, 1961, and the said
dues, if any, shall be duly discharged by
the Petitioner Companies in accordance
with the provisions of the Income-tax Act,
1961.
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Observations as per the report of the
ACIT (TDS) dated 10™ August 2024

Response of the Petitioner Companies

e Without prejudice to above, the Petitioner
Companies also submit that post demerger
under the present petition, they shall
continue to exist as an income generating
operating companies, and shall have
sufficient net-worth and assets available to
pay any additional income tax liability that
may arise under the Act pertaining to the
proposed Scheme, and if required, shall
make
discharge the tax liability arising (subject

appropriate  arrangements to
to the rights and remedies available to the -
Petitioner Companies under the provisions
of the Act).

4(vi)

In this connection please find attached
herewith list of consolidated demand.
Further, it is submitted that the following
proceedings are pending in respect of Emkay
Taps and Cutting Tools Limited (PAN:
/AACE4308G). The said proceedings will be

continued against the Resultant Company.

As far as the observation of the ACIT (TDS),
as stated in para 4(vi) is concerned, the
Petitioner Companies submits as follows:

e In respect of the outstanding demand of
INR 50,780 in case of the First Petitioner
Company, it is submitted that the

Petitioner Companies shall take suitable

actions for clearing the outstanding

demand, including but not limited to filing
of rectification, correction, or appeals.

Any outstanding demand remaining post

the above shall be duly discharged by the

Petitioner Companies.
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Para
No.

Observations as per the report of the
ACIT (TDS) dated 10® August 2024

Response of the Petitioner Companies

o Without prejudice to above, the Petitioner
Companies also submit that post demerger
under the present petition, they shall
continue to exist as an income generating
operating companies, and shall have
sufficient net-worth and assets available to
pay any additional income tax liability that
may arise under the Act pertaining to the
proposed Scheme, and if required, shall
make
discharge the tax liability arising (subject

to the rights and remedies available to the

appropriate  arrangements to

Petitioner Companies under the provisions

of the Act).

It is reiterated that any sanction to the
Scheme of Arrangement and under Sections
230 to 232 of the Companies Act, 2013
should not adversely impact the rights of the
Income Tax (TDS) Department for any
present or future proceedings. The
Department should be at liberty to take
appropriate action as per law in case of an
event of any Lax-avoidance or violation of

Income Tax Law or any other similar issue.

As far as the observation of the ACIT (TDS),
as stated in para 5 is concerned, the Petitioner

Companies submits as follows:
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Observations as per the report of the
ACIT (TDS) dated 10% August 2024

Response of the Petitioner Companies

e The Petitioner Companies reiterate that
approval of the present Company Petition
shall not deter Income Tax Department to
independently scrutinize / assess the tax
return filed by the Petitioner Companies.
Further, the Petitioner. Company also
reiterates that it shall provide all the

during the

relevant  co-operation

appropriate proceedings as may be
initiated by the Income Tax Department in
this regard. The rights of the Income Tax
shall

impacted by the present Company Petition

Department not be adversely
in respect of amy present or future
proceedings, and they shall be at a liberty
to take appropriate action as per the
provisions of the Income-tax Act, 1961.
However, the Petitioner Company should
be provided with sufficient opportunity to
defend its claim under the Act and to take

measures in accordance with the Act.

Petitioner Companies should give an
undertaking that there is no investigation

proceedings is pending against it

As far as the observation of the ACIT (TDS),
as stated in para 6 is concerned, the Petitioner
Companies submits that they undertake that
there is no inquiry, inspection, investigation,
prosecutions, or complaints pending against

the Petitioner Companies.

12.

From the material on record, the Scheme appears to be fair and reasonable and

is not violative of any provisions of law and is not contr

Page 25 of 27

blic policy.




13.

14.

15.

16.

IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH, COURT-II
C.P.(CAA) /122 (MB) /2024
IN

C.A. (CAA)/4 (MB) /2024
The Professional for the Petitioner Companies further submits that, in
consideration of transfer and vesting of the Demerged Undertaking of the
Demerged Company to the Resulting Company in accordance with this Scheme,
the Resulting Company shall issue and allot to every shareholder of the
Demerged Company, holding fully paid up shares in the Demerged Company
and whose names appear in the register of members of the Demerged Company
on the Record Date or to such of their heirs, executors, administrators or the

successors-in-title in the following manner:

“1 fully paid-up Equity Share of INR 1/- each of Resulting Company for every 1
Sully paid-up equity shares of INR 10/- each held in the Demerged Company”

Since all the requisite statutory compliances have been fulfilled,
C.P.(CAA) /122 (MB) /2024 connected with C.A.(CAA) / 4 (MB) / 2024 filed
by the Petitioner Companies is made absolute in terms of prayer clauses of the

said Company Scheme Petition.

The Scheme annexed at Exhibit 10 to the Conipany Scheme Petition is hereby
sanctioned, and the Appointed Date of the scheme is 1% April 2024. It shall be
binding on the Petitioner Companies involved in the Scheme and all concerned
including their respective Shareholders, Secured Creditors, Unsecured

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

The Petitioner Companies are directed to file a certified copy of this Order along
with the copy of Scheme with the concerned Registrar of Companies,
electronically in e-form INC-28 within 30 days or an extended timeline with .
payment of additional fees, as may be applicable, from the date of receipt of the
Order duly certified by the Designated Registrar of this Tribunal. The Scheme

Registrar of Companies.
Page 26 of 27




IN THE NATIONAL COMPANY LAW TRIBUNAL
 MUMBAI BENCH, COURT-IT
C.P. (CAA) /122 (MB) / 2024
IN |
C.A. (CAA)/ 4 (MB) / 2024

17.  The Petitioner Companies shall lodge a copy of this Order along with the Scheme
duly certified by designated Registrar of this Tribunal, with the concerned
Superintendent of Stamps for the purpose of adjudication of stamp duty payable,
if any, within a period of 30 working days from the date of the receipt of the
certified copy of the Order from the Registry of this Tribunal.

18.  All concerned regulatory authorities to act on a copy of this Order along with
Scheme duly certified by the designated Registrar of this Tribunal.

19.  Any person interested shall be at liberty to apply to this Tribunal in the above

matter for any directions that may be necessary.

20.  Any concerned authorities are at liberty to approach this Tribunal for any further

clarification as may be necessary.

21.  Ordered accordingly. Thus, the Company Scheme Petition with C.P.(CAA)/122
(MB) / 2024 in C.A.(CAA) / 4 (MB) / 2024 shall stand to be disposed of.

Sd/- Sd/-
Shri. Anil Raj Chellan Shri. Kishore Vemulapalli
Member (Technical) Member (Judicial)
//Chandrika Sarkar, LRA//
Certified True Copy
Date of Application -2 [10 (9224
Number of Fages 2] ’
D Fee Fain Bs, 13 ok
Applicant valled for cotleation copy 511..‘.7_:_(_1_'.1'7/""
Copy prevavad an 1&)i1 | foRY
Copy issued on.— 4= (11120124
' U
Page 27 of 27 WWH

Deputy Registrar
Yattonz: Company Law Triburral, Mumbai Bench




Exhibit - 10 - 258

(T
T

EMKAY TOOLS

DRAFT SCHEME OF
ARRANGEMENT

APPROVED BY THE BOARD OF DIRECTORS
OF EiVIKAY TAPS AND CUTTING TOOLS LIMITED AND EMKAY TOOLS LIMITED
Date: 29.06.2023

Place: Nagpur
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DRAFT SCHEME OF ARRANGEMENT
N BETWEEN
EMKAY TAPS AND CUTTING TOOLS LIMITED
(DEMERGED COMPANY)
AND
EMKAY TGOLS LIMITED.
e (RESULTING COMPANY)
- AND
THEIR RESPECTIVE SHAREHOLDERS
- 'UNDER SECTIONS 230°F0 232 READ WITH SECTION 66 OF THE
COMPANIES ACT, 2013 AND OTHER APPLICABLE PROVISIONS OF THE
| COMPANIES ACT;, 2013 AND RULES & REGULATIONS FRAMED
THEREUNDER

PREAMBLE

* This.Scheme of Arrangement (“Scheme of Demerger”} is presented under the Sections,
23010232 rcad with Seetion 66 and other-applicable provisians of the Companies Aet,
20;_1 3-and ritles & regulaiions framed thereunder, and also feﬁd.‘wifh Section 2(19AA).and

’ ;f:{hén_éphlié;ibl@;pm\fisi'gms of the ncome-tax Act, 1961, between Emkay Taps And Cutting -
Tools Limited (‘Demerged @Ompany’f)'ahd. Emkay Todls Limited (‘Resulting Company’)

B andgﬁafgijr respective shareholders. {
" This Scheme providgs for fhie following;

RO a Th demerger of the Demeiged Undertuking (defined in clouse’ 1.9 ) of Emkay Taps
*And Cutting Tools Lirited‘and vesting of the same in the:Resulting Company i.e.;
Emkay Tools Limited oh-a gaing concern basis and consequéntial issue of New

i,
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(i).  Various other matters consequential, supplemental and / or otherwise integrally

connected therewith.
(A) DESCRIPTION OF COMPANIES:

i. Emkay Taps and Cutting Tools Limited (“Demerged Comipany”) is a listed
public limited company, originally incorporated as private litﬁ;ited company
under the erstwhile provisions of the Companies Act, 1956 on July 27 1995 and
converted into a public limited company under the provxsmns of Compames
Act, 2013 vide certificate of registration issued by chxstrar of Companics,
Maharashtra at Mumbai on April 24, 2015, The“;COrporate Identification
Number of the Demerged Company is (ZL‘2§220MH1‘"99SPLC09109l). The
Registered Office of the Demerged Compa_nj’is éimatcd at Plot No. B-27 and
B-27/1, MIDC Hingna, ,,ln_,dll;strial‘ Estate, Nagpur — 440 016 in the State of
Maharashtra. The Demerg,ed Cbihpany- is engaged in the business of
manufacturing ot threadmg taps and cutting tools, and production of power
through wmdmlll The eqmty sharcs of the Demerged Company are listed since
August 13, 2015 on ‘the SME Platform of National Stock Exchange of India
Lumted (N SE EMERGE)

il Emkay ToolsLumted (“Resulting Company”) is an unlisted public limited
7 company ‘:in_cof;:;drated, as wholly owned subsidiary of Emkay Taps and Cutting
Tbols Limi;ed, underkthe provisions of Companies Act, 2013 on April 25, 2023
- vide Corporate Identity Number U25939MH2023PLC401627. The Registered
N “Office of the Resulting Company is situated at Plot No B-27 and B-27/1, MIDC
Hingna, lnduStri:ﬂ Estate, Nagpur — 440 016 in the State of Maharashtra. The

Resulting Company has been incorporated with an object of engaging in the
business of manufacturing of threading taps and cutting tools. The equity shares
of the Resulting Company are proposed to be listed on the SME Platform of
National Stock Exchange of India Limited. (NSE EMERGE).
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(B) OVERVIEW OF BUSINESSES & RATIONALE FOR THE SCHEME OF
- ARRANGEMENT:

i The Demerged Company, is engaged in the business of manufacturing, import,
export, buy, sefl-and to deal in all kinds of high speed steel cutting tools, taps,
rinigs and mills, reamers and other machine and cutting tools./In addition to the
above, the Demerged Company is also engaged in the business of p1 oductmn of

power through windmills located in Rajasthan and Kamataka

ii. The Manufacturing Business (defined m : -.g!ausé 113)has different
characteristics, risk, and rewards than the Re;nainiﬁg Busmessot the Demerged
Company (defined in clause 1.17). CngQquéhfly, groﬁ)ih‘ and expansion of the
Manufacturing Business (deﬁnéd in Elhusé 1 13) requires a differentiated
strategy which is ahgncd to the market dynanucs This will help enhance
shareholder value, Further the growth of the Manufacturing Business will
require focused mvebtment.s in research and development. Given this, it is
considered desuable to demerge the Manufacturing Business of the Demerged
Company: wnh the R;sultmg Company in the manner and on the terms and

conditions statc:;im this Scheme.

