JAYASHREE POLYMERS (INDIA) PRIVATE LIMITED

CIN: U22191PN2025PTC237103
REGD. OFFICE: 21/4, D-1 BLOCK MIDC, CHINCHWAD PUNE, Chinchwad East, Pune, Pune
City, Maharashtra, India, 411019
Contact No.: 8007373135, Email: cs@jayashreepolymers.com

BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH
C.A.(CAA)/112/MB/2025

In the matter of the Companies Act, 2013

AND

In the matter of Section 230 to Section 232 and other applicable
provisions of the Companies Act, 2013 and the rules framed
thereunder

AND

In the matter of Composite Scheme of Arrangement amongst
Jayashree Polymers Private Limited (Demerged Company) and
Jayashree Polymer Exports Private Limited (Transferee
Company) and Jayashree Polymers (India) Private Limited
(Resulting Company 1) and Jayashree Polymers Enterprises
Private Limited (Resulting Company 2/Transferor Company 1)
and Jayashree Polymers Extrusion Private Limited (Transferor
Company 2) and their respective Shareholders and Creditors
(*Scheme”).

Jayashree Polymers (India) Private
Limited, a private limited company
incorporated under the Companies Act,
2013 having its Registered Office situated
at 21/4, D-1 Block, MIDC, Chinchwad
East, Pune - 411019

CIN: U22191PN2025PTC237103 )-.Applicant Company 3/

Resulting Company 1

i e

NOTICE TO THE UNSECURED CREDITOR UNDER SECTION 230 OF THE
COMPANIES ACT, 2013
Notice is hereby given in pursuance of section 230 of the Companies Act, 2013 and as per
Companies (Compromises, Arrangements and Amalgamations) Rules, 2016, that the Mumbai
Bench of the National Company Law Tribunal (‘Hon’ble Tribunal’) by an order dated 18" June
2025, has directed Jayashree Polymers (India) Private Limited (Resulting Company 1) to serve

notices to the unsecured creditor of the Resulting Company 1 as on 26 March 2025, with a



JAYASHREE POLYMERS (INDIA) PRIVATE LIMITED

CIN: U22191PN2025PTC237103
REGD. OFFICE: 21/4, D-1 BLOCK MIDC, CHINCHWAD PUNE, Chinchwad East, Pune, Pune
City, Maharashtra, India, 411019
Contact No.: 8007373135, Email: cs@jayashreepolymers.com

direction that they may submit their representations, if any, to the Hon’ble Tribunal within 30
days and copy of such representations shall simultaneously be served upon the Resulting

Company 1.

You are accordingly informed that representations, if any, in connection with the Composite
Scheme of Arrangement amongst Jayashree Polymers Private Limited (Demerged Company)
and Jayashree Polymer Exports Private Limited (Transferee Company) and Jayashree
Polymers (India) Private Limited (Resulting Company 1) and Jayashree Polymers Enterprises
Private Limited (Resulting Company 2/Transferor Company 1) and Jayashree Polymers
Extrusion Private Limited (Transferor Company 2) and their respective Shareholders and
Creditors (‘Scheme”) may be made to the Hon’ble Tribunal within 30 (thirty) days from the

date of receipt of this notice.

Copy of the representation may simultaneously be sent to the Resulting Company 1 at our
office — 21/4, D-1 Block, MIDC, Chinchwad East, Pune - 411019.

In case no representation is received within the stated period of thirty (30) days, it shall be

presumed that you have no objection for approval of the Scheme. .

