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’ (A) DESCRIPTION OF COMPANiES

1. Astra Microwave Products Limited {“/tMPL,” or the “I}elnergeri Company”) is a company
incorporated under the Companies Act, 1956„ The t)emerged Company is engaged in the business
of design, development and manufact-,we of sub-systems for Radio Frequency and microwave
systems used in defense, space, meteorology and telecommunication. The equity shares of the
Demerged Cornpany are listed on the Stock Exchanges (as deDried hereinafter) .

2. Astra Space Technologies Private Limited ("A$TPL” or the "ResuIHng Company") is a

company incorporated under the Companies Act, 2013 and is a whoily .qwned subsidiary of AMPL.
The Resulting Company is engaged into the business of the manufaCturing and integration of
satellite equip:merIt. The equity shares of the Resulting Company are presently not listed on the
Stock Exchanges.

(B) OVERViEW OF THE SCHEME U 1 ) : + • { :n er

1. This Setreale (as defined hereinafter) is pursuant to the provisions of Sections 230 to 232 and other
applicable pr,)visio irs of the Act (as defined hereinafter) and provides for the following:

(1) demerger, transfer and vesting of ike ='emerged Undertaking (as deBned hereinafter) frorn the
Demerged (:orrlpany into the !tesuldng Company on a going concern basis, and in
consideration, the consequent issuance of Resulting Company New Equity Shares (as defined
herein£!Ker) by Restiking Company to an the shareholders of the Dernerged Company, in
consideration thereof, in accordance with the provisions of Section 2(35) of the Income Tax
Act (as defined hereinafter); and

(ii) reduction and cancellation of the entire pre-scheme share capltaI of the Resulting Company.

2, This Scheme also provides for various other maaers consequent and incidental thereto.

(C) ,RAT}ONALE

(1) The E)emerged Company is engaged in the business of design, development and manufacture
of sub_sysiem s for Radio Frequency and microwave systems used in defense, space,
metec)roi;)gy and {eleconluiunication, The ,.)eInerged Company is engaged in multiple
businesses: inc}uding Radar E}ectronics., Electronic Warfare, Telemetry, Space, Meteorology
and Hydrology. As part of its strategic re-alignment. the t)emerged Company proposes to hive
off its Space. Meteorology and Hydrology business into a separate entRY;

Cii) The proposed demerger is }nlerlded to create two sector-focused listed entities, namely: (a)
Radar t'}ectroni€..s. Electronic Warfare and Teierr,e try business focused entity; and (b) Space,

Meteorojogy and tIych’ology foeuse€i entity;

(ill) The Space, Meteorology and Hydrology business operates in a sector with distinct }nciFstrY
chara€..}edsti!..s. compet iIive dynanri£sp regulatory environment, and risk ,yon ie, necessitathg a
differentiated growth strategy aligned with its specific market opportunities.

( iv) A standalone Space! Meteoro tog), and Hydrology entity wou}d be better positioned to attract
investorsp skate-glc !;artnersl tenders, and other stakeholders with sectoHspeciac interests.

(V) The delnerger is expected to. inter aha:
en&b ie hiused lnanagemerE a-Keri tion and operational efticieney by creating an
independent cornparly &elusively dedicated to the Space. Mefeorology and Hydrology
business:

facilitate adoption of {aiiol-ad gro Ihlh strategies and capital allocation suited to the
Space, Meteorology and i{y'ira logy sector; .. . .

positioning S,1>ace, b4eteorotof{y arId i-lydrologY business to IYtusuo tailcved gfowih
strategies and market opportunities for its growth; &nd

(a)

(b)

(C)
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(d) unlocking the value of :he Dancrge(1 Undertaking thr the shareholders of the t)emerged
Colnpany .

The Scheme is in the interests of all stakeholders of ’iFa Demerged Company andthe Resulting Company.

(D> PARTS OF THE SCHEME

The Scheme is divided into the following pans:

I. Part-1 sets forth the deHnidons, share capital structure of the Demerged Company and the Resulting
Cornpany and the date of taking effect of the Demerger;

2. Part-II deals with the Demerger of the Demerged Undertaking into and with the Resulting Company
on a going concern basis, and in consideration thereof, issuance of the Resulting Company New Equity
Shares (as defIned hereinafter) by the Resulting Company to the Eligible Shareholders of the
Derrlerged Company, each in accordar,ce *vi$1 Secdons 230 to 232 of the Companies Act, 20 13 read
with other relevant provisions of the iT AN md New IT Act (as applicable)

3.

4.

Part-- Ill deals with the reduction and cancellation of the entire pre-scherne share capital of the
Resulting Company ; and

Part-IV deals with the general terms and condi{ions applicab ie to this Schane.
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PAR’! !

D£FINITIGNS, SHARE CAPITAL STRUCTURE, DATE
OF TAKiNG EFFECT AND IIVIPLE$11EINTAT!(>N OF

THiS S(= WEME;
DEFINITIONS1.

1.1 In this Scheme, (i) capitalized terms defined by inclusion in quotations and/ or parenthesis shall have

the meanings so ascribed; and (ii) the following expressions shall have the meanings ascribed hereunder:

'’Act'’ means the Companies Act, 2013 ;

“Applicable I,aw" or “Law'’ Ineans any apDhcab ie national, foreign, provincial, local or other law
including applicable provisions of all (a) constitutions, decrees, treaties, statutes, enactments, laws
(including the cornmon law), bye-laws, codes, notifications, rules, regulations, policies, guidelines,
circulars, press notes, clearances, approvals, directions, directives, ordinances or orders of any
Appropriate Authority; (b) Pelrnits; and (c) orders, decisions, writs. injunctions, judgments, awards mId
decrees of or agreernents with any Appropriate Authority having jurisdiction over the Parties, in each case
having the force of !em and that is binding or applicable to a person, as may be in force from time to time;

" Appointed Date" means opening of business hours on April 1, 2027;

“Appropriate Authority" means:

(i) the government of any jurist$ction (including any nadonai, state, municipal or local governrnent or
any polidca} or administrative subdivision thereof) and any departnrent, ministry, agency,
hstrurnentality, couN, Tribund, ceritra! bank, commission or other authority thereon

(ii) any governmerKai, quasi-govenunent?J or Fava'.te body or agency lawfully exercising, or entitled to
exercise, any administrative, executive, judicial legislative, regulatory, statutory, hccnsing,
competition, Tax, knporting, exporting or other governmental or quasi-governmental authority
including without iimitation, SEBI, RBI and the Tribunal; and

(iii) any Stock Exchange.