1ii. ‘,z-*-f"’The demerger wﬂl have the following benefits to the companies and the
‘ '*shareholders

. Segregatxon of the busmesses will unlock the true potential of each business
.yertlcdl, which will allow more focused strategy, management bandwidth
and attention to execute cach business segment’s respective vision.
o Strengthening customer service, distribution network and overall economies
of scale for all the business verticals.
e Provide higher degree of ﬂe‘xibilify to evaluate independent business

opportunities.
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e Enhance the financial performance to enable use of assets from its primary
mode of business and generate revenues which in turn be strengthening the
company's overall financial health over a period of time.

o Effective and streamlined decision making will enable improved business
risk management that can help take advantagé of risks that are worth taking
against potential benefits and prévent unacceptable risks being taken.

e Pursuant to the Scheme, the equity shares issued by the Resulting Company
would be listed on National stock exchange of lndxa Ltd NSL EMERGE
SME platform and will unlock the true value of the. Demerged Undertakmg
for the sharcholders of the Demerged Company Further the” exlstmg
shareholders of the Demerged C ompany would hold the shares of two listed
entities after the Scheme bewmm;, effecuve, gwmg them flexibility in
managing their investments in the two busmesses having differential

dynamics.

The Scheme is mthe bé§t'ix1fei‘ests of the respective entities and their.
stakcholders. mcludmg their réébecﬁve shareholders. Further, the Scheme
shall not: be prejudxcxal to the interest of the creditors, since it does not
involve: any c.ompromlse or arrant,ement with the creditors of the Demerged

Comp_gny oriithe Resulting Company.

TREATMENT OF THE SCHEME FOR THE PURPOSE OF THE INCOME-

TAX ACT, 1961

E - For demerger of the Demerged Undertaking (defined in clduse 1.9) of the Demerged

C(’impany into the Resulting Company, this Scheme has becn drawn up to comply
with the conditions relating to “Demerger” as specified under Section 2(19AA) of

the Income-tax Act, 1961, If any of the terms or provisions of this Scheme is/are

-found or interpreted to be inconsistent with the provisions of Séction 2(19AA) of.

the Income-tax Act, 1961 at a later date including resulting from an amendment of

law or for any other reason whatsoever, the provisions of Section 2(19AA) of the
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Income-tax Act, 1961 shall prevail and the Scheme shall stand deemed modified to

the extent determined necessary to comply with the provisions of Section 2(19AA)

-of the Income-tax Act, 1961, Such modification will however not affect the other

parts of the Scheme.

() PARTS OF THE SCHEME

The Scheme is divided info the following parts:

L

ii.

iii,

¥

Part I deals with the definitions, inte_rpretationé* and the sﬁgre;’baﬁiﬁi;

Part H deals inter alia with the demerger of the Demerged Undertakmg from
the Demerged Company 1o the Resultmg Company i accordance with the’
provisions of section 2(}9AA) of the lncome-tax Act, 1961 and pursuant to
Section 230 to Section 232 and other apphcablc provisions of the Companies
Act, 2013, as may be apph&.able muance ot New Equity Shares by Resulting
Company to the shareholders of the Demergcd Company and the cancellation
of the ahare,_srheldby the;'Demerge__d Company in the Resulting Company; and

PartIll deais w1th the general terms and conditions that would be applicable

. 1o thxs Scheme
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PARTI
1. DEFINITIONS

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

expressions shall have the following meanings:

1.1 “Act” or “the Act” means the Companies Act, 2013, and ordmances rules and
regulations made thereunder, and shall include any starutory modxﬁcatxons, re-

enactments, or amendments thereof for the time bemg mn forcc,

1.2 “Accounting Standards” means the generafly' acc‘epted accmiﬂﬁng principles in
India complying wnh (1) the mandatory accoummg standards notified under the
Companies (Accoummg Standards) Rules, 1.006 as amended from time to time and

to the extent in force; and (ii) _th:grelevat;t-provxswns: of thie Act;

1.3 “Applicable Law” mea.ns any btatule, nouﬁcatmn, bye laws, rules, regulations,
guidelines, rule of common law pollcy, code, directives, ordinance, orders or
instructions havmg the force of law enacted or issued by any Appropriate Authority

mcludmg any smtutory modltu.atmn or re-enactment thereof for the time being in

forcc in lndla, S

174:":3- “A-ppointediDafe"""k}nea‘n‘s April 1, 2024 or such other date as may be approved by
= the Hon'ble National Company Law Tribunal, Mumbai Bench for Part II of this

+_8cheme;

1.5  “Appropriate Authority” or “Governmental Authority” means and includes any
applicable Central, State: or Local Government, legislative body, regulatory or
administrative authority, Registrar of Companies, Regional Director, Securities and
Exchange Board of India, Stock Exchanges, Reserve Bank of India, agency or

commission or any court, tribunal, board, bureau or instrumentality thereof or
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~ arbitration or arbitral body having jurisdiction on behalf of the Republic of India or
any state or province or other political subdivision thereof or in any other nation

over Demerged Company or Resulting Company, as the context may require;

1.6 “Board of Directors™ or “Board” means the Board of Directors of the Demerged
Company and Resulting Company and shall include any committee or sub-
committee or any person(s) appointed and authorized by the respective Board of
‘Directors for the p‘uxposés of matters pertaining to this Scheme or Aﬁngher matter

relating thereto;

1.7 “CIN” means Corporate Identification Numbci‘; ’

| 1.8 “Demerged Company” or “E’ I‘CTL” means Emkay Taps and Cutting Tools
v Limited, having CIN L29220MH1995PLC091091 “incorporated under the
erstwhile provisions of theCompames Act, 1956 ‘and having its registered office
presently at Plot No B-27 and B-27/ 1, MIDC Hingna, Industrial Eatdte Nagpur —
440 016 in the State of ’\/Iaharashtra E

1.9 »“Demerged Undertakmg” shall include all the businéss, undcrtakmgs activities,

1‘ormmg part o’r t eV anufacturmg Business of the Demerged Company as a going

: concern mcludmg but not limited to, the following:

All assets and properties, whether movable or immovable, tangible or

.. intangible (including, the Intellectual Property Rights as defined in clause 1.12
ahd excluding the Non-Current Investments as defined in clause 1.15)
pertaining to the Manufacturing Business, whether registered or not), whether
corporeal or incorporeal, leasehold or otherwise, plant and machinery, capital
work in progress, advances, deposits, sundry debtors, inventories; cash and

bank balances, bills of exchange, other fixed assets, trademarks, loans,

Page 7 of 50




266

inventory and work in progress wherever situated pertaining to the

Manufacturing Business;’

ii. Various incentives, subsidies, special status and other benefits or privileges
enjoyed (including minimum alternate tax, sales tax, excise duty, custom duty,
service tax, value added tax, goods and services tax and other incentives,
including any profit linked incentives), granted by any’ Goveﬁiigent body, local

authority or by any other person pertaining to the Manufagmriﬁélbusiness;

i, Loans, deposits and advances, mcludmg cap1tal advancesz;pertammg to

Manufacturing Business;

iv. Assets other than those xcfcrred 10’ in sub-c]ause (1) above being gencral in
nature, if any, allocated to Manutacturmg Busmess in the manner as may be
decided by the Board of Dn'u.tors of Emkay Taps and Cutting Tools Limited,
the Demerged Company,

v. All present and‘ffmuréi ﬁhbiﬁﬁés arising out of the activities or operations of the

Manufactunng Busmess meludmg loans, deposits, debts, current liabilities and

prov:slons duties aqd obhgatxons relatable to the Manufacturing Business;

vii All véontihéennt_ liabilities, including arising out of any corporate guarantees,

' Jetters of ¢omfort and other ot any other similar non-fund based credit relatable

to the Manufacturing Business;

vnThe balance in profit and loss account pertaining to the Manufacturing
Business, which shall be computed as difference between the book value of
assets and book value of liabilities transferred to the Resulting Company under
this Scheme, as reduced by the face value of shares issued by the Resulting
Company under Clause 5 of this Scheme;
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viii. Without prejudice to the generality of the above clause, the Demerged

Undertaking stiall include in particular;
a. All immovable properties, Intellectual Property. Rights, incentives /
benefits, and registrations, licenses, and consents referred to in Annexure

L

b. all movable and immovable properties, capital work in progress assets,

including leasé-hold rights, tenancy rights, regxstrauons pemnts
authorizations, trademarks, patents and chér "'industnal:and mtellectual
properties, electrical connections, te’lép’honcs iacsxmlle and other
communication: facilities and equxpment r:ghts and benehts of all
agreements, pending apphcanons and all other interests, rights and powers
of every Kind, nature and‘descfiﬁtioﬁ Whaﬁoever, privileges, liberties,
casements; advantages Beneﬁts axrid,sppmvals -in- respect of the

Manufacturing Busmess

c. all quotzis;*rights and licenses; assignments and grants thereof, all permits,

rcgis’tratiéﬁs ;ri"gﬁts under any agrecment, contracts, government contracts,

:apphcatlo s, mt.morandum of understanding, letters of intent, tender
. (mcludmg open tender) or any other contracts, approvals, regulatory
approvals consents. entiflements, industrial and other licenses, municipal

permnssmus goodwill, cash balances, bank balances, bank accounts,

L prwﬂcges. benefit of any deposits, financial assets, corporate guarantees
or\‘any other instruments of similar nature issued to/by Emkay Taps and
Cutting Tools Limited, the Demerged Corpany in relation to the
Manufacfuﬁng Business and the benefits of any bank guarantees issued in

relation to the Manufacturing Business for the benefit of Emkay Taps and

Cutting Tools Limited, the Demerged Company, deferred tax benefits,
privileges, all other claims, rights, benefits and licenses, powers and

facilities of every kind, nature and description whatsoever, rights to use
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and avail utilities, water and other services, pravisions, funds, tenancies in
relation 1o the office and/or residential propertics for the employces,
offices, patents, copyrights, investments pertaining to Manufacturing
Business and/or inferest (whether vested, contingent or otherwise) in
activities' undertaken by the Manufacturing Business, either solely or
jointly with other parties, benefits of all agreements, contracts and
arrangements and all other interests in connection with or relating to the

Manufacturing Business;

d. all books, records, files, papers, computer prograiris,~»-ﬂ’?naﬁﬁals,“ data,
catalogues, quotations, backup and other data and rewrds whether
physical or electronic form, dm.uly or mdxrect}y in connection with or

* relating to the Manufacturmg Busmess,

e. all contracts, agxecments undersmndmg in connection with or pertaining

to or relatable to; the I\/Izumfactunm= x Business;

£ all emplbi;?ées df'Emkélj'" Taps’fand Cutting Tools Limited, the Demerged
Compdny employed in dlld / or relatable to the Manufacturing Business as