Date: 20/06/ 2025
Place: Pune

For Jayashree Polymers (India) Private Limited

A i
Authorized Signatory

Enclosures: (1) Copy of the Scheme
(2) Copy of Order dated 18" June 2025
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JAYASHREE POLYMERS PRIVATE LIMITED ]
{CIN: U24134PN159BPTCO05879)
i ("DEMERGED COMPANY"}
AND
_ JAYASHREE POLYMER EXPORTS PRIVATE LIMITED
(CIN: UB1495PN200SPTCO2Z2040)
i (" TRANSFEREE COMPANY")
AND
JAYASHREE POLYMERS ({INDIA) PRIVATE LIMITED
(CIN: U22191PN2025FTC237103)
“RESULTING COMPANY 17)
AND
JAYASHREE POLYMERS ENTERPRISES PRIVATE LIMITED
(CIN: U22198PN2025PTC237114)
“RESULTING COMPANY 2* / "TRANSFEROR COMPANY 17}
AND
JAYASHREE POLYMERS EXTRUSION PRIVATE LIMITED
(CIN: U24100BN201 PTG 138533)
("TRANSFEROR COMPANY 2"}
AND
THEIR RESPECTIVE SHAREHOLDERS AND GREDITORS

(Under Sections 230 to 232 of the Companies Act, 2013, and other apphcable provisions of the
Companies Act, 20135, and rules framed thereunder)

For Jayashree Polymers (indla) Pvt. Ltd. For Jayashrae Polymiers Enterprises Pl. Lid,

— """ authorised Signatory i " Ruthosised Signatory
fw FORYMLER EXFORTS P¥E LD, Fot 8¢ Polymers Extrusion Pt Il

For Jgyashree Pelymers Pyl Lia

j
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Preamble

of the Income-tax Act, 1961 {'IT Act'}, amongst Jayashree Palymers Private Limited (“JPPL™
{ “Demerged Company”), Jayashree Polymer Exports Private Limited (“JPEPL™
“Transferee Company™), Jayashree Polymers (India) Private Limited (“JPIPL™ ! “Resulting
Company 1%), Jayashres Polymers Enterprises Private Limited (“JPEL™ / “Resulting
Company 27 f “Transferor Company 1%}, . Jayashres Polymar Extrusion Private Limited
{"JEPL"/ “¥ransferor Company 27} and their respective sharehoiders and craditors.

The Scheme intar alia provides for

a} The demerger of the Demerged Undertaking 1 (a5 defined in Clause 5.13), into
Resulting Company 1, and in consideration, the consequent issuance of Mew Bquity
Shares {as defined in Clause 5.30) by Resulting Company 1 in accordance with the
Share Entitlernent Ratio 1 {zs defined in Clause 5.47), pursuant fo the provisions of
Section 2(19AA) read with Section 2{414) and other relevant provisions of the 1T Act
{as defined in Clause 5.27) {"Demerger 1"}

)] The demerger of the Demerged Undertaking 2 {as defined i Clause §.14), inio
Resulting Comgpary 2, and in consideration, the consegquent issuance of New Equity
Shares (a5 defined in Clause 5.30) by Resulting Company 2 in accordance with the
Share Entiffement Ratio 2 {as defined in Clause 548}, pursuant to the provisions of
Section 2{19AA} read with Section 2(41A) and other relevant provisions of the 1T Act
(@28 defined in Clause 5.27) (“Demergear 2'); and

) The amalgamation of Transieror Company 1 and then Transferor Company 2
(heratnafter collectively referred to as the "Transferor Companies”) (a5 defined in
Classe 5.53) into Transferee Company {as defined in Clause 5.52); dissolution of the
Transferor Companies without winding up and in consideration, the conseguent
issuance of New Fquity Shares and Redeemable Preference Shares (as defined in
Clause 5.31) by Transferee Company to all the Bquity Shareholders {as defined in
Clause 5.24) of Transferor Companies in accordance with the Share Exchangs Ratin
3 (a8 defined in Clause 5.49), gursuant fo the provisions of Section 2{1B) and other
relevant pravisions of the [T Act (as defined in Clause 5.27) {(“Amalgamation™).