“Board” in relation to a Party, means the board of directors of such Party, and shall inclu(ie a committee
of directors or any person authorized by such board of directors or such coninlittee of directors;

“1)emerged Coiill)any” ineans Astra Microwave Products Limited, a company incorporated under the
Companies Act, 1956. having corporate identity number L29309TG199iPLCC)-1 3203 and having iTS

registered office at Astra Towers, Survey No !2 (Pan), OPP. CII Green Building, Hitech City, Kondapur,
Hyderabad, Telangana, India - 500084;

“[}ewlerged Under{akirig" means a!! the business, undertakings, activities and properties of the
Demerged Company pertaining to the Space, Me{eoroiogy and Hydrology Business as on the
Appointed Date and shaN include (without limitation):

(i> all rtlovabje arId ilylrrrr;vabie properiTes of the t)emerged Conrpany in relation to the Space,

Meteorology and Hydrology, whether fr6eho id or leasehold or iicensed, including tenancy rights,
hire purchase and lease arrangeinents, real or personal, corporeal or incorporea! or otherwise,
present, future, coj:Ungerit, tangibte or intangible, and associated capital costs, secur{ty deposits,
capital work in progress, easement?,ry rights. rights of way, furniture. fixtures, office equipment,
app}iancesr accessories, vehicles, stocks. sundry debtors. deposits, provisions, advances,
recoverables, recei',rabies, tide, interest, eash and bank balances, bills of exchange, covenants, all
earnest jnonies. or other coli{!ernents, funds, right to use and avail of telephones, telex, facsimile,
email, internet. ieased !ines and other cornir,unicatior! facilities. connections, installations and
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(ii)

(Iii)

(iV)

(V)

(Vi)

(ViI)

(viii) entire experience, credentials, past record and market share of the I)emerged Company pertaining
to the Space, Meteorology and Hydrology Business; and

(ix)

Any ques{ion that may arise as to whether a speciGc asset (tangible or int£mgihie) or liability or employee
pertains or does not pertain to the Demerged Undertaking shall be decided mutually by the Boards of the
Demerged Cornpany and the Resulting Company;

"I)enlarged Un(leNa icing Liabilities” means the !iabHities as defined in Clause 4.2.5 of the Scheme;

“EiigitUe Shareholder” means a person whose marne appears in the register of mernbers of the
Dernerged Company and/ or whose name appears as the beneficial owner of the shares of the Demerged
Company in the record of the depositories on the Record Dah;

"Effective Date" rneans the date which wii I be the first day of the month following the month in which
the Parties mutually acknowledge in writing ihat ali the conditions precedent set forth in Clause 18
(Conditions Prece(jen{) are fuifiiied or waived, as applicable, in accordance with this Scheme or the
Appointed Date, whichever is }ater;

References in this Scheme to the date of ”cukxling into effect of this Scheme” or ’'u lion the S€£rerne
{iecorlling effective" sha! i mean the Effective Date:

equipHlent, utIlities, eiectdcity and electronic and all other services of every kind3 nature and
description whatsoeveF and ali al: HE}!is, tide, lrrterests, goodwill, benefits, fiscal incentives.
entitlement and advantages, condngent rights or beneats belonging to or in the o\;nership, powerp
possession or the control of or vested in or granted in favour of or held for the benefit.of or enjoyed
by the Demergm! Company pertaining to the Space, Meteorology and Hydrology Business;-

Demerged Undertaking Liabilities (as defined hereinaf}er);

schemes, arrangements, know your customer (KY€:) detai is and any other instruments pertaining
to the Space, Me{eoro}ogy and Hydro iag)' Business;

ali refunds, reimburselnerds, claims, concessions, exemptions, benefits including sales tax
deferrals, income tax deducted at source. goods and service tax credit, deductions and benefits
under the relevant Law or any other Taxation statute pertaining to the Spaces Meteorology and
Hydrology Business;

all Perrnits. quotas, incentives, powers. authoiides, allotments, rights, benefits,
nertaining to the Space. Meteorology and Flydroiogy Business;

advantages,

an ongoing research and development projects exclusively or prirnari ly relating to the Space
Meteorology, Hydroiogy Business; ali insurance policies reiated to the Space, Met60rologyp
Hydrology Business;

all intellectual property and' inteliectuai property rightg, brands, !ogos, designs, labels, tradenames
and trademarks of the E)emerged Company in relation to the Space, Meteorology and Hydrology
Business (including any applications for the same) of any nature whatsoever, including all books,
records, files, papers, engineering and process infonnation, computer prograins, domain names,
software licenses (whether proprieiaQ/ or otherwise), research and studies, technical krlowhow,
confidential infor7nation and other benefits„ drawings, manuals, data, catalogues, quotations, sales
and advertising rnaterials, lists of present and. former investors. investor credit information, pricing
!nforination, and other records whether in physical or e}ectror,ic form in connection with or
pertaining to Space, h4e{eoroiogy and Hydrology Business;

all employees engaged exclusively in the Space, Meteorology and Hydrology Business.
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“Income Tax Act” means the ince, inc-tax Act, 2025, and shall includc any rules! reguiations9 cir<..u]ars9

guidelines, statutory modifiqat ions, re-enactment or amendments thereof for the time being in force;

”Parties" shall collectively mean the Demerged Company and the Resulting C’oInpdny; and

’9 Party" means each of them, indlviduaily;

'’Perrnits'’ means all consents, licences, permits, ceaificates, permissions, audlorisations, ciarincations.
approvals. clearances, confirmations, deciarations, waivers, exemptions, registrations? filings, no
objections from Appropriate Authorities, whether governmental, statutory. regulatoly or otherwise as
required under Applicable Law;

’tPersoa’t means an individual, a panners}Up, a corporation, a limited liability partnership! a company! an
association, a trust, a joint venture, an unincorporated organization or an Appropriate Authority;

”$tBi'’ means the Reserve Bank of India;

’'$&e't or "Rs" or '’Rupee(syt means indian Rupee(s), the lawful currency oft tIe Republic of India;

'’Record Date" means the date to be fixed by the Board of the Resulting Company in consultation with
the Board of the Denlerged Company for the pur}lose of deteuninirlg the shareholders of the Delnerged
Company for the issuance of the Resulting Company New Equity Shares;

'’Remaining Business '’ means ali the business, uMts, divisions, undertakings, and assets and liabilities
of the £)ernerged Company other than the Demerged Undertaking;

’'Resulting Cornpa©y'’ means Astra Space Technologies Private Limited, a company incorporated
under the Companies Act, 2013, having corporate identity number U30304TS2D24PTC 182267and iTS

registered office at Survey.no !/i, Ut)L, Hardware Pa"k, imarath Kane-hq Ravlryai, Adibatla, K.V.Rangareddy.
Rangareddy, Teiangana, india – 50151 0;

“Resulting C©rnpany Cancelled Shares” means the entire pre-scheme paid up share capital of the
Resulting Company, which shall, pursuant to this Scheme, be cancelled and reduced without any
consideration;

"Resulting C©rnparsy Ne+v Equity Share$" means fully paid-up equi{y share(s) having face value of
Rs 2 each issued by the Resu tting Company as consideration in terms of Clause 8.1 of this Schelne;

”$1©€'’ means the reievant jurisdictional Registrar of Companies having jurisdiction over the Parties;

”$ch©rnetf or "this Scheme’' means this scheme of arrangement (den3erger) as mc>dined from time to
time

V’SEBl” means the Securities and Exchange Board of India;

''SEB! Circular’t mans the master circuiw no. SEBt/FIO/CFD/POD- 2/P/CIR/2023/93 issued by SEBI
on June 20, 2023, and/or any other circulars issued by SEBI applloatHe to schemes of arrangement from
time to time;

"SEB! LODR ${©gu}ati©ns'? means the Securities and Exchange Board of india (Listing Obligations
and Disclosure Requirements) Regu}ations, 2015:

“Space, iV}e{eoroiogy and +{ycir©i©gy g3usiness'’ means the division of the E)emerged Cotnpany
engaged in the manufacturing of radio frequency and microwave components and sub-systems, critical
electronic products for night model satellites. electronics for payloads, testing and integration of various
space sub-assemblies and ground systems as weil as data !oggers, -Autolnatic Weather Stations (AWS),
Agro-nreteoro}ogica! stations, various m.cicero iag;cai sensors, Doppler Weather Radars, Wind Profiler
Radars and Avalanche Radars;
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"StOC II Exchanges'1 means BSE Limited and National Stock Exchange of India Limited collectively
and " Stock E;xctlange” shall mean each of then I }ndivi(iually;

"Tax Laws" means all Appl icable Laws dealing with Taxes inc itlding but not limited to income_tax9
goods and service tax, customs duty or any other levy of similar nature;

"Taxation'’ or ’*Tax" or p’Taxes" means all forms of taxes and statutory, governmental, state?

provincial, local governmental or municipa! inlpositions, duties, contributions and leviesq whether levied

by reference to income, profits, book profits, gains, net wealth, asset values, turnover, added valuep goods
and services or otherwise and shall further include payments in respect of or on account of tax9 whether
by way of deduction at source. collection at source, dividend disH{t>ution tax, advance tax, minimum

alternate tax, goods and services tax or otherwise or attributable directly or primarily to 'any of the Parties
and all penalties, charges, costs and interest relating thereto; and

ttTribunal” means the relevant bench of the National Company Law Tribunal having jurisdiction over
the Parties.