;on thc Effuctlvc Dau., and

g all d;posnt» and balancés with Government, Semi-Government, local and

othcr authontles and bodies, customers and other persons, earnest moneys

o and/ or security deposits paid or received by Emkay Taps and Cutting

_Tools - Limited, the Demerged Company, directly or - indirectly. in

connection with or in relation to the Manufacturing Business;

h. all tax balances or credits pertaining to the Demerged Undertaking of the
Demerged Company, including under the Income Tax Act, 1961 such as
credit for advance tax, minimum alternate tax (' MAT"), taxes deducted at

source, taxes collected at source, MAT credit under Section 115JAA of
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Income Tax Acf, 1961 etc, benefits under the sales tax laws of the
respective  states, sales tax set off, benefits of any unutilised
MODVAT/CENVAT/Service tax credits, unutilised input tax credit of
Central Goods and Services Tax (*CGST’), Integrated Goods and Services
Tax (‘IGST’), State Goods and Services Tax (fSGéT"), Goods and
Services Tax Compensation Cess (“GST Compensation Cess’) etc., the
unabsorbed business brought forward losses and unabsoi‘bed depreciation
as per the books of accounts and the tax losses and unabsorbed

depreciation under the provisions of Income. Tax Act 1961 ).

i, all hablhnes (including contmgcnt habﬂmes wluch mc!udes corporate
guarantees, 1etter of comfort or any other amnlar non-ﬁmd based credit
issued by Emkay Taps and Cumng Tools lem,d the Demerged
Company in relation to the Manufactunng Busmess) arising out of the
activities or opexatmn of the Manufacturmg Business including in relation
or connection Wlth taxes- or under or in relation to its contracts other

obhgatlons, dutxes and sums owmg,

j. bpecmc loans and bcm'owmgs raised, if any, or inter corporate depaosits
~mcurrcd and unhzcd solely for the activities or operations of the

Manufactuvi g Busmess and

k. liab‘vil'i;tieév other than those referred to in sub-clauses (g) and-(h) above

 being the amounts of general or multipurpose ‘borrowings, if any, of

» - Emkay Taps and Cutting Tools Limited, the Demerged Company as
..... allocated to the Manufacturing Business in the same proportion in which
the book value of the assets transferred under this clause bears to the'total
book value of the assets of Emkay Taps and Cutting Tools Limited, the
Demerged Company immediately before the Appointed Date of the
Scheme as may be determined by the Board of Directors of Emkay Taps

and Cutting Tools Limited, the Demerged Company.
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1.10 “Effective Date” means the last of the dates on which all the conditions and matters
referred to in Clanse 18 of this Scheme occur or have been fulfilled, obtained or
waived, as applicable, in accordance with this Scheme. References in this Scheme
to “coming effect of this Scheme” or “effectiveness of this Scheme” or “Scheme

becoming effective” shall mean the Effective Date;

1.11  “Intellectual Propcrty” shall mean all forms of intellectual pfo;ii:rty eubqisti'ng
under the laws of India and all analogous rights subsxstmg undu‘ thu laws of cach
and every Jurisdiction throughout the world. lntellectual Pmperty mcludes patents
trademarks, service marks, trade names, rcglstered- ;nglgxls,-.gppyr}glxts, rights of
privacy and publicity, and other forms or intéllectualx6Arwindust;i'al property, know
how, inventions, formulae, confidential ¢ or su:rel proccaaes trade secrets, any other
protected rights or assets, and any licenses and permlssxon in connection therewith,

~in each and any part of the world and whethe.r or. not registered or registrable and
for the full pmod thereof zmd all extensxons and renewals thereof; and all

applications for. reglstratmn in connectxen with the foregoing.

1.12 “Intellectual Property nghts” shall mean all rights arising out of or in relation to
‘ the Intellectual Property

1.13 ‘i\lﬁlanuf:i‘ctuﬁﬁg}%usinéhs” in relation to Emkay-Taps and Cutting Tools Limited,

: "fhé‘»Demerged_'; Corﬁﬁany means the business of manufacturing, import, export, buy,

sell and:to dpdl in all kinds of high speed steel cutting tools, taps, rings and mills,

"+ reamers and other machine and cutting tools;

1.14  “New Equity Shares” means the equity shares having a par value of INR 1 per
share issued by the Resulting Company to the shareholders of the Demerged
Company as a consideration pursuant to this Scheme, as per the Demerger Share

Entitlement Ratio set out'in Clause 5;
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1.15 “Non-Current Investments” shall mean and include all form of investment in
thutual ﬁinds,. quoted and unquoted equity shares, investments made through
Portfolio Management Service (PMS), and any other investment of whatsoever
nature included under the head Non-current Investments in the Non-Current assets

of the Demerged Company, which are not pertaining to the Manufacturing Business.
1.16 “NSE” means National Stock Exchange of India Limited

1.17  “Record Date” in relation to Part III of the Scheme means éﬁeﬁat‘e to be ﬁxgﬂ'by
the Board of Directors of the Demerged Company for the purp&seg of detérmining
the sharcholders ol the Demerged Company to \#homwNe\&'ni"quitgisShares will be
issued and allotted by the Resulting Companyﬁu_rsuané tothe Scheme,

1.18 “Remaining Business of the Demerged:Corﬁpany” -means all undertakings,
businesses, activities, opuranons, az.sets mvestments (including Non-Current
Investments) and habxlntxes of the Demer;,ed Company other than the Demerged
Undertaking; 4 '

119 “Resulting Cbmi;iixy” “or ‘;ETL” means Emkay Tools Limited, a company
| incorporated as a pubhc hmlted company under the Companies Act, 2013 with CIN
U25939MH2023PLC401627 and having its registered office presently at Plot No

' B~27 and B~27/ 1 M[DC ngna, Industrial Estate, Nagpur — 440 016
120 “Scheme” og‘_“‘f'the Scheme” or “this Scheme” means this Scheme of Arrangement
“.in its present form as submitted in accordance with the provisions of Sections 230
) ié)"'232 01 the Act or with any modification(s), if any, made under Clause 18 of the

~ Scheme or with such other modification/amendments as the NCLT may direct.

121 - “SEBI” means Securities and Exchange Board of India
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1.22  "SEBI Circular” means SEBI Circular No. SEBI/HO/CFD/POD-2/P/CIR/2023/93
- " dated June 20, 2023 issued by SEBI or any other circulars issued by SEBI applicable

to schemes of arrangement from time to time;

1.23  “Stock Exchange” shall mean National stock exchange of India Ltd. ( NSE)

1.24  “Tribunal” or “NCLT” means the Hon’ble National Compaﬁy Law Tribunal,
bench at Mumbai having jurisdiction inrelation to each of the companies under this
Scheme and shall be deemed to include, if applicable, a reférvenécylto,sﬁéhibﬁt‘her

forum or authority which may be vested with any of tﬁe’ppwéx"g:idf the NCLT to

sanction the Scheme under the Act.

125 All terms and words not defined in this Sche‘xhe’ shall, unless repugnant or contrary
to the context or meaning thereof, have the éamg mééning ascribed to them under
the Act and other Applicable«:Laws,'rurle's'z, regulations, bye-laws, or any statutory

modification or re-enag‘nnéﬁt thereof froth time to time.
2. DATE OF TAKING EFFECT AND OPERATIVE DATE

21 The Schemgggﬁét "‘out\he_rgin in its present form or with any modification(s) or
aln_endmgnt(é)';s apploved or imposed or directed by the NCLT or any other
o a}ipropriaté gqthijﬁgy shall be effective from the Appointed Date but shall be

* operative fronii"the Effective Date.
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3. SHARE CAPITAL

3.1  The share capital of Emkay Taps and Cutting Tools Limited, the Demerged
Company as on 31 May 2023, is as under: -

“Authorised Share Capital
1,20,00,000 Equity Shares of INR 10/- each o fl?.,()0,00,000
Total } v T
Issued, subscribed and paid-up Share Capital o T
1,06,71,300 Equity Shares of INR 10/-each "~ ‘_ . 7. 10,67,13,000
Total | 106713000

- There is no change in the capital :strucmféfgf Emkay Taps and Cutting Tools

Limited, the Demerged Company after the aforesaid date.

3.2  The share capital ofEmkay Tools Linliied,. the Resulting Company as on 31 May

2023 is as under; -

Anthorised Share Capital )
N ' vi’;25,00,000.:;£€dui_t¥; Shafes of INR 1/- each : 1,25,00,0007
[Totar 1,25,00,000
E | Issued, subscribed and paid-up Share Capital
" [1,00,000 Equity Shares of INK 1/~ cach 1,00,000
[Total 1,00,000

There is no change in the capital structure of Emkay Tools Limited, the Resulting
Company after the aforesaid date. As on date, Emkay Taps and Cutting Tools
Limited, the Demerged Company holds 100% of equity share capital of Emkay
Tools Limited, the Resulting Company.
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PARTII

4. DEMERGER OF THE DEMERGED UNDERTAKING AND VESTING OF
THE SAME IN THE RESULTING COMPANY

4.1  Upon coming into effect of this Scheme and with effect from the ’Appointed Date
and subject to the provisions of this' Scheme, the Demerged Undeftahmg of the
Demerged Company as defined in Clause 1.9, shall pur:uant Sectxon 230 to 732 of
the Act and other relevant provision of the Act, and thc ordu' of the NCLT
sanctioning the Scheme, without any further act, mstrnment or q:eed,::be transferred
to and vested in or deemed to be transferred to énd vested in the Resultmg Company,
on a going nconcem basis, in acco‘rduncé with Sééﬂon 2 19AA) of the Income-tax
Act, 1961, so as to vest in the Resultmg Company all the rights, title and interest of
Demerged Undertaking therem sub)eut to the subsisting charges and pledges, if

any.

42  Without prejudwe to the prov1sions ef Clause 4.1, assets and properties of the
Demerged Company relatmg (] Demerged Undertaking, upon the coming into
effect of this Scheme and thh effect from the Appointed Date, under the provisions
of Sectxons "30 to: 232 of thc Act, without any further act or deed or instrument or
conveyance tor the same shall deemed to be transferred to the Resulting Company

¢ and. shall become the assets and properties of the Resulting Company. The order of

the NCLT shall for all purposes be treated as the instrument conveying such

=" properties and assets to the Resulting Company.

4.3 Inrespectofassets suchas Intellectual Property Rights, intangible assets, actionable
claims, sundry debtors, outstanding loans, advances recoverable in cash or kind or
for value to be received and deposits with the Government, semi-Government, local
and other authorities, bodies and customers, relating to the Demerged Undertaking,

the Demerged Company shall if so required by the Resulting Company, issue
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notices in such form as the Resulting Company may deem fit and proper stating that
pursuant to the NCLT or such other competent authority having sanctioned this
| Scheme under Section 232 of the Act, the relevant debt, loan, advance or other asset,
be paid or made good or held on account of the Demerged Company, as the person
" entitled thereto, to the end and intent that the right of the Demerged Company to

recover or realize the same stands transferred to the Resulting Company.

44 Al immovable properties, if any, (including land, buxldmg and any other
. immovable property) of Demerged Undertaking of the Deme;'ged Company
whether frechold or leaschold, and any documcnts of ntle, nghts and easements in
relation thereto, shall automatically stand vested i in the Rt,sultmg Cq;npany without

the requirement of execution of any further dbcument% for regiéféring the name of

the Resulling Company as the owner thercof and the regulatory authoritics,
including Sub-registrar of Assurauces, Talatx, Tehsnldar, Municipality, Collector,
Mamlatdar, etc. may rely on the Scheme along thh the order passed by NCLT, to
make necessary mutation. entne:, aud changes in the land or revenue records to
reflect the name of the Resultmg Company as the owner of the immovable
properties. With. eftect fmm the Appomted Date, the Resulting Company shall be
entitled to exercise all nghts and prmlegcs and be liable to pay all taxes and charges,

and fulfil all obhgatnons, in relation to or applicable to such immovable propertics.