The Demerger 1 and Demerger 2 shall be in compliance with the conditions relating o
“demerger as provided under Section 2(12AA) read with Section 2(41A) of the 1T Act and
other refated provisions of the T Act such that, imfer alia

a) Al the properiies of the respective Demerged Undertaking being transferred by fhe
bemerged Company become the propetties of the respective Resulting Company by
virtue of the demerger:

i All the liabilities relatable o the respective Demerged Undertaking being transferred by
the Demerged Caompany. immediately before the demearger, become the iabilities of the
respective Resulting Company by virtue of the demerger,

] The properties and the liabilites, if any, relatable to the respective Demerged
Indertaking being transferred by the Demerged Company are bransfered to the
respective Resulting Company at the values appearing in the books of account of the
respective Demerged Company immedigtely before the demerger;

oy The respective Resulting Company shall issue New Equity Shares to the shareholders
of the Demerged Company as consideration for the Demerger on a proportionate basis,
in accordance with the provisions of this Scheme;

el All shareholders of the Demerged Company shall become the shareholders of the
respective Resulting Company by virue of the Demerger and

iy The transfer of the respective Demerged Undertaking wilf be on a going concern basis
which consiifutes independent business activities.

i any of the terms o provisions of the Scheme are found or mterpreted o be nconsistent with
the provisions of the said sections at a later date including resulting from an amendment of
law or for any other reason whatsoever, the provisions of the said sections of the |T Act shall
prevail and the Scheme shall stand madified to the extent determined necessary (0 comply
with Section 2(184A) and section 2(414) and other related provisions of the |T Act. Such
modifications wilt however not affect the other parts of the Scheme,

The Amalgamation of the Transferor Companigs inlo the Transferse Company shall be in full
compliance with the conditions rzlating to "amalgaration” as provided under Section 2{16)
ﬂatﬁd provisions of the IT Act such that, infar afia;
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aj  Allthe properties of the Transferar Companies, immediately before t
shall become the properties of the Transferse Company,
Amalgamation,

ol Shareholders holding at least three fourths in value of the shares in the Tr
Cornpanigs, will become shareholders of the Transferee Company by viriue of the
Amalgamation other than shares already held mmediately before the Amalgamation.

dj Transfer of the authorized share capital of the Transferor Companies to the Transieres
Company as provided in Part IV of the Scheme: and

&) Dissolution of the Transferor Companies, withow being wound up.

If any terms or provisions of the Scheme are found or inferpreted to be inconsistent with the
provisions of the IT Act, at a later date Including resultting fram an amendment of faw or for
any other reason whatsoever, the provisions of the IT Act shall prevail, and the Scheme shall
stand modified o the extent determined necessarny to comply with Section 2(1B} of the | T Act,
Such modification will, however, not affect the other parts of the Scheme.

uthorised Signotody

Background and description of Companles
Jayashree Polymers Private Limited

a. Jayashree Polymers Private Limited {hereinafier referred to as the "YJPPL™ !/
“Demerged Company™} is a private limited company incorporated under the provisions
of the Companies Act, 1958, on 02 February 1896, having GIN
LIZ4134PN198EPTCO98579 and PAN AAALCJIA6T7K. i has its registered office situaterd
at 2144 O 1 Block MIDC Chinchwad, Pune 411019 and is inter alia engaged in the
business of manufacturing, processing and sale of all types of rubber compotents and
generation of power {through wirdmilly.

b The Company was incorporated duning 1396 and since then it has expanded its business
inte multiple verticals and geographical loeations. During the fime. the Company had
extended the business through various unit set-up in various parts of the couniry ie.,
WMaharashtra, [Mtarakhand, Haryana et

The equity shares of JPPL are not listed on any skock exchange in India.
#.  The objects of JPPL, infer-afia inciude:

"To camy on in India of elsawhere the business fo manufacture, produce, pracess, buy,
sefl, export, import or otherwise deal in alfl types of rubber goods, industrial rubber
products, rubber polymers, rubber chemicals and rubber moulded and extruded goods
for industrial, agricuttural, automotive, commercial and consumer use. To carmy on the
business of exports & domestic of alf types of rubber parts, plastic, castings and forgings
for industial, electronics, medical and awtomolive industry”

Fe J%'I'J.SHRE POLYMER EXPORTS MV LTD.