}.2 in this Scheme, uniess the context otherwise requires:

(i)

(ii)

(in)

words denoting the singular shall include the plural and vice versa;

headings, suI)headings, tides, subtitles EO clauses and sub-clauses &"e for convenience only and
shail be ignored in conslruing the Scheme;

reference to any law or legislation or regulation shall inc;tide amendment(s), circulars,
notifications. clarifications or supplernent{s) to, or replacement. re-enactnrenf, restaternent or
amendrnent of, that law or !egisiatic>n or regulation and shaH include the rules and regulations
thereunder; and

(iV) all terrns and words not defined in this Scheme shall unless repugnant or contrary to the context
or meaning thereof. have the same meaning as prescribed to them under the Act, Income Tax
Act, or any other Applicable Laws, rules, reguiations, bye iaws. as the case may be.

2.

2.1

SHARE CAPiTAL

The share capital of the t)emerged Company as on March 3 1, 2026 is as foilows:

Authorised Share Capi€ai

15,00,00,000 equity shares of Rs 2 each 30,0C),00,000

30,00,OO,000

issued, subscribed and paid up capitaR

9,49,45,008 equity shares of Rs 2 each i 8,98,90,016

1.8,98,96,e1 6

The Demerg€c{ Company has ou{standing 20,13,885 convertibie warrants each convertible into, or
exchangeable for, one fully paid up equity share of the E)emerged Company, having a face value of Rs.

2, the exercise of which may result in an increase in the issued, subscribed and paid-up share capital of
the Demerged Company.

6==t)
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2.2 The share capital of the Resulting <::onrpany as on March 3 i, 2026 is as follows:

P8rg;aG=_,i .:,:'::.;::::::::
Authorised Share Capital

1 ,00.00,000 equity shares of Rs 2 each 2,OO,OO,000

2,GO,OO,000

issued, subscribed and paid up capita!

5,00,000 equity shares of Rs 2 each { 0.00,000

30,08,OO$To£al

3.

3.1

392

DATE OF TAK3NC; EFFECT AND INEP£,EiVig:NTATI ON OF THIS SCiIEIME

Part iI of the Scheme sha!! become effective fl-on the Appointed Date but shall become operative from
the Effective Date.

ParI iII of the Scheme shaii become effective from the date of allotment of Resulting Company New

Eclui{y Shares in terms of Clause 8 of the Sctie ire.
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PART }}

4.

4. i

DEMERGER AND VESTING OF THE BEMERGED UNDERTAKING

Upon the Scheme coming into effect, and with effect from the Appointed Date the I)emerged
Undertaking shall, without any further act, instrument or deed, stand transferred to and vested in or be

deemed to have been transferred to and vested in the Resulting Company on a going concern basis, in

accordance with the provisions of thIs Scheme and pursuant to Sections 230 to 232 and other applicable
provisions of the Act and Section 2( 19AA) of the Income Tax Act.

This demerger under Part iI of the Scheme co laplies with the definition of”demerger- as per Section 2(35 )

of the income Tax Act. if any tenns of this Scheme are found to be or interpreted to be inconsistent with

provisions of the Income Tax Act, then this Sch€n,e sha!! star}d modified to comply with Section 2(35) of
the income Tax Act.

Without prejudice to the generality of the provisions of Ctatise 4.1 above, the manner of transfer ofthe
Demerged Undertaking under this Scheme, is as foIlo\vs:

4.2

4.2. !

4.2.2

aV e
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DENIER(JER AM VESTiNG OF THE DEMERGED UNDERTAKING

In respect of such af'the asseES and properties fonning part of the I)emerged Undertaking which

are movable in nature including but no! !imlted to all intangible assets, intellectual property and

intellectual property rights, including any applications for the same, of any nature whatsoever

including but not limited to brands, trademarks forming part of the Dernerged Undertaking,

whether registered or unregistered trademarks along with all rights of commerc;ai nature

including attached goodwill, title, interest, iabels and brand registrations, copyrights and such

other industrial and inteiiectual property rights of whatsoever nature or are otherwise capable of

transfer by deiivery or possession or by endorsement, the same shaII stand transferred by the
Demerged Company to the Resulting f=ornparly upon corning into effect ofthis Scheme and shall,

ipsofacto and without any other or further order to this effect, become the assets and properties

of the Resulting Company without requi Rug any deed or instrument of conveyance for transfer of

the same. The transfer pursuant to this sub-ciause shall be deemed to have occurred by physical

or constructive delivery or by endorsement and delivery or recordai, pursuant to this Scheme,

as appropriate to the property being transferred, and title to the property shall be deemed to have
been transferred accordingly;

Subject to Clause 4.2.3 below, with respect to the moveable assets ofthe t)emerged Undertaking

other than those refeiTed to in Clause 4.2.1 above, including all rights, title and interests in the

agreements (including agreenlents for iease or liCense of the properties), ’sundry debtors, claims

from customers or otherwise, outstanchng ic)aris and advances, if any, recoverable in cash or in kind

or for value to be received, bank balances and deposits, if any, with any Appropriate Authority,

customers and other Persons, whether or not the same is !reid in the name of the E)emerged

Company, the same shall, without any further act, instrument or deed, be transferred to and/or

be deemed to be transferred to the Res-uldog Company, with effect korn the Appointed Date by

operation ofiaw as transmission in favour ofrhe Resulting Company. With regard to the licenses

of the properiies, the Resulting Company w'i!! enter into nov&ion agreements, if it is so required;

r &



In respect of such of the assets and properties forming part of the Demergeci Undertaking which

are inunovab Ie in nature, whether or not irnIuded in the books of the 1)emerged Company, including

rights, interest and easelnents in reiation there£o, the same shall stand transferred to the Resulting

Company with effect Born the Appointed Date, without any act or deed or conveyance being

required to be done or executed by the t)emerged Company and/or the Resulting Company;

4.2.4 For the avoidance of doubt and without }xeju€bce to the generality of Clause 4.2.3 above and

Clause 4.2.5 below, it is clarified that, v,iib respect to the immovable properties comprised in

the 1)emerged Undertaking in the nature of land and buildings, the Demerged Company and the

Resulting Company shall register the true copy of the order of the THbunai approving this Scheme

with the offices of the re}evarK Sab.-,'egis'aar of Assurances or similar registering authority having

jurisdiction over the location of such kuniova=ole property and shan also execute and register, as

required, such other documents as may be necessary in this regard. For the avoidance of doubt, it is

clarified that any docurrlerlt executed pursuant to this Clause 4.2.4 or Clause 4.2.5 below will be for

the limited purpose of meeting regu-iatory requirements and shall not be deemed to be a

document under which the transfer of any oaK of the t)emerged Undertaking takes place and

the Demerged Undertaking shall be transferred solely pursuant to and in terms of this Scheme

and the order of the Tdburlal sanGtic>ning this Sc;beale;