The Demcrgcd Company shall take all steps as may be necessary to ensure that
lé;jrvful, péﬁcéfﬁl 'a_nd uriéxicumbered posséssion, right, title, interest of its immovable

pmperty is given to the Resulting Company.

: '4.53”"12 - If any asset relating to Demerged Undertaking (including but not limited to any
estate, rights, title, interest in or authorities relating to such assct) which the
Demerged Company owns, cannot be transferred to the Resulting Company for any
reason whatsocver, the Demerged Company shall, (i) hold such asset in trust for the
sole benetit of the Resulting Company till the same is trarisferred and shall hold and
deal with the same in accordance with the reasonable instructions as may be given

-by the' Resulting Company in that regard; and (ii) make reasonable efforts to transfer
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such asset to the Resulting Cmﬁpany (along with any benefits attached thereto)

within the earliest possible period pursuant to the Scheme becoming effective.

4.6 Upon the coming into effect of this Scheme and with effect from the Appointed
Date, all Intellectual Property Rights, patents, patent rights applications,
trademarks, trade names, knowhow, content, software, manuals, copyrights and
other industrial properties and rights of any nature whatsoever and licenses
assignments, grants in respect thereof, privileges, hbemes, easements contract
advantages, benefits, goodwill, quota rights, permits, dpprowxls authorxzatlons,
right to use and avail of telephones, telexes, facslmxle and othe: commumcatlon
facilities, connections, equipment and installa‘tio‘ns, uttbﬂitiebs,:J:e[ectricity and
electronic devices and all other services of every ki‘ﬁd‘ nature and descriptions
whatsocver, reserves, provisions, funds benctlt of all agreemems arrangements.
including but not limited to indemnities/ guarantees given by the Demerged
Company in relation to meerged Undcrtakmg, deposxts, adyances, recoverable and
receivables whether from: govemment semx-govemment local authorities or any
other customs etc., benents of any af,xeement to sell of immovable properties sold
or purchased by the Demerged Company in relation to Demerged Undertaking, and
all other rights, mterests, ¢laims and powers of every kind, nature and description
of and ammg to tlu,m ‘benefits of all agreements, subsidies, grants, tax credits
including but ot lnmted to benefits of tax relicf including under the Income Tax
Act, 1961 such ‘as credxt for advance tax, mmnnum alternate tax (‘MAT"), taxes

 deducted at sou_rce, taxes collected at source, MAT credit under Section 115JAA of

. Income TaxAct, 1961 etc, benefits under the sales tax laws of the respective states,

- sales tax set off, benefits ofany unutilised MODVAT/CENVAT/Service tax credits,
unutilised input tax credit of Central Goods and Services Tax (‘CGST"), Integrated

Goods and Services Tax (‘IGST’), State Goods and Services Tax (‘SGST’), Goods

and Services Tax Co‘mpenéation Cess {(*GST Compensation Cess') "eic., the

unabsorbed business brought forward losses and unabsorbed depreciation as per the
books of accounts and the tax losses and unabsorbed depreciation under the

- provisions of Incogne Tax Act, 1961), cash and bank balances, all earnest monies
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and/ or deposits including security deposits paid by them, the entire business and
benefits and advantages of whatsoever nature and where-so-cver situated belonging
to or in the ownership, power or possession and in the control of or vested in or
granted in favour of or enjoyed by, the Demerged Company and relatable to
Demerged Undertaking, stand transferred to and vested in and/ or be deemed to be
and stand transferred to and vested in the Resulting Company pursuant to the
provisions of Section 232 of the Act so as to become as and from the Appointed

Date, the estate, assets, right, title and interests of the Result,ing Cmﬁp'any.

47 | Upon the coming into effect of this Scheme and wuh effect from thc Appomled
Date, any stamtory licenses, permissions or appravals or «,onsents held by the
Demerged Company required fo carry on operatmns of Demerged Undertaking shall
stand transferred to and vested in the Resultmg Company by virtue of order of
NCLT sanctioning the Scheme, and without. any-further act or deed shall be
appropriately mutated by the statmory authonnes concerned therewith in favour of
the Resulting Company.. The beneﬁt of al! statutory and regulatory permxssmns
approvals and consmts, reg:stratlon or other Ticenses, and consents shall vest in and

become avaﬂable to the Resultmg Comp'my pursuant to the Scheme.

48 Inso faras the vano 'éncentives; subsidies, special status and other benefits or

pr xvxlcg\.s cnjayed (mcluduié minimum alternate tax, sales tax, excise duty, custom
dut), servige mx, value added tax, goods and services tax and other incentives,

mcludmg any protu linked incentives), granted by any Government body, local

authonty .Qr».l?y any other person and availed of by the Demerged Undertaking of
{;.:-,,‘;:,;he Demerged Company, the same shall vest with and be available to the Resulting
Company on the same terms and conditions as presently available to the Demerged

Company.

4.9  Upon the coming into effect of this Scheme and with effect from the Appointed
‘Date, all income, expenses, debts, liabilities, whether known or unknown including,

without limitation, all secured and unsecured debts, sundry creditors, contingent
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liabilities, duties, obligations and undertakings of the Demerged Company, in
relation to Demerged Undertaking, of every kind, nature and description whatsoever
and howsoever arising, raised, incurred or utilized for its business activities and
operations, shall, pursuaht to the sanction of this Scheme by the NCLT, as the case
may be, and under the provisions of Sections 230 to 232 and other applicable
provisions, it"any, of the Act, without any further act, instrument, deed, matter or
thing being made, done or executed, be transferred to, and vested in, or be deemed
to have been transferred to and vested in the Resulting (,ompany and shall be
assumed by the Resulting Company to the extent they are outstzmdmg as on the
Effective Date so as to become, as on and from the Appqmtt.d.Df;te, the i mcome,
cxpenses, liabilities, debts, sundry creditors, contingent Eliabil:i:ﬁjc:s, dutics and -
obligations of the Resulting Company on the same terims and conditions as were
applicable. to the Demerged Company, ‘and the Rebultmg, ‘Company shall mect,
discharge and satisfy the liabilities and it shall not be necessary to obtain the consent
of any third party or other person who is a party toiany coniract or arrangement by
virtue of which such liabﬂiﬁés'hé\'re iarié;env in order to give effect to the provisions

of this clause.

4,10 Upon the cotiing jihtgg}ffect k'ifif‘ this Scheme and with effect from the Appointed
| Date, the 'dcbté 'v'ad\}a{ﬁc?es liabilities and obligations pertaining to Demerged
Undenakmg of the: Dunex g&.d Coinpany, along with the balance in profit and loss

account per tammg to the Dc.merged Undertaking of the Demerged Company (which

*+shall be cumpuped as-difference between the book value of assets and book value of

liabilities transferred to the Resulting Company under this Scheme, as reduced by
E + the face_valrue of shares issued by the Resulting Company under Clause 5 of this
Séhemé), shall, under the provisions of Sections 230 to 232 of the Act, without any
further act or deed shall stand transferred 1o or be deemed to be transferred to the
Resulting Company and shall become the debts, advances, labilities and obligations
of the Resulting Company which it undertakes to meet, discharge and satisty 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, advances,
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ligbilities and obligations have arisen in order to give effect to the provisions of this

 clause.

~4.11 In so far as the assets comprised in Demerged Undertaking of the Demerged
Company arc concerned, the -security, existing charges, mortgages and
encumbrances, if any, over or in respect of any of the assets or any part thereof or

_ charge over such assets relating to any loans or borrowings not 1‘eléting to Demerged
Undertaking shall, without any further act or deed, be released and dxscharged from

the same and shall no longer be available as secur ity in rc.lauon to the habllmeq

which are not related to Demerged Undertaking of. the Dc,merged Company The
Demerged Company may apply to the authorities for release of §uchfasaets and for

_ modification of charges and encumbrances created on such assets, if required.

4.12°  Upon the coming into effect of this Schemé *’the boﬁowuu, limits of the Resulting
Company in terms of Section l80(l)(c) of lhe Act shall be deemed without any
‘turther act or deed to have been enhanced by the aggregate liabilities of the
Demerged (‘ompany (m relatwn to demerged undertaking) which are being
transferred to the: Resultmg Compdny pursuant to the Scheme, such limits being
incremental 1o ;thu exxsgmg lumts»(_)f the respective Resulting Company, with effect
from the App_oihied szlté'.;fl_fhe appfoval of this Scheme by the members of Resulting
Company shéll"bé‘ dééme’d 10 be an approval under section 180(1)(c) of the Act, and
the Resulting Compauy shdll not be required to obtain a separate approval in respect

S of the same from the members.

4.1371-':-?::~_All cheques and other negotiable instruments, payment order, electronic fund
‘ transfers (like NEFT, RTGS, etc.) received or presented for encashment which are
:tm the name of the Demerged Company (in relation to demerged undertaking) after
the Effective Date shall be accepted by the bankers of Resulting Company and
credited to the account of Resulting Company, if presented by Resulting Company
or received through clectronic transfers. Similarly, the banker of Resulting

‘Company shall honour all cheques / electronic fund transfer instructions issued by
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Resulting Company (in relation to demerged undertaking) for payment after the
Effective Date. If required, the bankers of the Demerged Company and Resulting
Company shall allow maintaining and operating of the bank accounts (including
banking transactions carried out electronically) in the name of Demerged Company
for such time as may be determined to be necessary by the Resulting Company for
presentation and deposition of cheques, pay order and electronic transfers that have

been issued/ made in the name of Resulting Company.

4,14 Benefits of any and all corporate approvals as may thC been takcu by the
Demerged Company in connection with the Dcmerged undertakmgs including
approvals under Sections 180, 186 and 188 of the 2013 Act shall’ not require separate
approval to the Resulting Company and the bald corporate approvals and
compliances shall be deemed to have been taken/ comphe.d with by the Resulting

Company.

4.15 = All taxes (including i mcome tax, sales tax, excise duty, service tax, VAT, CGST,
IGST, SGST, GST Compenbanon Cess, custom duty, eic.) paid or payable by the
Demerged Company in resp(.ct of the operations and/or the profits of the Demerged
Underaking before the Appomted Date, shall be on account of ‘the Demerged
Company and insofar aa it relates to the tax payment (including without limitation,
sales tax, excise duty “custom duty, income tax, service tax, VAT, CGST, IGST,

e SGST, etc,)A\‘_?Vhether by ‘way of deduction at source, advance tax or otherwise
" howsoever, the Demerged Company in respect of the profits from activities of
: Demcrgéd' Undertaking after the Appointed Date, the same shall be deemed fo be

- the vcorfcsponding item paid by the Resulting Company, and shall, in all

proceedings, be dealt with accordingly.

4.16 Without prejudice to the above provisions, with effect from the Appointed Date, all
inter-party transactions between or amongst the Demerged Company and the
Resulting Company, in so far as it relates to the Demerged Undertaking, shall be

considered as intra-party transactions for all purposes.
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5. CONSIDERATION

5.1  Upon this Scheme becoming effective and in consideration of the demerger of the
Demerged Undertaking from the Demerged Company and vesting of the Demerged
Undertaking into the Resulting Company in accordance with this Scheme, the

Resulting Company, without any further act or deed and without receipt of any cash,

shall issue and allot to the shareholders of the Demerged Company as on the Record
Date (as may be decided by the board of directors), 1 (One)fullypmdup e‘dﬁity
share of face value of INR 1/~ (Rupee One only) each of Resultmg(,ompany for
every 1 (One) fully paid up cquity shares of face value ofINR 10/5 (Rupees Ten
only) each held in the Demerged Company (‘\‘Dcmergér‘*s,h‘are Entitlement Ratio™).