ra
ra

Jayashree Polymer Exports Private Limited

=1

a. Jayashree Polymer Exporis Private Limited {hereinaftar referred to as the “JPEPL" |
“Transferee Company”} is 2 private limited company incarporated under the provigions
of the Companies Act, 1886, on 15 February 2008  having CIN
U51485PN2006PTCOZ22010 and PAN AABCJIE224F. |t has i3 registered office situated
at Gat Mo -5991/C, Behind Bajaj Eleckicals Mahalunge Indusirial Area, Taluka Khed,
Chakan, Pune 410501 and is fvter alia engaged in the business of export and domaestic,
manufasture or otherwise deal in all {ypes of rubker goods, induskrial rubber products,
Fubber polymers, rubber chermica!l and rubber moulded and extruded goods, plastic eto.
for indusirial, electronics, medical and avtomotive industry sale of the rubber parts,
plastic elc. as defined in Clause 5.24.

b, The equity shares of JPEPL are not listed on any stock exchange in India.
€. The obiects of JPEPL, inter-alia include:

"To cany on the business of exports domestic of aff ypes of rubber parts, plastic,
castings & forgings for indusinal, electronics, medival and sifomolive indusiry.

To export and import or othenwise deal in all fvpes of rubber goods, indusiral rubber
products, rubber polymers, rubber chemicals and rubber moulded and extruded goods
for inclustrial, agricufiural, automotive, commercial, and consimer use.”

{lndia) Pt Lid., For Jayaskree Polymers Enterprises Pvt, Lid,

Uihorised Signatory

az=-

2.3 Jayashree Polymers (India) Private Limited

a. Jayashree Polymers (India} Private Limited (hereinafter referred to as the "Resuiting
Company 1" ar “JPIPL”} is a private limited company incorporated under the provisions
of the Companies Act, 2013, on 14 January 2025  having CiN

= i [ li itLrerted

F‘ﬂf’#ﬂ}"&‘sh!‘#& Fgfrmm‘h[wEDQEPTCEBTTDB ard PAN AAGCJEE91E. It has its registered office situr
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at 21/4, D-1 Block MIDC, Chinchwad East, Pune- 411018 and is i
the business of manufacturing, sate and export of the rubber chemida
and exiracted goods.

o, The objecis of JPIPL, infer-aliz include:;

To carry on the business to manufacture, produce, process, buy, sefl, export and impart
or gtherwise deal in all types of rubber goods, industial rubber products, rubber
polymers, rubber chemicals and rubber mowlded and extruded goods for industrial,
agriciitural, automative, commercial and consumer use. To carry on the bisiness of
exporls & domestic of alf types of rubber parts, plastic, casifngs and forgings for
indusirial, electronics, medical and aufomuotive induatry.

Jayashree Poiymers Enterprises Private Limiteg

3. Jayashree Polymers Enferprises Private Limited (hersinafier referred to as the
“Resulting Company 2% or “JPEL” or “Transferer Company 17} is a private limited
company incorporated under the provisions of the Companies Act, 2013, on 14 January
2025, having CIN U22193PN20ZSPTCZ237114 and PAN AAGCJEZ94B. It has iis
registered oifice situated at 2144, D-1 Block MIDC, Ghinchwad Fast. Pune- 411018, and
is Inter alia engaged in the business of manufacture, buy. sell, export of ail types of
rubber goods, industrial rubber products, rubber polymers,

b.  The eqguity shares of IPEL are not fisted on any stock exchange in india.
c.  The objects of JPEL, inter-alia mclude:

To canry on the business of manufacturs, produce, process. buy, sefl gxpart and import
or othenwise deal in afl types of rubber goods, industial rubber products, rubber
polyrers, rubber chemicals and rubber moulded and extrudsd goods for industrial,
agricultural, automotive, commercial and consumer use. To carry on the business of
exports & domestic of all fypes of rubber parts. plastic, casiings and forgings for
idustrial elecironics, medical and aiomotive indusiy,

Jayashres Polymer Extrusion Private Limited

a.  Jayashree Polymer Extrusion Private Limited {hereinafter referred to as the “JEPL" /
“Transferor Company 2"} is a private limited company incorporated under the
provisions of the Companies Act 1956, on 13 February 2011, having CIN
U241 00PM2011PTC138533 and PAN AACCIS301L. it has its registered office stuated
at 2144, D1 block MIDC Chinchwad, Pune— 411019 and is inter a%a engaged in the
business of rnanufacture of all types of polymer extrusions, rubber polymers etc.

b.  The eguty shares of JEPL are not listed on any steck exchange in india.
¢.  The objects of JEPL, inter-alia include:

"To cary on In india or efsewhere the business fo manufacture, produce, process, buy,
self, export, import or otherwise deal in aif fypes of polymear extrusions, rubber polvmsrs,
rubber chemicals and ruibber moulded and exiruded goods.”