Nofwithstanding mything contained in this Scheme, with respect to the immovable properties

comprised in the I)ernerged Undenzhng h the nature of land and buildings situated in states other
than the state of Te}angana, wbc{her owned or leased, for the purpose of, inter alia, payment of

stamp duty and transfer to the Resulting Company, if the Resulting Company so decides, the

t)emerged COIn}>any and the Fccsulang Company, may execute and register or cause to be executed

and regis{eredF separate deeds of conveyance or deeds of assignment of lease, as the case may be, in

favour of the Resulting Company in respect of such immovatHe properties. Each of the immovab te

properties, only for the purposes of the payment of stamp duty (if required under Applicable Law),
shall be deemed to be conveyed at a „,’aiue determined by the relevant authorities in accordance with

the applicable circle rates. The tIwrsfer of such innbovable properties forms an integral pan of thls

Scheme;

4,2.5 Upon effectiveness ofttIe Scheme, di debts, !!abilities, loans, obligations and duties of the I)emerged

Company as on the Appointed Date and relatable to the t)emerged Undertaking ("I>emerged
Undertaking Liabilities'') shaH? without any further act or deed, be and stand Uansferred ta and

be deemed {o be {fansfefret.i to the Resa}tirig Company to the extent that they are outstanding as on

the Appointed Date. The term "Demerged Undertaking Liabiiities'' shalt include:

4.2.5. 1 the debts, liabilities obligations incurred and duties of any kind, nature or description

(including contingerit }iab]iities) whether known or unknown. present or future, secured

or unsecured9 asserted or unasseHed. i71atured or unrnatored, liquidated or un liquidated,
accrued or unaccrued which arise out of the activities or operations of the 1)emerged

Undertaking;

4.2.5.2 the specific loans or borrowings (including, notes and other debt securities raised,

incurred and uti}ize€} so icty for the activities or operations of the Demerged

tJrldeKakirig); and
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4.2.5.3 in cases other than those refined to in C}auses 4.2.6.i or 4.2.6.2 above, so much of the

amounts ofgenerai or tr,ultjqurpose bo,low{mgs, if any, of the E)emerged Companyp as

stand in the same proportion which the vaiue of the assets transferred pursuant to the

demerger of the t)emerged ',Jndertaking bear to the total value of the assels of the
E)emerged Company imrnediately prior to the Appointed Date.

However, the tax liabi}ities and tax demands or refunds received pr to be received by the Demerged

Company for a period prior to the ,qprot IEed Date in relation to the [>emerged Undertaking shall

not be transferred as part of the £)eme gad Undertaking to the F(csu:ting Company;

4.2.6 Post the Effective Date. the !3emerged Company may, at the request of the Resulting Companyp

give notice in such f(xml as it may deem Hr and proper, to such Persons, as the case may be, that

any debt, receivable, bill, credit, loan, advance, or deposit, contracts or policies relating to the

t)emerged UndeRakhg stands iransfemed to the Resulting Company and that appropriate

rnodi£cation shou id be rna(ie in their resptsed ve books/ records to reflect the aforesaid changes;

4.2.7 In so far as encumbrances, if any, in respect of the E)emerged Undertaking Liabilities9 such

encumbrance shal!, without any further aa, instrument or deed being required to be taken or
modified, be extended to and shaH operate only over the assets comprised in the E)enierged

Undertaking which have been encumberec! in respect of the E)emerged Undertaking Liabilities as

transferred to the Resuiting Coin i)any pursuant to this Scheme. Further, in so far as the assets

comprised in the E)emerged tindertai'.ing are concerned, the encu:ntxance over such assets relating

to any loans, liabilities, borrowings or other debts which are not transferred to the Resulting
Company pursuant to this ScInIne and which continue with the t)emerged Cornpany shall without

any further act, instrument or deed be released fro in such encunrbrance and shall no longer be

available as security in relation to such iiabiiities and the Resulting Company shall provide such

other security that may be agreed between the Resulting Company and the respective lenders

having the encumbrance. The absence of any fomnai amendrnent which may be required by a
iencicr or trustee or third party s}lai! not affect the operation of the above;

4,2,8 Subject to Clause 4 and any other !yovjsions of this Scheme, in respect of any refund, benefit,

incentive, grant or subsidy in relation to or in connection with the E)emerged Undertaking, the

E)emerged Company shall if so required by the Resulting Coinpany, issue notices in such form as

the Resuiang Ccm},a!!y rna)r deern at and proper, stating that pursuant to the Tribuna! having

sanctioned this ScRewle, the relevant cefu nd, benefit. incentive, grant or subsidy be oaid or made

good {o or held on account of the f<csu:{ing Colnpany, as the Person entitied thereto, to the end and

intent that the right of the Dernerged Co-mt)any to recover or realise the same stands transferred to

the Resulting Cornpany and that appropriate entries should be passed in their respective books to

record the aforesaid changes;

4.2.9 On and frorn the Effective Date. all cheques and other negotiable instruments and paynlent orders

received or presen€ed for erIca$hmerit which are in the name of dre Fiernerged Company and are

in relation to or in connection with {he !3ernerged Undeaaking, shall be accepted by the bankers

of the R6su IUng Company and credited to the account of the Resulting Company, if presented by

the Resu}ting Comparly;

4.2.10 Pennits, inc}uding the benefits adm IIed thereto of the t)emerged Company, in relation to the
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4.2. Il

4.2.12

4.2.13

Without prejudice to the provisions of the f5regoing sub-clauses of this Clause 4 and upon the
effectiveness of this Scheme, Ehe Demerged Company and the Resulting Company may execute any

and all instrurrlerlts or documents and do all acts, deeds and things as may be required, including

executing necessary confirmatory deeds for ni ing with the trademark registry and Appropr{ate

Authorities, filing of necessary paiticulars and/ or ntodification(s) of charge with the concerned RoC or

filing of necessary app! ieations, not tees, int imat Ions or letters with any Appropriate Authority or Person

to give effect to this Scheme. The Dernerged *C$rnpany shall take such actions as may be necessary to

get the assets pertaining to the t)emerged Und6Kaking transferred to and registered in, the name of the

Resulting Company, as per Applicatde Law.

4.3

Eb{PL\)YE£SS.

3.1 With effect from the Effective Date, all emp}oyees of the t)emerged Coinpany engaged in or in relation

to the £)ernerged Undedaking shall become the elnployees of the Resulting Company on terms and

conditions no less favourable than {those on wide! I they aro engaged by the t)ernerged Company and

withob{ any ir!£erruption in sew ice. The decision on whether an an})ioye€ is part of the 1)emerged

Undertaking shall be decided by the {)emergca (*onrpany. and such decision shaH be final and binding
on ai! concerned Parties,

The acculnuiated ba}ances, if any, standing io the credit in favour of the aforesaid eIn,)loyees in the

existing provident fUnd, gratElity t-und, superb-,n\:allan fund and any other fund of which they are

3.2

Dernerged Undertaking, shali be inns{;wnd to the Resulting Company from the Appointed Date>

without any further act, inytrtxnrent or deed and shall be appropriately mutated or endorsed by

the Appropriate Authorities concerned therewith in favour of the Resulting Company as if the

same were originally given by, issued to or executed in favour of the Resulting Company and the

Resulting Company sha!! be bound by the tewns, obligations and duties thereunder, and the rights

and benefits under the same sha11 be availahle to the t)emerged Company to carry on the operations

of the Demerged Undertaking w;thou{ any hindrance, whatsoever; and

Contracts in reiatiur to the I)emerge ci Un Judaking, where the t)emerged Company is a party, sha ii

not be transferred to the Resulting Co}=pan)' pursuant to the Scherne. However, the Resulting

Company may be made a paR>’ to the coi£tracts, deeds. bonds, agreements, commitments,

understandings, binding arrangeinenis, offers, tenders or the like relating to the Demerged

tJndeHakIng to which the t)emerged Corntany is a party.