5.2  The New Equity Shares to be issqg:d:and ailbttg& By'r‘tﬁi‘e,.:Resulting Company to the
shareholders of the Demerged Cdmpahy Sh;l“ “be subject to the Scheme, the
Memorandum and Ani’cle% :Ao;f A’s"sociat'ion ‘of.vfthé Resulting Company and the
applicable laws for :thé'zﬁm;e B‘eing in f&_'ce and shall rank pari passu in all respects
including di’videndé :witl‘it rihevthe;h' gxisﬁng equity shares of the Resulting Company
and the Resulti_ng b(fbgppahy shall not":be required to seck separate consent/ approval

of its shareholders..

3.3 Tfhe New Equi'fyij;_Slr;ares"issued above shall be in dematerialized form and shall be
" issued into lli¢,=_:es§ective account(s) in which the Demerged Company shares are
held or.such-other account as is intimated by the shareholders to the Demerged

" : Company and / or its Registrar.

5.4 - The issue and allotment of New Equity Shares to the shareholders of the Demerged
Company in the Resulting Company, as provided in this Scheme, shall be deemed

to be made in compliance with the procedure laid down under thé Act.
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5.5 In the event of any restructuring of the equity share capital by the Demerged
Company or the Resulting Company, including by way of share split / consolidation
/ issue of bonus shares or other similar action in relation to share capital of the
Demerged Company or the Resulting Company, at any time before the Record Date,
the Demerger Share Entitlement Ratio shall be adjusted appropriately to take into

account the effect of such issuance or corporate action.

5.6 ~In the event of there being any pending share transfers, ‘whefh'erv lodged or
outstanding, of any shareholders of the Demerged Company, tbe Baard of Dxrectors
of the Demerged Company shall be empowered. in. appropnate cases, prlor to or
cven subscquent to the Record Date, to effectuate such a trausfex"_ as if such changes
in the registered holder were operative as on the Rccc;rd l_)ate,m in 'or‘der to remove

‘any difficulties arising to the transferor . or- transferee. bf’ equity shares in the

Demerged Company, after the effectiveness of this Schetme.

5.7 | The issue and allotment of New 'EQUity-gSVhareﬁsr as provided in Clause 5.1, is an
integral part hereof and sha'lsl be deeméd to havé been carried out under the orders
passed by the Tubunal w1thout requmng any further act on the part of the Resulting
Company or the Demcrged Compan) or their sharcholders and as if the procedure
laid down undcr the Act and such other Applicable Laws as may be applicable were
duly comphed wnh It is clanﬁ'.d that the approval of the members of the Resulting
Company and/ or the Demerged Company to this Scheme, shall be deemed to be

i thelr consent/ 3 apprm al for the issue and allotment of equity shares, as the case may
be, pursuant to the aforesaid Clause 5.1. The approval of this Scheme by the
shareholdersr of the Resulting Company shall be deemed to be in due compliance of
the provisions of Sections 42 and 62 of the Act and other laws, rules and regulations,

as may be applicable.

5.8  The Resulting Company shall, to the extent required, increase its authorised share .
capital to facilitate, issue of equity shares under this Scheme. The approval of this

Scheme by the shareholders of the Demerged Company and the Resulting Company
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under Sections 230 and 232 of the Act shall be deemed to be the approval under
Sections 13 and 14 of the Companies Act, 2013 and other applicable provisions of

the Act and any other consents and approvals required, in this regard.

5.9  The Board of Directors of the Resulting Company shall, if and to the extent
required, apply for and obtin any approvals from concerned
Govemment/Regul'aloryi-authc)rities and undertake necessary compliance for the
issue and allotment of New Equity Shares to the members of /t'he;_Dex'nerged

Company pursuant to Clause 5.1 of the Scheme.

5.10 The equity shares to be issued by the Resulting "Company‘t‘o Athéipcmbers of the
Demerged Company in. accordance with cla{xse__S‘.l éf this Séﬁé’me will be listed
and/or admitted to trading in terms of Rule 19(7) ot‘vthe Sccurities Contract
(Regulation) Rules, 1957 and other appliéabk mieéfregulations on all the Stock
Exchanges on which shares Qf t}}e De;l}_é;rged Cém_pany are listed on the Effective
Date. ’

5.11  The Resulting Compan)shall -enter “into such arrangements and give such
confirmations vgm_)d?Ori ”ulr:;xdertélﬁngs as may be necessary in accordance with the
applicable -;]zlszs'd:i'l rc’g’ﬁia;iqns for the Resulting Company for complying with the
formalitics / rcquxrcments of the said Stock Exchanges. The equity shares of the
Résultihg‘ Cotﬁpz;ny aﬁbtted pursuant to the Scheme shall remain frozen in the

debositories:Sy‘stelﬁﬁ'till listing and trading permission is given by the designated
Stock E,Xchangé.. There shall be no change in the shareholding pattern or control in
Resulting Company between the Record Date and the listing which may affect the
vsi;:xtus of approvals received from the Stock Exchanges, The Resulting Company
shall not issue/ reissue any other shares under this Sclieme, except as expressly

stated herein below.

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

any approvals, if any, from or intimate the concerned regulatory authorities,
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including the Reserve Bank of India, for the issue and allotment of equity shares by
the Resulting Company to the non-resident/forcign citizen equity sharcholders of
the Demerged Company. The Resulting Company shall comply with the relevant
and applicable rules and regulations including the provisions of Foreign Exchange
Management Act, 1999, if any, to enable the Resulting Company to issue and allot
equity shares to the non-resident/ foreign citizen equity shareholders of the

Demerged Company.

5.13  The holders of shares of the Demerged Company and the Resiilti}lg‘Comﬁény.shall,
save as otherwise provided under this Scheme, continue t;é’cnjoy“ thurextstmg Vrights
under their respective Articles of Association; ‘includin;g' :'thgwfi'ght to receive
dividend from the respective companies of which they; are sfléireﬁolders till the
Effective Date | o S

6.  CANCELLATION OF SHARES OF. THE RESULTING COMPANY

6.1  The Resulting Compghyjs zi“k'w_h‘olly OWped sﬁbsidiary of the Demerged Company.
| Accordingly, sxmuh:meouemth the is§;1ance of the Equity Shares in accordance
with the provmonsofthe Séhgmé, the existing shares held by the Demerged
Company '(q‘ireétkly;md}ihmugh it§ nominees) in the Resulting Company shall stand

automatically cancelled without any further application, act, instrument or deed.

6.2 The cancellation of the equity share capital held by the Demerged Company and its
nominees, in /Réfsulting Company, in accordance with this Clause 6.1 of this Scheme,
shall be effected as an integral part of this Scheme itself and not under a separate

| proccdure, in terms of Section 66 of the Act, and the order of the NCLT sanctioning

this Scheme shall be deemed to be an order under Section 66 of the Act, or any other
applicable provisions, confirming the reduction. The consent of the shareholders of
Resulting Corhpany to this Scheme shall be deemed to be the consent of its

shareholders for the purpose of effecting the reduction under the provisions of
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Section 66 of the Act as, well and no further compliances. would be separately

required.

6.3  The reduction would not involve either a diminution of liability in respect of unpaid
" share capital, or payment of paid-up share capital to the shareholders and the

provisions of Section 66 of the Act will not be applicable,
6.4 Notwithstanding the reduction in the equity share capital of the. R_esuﬁi,ﬁg Company,
. the Resulting Company shall not be required to add “And Réd@x'c"é"d’{;ag,sufﬁ& to its
name and the Resulting Company shall cairy on its old name. o

7.  ACCOUNTING TREATMENT

7.1  ACCOUNTING TREATMENT IN THE BOOKS OF THE DEMERGED
- COMPANY

- Notwithstanding anythmg Lontamed in any other clauses of the Scheme, the
accounting txeatmem for the purpose of this Scheme, in the books/financial
statements of the Demergcd Corupany shall be in accordance with the Accounting
Standards- (AS) nouﬁed under section 133 of Companies Act, 2013 as amended

from tlme to mne in accordance with the requirernents of applicable AS.

A Upoh}the‘ Scheme becoming effective, the Demerged Company shall reduce
 the. ~pgi[rying value of assets and liabilities pertaining to the Demerged
‘Undertaking to be transferred and vested in the Resulting Company.

il. The value of investments pertaining to Manufacturing Business appearing
in the books of the Demerged Company, representing equity shares held in
Resulting Company shall be cancelled and derecognized. Furthermore, the
inter-company balances in- form of loans and advances, receivables,

payables and other dues outstanding between the Demerged Company and
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the Resulting Company, pertaining to the Demerged Undertaking, will stand
cancelled, and there shall be no further obligation / outstanding in that
behalf.

iii. The difference between the carrying values of assets transferred and vested
over, and the carrying value of liabilities vested (i.e., net carrying value of
assets transferred and vested), after adjusting for cancellation of inter-
company balances and cancellation of shares held in the Resultmg
Company, shall be adjusted with reserves of the Dcmergcd Company, as per

applicuble AS.

ACCOUNTING TREATMENT IN THE BOO!\S OF THE RESIJLTING
COMPANY

Notwithstanding anything contamed m ‘any other clauses of the Scheme, the

- accounting ireatment for the putpose “of thxs Scheme, in the books/tinancial

statements of the R}.sult‘mg Company shall be in accordance with the Accounting
Standards (AS) thi_’ﬁed under section 133 of the Companies Act, 2013 as amended
from time to time. "~ - .

i Théa§séts,.:'§ﬁd;:‘liébﬂities of the Demerged Undertaking transferred and
| Qeétcd ":in_,:;;l.h_e‘ }éépective Resulting Company shall be recorded at their
carrying values as appearing in the books of the Demerged Company as at

" the Qpeﬁing of the business hours of the Appointed Date and in accordance

with the requirements of the respective AS;

ii. The inter-company balances in form of loans and advances, receivables,
payables and other dues outstanding between the Demerged Company and
the Resulting Company, pertaining to the Demerged Undertaking, will stand
cancelled, and there shall be no further obligation / outstanding in that
behalf; |
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iii,  The Resulting Company shall credit its Share Capital Account in its books
of accounts with the aggregate face value of the new shares issued to the
shareholders of the Demerged Company pursuant to Clause 5 of this

Scheme;

iv. The identity of the balance in the profit and loss accounf':trausferred from
the Demerged Company to the Resulting Company shall be preserved in the
books of the Resulting Company, and shall be computed as dlfference
between the book value of assets and book. value of lmbdmes transferred to
the Resulting Company under this Scheme, as, reduccd by lhg: face value of

shares issued by the Resulting Company under clause 5 of this Scheme;
v. Pursuant to Clause 6, the face value of shares held by the Demerged
Company in the Resultmg Company shall be cancelled, and such face value,

net of adjustment made in sub clause (v) above, if any, will be transferred to

Capital Resgrve?