Rationale and objective of the Scheme:

JFPL was incorporated doring 1996 and since then it has expanded its business inio multiple
verticals and geographical lecations. Over the last three decades, the business has
experienced marketable growth and fransformation.

As the business continues fo grow and diversify, the same is demanding for each business
to have has an independent management o maximize efficiency. drive performance and
expansion. The complexity and unique demands of our various varticals and geographical
locations necessitate dedicated leadership teams that can focus on the specific challengss
anc opportunities within their respective markets. By establishing indepandant management
for vafious segrment, it wiil enhance accountabiity, foster innovation, and ensure that strategic
oijectives are met more effactively.

Further, in the said new era of operations and given above, it is proposed to divide the
business operations arnongst the Promoters' families, in @ mannar which allows the newsr
genaerations to unkock more vatue from the conglomerate whilst preserving the geodwill and
credibiity of the brand, This arrangsment allows the famiies o independently run the
management and operations of the altocated undertakings without any conflict. This approach
will empower the leaders and the management of the respective segments to make agile
decisions tailored fo their segments, uitimately driving sustainable growth and improving
owverall organizational perfanmance.

The Scheme is expected to enable better realizaticn of potential of the businesses and yield
hencficial results and enhance valse creation for the companies, heir respechive
) eEﬂoyees. creditors and other stakeholders.

Page 4 of 31



{ii  Spectalized Management. By establishing separate manag y
requisite skills and expertise, the Scheme aims to enhanee cordy

(i)  Focused Strategy: The Scheme will enable the management to concentrale o |
businass of the respective undertakeng, thereby allowing the management to efficientty
explore opporiunities and develop shrategies tailored to the specific needs of the
respective business underaking.

{iiy ~ Effeclive Risk Management: The ssparation of the businesses wilf facilitate the
implementation of distinet risk management strategies for each entity, leading to more
effective risk mitigation and potentially reducing the overali risk profile of the Qrolp.

(W) Investrment Attractiveness: Gurrently, the conglomerate structure may deter investment
in individual aperations. The Scheme will allow investors to sefectively invest
companes that match their risk and reward expectations, thereby enhancing the
seimmercial feasibility of altracting invesiments.

{vy Strategic and Financial Flexibllity. Post restructuring, each entity will have the
autongmy 1o engage in strategic and financial arrangements independently, which is
expected to enhance their capability to pursue collaborations and expansions that are
best sutted for thelr market segments,

{vil  Simplification and Ratonalization: The Scheme will lead to a simplification of the
holdigy structure, making it more rationat and manageabte. This is in Hne with the
obiectve of creating a leanser and more focused corporate structure.

{wit)  Alignment with Industry Best Practices: The scheme will align the aperating structure
of the businesses with industry best practices, allowing for strategic focus and finzncial
arrangements that are tailored to the distinct nature of risks involved in #ach business.

The Schere is being propesed with a view to simplifying the manaaement, holding and
vperational structures of the Companies in order fo increase efficiencies and generate
By Nergies.

The proposed Scheme would be in the best interest of the Companies and their respective
shareholders, employees, craditors and other stakehotders,

Upon the sanction of the Scheme by the Competent Authority, [defined hereinafter) the
Scheme shall become operative on and from the Effective Date (defined hereinafter).

I view of the above, the Board of Directors of JPPL, JPEPL, JPIPL, JPEL and JEPL have
proposed this Composite Scheme of Arrangement. This Composite Scheme of Arrangemsent
haz been formulated pursuant to the provisions of Seetions 230 tn 232 or such other
applicable provisions of the Companies Act, 2013, and the rules made thereunder.