Without prejudice to the above, the Resulting Company shall be deemed to be authorized to

execute any such deeds, writing, assignment and/or novations or enter into any tripartite

arrangement, confirmations cn be b,aif of die i)emerged Company and to implement-or carry out

all formalities required on part of the i)ernerged Company, to give effect to this Scheme or at

any time after this Scheme becomes effective, if so required or becomes necessary.

The past hack record of the t)emerged C.=ompany relating to the Demerged Undertaking,

irlciuciing without limitation. die profitai3i iii)-. experience, credentials and market share, shall be

deemed to be the track reeoRi of the Resulting C6rnpany for ail commercial and regulatory

purposes including for the purposes ofeligibiiky, standing, evaluation and participation of the

Resulting Company in all existing and future bids, tenders and contracts of aU authorities,

agencies and cttents
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members, as the case may be. wiii be transfe ned to the respective funds of the Resulting Company set_

UP in accordance with Appiica'ole Law and caused to be recognized by the Appropriate Authorities or to
the funds nominated by the Resulting Company. Pending the transfer as aforesaidp the dues of the said

employees would continue to be deposited in the existing provident fund? gratuity Rlnd9 superannuation

fund and other fund respectively ofDernerged Corrlparly.

5.3

6.

6. i

All on-going leave balances, ieave encashments. deferred cash benefits and such other dues of the

aforesaid employees sha i-i stand transfured to the Resulting Cornpany and the aforesaid employees shall
be treated as in continuous ernploym€nt {li {er,115 afClause 5.1 above.

LE(JAL PR(}CEED[NGS

Upon coming into effect of {his Scheme, an suits, adidas, administrative proceedings9 tribunals

proceedings, show cause notices, dmnands, !ega} and other proceedings of whatsoever nature by or

against the E)emerged Company pending and/or arising on or before the Appointed Date or which may

he instituted at any time thereafter and in each case relating to the 1)emerged Undertaking shall not abate

or be discontinued or be in any way prejudicially affected by reason of this Scheme or by anything

contained in this Scheme and shall be continued and be enforced by or against the Resulting Company

in the same manner and to the same extent as would or might have been continued and enforced by or

against the Dernerged Company. The Resulting Company shall be substituted in place of the Demerged

Company or added as party to such proceedings and shall prosecute or defend aN such proceedings at

its own cost, in cooperation with the t)emerged Company and the !iability of the t)emerged Company

sbal i stand nullified. The Demerged Company shali in no event be responsible or liable in relation to

any such iega! or other proceedings in relation to the E)emerged Undellaking.

6.2 The Resulting Company undertakes to have all legal and other proceedings initiated by or against the

Demerged Company refe imd to in C:}ause 6,i above transferred to its name as soon as is reasonably

practicable after the Effective Date and to have the same continued, prosecuted and enforced by or

against the Resulting Company to the exclusion of the t)ernerged Company on priority. The Demerged

Company and the Resulting Corn}>any sha!! make relevant applications and take ali steps as may be

required in this fegard.

6.3 No{with,standing anything contained herein above, if at any time after the Effective Date, the E)emerged

Company is in receipt of any demand, ciaim, notice and/' or is ilnp leaded as a party in any proceedings

before any Appropriate Authority in each case in relation to the E)emerged Undertaking, the Demerge'i

eoinpany shan, in view of the transfer and vesting of the Dernergeci Undertaking pursuant to this
Scheme, take all such steps in the proceedings beFore the Appropriate Authority to replace the Demerge(i

Company with the Resulting Company. However, if the E)emerged Compzrly is unable to get the

Resulting Company replaced in its place in such proceedings, the Demerged Cornpany shall defend the same

or deal with such demand in accordance with ibc advice of the Resulting Company and at the cost of the

Resulting Company and the latter sha ii reimburse to dre Demerged COIn I)any all liabilities and obligations
incu.ned by the t)emerged CornF)any in respect thereof.

7.

7. 1

TAXES/ DUTiES/ CESS

if the E)emerged Company is entitle,d to hay -,muiilizeJ credits (including accumulated losses and

unabsorbed deprecia6on), -advance a<, tax act3uci:on aI source, tax coilect ion at source, benefits under the

state or central '5sca} / irlvestrrlerit incentive schemes and policies or concessions relating to the t)emerged

rr.A/-



Undertaking under any Tax Law orApplicable Law, He Resu}ting Coinpany sha}} be entitled as an integral

part of this Scheme, to claim such benefit or incentj-yes or unutiiised credits, as the case may be, without

any specific approval or FwrTnission and such herleat or incentives or unutilised credits, as the case may

he, shall be available for -,itilisadon to the Resulting Company in accordance with Applicable Law.

7.2 Upon the Scheme becoming effective, the Dernerged Company and the Resulting Company shall have the

right to revise their respeetive financial statements and returns along with prescribed forms, filings and

annexures under the Tax Laws and to clairn. refunds and/or credit for Taxes paid and for matters incidental

thereto, if required, to give effect to the provisions of this Scheme. it is further clarified that the Resu lang

Con\pany shaM be entitled to claim deduction under Section 37 of the income Tax Act in respect of unpaid
iiabilities transferred to it as part of the i)emerged UndeHaicing to the extent not claimed by the Dernerged

Company, as and when the same are paid subsequent to the Appointed Date.

8. CONSiDE IIATiON AND £>ISCWAR€iE OF C€>Bg$1DERATIOiN

8.1 The consideration for the denlerger of the Delnerged Undertaking shall be the issuance by the Resulting

Corn i)any of:

“ I (One} fully paid-up equity share of AS'FP?_ tgface value of Rs. 2 each for every 1 (One) fully
paid-up equity share of AMPL af face value o.f Rs. 2 each”

The Resulting Company New Equity Shares sinai } be issued and allotted to ali the shareholders of the Demerged

Company whose nantes appear in the register of nlemhers and/or records of the depositodes on the
Record Due, in the ratio of 1 equity share of the Resulting Company of face value of Rs. 2 each for

every 1 equity share of the E)ernergeci Company of face value of Rs. 2 each, so that all the shareholders

of the E)emerged C8nlpany becorne share}lolc{ers of the ResuiUng Company in the same proportion as

their respective holdings in the Demerged Company. The said Resulting Company New Equity Shares

shall be issued at an issue price per equity share equal to ( A – B) / C, where ' A’ is the book value of
the assets minus iiabi}ities of the I)emerged Undertaking as of the Appointed Date; 'B’ is the reserves

and retained eanrirlgs of the t)emerged Undertaking, if any, identified and transferred to the Resulting

Company under this Scheme; and 'C’ is the total number of Resulting Company New Equity Shares

issued and allotted under this Clause. The differe lice between the issue price and the face vaiue of

Resulting Company New Equity shares to be issued and allotted by the Resulting Company will be

recorded as securities premium.