EMPLOYEES

On the Schemé becommg effective, all staff and employees of the Demergéd

: C"o'mpany; .in réiat-i‘on to Demerged Undertaking, as on the Effective Date shall be

deemed to have become staff and employees of the Resulting Company without any

break or mterruptlon in their services, on same terms and conditions of their

emp loyment with the Demerged Company. The Resulting Company further agrees

that for the purpose of payment of any retirement bencefit/compensation, such:

-immediate uninterrupted past service with the Demerged Company, as the case may

be, shall also be taken into account. The Resulting Company undertakes to continue
to abide by the terms of agreement/settlement entered into by the Demerged

Company with employees’ union/employee or association as the case may be.
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8.2 It is expressly provided that, on the Scheme becoming effective, the Provident Fund,
Gratuity Fund or any other Special Fund or Trusts, if any, created or existing for the
benefit of the staff and employees of the Demerged Company, in relation to
Demerged Undertaking, or all purposes whatsoever in relation to the administration
or operation of such Fund or Funds or in relation to the obligation to make
contributions to the said Fund or Funds 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 such Fund or Funds shall become those of the Resuitmg Company It is Cld.lilﬁﬁd
that the Resulting Company shall do all things necessary to- apply ‘and obtam
registration of Gratuity trust as exempt and shal[ carry out such steps as may be
necessary to register the employees of the Demerged Company, in relation to
Demerged Undertaking, with the Employegs _Provxdunt Fund Organization or any
other government provident fund orgénizéiibn, "as"’ péf-"ihe provisions of applicable
regulations and the same shall be bmdmg on all employees. It is clarified that the

 services of the staff and. employees of the Demerbud Company, in relation to
Demerged Undenakmg, wnll be trealed as havmg been continuous for the purpose
of the said Fund or Funds

9.  LEGAL PROCEEDINGS

9.1 All legal ptqcéeaihgs of whatsoever nature, including all proceedings related to
direct taxes, iﬁdireét taxes (which shall specifically cover proceedings under the
. lncome-tax Aci, 1961, Wealth Tax Act, 1957, Central Excise Act, 1944, Finance
‘"'»-:f{Ac“t, 1994, Customs Act, 1962, Customs Tariff Act, 1975, Central Goods and
Service Tax Act, 201 7, Inter-State Goods and Service Tax Act, 2017, and applicable
State Goods and Service Tax Act), whether pending or threatened, by or agaiﬁst the
Demerged Company at the Appointed Date and or arising atter the Appointed Date
till the Effective Date, relating to Demerged Undertaking of the Demerged

Company, as and from the Effective Date, shall be continued and enforced by or

Page 30 of 50

288




289

against the Resulting Company in the manner and to the same extent as would or

might have been continued and enforced by or against the Demerged Company.

9.2 Afterthe Appointed Date till the Effective Date, if any proceedings are taken against
the Demerged Company in respect of the matters referred to in Clause 9.1 above, it
shall defend the same at the cost of the Resulting Company and the Resulting
Company shall reimburse and indemnify the Demerged Corripany against all
liabilities and obligations incurred by the Demerged Cnmpany in respect thereof

93 After the Effective Date, if any proceedings are tékeﬁ"or coﬁﬁﬁﬁéd Evéig"air;st the
Demerged Company in respect of Demerged Undc.rtakmg camed on by the
Resulting Company, the Resulting Company shall defend the saime at its own cost;
and, in respect of Demerged Undertaking carned on by the Resultmg Company after

| -the Effective Date, the Resulting, Company shall reimburse and indemnify the
Demerged Company agamst all habxhnes costs. and obligations incurred by the

Demerged Company, if. any, n respect thereof

9.4 The Demerged Company Jérha‘\!l in no e_vexit be responsible or liable in relation to any
legal or other preceetﬁngs refei‘red to in Clause 9.1 above that stand transferred to
the Reaultmg, Compdny The Resultmg Company undertakes to have all legal or
other proccedmgs mmated by or against the Demerged Company referred to in
Clduse 9.1 above, traneterred into its name and to have the same continued,

prosecuted and enf,orced by or against the Resulting Company as the case may be,

to thé"exclusion of the Demerged Company, after the Effective Date. In the event

t».fj-:itha& the Dernergad Company is required to be joined as a necessary party in any
’”such proceedmgs the Demerged Company shall be added as a necessary party to
enable the Resulting Company to prosecute / defend such proceedings and the
Resulting Company shall reimburse and indemnify the Demerged Company against
all costs, liabilities and obligations incurred by the Demerged Company, if any, in

respect thereof.
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10, CONTRACTS, DEEDS, BONDS AND OTHER INSTRUMENTS

~10.1  Upon the coming into effect of this Scheme and subject to the provisions of this
~ Scheme, all contracts, deeds, bonds, agreements, schemes, insurance policies,
indemnities, guarantees, arrangements and other instrumnents, whether pertaining to
immovable properties or otherwise of whatsoever nature relating to Demerged
Undertaking and to which the Demerged Company are a party or:to the benefit of

-which the Demerged Company may be eligible, and whlch are subsxsnng or have

effect immediately before the Effective Date, shall contmm in fuil force and effect

on or against or in favor of, as the case may be, the Resultmg Company and may be

enforced as fully and effectually as if, instead of 1he Duncrged Company, the

Resulting Company had been a party or beneﬁcxary or pbhgee.= thereto or there

under.

10.2  Without prejudice to the transfer and vestmg of Demcrged Undertaking to and in
the Resulting Company, the Req;ltmg Company, may, at any time after this Scheme

| becomes effective, 1f S0, requxred or becomes necessary, enter into and/or issue
and/or execute deeds wmmgs or confirmations or enter into any tripartite
arrangements, - conf rmahons or novahons with or in favor of any party to any
agreements, contra(.ts, anangemems, understandings, bonds, engagements, deeds

and xnstrumems relatmg to Demuy.d Undertaking. The Resulting Company shall

be deemed to be authomed to execute any such deeds, writings or confirmations on

behalt of the :Demerged Company and to implemeat or carry out all formalities
required: on the‘:'part of the Demerged Company to give effect to the provisions of

"~ this Scheme.

10.3  Tor the avoidance of doubt, it is clarified that upon the coming into effect of this
Scheme, all permits, authorizations, licences, consents, registrations, approvals,
municipal permissions, insurance policies, connections for water, electricity and
drainage, sanctions, obligations/benefits arising out of bank guarantees given with

respect to any appeals with the relevant authorities, privileges, easements and
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advantages, facilities, rights, powers and interests (whether ve-sted or contingent),
relating to Demerged Undertaking shall stand transferred to and vested in or shall
be deemed to be transferred to and vested in the Resulting Company as if the same
were originally given or issued to or executed in favor of the Resulting Company,
and the rights and benefits under the same shall be available to the Resulting

Company.

104 1t is clarified that if any assets (estate, claims, rights, title, interest iﬁ“or authorities
relating to such .mets) or any contracts, deeds. bonda, agreemems schemcs
arrangements or other mstrumcms of whatsoever nature: m xelzmon to Dumerged
Undertaking, which the Demerged Company owns or tokwihlch the Demerged
Company is a party and which cannot be tratiéfeu‘ed to the Resﬁlting Company for
any reason whatsoever, the Demerged Company shall hold. such asset or any
contracts, deeds, bonds; agreements, schcmes, arrangements or other instruments of
whatsdever nature in trust for the ben;:ﬁ_t_ of the Resulting Company, in so far as it

is permiissible so to do till such time as the transfer is executed.

10.5  In pursuance of thfe’Scheme; t_hé:'Demerfged Company and the Resulting Company
shall agree to exccixte sui‘téble‘égret.ments, deeds, affidavits, consent letters, power
of attorney, apphcatlons and other documents and Lnt«,r into such arrangements as

may be requ;red for ngmg effect to this Scheme.

10.6 - - AllL guarame‘évs:prd;{?ided by the Demerged Company in respect of the Demerged
Ex Undertaking shall be valid and subsisting till adequate arrangements / guarantees

have been provided in respect of the same by the Resulting Company
11. TREATMENT OF TAXES

11.1  Any tax liabilities under the Income Tax Act, 1961, Wealth Tax Act, 1957, Chapter
VI of Finance Act, 2016, Customs Act, 1962, Central Excise Act, 1944,
Maharashtra Value Added Tax Act, 2002, Central Sales Tax Aect, 1956, any other
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state Sales Tax / Value Added Tax laws, Chapter V of Finance Act, 1994, The
Integrated Goods and Services Tax Act, 2017, The Central Goods and Services Tax
Act, 2017, Maharashtra Goods and Services Tax Act, 2017 and any other state
Goods and Services Tax Act, 2017, The Goods and Services Tax (Compensation to
States) Act, 2017, Stamp Laws or other Applicable Laws/ regulations, as amended
- from time to time (hereinafter in this Clause referred to as "Tax Laws") dealing with
taxes/ duties/ levies allocable or related to the Demerged Under‘t'aking whether or
not provided for or covered by tax provision in the Accounts made as on the date
immediately. preceding the Appointed Date shall be transferred to Resultmg
Company. '

11.2  All taxes (including income tax, minimum dltémate tax, tax o&ﬁisﬁibut’ed profits

(i.e. Dividend Distribution Tax), tax oh'distrjbu(e‘d‘;bincon’lé.;f(i.e. Buy-back Tax),

equalisation levy, wealth tax, sales tax, ex'cise'dutyj,’ customs duty, service tax,

CGST, SGST, IGST, GST Compensanon Cess, value added tax (“VAT"), etc.) paid

or payable by the Demerged Company m respect of the Demerged Undertaking

under any Tax Laws for the ‘ume being i in force in respect of the operations and/or

the profits of the busmess on and from the Appointed Date, shall be on account of

the Resulting (ipmpgpy:_and, in 80 far as it relates to the tax payment (including

“without. l-imitatidﬁ‘ f»im;t;me tax, wéalth tax, sales tax, excise duty, customs duty,

serwcc tax, CGS’I‘ SGST IGST, GST Compensation Cess, VAT, etc.), whether by

way of deducnon at source advance tax, or otherwise howsoever, by the demerged

e Compdny in respect of the profits or activities or operation of the business on and

: from the Appomted Date, the same shall be deemed to be the corresponding item

paid by the Resulting Company, and, shall, in all proceedings, be dealt with
a&cordinglyﬂ. |

Any refund under the tax laws due to the Demerged Company and pertaining to the
Demerged Undertaking consequent to the assessments made on the Demerged

Company and for which no credit is taken in the accounts as on the date immediately
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preceding the Appointed Date shall belong to and be received by the Resulting
Company.

11.4  Further, any tax holiday/deduction/exemption/carry forward losses (including loss
as per books of accounts) and unabsorbed depreciation (including unabsorbed
depreciation as per books of accounts) entitled to / enjoyed/availed by the Demerged
Company and pertaining to the Demerged Undertaking under the provisions of
Income Tax Act, 1961 shall stand transferred to and vealed in or deemed to be

transferred to and vested. in the Resulting Company and b ';;entlﬂed

to/enjoyed/availed/utilized by the Resulting Company on and fmm the Appomted
Date in the-same rmanner as would have been entitled to/en_;oyed/avaﬂed/utlhzed by

the Demerged Company before implementation-of this Scheme.