For Jayashree Polymars {fnrifal Put. L. For Jayashree Patymers Enterprises Pyl Ltd.
=i o -
——""" Rutherised Signatory ————Euffarised Signatory
fo PORYHER DXPORTS T (1D, Fot Jayishies Polymers iuiar Pt 3G,
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This Schame of Arrangement is divided into the following parts:

Part|

Part I

Part It

Part IV

Part Vi

farts of the Scheme:

Deals with definitions of the terms used in this Scheme and &
share capital of the companies;

Deals with transfer and vesting of the Demerged Undertaking + {as defined
i Clause 5.13) from Demerged Company into Resulting Company 1 and
matters incidenial therefo,

Deals with transfer and vesting of the Demerged Undertaking 2 {as defined
in Clause 5.14) from Demerged Company into Resulting Sompany 2 and
makters incidental therefo:

Deals with the Amalgamstion of the Transferor Companies into the
Transferee Company, consolidation of authorized capital, accounting
treatmeant, dissolution without winding up of the Teansferor Companies
pursuant to the Amalgamation specified above and matters incidenta!
thergto; and;

Deals with the general terms and conditiens applicable to the Scheme.

For Jayashirce Polymers {fndiz) Pt 119, For Jayashree Polymers Enterprises Pt Ltd.

o~ L

——u— T T T 1 -
S = TeET j ;f:?v‘w’?ﬂl

" Futhosised Sigratory S Kuthorised Signatory

3

For JAYASHREE POLYRER BXPLATS #¥1.10D Fot Joyastzes Pafymars Bxtusics P, L,

" Ruthesked Sigagiony

—

—

ot Jayashree Polymers Pvi Lig
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X mET. PLIEE
DEFINITIONS, INTERPRETATION AND SHARE GAPITkLrw, U npod, R 934

;:, \ fp. "L 3/0/2028
5. Definiticns \“‘.ﬂp

ntroductary paragraphs and recifals shall have the same meanings throwghaout thi
and (i} the following words and expressions, wherever used (including in the recitals and the
introduciory paragraphs above), shall have the following meanings;

51, "Act" or “Companies Act” means the Companies Act, 2013, read with the Companies
(Compromises, Arangements and Amalgamations) Rutes, 2015, and other applicable rues
and tequlations, for ime betng in force, it any including any statutory modification or re-
enactment thereof. References in this Scheme to particular provisions of the Companies Act
shall be deemed to mean and include references fo panticular provisions of the Companies
Act, 2013, uniess stated otherwise;

B.2 "Amalgamation” means the amalgamation of the Transferer Company 1 and post the same,
armatgamation of Transferor Company 2 with the Transferee Company, pursuant to Section
230 to 232 and other relevant provisions of the Act, and other relevant rules and reguiations
and Section 2 (1B} and cther relevant provisions of the Income-tax Act, 1861;

53, “Applicable Law" means (i} any applicable statute, enactment, law, bye-laws, regulation,
ordinance, rule, judgment, arder, decree, policy, clearance, approval, directive, guideline,
press notes. requirement of any applicable country and! or jurisdiction; ({i} writ, injunction,
directions. directives, judgement, arbifral award, decree, orders or approvals of, or
agreements with, any Gowernmental Authority, in each case having the force of iaw, and that
is binding or appticable I 2 person, whether in effect as of the date an which this Scheme
has heen approved by the Boards or at any time thereafter,

5.4, "Appeinted Date 1" means the opening business hours of 01 April 2025, the date with effect
from which Part I of this Scheme will be deemed to be effective, in the manner described in
Clause 8 of Part || of this Scheme or such other date as may be approved by the NCLT:

b5 “Appointed Date 2" means the opening business hours of 01 April 2025, the date with effect
from which Part I of this Scheme will be deemed to be effective, in the manner described in
Clause 23 of Part It of this Scheme ar such other date as may be approved by the NCLT,

For JAYASHREE POLYRER SPGATS 71 11D

56 "Apgointed Date 3" means the opening business hours of 01 July 2025, the date with effect
fram whach Part |V of this Scherme will be deemed to ba effective, in the manner described in
Claese 37 of Par |V of this Schermne or such other date as may be approved by the NCLT:

57 “Appoiated Date” means Appointed Date 1 (as defined in Clause 5.4} or Appointed Date 2
{as defined in Clause 5.5) or Appointed Date 3 (as defined in Clause 5.6} as the context of
the Schemes may require,

543 "Board of Directers™ or "Beard" in respect of a company means the Board of Directors of
such company and, uniess it is repugnant to the context. shall include a committes duly
sonstituted and authorized thereby;

L]

————RHMAGTISE] Signatary

5.9 “Companies” mean colleciively, the Resulting Company 1. Resulting Comgany 2 or
Transferor Company 1, Demerged Company, Transferor Company 2 and the Transferes
Company, as the context of this Scheme may requite and "Company” shall mean any one
of thern as the context of this Scheme may reguire;

Polymers Enterprises Pyt Lid,

810 "Competent Authority” means the relevant henchies of the Nationat Company Law Tribunal,
KMumbat or such other forum or authority as may be vested with any of the powers of the
above-mentioned tribunal under the Act for appreving any scheme of arrangement,
compromise or reconstruction of a company under Sections 230 w0 232 of the Act, before
which the confirrmation petitionss in terms of Rule 15 of the Companies (Compromisas,

Forda

representing the business operations located in Morthern region (herginafter refarred to as

"Business Operations 1" {t shall include entire underaking, business, actvities and

operations pertaining Business Operations 1 and ralated business, and comprising of alt the

assets (immoveable, moveable and incorporeal ets) and liabilities which relate thereto, or
Paﬂrle necesgnr}f therefore and including, but not exclusively the following-

L"‘-’: E‘ Arrangements and Amalgamations) Rules, 2016 isfare filed by the Transferor Companies
E =) andfor the Transferee Company, as the case may ba,

g A 511 “Demerged Company’ means Jayashree Polymers Private Limited,

E 512 “Demerged tUndertaiing” maans Demerged Undertaking 1 (as defined in Clause 513) or
e Bemerged Undertaking 2 {as defined in Clause 5.14) as the context of the Scheme may
E"g require;

:"é" 513 “Demerged bindertaking 1" means entire business undertaking on a going-concern basis
[ =18

a»

For Jay

For Jayashres
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Assets:

In pessession or reversion, corporeal or incorporeal, present, future or conifids
relation to Business Operations 1, whether situated in India or abroad, including|

right, ficensed property, accretions and appurienances, offices and other premises,
guast houses, godowns, warehouses, other fixed assets.