8.2 Upon coming into effect of the ScFlen,e and subject to the provisions of this Scheme, the Resulting

Company shall I without any further applicaiic,n. act, deed. consent or instrunlent. issue and aliot:

Resu}ting Company New Equity Shares to the stiweholders of the E)emerged Company who hold fulIY

paid_.up equity shares of the £)en16rgec; CornpeLn,y and whose names are recorded in the register ofrnembers

and' or records of the depository on the Record Date, 1 (One) equity share of the Resulting Comwy
having face value of Rs. 2 (Rupees Two) each, credited as fulIY paid UP, for everY 1 (One) hIlIY paid UP

equity share of Rs. 2 (Rupees Two) each;

8.3 The Resulting Company New Equity Shares shaH be subject to the provisions of the memorandum of
association and allic les of associatioIr of ike Resu}ting Company, including with respect to dividend,

bonus, rights shares, voting rights and other cc,iT,arne benefits attached to the Resulting Company New

Equity Shares.
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' 8.4 The Ftesulung CompanY Now Equity Shares that are b be {sst:led in terms of this Scheme shall be issued in

dematerialised form. Prior to the Record .’Date, the £iigibie Shareholders oft IIe E)emerged Company7 who

hc)id shares in physical forrn shall provide such conRariation, information and detaiis as may be required7

reiating to his/ her/ its account with a depository participant, to the Resulting Company to enable it to issue

the Resulting Company New Equity Share(s) in dematerialised form.

8.5 For the purpose of alloUnen{ of the Resulting Company New Equil)' Shares pursuant to this Scheme! in

the event, if any Eligible Share!!cider of the Dernerged Company holds shares in physical fonn, the
ResultIng Cornpany sha!! deal with the relevant shares in such manner as they may deem fit and in the best

interest of such Eligible Shmehotder, including by v/ay of issuing the Resulting Company New Equity

Share(s) in dematerialised form to a trustee nonlina ted by the Board of the Resu}ting Compuly (" Trustee

of t}r© Resulting C©wlpany”) who shall hoid thc se equity shares iII trust for the benefit of such

shareholder. The Resulting Company New Equity Share(s) held by the Trustee of the Resulting Company

for the benefit of such Eligi tHe Shareholders shait be transferred to the respective Eligible Shareholder once

they provide details of his 4lei-/ its dann account to the Trustee of the Resulting C(,rrlpwly9 along with such

other documents as may be required by the Trustee of the Resulting Company.

8.6 The issue and ailoUnent of the ilesuidng Company New Equity Shares is an integral part hereof and shall be

deerned to have been carried out under the orQers passed by the Tribunal without requiring any further

act on the part of the Resulting Company or the Demerged Company or their shareholders and as if the

procedure laid down under the Act and such other Applicable Law, 'aero duty complied with. it is cIaFined

that the approval of the members of 'the Resulting Cornpany to this Scheme, shall be deemed to be their

consent/approva! for the issue and allotrbent of the Resulting Company New Equity Shares under
applicable provisions of the Act.

8.7 The equity shares to be issued pursuant to this SCireiTie in respect of any equity shares of the E)emerged

Company which are held in abeyance under the provisions of Section 1 26 of the Act or otherwise shall

pending allotment or settiemerit of dispute by order of Court or otherwise, be held in abeyance by the

Res uidng Company.

8.8

8.9

The Resulting Corn I)any New Equity Shares to be issued by the Resulting Company in respect of the equity

shares of the L)emerged Company held in the unciaimed suspense account shalt be credited to a new

unelairned suspense account created for shareholders ofthe Resulting Company.

The Resulting Company New Equity Shares to be issued by the Resulting Company in respect of
the shares of the E)emerged Company hdd in the investor Education and Protection Fund shaii be

credited to the Investor Ecluea{ion and Protection Fund.

8. 10 in the event the 1)emerged Company restructures its share capital by way of share split or consolidation

or any other corporate action before the Record Da'ce. the share entitlernent ratio set out in Clause 8.1

shUI be suitably adjusted considering the effect of such corporate action without requirement of any

further approval from shareholders or Appropd:ae Authority.

8. II The Resulting Company shall apply for iis-ang of its equity shares on the Stock Exchanges in terms of

and in compliance ofSEBI Circular and other relevant provisions as may be applicab Ie. The Resulting

Company New Equity Shares a!!oiLed by the Resulting Company in terms of Clause 8.2 above, pursuant

to this Scheme, shan remain frozen in the d€posi'to ly system till listing/ trading pennission is given by

the designated Stock Exchange. f unhcr, d}ere shali be no change in the shareholding pattern of the
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Resulting Company between the Record Da:c &id !!:e !;sting of its equity shares which may affect the

status of approval of the Stock Exchanges.

8.12 The Resulting Company sha!! enter into such arangernents and give such confirmations and/ or

undertakings as may be neeessary in accordance with Applicable Law for complying with the formalities

of the Stock Exchanges.

9. ACCO{JFVTING TRE:ATIVIEJVT

The I)emerged Cornpany and Resul{ing Co!-npany sha iI comply with genera ity accepted accounting

practices in india, provisions of the Act and accounting standards as notified by Companies (Indian

Accounting Standards) Rules, 2015 as nnendei from time to time, in relation to the underlying

transactions in the Scheme including but not iiir!!tea !o the following:

9.1 In the books of the i}eRierged CornF>any

Notwithstanding anything to the eon aary contained herein, the E)emerged Company shall give effect to

the Demerger in its books ofaccour,i in accordance whFi Appendix A - '£)istribution of Non-cash Assets

to Owners’ to }nd AS I o, 'Events after the rt,porting period’, nott-ned nader the Companies (indian

Accounting Standards) Rules, 20 IS ( Ind AS) as notified under Section 133 of the Companies Act, 2013 ,

as may be amended fronr arne to time.

The accounting in the books of accounts of the Dealerged Company is as follows:

9. 1.1 The E)emerged Company stlai! !n€asme a iia!>iii ty to disRibute non-cash assets as a dividend to
owners at the fair value of the Derr,erged L ndc!%king to be clisUit)uted win a cowesponding debit

to the retained earnings on the date wilco such distribution is appropriately authorised and is no

longer at the discretion of the E)emerged Colnpany;

9.1.2 At the end of each reporting period and at the date of seUlement, the t)emerged Company shall

review and adjust the carrying amount of the dividend payabie, with any changes in the carrying

amount of the dividend payabie recognised in equity as adjustments to the amount of the
distribution; and

9.1.3 On the date of settlemen{, the Demerged Company shaH derecognise from its books of accounts,

the carrying amount of all the assets and !iabiiities peNaining to the Demerged Undertaking by

deb{ting the dividend payable and recognise the difference, if any, between the carrying amount
of dI the assets and liabilities pertaining to {he E)emerged Undertaking distributed and the

carrying ama’arE of the dividend paya'oie in profit or !oss.

9.2 in the books of the Resulting CorriE>any

q.2. i Notwithstanding ?xryt tting cise eon{air,ed in the Scheme, upon the Scheme being effective, the

Resulting Cornpany sha!! account for the Scheme in its books of aGCOunts in accordance with

ind AS and genera!!y accepted ac;on"Ring principles in India.

9.2.2 The Resulting Corn£)any shall provide the following accounting treatment in its books of
accounts.
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REMAINING BUSiNESS OF TI{E BE!\TENJEB f=C)MPANY10.

The Rernaining Business of the Dernerged, Company shall continue to belong to and be owned and

managed by the 1)emerged Cornpany. The Denwrged COIni)any shai! continue to be liable to perform and

discharge all its ]jabili{ies and obligations in relation to the Remaining Business of the E)emerged

C,ornpany and the Resulting Company stral i not have any liabiiity or obligation in relation to the

Remaining Business of the Demerged Cornparly

10.1

if the Resulting Company is in receipt of an)- dernaIld. claim, notice and/or is imF>leaded as a party in

any proceedings before any Appropriate Auihori- ty, in each case in relation to the Rernaining Business

of the Dernerged Company, the Resulting {=onipany shall take all such steps in the proceedings before

{he Appropriate Autjrori-cy to subst jiute the Resulting Company with the E)emerged Company.