11.5  Without prejudice to the generality of the ab’ové‘ all bbeneﬁts including under the
Income Tax Act, 1961, sales tax, excnse duty, customs duty, service tax, CGST,
SGST, IGST, GST Compensanon Cess, VAT .etc., pertaining to the Demerged
Undertaking to wluch the Demerged Company is entitled to in terms of the
applicable tax laws of the Umon and State Governments, shall be available to and

vest in the Resultmg Company

11.6.  Upon thisb %héxﬁé bccommg effective, the Demerged Company and the Resulting
Company are expressly permmcd to revise or modify their financial statements and
i returns, along wnh ptesmbed forms, filings and annexures under the Income-tax
Act, l961_(moludmg for the purpose of re-computing minimum alternative tax, and
. claiming other tax benéfits), goods and services tax laws and other tax laws, and to
olhim refunds and / or credits for taxes paid (including tax on book profits, minimum
alternative tax credit and foreign tax credit), and to claim tax benefits etc. and for
matters incidental 'thcrclo, if required to give effect to the provisions of the Scheme
notwithstanding that the petiod of filing / revising such returns / forms may have
lapsed and period to claim refund / credit also elapsed upon this Scheme becoming

effective.
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12. CONDUCT OF BUSINESS UNTIL THE EFFECTIVE DATE

. 12.1  With effect from the Appointed Date and up to and including the Effective Date,
the Demerged Company shall carry on the business of Demerged Undertaking with
reasonable diligence in the ordinary course of business. The Demerged Company
shall not, without the prior written consent of the Board of Directors of the Resulting
Company or pursuant to any pre-existing obligation, sell, tramfer or otherwise
alienate, charge, mortgage; encumber or otherwise deal wuh or dlspose off ahy of

the assets of Demerged Undertaking or any part thereof
122 With effect from the Appointed Date and up to'and inéludi_ng lhg'Effective Date:

i.  The Demerged Company, in rel'ation to De‘rnérg:-e.d'Undertakin'g shall carry on
and be deemed to have camed on all busmess and activities and shall hold and
stand possessed of and shall be. deemed to. hold and stand possessed of all its
estates, dsseta, nghts tldb, mterest authormes, contracts, investments
pertaining. to Manufactunng Busmess and strategic decisions for and on

account of, and i n trust for,-, th» Resulting Company;

i - All proﬁls and mcome accruing or ansmg to the Demerged Company, and
. losses and expendltule arising or incurred by it (including taxes, if any,
dccrumg,or paid in relation to any profits or income), in relation to Demerged
Undcrmk{ng, for the period commencing from the Appointed Date and up to

and including the Effective Date shall, for all purposes, be treated as and be
deemed to be the profits, indome, losses or expenditure (including taxes), as

the case may be, of the Resulting Company;

iii.  Any rights, powers, authorities or privileges exercised by the Demerged
Company, in relation to Demerged Undertaking, shall be deemed to have been

exercised by the Demerged Company for and on behalf of, and in trust for and

P f"L

o &3
o I’fmr N
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as an agent of the Resulting Company. Similarly, any of the obligations, duties
and commitments that have been undertaken or discharged by the Demerged
Company, in relation to Demerged Undertaking, shall be deemed to have been

undertaken for and on behalf of and as an agent for the Resulting Company;

iv.  All taxes (including, without limitation, income tax, wealth tax, sales tax,
excise duty, custom duty, service tax, VAT, IGST, SGST, GST Compensation
Cess, etc.) paid or payable by the Demerged Company in respect of the
operations and/or the profits of Demerged Undertaking: before the Appomted
Date, shall be on account of the Demerged Company and msofar as it relates
to the tax payment (including, without hmllatnon,ﬁ mcomestox, woalth tax, sales
tax, excise duly, custom duty, servioe’ tax, VAT IYGV“STM‘ SGST, GST
Compensation Cess, etc.), whether by way. of deductlon at source, advance tax
or otherwise howsoever, by the Demergcd Company in respect of the profits
or activities or operatxon ot Demerged Undertakmg after the Appomted Date,

Company and, shall m all proceedmgs, be dealt wnth accordingly; and

v. The Demg,rg;ﬁ',Corﬁpanj}' shall not vary the terms and conditions of service of
the employ:ée,s or“éo:nolude settlements with unions o employees of Demerged

. Undoﬁokihg;-&éept”iﬁ the ordinary course of business or consistent with past

| practlce or pursuant to any pre-existing obligation without the prior written

" i consent of the Board of Directors of the Resulting Company.

Véppl'y“toﬁ any Governmenial Authority, if required, under any law for such consents
and approvals which the Resulting Company may be required to carry on the

business of Demerged Undertaking.
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13. REMAINING BUSINESS OF THE DEMERGED COMPANY

13.1 The Remaining Business of the Demerged Company and all the assets, liabilities
and obligations other than Demerged Undertaking shall continue to belong to and

be vested in and be managed by the Demerged Company.

132 All legal, taxation or other proceedings whether civil or criminal (ixidud?ng before
any statutory or quasi-judicial authority or tribunal) by or agamstthe VD't;r‘p‘t;r‘ged
Company under any statute, whether pending on the ’Appoipted"D;}té‘ or Wthh may
be instituted at any time thereafter, and in eacl{ éasc rciéiing i:t;»f_the Remaining
Business of the Demerged Company (including those rélﬁting, to;u‘iy property, right,
power, liability, obligation or duties of the Demerged Company in respect of the
Remaining Business of the Demerged Company) shall be continued and enforced
by or against the Demerged Compa_x_ly:aftcr the Effective Date. The Resulting
Company shall in no even»fifbrék ‘x.*espousiblepr&liable in relation to any such legal,

taxation or other procéédingé in relation to the Remaining Business.

13.3  If proceedings. -are& faken ‘égaihét the"Rcsulting Company in respect of the matters
referred to in Clause 13 2 abovc, the Resulting Company shall defend the same in
au.ordancc. Wuh the advn.c of the Demerged Company and at the cost and risk of
the Dumerged Company, and the Demerged Company shall reimburse and

s mdemmfy the Resultmg, Company against all liabilities and obligations incurred by
Resulﬁng Qqﬁipany in respect thereof. In respect of such defense, the Demerged
T - Company sﬁall extend full and timely cooperation, including providing requisite
iﬁfbrmation, personnel and the like, so as to enable the Resnlting Company to

defend the same.

13.4  Subject to the other provisions of this Scheme, in so far as the ass@ets of the
Manufacturing Business are concerned, the security, pledge, existing charges and

mortgages, over such assets, to the extent they relate to any loans or borrowings of
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the Remaining Business of the Demerged Company shall, without any further act,
instrument or deed be released and discharged from the same and shall no longer be
available as security, pledge, charges and mortgages in relation to those liabilities

of the Demerged Company which are not transferred to the Resulting Company.

13.5° In so far as the assets of the Remaining Business of the Demerged Company are
concerned, the security, pledge, existing charges and mortgages;"oycr such assets,
to the extent they relate to any loans or borrowings of the Manuthcfﬁﬁng Business
shall, without any further act, instrument or deed be released and dxscharged from
such security, pledge charges and mortgages. 'Thé : ”abserici: of any fbnnal
amendment which may be required by a bank and for ﬁnancnal msututlon in order

to affect such release shall not atfect the operatlon of this leuse

13.6  Inso far as the existing security in respect of the loans and other liabilities relating
to the Remaining Business of the Demerged Company are concerned, such security
shall, without any further’ act mstrument or deed be continued with the Demerged

Company only on t{\e,asspts wb_xch are remaining with the Demerged Company.

13.7  Post demerger.to ézi’rljy on l,bé""femaihing business of the Demerged Company, all
the requisite busiﬁesS éfkcific approvals, registrations, modifications and any other
necessary comphance(s) as may be applicable at that time be applied and obtained

ﬁom the 1espectwe rcgulatory authorities.

138 With effect from the Appointed Date and upto and including the Effective Date:
i The Demerged Company shall carry on and shall be deemed to have been
- “carrying on all business and activitics relating to the Remaining Business of

the Demerged Company for and on its own behalf;

ii.  All profits accriing to the Demerged Company thereon or losses arising or
incurred by it (including the effect of taxes, if any, thercon) relating to the

Remaining Business of the Demerged Company shall, for all purposes, be
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treated as the profits or losses, as the case may be, of the Demerged Company;

and

iii.  All assets and properties acquired by the Demerged Company in relation to
the remaining Business of the Demerged Company on and after the Appointed

Date shall belong to and continue to remain vested in the Demerged Company.

14. SAVING OF CONCLUDED TRANSACTIONS
The transfer of propertics and liabilities and the contmuance of the proceedmgs by
or against the Resultmg Company under this S(.heme shall not affect any transaction
or proceedings already concluded by the Demerged Company to the end and intent
that the Resulting Company accepts and adopls all acts, deeds and things done and
executed by the Demerged Company in respes,t thereto as done and executed on

behalf of the Resulting Company
15.  MISCELLANEOUS i

Upon effectlveness of this Scheme from Effective Date, the provisions of this
Scheme shall takc eﬁ'ect in their entirety without the requirement of any further act,
matter or deed or: ap ovals from any person so as to give effect to this Scheme.
Accordmgly, upcm eﬁ'ectweness of this Scheme from Effective Date, all relevant
e records shall be updated / amended so as to give effect to this Scheme and to vest

the Demerged Undertaking together with all assets, liabilities, contracts, licences,

. intetlectual property rights and employees of the Demerged Undertaking in the
"Ll:{csulﬁhg Company, without any procedural requirements for such assets,
liabilities, contracts, licences, intellectual property rights and employees to first be
registered or recofded in the name of the Demerged Company in terms of this

Scheme.
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PART I
16.  APPLICATIONS TO NCLT OR OTHER APPROPRIATE AUTHORITIES

16.1 The Demerged Company and the Resulting Company shall, with all reasonable
dispatch, make necessary applications under Sections 230 to 232 of the Act and/or

_ other applicable provisions of the Act to the Hon'ble NCLT -or such other
Appropriate Authority, where the registered offices of the Demerged Company and

the Resulting Company are situated, for secking order for dlspensmg thh or
convening, holding and conducting of meeting of the membcrs dnd/or credxtors of

the Demerged Company and the Resulting C ompany, as may be dxrected by the
NCLT or such other Appropriate Authorlty for approval of thlS Scheme and all

matters ancillary or incidental thereto.

-16.2  On the Scheme being approved by the. requisite' majorities of the members and/or
creditors of the De’mergtd' ‘:C;ixﬁjiany and the Resulting Company whether at a
meeting or by consents, as prescrlbed under the Applicable Laws and/or as directed
by the NCLT or such othen Appropnate Authority, the Demerged Company and the
Resulting Compqn)',~§§1a!l, with all reasonable dispatch, apply to the NCLT, Bench
at Mumbgi for ééhctiioﬁ}ﬁgof the Scheme under Sections 230 to 232 of the Act, and
for such oiheé 6rdei: ;}rfv_qrdérs, as the NCLT or such other authority may deem fit

for carrying thleScheme into effect.
17. MODIFICATIONS OR AMENDMENTS TO THE SCHEME

17.1 'lhe Demerged Company and the Resulting Company by their respective Board of
Directors or such other person or persons, as the respective Board of Directors may

~ authorize, including any committee or sub-committee thereof, may make and/or
accord their consent to any modifications/amendments to the Scheme or to any
conditions or limitations that the NCLT or any other authority, may deem fit to

direct or impose or which may otherwise be considered necessary, desirable or
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appropriate by them. The Demerged Company and the Resulting Company by their
respective Board of Directors or such other person or persons, as the respective
Board of Directors may authorize including any committee or sub-committee
thereof, shall be authorized to take all such steps as may be necessary, desirable or
proper to resolve any doubts, difficulties or questions whether by reason of any
directive or orders of any other authorities or otherwise whatsoever arising out of
or under or by virtue of the Scheme and/or any matter concen"'xe:dz or connected
therewith. In case, post approval of the Scheme by the NCLT, there i;s:a:nxl confusion
in interpreting ‘any clause of this Scheme, or otherwise, Boéi'd“bf Directérg,of»fhe
Demerged Company and the Resulting Company will hé\ic.conlrp}ﬁtéipéw\‘;r to take

the most sensible interpretation so as to render the Scheme operational.