Howeverl if the Resulting Company is unable to replace the L)emerged Cornpany in such proceedings,

the Resulting Company sItai! defend {he same or dea! with such demand at the cost of the Dernerged

cc,rnpany and the laHer shall reirnburse the Kesui ting Company, against all liabilities and obligations

incurred by or against the Resulting Cornparly, in respect thereo£

18.2

TRANSiTiONAL SERVICES/ ADI)}TiONA'L A£&RANAGEM£INT Sil.

The Resulting Company and the Demerged Colnpa„ly may enter into separate arrangements in relation
10

(i) licensing of Inteiiectua} Propelw which forms part of the Remaining Business (including iP
jointly used) from the Demerged Company to the Resulting Cornpany;

li.1

(ii)

aVe
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(1)

(ii)

Record the assets and liabilities ai’t-ne Denlerged Undertaking of the Demerged Company,

vested in it pursuant to this Scheme at their respective carrying vaiues as appearing in the

books of the E)emerged Company.

The difference between (A) {he book value of assets minus 1lat;tItHes and reserves/retained

earnings, if any, recorded in the books of the Resulting Company, and (B) the value of the
Resulting Cornpany New Equity Shares issued and allotted to the shareholders of the

Demerged Company (number of Resulting Company New Equity Shares issued multiplied

by issue price per Resulting Comp&ny New Equity Shares) as consideration, if any, shall
be debited/ credited to the “C:apil ai Reserve” under the head “Other Equity”.

In case of any differences in accounting oolicies between the Demerged Undertaking of the
Dernerged Cornpany and the Resuiting Cornpany, the accounting policies followed by the

Resulting Company shall prevaii to ensure that the financial statements reflect the Hnancia!

position based on consistent accounting policies.

(111)

The Resulting C:olnpwry shiIi debit its share capital account in its books of account with
the aggregate face vaiue of the shares issued by the Resulting Cornpany to the t)emerged
Company for cancelled shares and credit capital reserve for the same.

(iV)

(V) Any matter not dealt with in ciauses hereinabove shaii be dealt with in accordance with the

Ind AS applic?,bic to the Resu,king Company.

use of the assets and properties forming part of the Remaining Business which are required for
the operation of the D€merged Und,sHaking, by the Result-ing Company;

$ffF



( II1)

(iV)

management agreements and/or operating !icenses for operation of assets which may be retained
by Demerged Company;

use of assets, services and facilities forming part of the Remaining Business which are required
for operation of the t)emerged Undertaking, by the Resulting Company.

li.2 Approval of this Scheme shail be deemed to constitute due compliance with Section 188, Regulation 23

of SEBI LC)DR Regulations and the articles of association."
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PART lIE

RE!)U('TIC)N AND CANCELLATION OF THE ENTiRE PM-SCHE;NiE SHARE CAPITAL OF THE
RESULT}fVG COM PANY

12. REI)UCTION ANI) CAI\CELLAT ION OF ENTiRE PRE-SCHEME SHARE CAPITAL OF THE
RESULTING COMPANY

12.1 Upon allotment of the Resulting Company New Equity Shares, the entire pre-scheme paid up share

eapita! of the Resulting Company ("Re suit ing Company Came!!ed Shares") shall stand cancelled

and reduced. without any consideraion. which snail be regarded as reduction of share capital of the

F(csu]ting Company, pursuant to Sections 230 to 232 of the Act as an integral part of the Scheme.

1 2.2 The Resulting Company sIrail debit its share capital account in its books of account with the aggregate

face value of the Resulting Company Cancelled Shares and credit capital reserve for the same amount.

12.3 It is clarified that the approva} of the members cf the Resulting Company to this Scheme, shall be deemed

to be their corlseM/approval for the reduction of the share capita i of the Resulting . Company under

applicable provisions of the Act.

12.4 Notwithstanding the reduction in the share capital of the Resulting Company, the Resulting Company

shall not be required to add " And Fteciuced" as sufax to its name.
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PiKgIt iV

GE;NEFtAL TE fiNES & COB{{}IT IONS

13. BUSiNESS UNTIL THE EFFECTiVE DATE

13.1 With effect from the date of approval of this $cherne by the respective Boards of the Parties and up to
and including the Effective Date:

13.1.1. The I)emerged Company shall carry on the business of the Denlerged Undertaking with

reasonable diligence and business prudence and in the same manner as it had been doing
hitherto; ind

13.1.2. The Resulting Cornpany shaii be on{it leti, pending the sanction of {his Scheme9 to apply to the

Appropriate Authorities concerned as necessary under Applicable Law for such consents,

approva is and sanctions whic'h the ?.esu}Jing Company may require to carry on the relevant
business that is being transferred and '„,este€! in terms of this Sc}3elr ie.

i3.2 With effect from the Appointed Date and UP to and including the Effective Date:

!3.2.1. The t)emerged Company shall be deemed to have been cmvyir,g on and shal! carry on its

business and activities of the tiemerged Undertaking and shan be deerneci to have held and

stood possessed of and shall hold and stand possessed of the assets of the Demerged

Undertaking for and an account of, and in trust of the Resulting Company;

13.2.2. All prollts or income arising or accrulng to the E)emerged Company with respect to the

Demerged Undertaking and all Taxes paid {hereon (including but not limited to advance tax,

tax deducted or collected at source, nIinilnum alternate tax, dividend distribution tax,

securities transaction tax, taxes wii}}he id/ paid in a foreign country, etc.) or losses arising or

incurred by the E)emerged Company with respect to the E)ernerged Undertaking shali, for all

purposes, be treated as and deemed to be the profits or lnconre, Taxes or }osses, as the case

may be, of the Resulting Company;

13.2.3. All loans raised and ali Habilities and obi;gaiions incurred by the f)emerged Company with

respect to the E)emerged LintieKaking, sha!!, subject to the tern,s of this Scheme, be deemed
to have been raised, used or irxu,led for and on behalf of the Resulting Company and to the

extent any are outstanding on the Effective Date, shan also, without any further act or deed

be and be deemed to becolne the debts, !iabi tides, duties and obligations of the Resulting

\:aInF,any; and

13.2.4. The I)emerged Company (with respect to the E)emerged Undertaking) shall be entitied,

pending the sanction of the Scheme, tc apply to the Appropriate Authorities concealed as

necessary under Appiieab ge Law -hr such consents, approvals and sanctions which the

Resulting Company may require Ui ci,un' an *;he Identified Business of the E)emerged

Company and to give effect to the Scherne.
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14. PROPERTY IN TR{JST

Notwithstanding anything coiadrled in this Scherrie, on or after the Effective Datep as the case may beT

until any property, asset, !icense, approval. permission, contract, agreement and rights and benefits
arising therefrom pertaining to the Dernerged LJndesaking i£ transferred, vested, recorded, effected and/

or perfected, in the records of any Appropriate Authority, regulato ly bodies or otherwise, in favour of

the Resulting Company, the Resuiting Cornpany is deemed to be authorized to enjoy the property, asset

or the rights and benefits arising from the iicense, approval, permission, contract or agreement as if it

were the owner of the propelly or asse! or as if it were the original party to the license, approval,

permission, contract or agreernent. it is clarified that fill entry is made in the records of the Appropriate
Authorities and tHI such time as may be In',IIna!!y agreed by the Parties, the Dernerged Cornpany wilt

continue to hold the property and/or the asset, iii;ease, pemission, approval, contract or agreement and

rights and benefits arising therefrorn, in trust far and on behalf of the Resulting Company.

15. FACiLITATiON PM)VISiONS

For the purpose of giving effect to the order passed under Sections 230 to 232 and other applicab ie

provisions of the Act in respect of this SChelIIe by the Tribuna i, the Resulting Company shall, at any

time pursuant to the orders approving this Scheme, be entitled to get the recordal of the change in the

legal right(s) upon the demerger of the Demergec! Undertaking. in accordance with the provisions of

Sections 230 to 232 of the Act. The Resulting Company shall always be deemed to have been authorized

to execute any pleadings, appiicaHont,, forms etc., as may be required to remove any difficulties and

facilitate and carry out any fonnaiities or compliances as are necessary for the implementation of this

Scheme. For the purpose of giving effect to the vesting order passed under Section 232 of the Act in
respect of this Scherne, the Resulting Corn})any sha! ! be entitled to exercise all rights and privileges and

be liable to pay all Taxes and charges and fulfil ai! obligations in mla,tion to or applicable to a ii
immovat)!e properties incluciing mutation and/or substitution of the ownership or the title to or interest

in the imnrovabie properties which shall be irlade and duly recorded by the Appropriate Authorities in
favour of the Resulting Company pursuant to the sanction of this Scheme by the Tribunal and upon the

effectiveness of this Scheme in accordance with the torins hereof, without any further act or deed to be

done or executed by the Resulting Company. It is clarified that the Resulting Company shall be entitled

to engage in such correspondence and make such representations, as may be necessary, for the purposes
of the aforesaid mutatiori and/or stlbstiltttion.

16. APPLICAT iC> X1 S/PETiTIONS TO THE ’X'fftif$UNAL/

The Parties shall make and nie aII applications and petitions under Sections 230 to 232 and other

applicab Ie provisions of the Act before the Tribunal, for sanction of this Scheme under the provisions
of the Act.

17. MODIFiCATl{}N OR ANIBNI)NIE iNT$ TO THiS $€=HE=NTE;

1 7.1 The Board ofPaNies may make any modifications or amendments lo this Scheme at any time and for

any reason whatsoever, or which may oth6r':wise be considered necessary, desirable or appropriate.

The Bozrd of the Paities may consent to any conditions or iimitations that the Tribuna! or any other

Appropriate Authodty rnay impose.
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[7.2
For the puFposes ofgivi ng effect h this Sc}reme or to an), modi6Gation hereof, the Board of the Demerged
CompanY OF the Board of the Resulting Company, ac{ing jointly or individualiy, as may be relevant9

give sueh directions including directions for sealing any question or difficulty that may arise and such
directions shall be binding on the Resuiting Company as if the same were specifically incorporated in
this Scheme.

17.3 in the event, post approva} of the Scheme by NCI. T? there is any confusion in interpreting any ulause

of this Scheme, or otherwise. the Boards of the Panics shaH have complete power to mutually make the
most sensible interpretation so as to render Utc s,_nellie operational.

17.4 if the Panics an desiFous of making any :uateriai modincatior! to the provisions of the Scheme after

receipt of approvai of SEBI to the Scheme, such ma,iit]cation shaii be subject to the approval of SEB !

of such modification, or any further rnodin£ations as may be required bv S£BI.

1 8. CONO iTtONS PRECEDENT

This Scheme is conditional upon and subjeci icf the foiion/ing conditions precedent:

} 8. i Receipt of no-objection“ observa{ion ietier from the Stock Exchanges in relation to this Scheme under

Reguiat ion 37 of the SEBI LC)DR Regt!!alions;

18.2

18.3

Approval of this Scheme by the requisite nlajc>ri{y of each class of shareholders and creditors of the

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

The E)emerged Company complying with other provisions of the SEBI Circular, including seeking
ap,xc>vai of its shareholders through e-voting;

18.4 Sanction of the Scheme by the Tribunal under Sections 230 to 232 of the Act;

} 8.3 Approvals korn Approprlate Authority for the transaction contemp}ate£] in Part Ii of the Scheme;

18.6 The Dernergged Company and the Resulting Company having filed the ceniaed copy of the order of the
NCLT with the relevant Registrar of Companies in terms of Seetion 232(5) of the Act; ard

!8.7 The conversion/canc8liation of all of the ou£stand-ing 20,13,885 convertible warrants in the Dernerged

Company, each conveaible into. or exchangea tYe for, one fu!!y paid-up equity share of the Demerged

Company, having a face value of Rs. 2.

19, VALIDITY OF EXiSTiNG R$:S€)L{JTI(>N$

Upon the coming into effect of the ScI\cro.e, the resolutions, if any, of the Dernerged Company, which are

valid and subsisting on tIle Effective Date, sinai i continue to be valid and subsisting and be considered as

resolutions of the Resulting Company, and if a’ly such resolutions have any monetary limits approved

under the provisions of the Act, or any other app>iicab ie statutory provisions, such !irnits shan be added to

the iimits, if any, under like resoiutions passed by the Resuiting Company and shall constitute the

aggregate of the said limits ol’the Resulting Company

:3) v !:t
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2 G. WITHI>RAWAL OF THiS scat:ft{E

The Board of the r)emerged Company shali be at }ibelly to withdraw the Scheme at any time as may be

mutualiy agreed by the Boards of the i)emerged Compmry and Resulting Company prior to the Effective

Date. In such a case, the Demerged Company and Ibe Resulting Company shall respectively bear their

own cost or as may be mutually agreed.

2}. COSTS AND EXPENSES

Alt costs? charges and expenses payable in reiat ion -to or in connection with this Scheme and incidental to

the coIllpletior1 of the transfer and vesting of the Bemerge<! IJndeaaking in the Resuiting Company, in

pursuance of tMs Scheme including stamp duty on the CKier(s) of tile Tribunal, if any, to the extent applicable

and payable shall be borne and pdd by the t)ewiergeci Company.

22. SAVING OF CONCLLJi>BiD TRANSA€TICiN$

Nothing in this Scheme shall affect any h38s;',ction or proceedings already concluded or liabilities
incurred by the Dernerged (J,>mpany in relation to the Denlerge€] Undertaking until the Effective Date,

to the end mId intent that the f(csulting Company sha!! accept and adopt an acts, deeds had things done

and executed by the Deibei'ged Company in respect thereto as done and executed on behalf of the

Resulting Company.

23. ANCILLARY CLAtJSE

in terms of provisions of the Scheme, any cre at ba}ance lzmaining in Capital Reserve of the Resulting

Company on the Effective Date shaH be amISfamed to the Securities Premium of the Resulting

Colnpany

24. AM$.NDN{ENT TO CONSTITUTiONAL DO€UNiENTS

24.1 with effect from the A,)pointed Date and upon the effectiveness of the Scheme, the memorandum of
association of the Resu! ting Company (including the objects clause) shui I stand altered and amended.

without any further act or deed> for the purpose of Resulting Corn})any carrying on the business

activities of the Denrerged Company and Resulting Company, and as may be required by the
Governmental Authorities .

24.2

24.3

Further2 Clause V of the memorandunr of association of the Resulting Company shall without anY act,

instrument or deed be and stand altered in the iTlboiler set out in Clause ! ! above.

The arnendrn€rlts pursuant to this Clause ! ! sha}{ be operative on the Scheme becoming effective b)
virtue of the fact that the st,are}!oiders of the P,esuiting Company, while approving the Scheme as a

wholeD have approved and accorded the relevant consent as required under the Act for amendment of
the mernordrldllin of association of the F(esu{tir3g f:9rn}>any, and shall not be required to pass separate

resolutions UlldeF the Act
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