172 For the purposc of giving effect to this' Scheme or to any modifications or
amendments thereof or additions,theréto, tﬁeB@ﬁd ‘of Directors of the Demerged
Company and the Resulting VCo\nipanyﬁmay éii?e .and are hereby authorized to
determine and give all ,suﬂo‘h'difectiornvs as are necessary including directions for
settling or removing any qﬁéétipn of doubt o difficulty that may arise and such
determination or Qﬁféctioﬁé*ﬁasv 't'h:e»-caséﬁinxay be, shall be binding on all parties, in

the same manner éé»fif ‘thé-samke‘Were Speciﬁcally incorporated in this Scheme.
18. SCHEME CONDITIONAL ON APPROVALS/ SANCTIONS

18.1 - The effectiveness of this Scheme is and shall be conditional upon and subject to the

fulﬁﬂmem of tﬁe following conditions:

a. ‘Obtaining observation letter from the stock exchanges, where the equity
shares of the Demerged Company are listed or SEBI, in relation to the Scheme
under Regulation 37 of the SEBI (Listing Obligations and Disclosure

Requirement} Regulations, 2015;
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b.  Approval of the Scheme by requisite majority of each class of shareholders
and creditors of the Demerged Company and the Resulting Company and such
classes of persons of the said Companics, if any, as applicable or as may be

required under the Act and/or as may be directed by the Tribunal;

c.  Approval of the Scheme by the public shareholders of Demerged Company
through c-voting in terms of para 10 of part [ of the SEBI"Circular and the
Scheme shall be acted upon only if the votes cast by the pubhc shareholders
of Demerged Company in favour of the proposal are more than thc number of

voles cast by the public sharcholders of Dcmgrged Company:k__agamst .1t,

d. Compliance with the other provisions of the SEB! Clrcular or with the

provisions of any other any Apphcable Law

e.  The Scheme being sanctloned by the Hon’bk NCLT under Sections 230 to
232 of the Act;

f.  Certified or'aﬂfheni"igcéted:édpy of the final Order of the NCLT, sanctioning
this Scheme under the prowsxons of Sections 230 to 232 of the Act, being filed
with the Reglstmr of Companies, Maharashtra at Mumbai either by way of

. ﬁhng reqmred e—forms with Ministry of Corporate Affairs portal or otherwise;

and

g 'Ih_e.Dgﬁiérged Company and the Resulting Company are in complian(ée with
m’i’ni‘mum public shareholding requirements on a fully diluted basis; in
QCCordance with and to the extent applicable under SEBI regulations; and
further also undertake to comply with the same, with regard to any equity

shares that will be issued pursuant to this Scheme.

It is hereby clarified that submission of the Scheme to the Tribunal and to the

Appropriate Authorities for their respective approval is without prejudice to all
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rights, interests, titles or defense’s that the Demerged Company and the Resulting

Company may have under or pursuant to all Applicable Laws.

18.3  On the approval of this Scheme by the shareholders of the Demerged Company and
the Resulting Company and such other classes of persons of the said Companies, if
any, such sharcholders and classes of persons shall also deemed to have resolved
and accorded all relevant consents under the Act or otherwise to the same extent
applicable in relation to the demerger set out in this Scheme, .{elététd ‘matters and

this Scheme itself,

19. EFFECT OF NON-RECEIPT OF APPROVALS/SANCTIONS

19.1  In the event of any of the said sanctions’ éndapp%oir,ab referred to in the preceding
clause not being obtained and/or comﬁlied with jéﬁ&/éf‘satisﬁed and/or this Scheme
not being sanctioned by the NCLT Gr,such othéf:cpmpetent authority and/or order

. or orders not being passed;;gg éfbriéSaid,'tllis: Scheme shall stand revoked, cancelled
and be of no effect and in _théf event, no ﬁghté and liabilities whatsoever shall accrue
to or be incurred?ﬁ{ter vsfé”,.be,tv&e’gn ‘théf Demerged Company and the Resulting
Company or thgifi‘egpqct’ivc bfshair‘ehblders or creditors or employees or any other
person and sayé Téind except in respect of any act or deed done pi'ior thereto as'is
corurtemp_lated::hiire»\’m;der;oi as to any rights, liabilities or obligations which have
arisen 6r accrﬁéd,:pursﬁii:ﬁt thereto and which shall be governed and be preserved or

Wétked out in accordance with the Applicable Law and in such case, each party

shallA bear its ov;'n costs unless otherwise mutually agreed.
20. REVOCATION, WITHDRAWAL OF THIS SCHEME

20.1 The Board of the Demerged Company shall be entitled to revoke, cancel, withdraw
and declare this Scheme of no effect at any stage if, (a) this Scheme is not being
sanctioned by the NCLT or if any of the consents, approvals, permissions,

resolutions, agreements, sanctions and conditions required for giving effect to this
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‘Scheme- are not obtained or for any other reason (b) in case any condition or
alteration imposed by the sharcholders and / or creditors of the Demerged Company -
and Resulting Compz}ny, the NCLT or any other authority is not acceptable to the
Board of the Demerged Company; or (c) the Board of the Demerged Company is of
the view that the coming into effect of this Scheme, in terms of the provisions of
this Scheme, or filing of the drawn up order with Appropriate Authority could have
adverse implications on all or any of the Demerged Companx or Resulting

Company

20.2 On revocations, withdrawal, cancellation, this Schékme._ shall stand” re&okad,
withdrawn, cancelled, and be of no effect and in,.ﬂ{au event,"fm rlghtsand liabilities
whatsoever shall accrue to or be incurred interv se. betwéen tlle Diéf'ne;ged Company
and the Resulting Company or their respectlve shareholders or creditors, or
employees, or any other person, save and except in respect of any act or deed done
prior thereto as is comempldted ht.reunder or as to: any right, liability or obligation
which has arisen or acurued pursuam thereto and which shall be governed and be
preserved or worked out. in accorddnce with the Applicable Law and in such case,
the Demerged Company shall bear all costs relatmg to this Scheme unless otherwise

mutually agreed

21. DIVIDENDS

"5'~Tilvel.Demeréé‘cL Coihpany shall be entitled to declare and pay dividends to its

sharéholders"ih;respect of the accounting period ending 3 1* March 2023 consistent
:f;:,\yith the past practice or in ordinary course of business, whether interim or final.
:Aﬁyotl'ier dividend shall be recommended / declared only by the mutual consent of

the concerned parties.

21.2- It is clarified that the aforesaid provisions in respect of declaration of dividends
(whether interim or final) are enabling provisions only and shall not be deemed to

confer any right on any shareholder of the Demerged Company or the Resulting
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- Company to demand or claim or be entitled to any dividends which, subject to the
‘provisions of the Act, shall be at the discretion of the respective Boards of the
Demerged Company and the Resulting Company, and subject to approval, if
required, of the shareholders of the Demerged Company and the Resulting

Company respectively.
22. SCHEME AS AN INTEGRAL WHOLE AND SEVERABI'LIT;X

The provisions contained in this Scheme are inextricably intefiiinléed w1ththeother
provisions and the Scheme constitutes an integral whole, ,Thé‘ff,Sc_liéfﬁé vwduld be
given effect to only if it is approved in its entirely uxxié?isiSpéQitically agreed
otherwise by the respective Board of Directors-of the'Degnerge(if'Coinpany and the

Resulting Company.
23.  BINDING EFFECT

Upon the Scheme becoming effective, the same shall be binding on the Demerged
Company and the Resulting Corripa:ny and all concerned parties without any further

act, deed, maitgrdi‘ ﬂ:ung
24.  COSTS, CHARGES & EXPENSES

"7 All costs, cﬁéfges; taxes including duties, levies and all other expenses including
stamp duty. ax;d registration fee of any deed, document, instrument and/or order
passed by the Hon’ble NCLT including this Scheme or in relation to or in
connection with negotiations leading up to the Scheme and of carrying out and
implementing the terms and provisions of this Scheme and incidental to the
completion of arrangement in pursuance of this Scheme, il any (save as expressly
otherwise agreed) of the Demerged Company and the Resulting Company shall be

borne in the manner as may be mutually agreed to between the Board of Directors
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‘or persons authorised by the Board of Directors of the Demerged Company and the

Resulting Company.

esfeok ok skodok ok ek e ok
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This Annexure forms an integral part of the Scheme, and lists down the specific list of

immovable properties, Intellectual Property Rights, incentives / benefits, and registrations

/ consents / licenses which shall form part of the Demerged Undertaking, and be transferred

from the Demerged Company to the Resulting Company under this Scheme, without

prejudice to the generality of the definition of *Demerged Undertaking'.’xasz defined in this

Scheme

e List of immeovable properties

ol MIDC Industrial - | B-27.& B-27/1, M.LD.C. Industrial Area,
: agpur T ,
Land . | Hingna Road, Nagpur-440016, Maharashtra
MIDC Industrial- .| L-6/I M.LD.C. Industrial Area, Hingna Road,
2. Nagpur e
L Land Nagpur-440016, Maharashtra
) | Factory and office | B-27 & B-27/1, M.LD.C. Industrial Arca,
3. .. |. Nagpur ST ]
- .+ Building Hingna Road, Nagpur-440016, Maharashtra
Tt Factory and office | L-6/1 M.L.D,C. Industrial Area, Hingna Road,
14 Nagpur ) ,
o Building Nagpur-440016, Maharashtra
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o List of Intellectual Property Rights

i5 Sr. Ne.

Nature

Details

Trademark

EMKAY TOOLS
HSS GROUND THREAD TAP

Trademark No.-904020 in Class-OB
valid till 17,02.2030 =

Trade Name

© EMKAY TOOLS

Product Marking

7N

o List of Industry Specific Incentive / Benefits

Service Tax

- | Sr.No. | Type of ,Dértailsﬂi; |
 |Incentive .| .
L. Package Scheme | Eligibility Certificate No. JDIN/PSI-2019/Expi/EC No.18/2021-
of Incentives - »2:'.’:’2?37687 dated 16/12/2022 Operative period of EC 01.04.2022 to
2009 . |31.032038
2. ~ Scheme for | -+| Foreign Trade Policy 2015-20 vide DGFT Notification No.
Remission éf 19/2015-20 dated 17.08.2021 whercin Credit available under the
Duties or Taxcs Scheme for Exports can be utilised for Imports, credit available
] on Export under this scheme is ongoing and perpetual in nature
Products |
(RODTEP)
3. Goods and Input credit available under Goods and Service Tax is ongoing and

perpetual in nature
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o List of Industry Specific Registrations/Consents/License(s)

Sr; No. | Particulars Details
T [tmport Export Code | 1EC code: 0393050163 issued by Ministry of Commeree and |
Industry, Directorate General of Foreign Trade :
20 | Factory License v"\laﬁdity 2023-2027
| Pollution Contral | Consent No; SRO-NAGPUR IFCONSENT/-Z106000077
[ Board valid 61131102025
4. {MSMEUdyam | Issued by Ministry of Micro, Sinall and Medium Bnterprise
| Registration Number | UDYAM-MH-20-0004544
EEL S e PEE T
B Cpge0us L
a M ing Difeclon & CF‘J
© Certified True Copy —
Pate of Apnlication ,Q,fi.lli’—gf-[@ﬂ,_.__ |
C Number ¢f Pages . R
Nl.m{ Of?r LF ! g 5__'_[‘- —
Fee ?Cﬂd \\S"‘“’d’j’“‘”‘wf .Opy o \f)__, 1 ‘l'\_gf}__,&,‘
" Apphicant calied fow collechsd ¢ S
Cepy nreparcd on. o _
R B 5 1 it
Copy lssued O ————- 7

Deputy Registrar

i | Wational Company Law Tribumai, Mumbai Bench
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