(b All the movable assets {whether tangible or intangibile, real or parsenal, in possession
ar reversion, corporeat of incorporeal, present, future or cantingent} of the Demerged
Company in relation to Business Operations 1, whether situsted in India or abroad,
including, but not limited to ail structures, offices, plant and machinery, electrical fitting,
inventories, computers, machines & equipment, power lines, sundry debtors, furniture,
tixtures, interiors. office equipment, vehicles, appliances, accessories, power lines,
deposits, all siocks of material, investments of alf kinds (including shares, scripts,
subsidiaries, stocks, bonds, debenture stocks, investment in partnership frm, units ar
pass through certificates), cash balances or deposits with banks, cheques on hand,
loans, advances, contingent rights or benefits, book debts, receivables bill of exchange,
loans, actionable claims, earnest moneys, advances or deposits paid by the Demerged
Company, financizl assets, customer contracts, vendor contracts, Customer list legses
{including but nat limited to lease rights of the Demerged Company and lease
arrangements which shall be effective between Demerged Company and Resulting
Company 1 from Effective Date 1), hire purchase contracts and assets, lending
contracts, nghts and benefits under any agreement, benefit of any security arrangements
or Under any guarartess, reversions, powers, hids, tenders, letters of intent, axpressions
of interest, munictpal permissions, tenancies or license in relation to the office and Jor
residential propetties (including for the employees or other persons), intangible assets
{including but not limited to software), trade and service names and marks, patents,
copyrights, designs. other intelectueal property rights of any nature whatsoever and all
commercial and business right(s) including right to wse the work experience,
qualifications. capabifities, legacies and track record with varicus Government / Non -
Govemment agencies / bodies, contracts with clients and with vendors, {including
technicat parameters, past performance, track record, financials etc.) acquired by reason
of the completion of various projects and works, and the right to use zll these for
qualifying for any tender or order that may be issued at any iime and also including but
not limited to the business contracts, business information, business Assets and
business Liabilities along with which relate thereto. or are necessary thereof, rights to
use and available of telephones, telexes, facsimile, e-matll, company internst, leased line
connactions and installations, uliities, electricity and other services, reserves,
provisions, funds, benefits of assets or properties or other interest held in trust,
registrations, contracts, engagements, amangements of al! kind, privileges and all other
fights, title, interests, other benefits {including tax benefits), assets held by or relating to
any Demerged Company employee benefit plan, export incentives accrued, derivative
nstrurnents, forward contracts, insurance claims receivable, tax holiday benefits,
incertives, CENVAT balance, GST credits or sef-offs and tax refunds, brought forward
=2x losses, unabsorbed depreciation, rights, easerments, privileges, liberties and
advantages of whalsoever nature and where so ever situated belonging to or in the
ownership, power or possession and in the control of or vested in or granted in favour of
or enjoyad by the Demergsd Company or in connection with or relating to the Demerged
Company snd all other interests of whatsoever nature belonging {o orin the ownership,
power, possession or the comrol of or vested in or granted in favour of or held for the
berefit of or enjoyed by the Demerged Company, in each case, whether in India or
atroad;
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rat Potymers Enierprises Pyt Lid,

e} Al contracts, agreements, licenses, leases. linkages, the registration/benefits under
variows schemes and such other schemes, registrationfapprovalsilicenses from the
Central Government, any State Govemment, any !ocal authority, Custorns, Central
Excise, Directorate General of Foreign Trade, authorities pertaining to [hcome Tax,
Service Tax, Goods and Services Tax, Resarve Bank of India, Ministry of Corporate
Affairs, Mimstry of Commerce & industry, Ministry of Finance, Ministry of Home Affairs,
municipat permissions, memorandom of underakings, memorandurm of agreement,
memarandumn of agreed points, letters of agreed points, arrangements, undertakings,
whether written or otherwise, desds, bands, schemes, sales orders, purchase arders or
other instruments of whatsoever nature to which the Demerged Company is a party,
exclusively relating to the Business Operations 1, business, aclivities and operations
pertaining to its Business Qperations 1 or otherwise identified fo be for the benefit of the
same. including but not timited to the relavant ficenses, water supply/ environment
approvais, and all other rights and approvals, eleciricity permits, telephone connections,
budding and parking righis, pending applications for consents or extension, all
incentives, tax beanefits, defervals, subsidies, concessions, benefits, grants, rights,

For §
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availed of by the Demerged Company in refation to its Business
quetas, consents, registrations, lease, tenancy righis in relation told
properies. permissions, incentives, if any, in relation to its Busin
all other rights, title, interests, privileges and benefits of every
Business Operations 1;

fd} Contracts also includes all deeds, bonds, agresments, schemes, arra <
other instruments of whatsoever nature (including all notices, consents %’%’
prior billing informmation in refation {hereto) in relation to the Business Operations 1 to
which Demerged Company is a party or to the benefit of which Demerged Company may
be eligible, and which are subsisting or have effect immedialely before the Appointed

Date 1;

{e} Al Inteliectual Property including but not limited to farmula, ficenses. permits and
registrations, trade secrets, products and processes unpatented proprietary technology,
copyrights, dealership networks, manufacturing processes, in — process R&D cenler,
developments, systems, new products, dstabases patents, dasigns, trademarks, brand
names, recipes, dormain names and service marks for the same exclusively used by or
held for use by the Demerged Company in the Business Dperations 1;

{fl Al permits, consents, approvals, authorizations, guotas, rights, entitements, ailotments,
concessions, subsidies, exernptions, remissions, liberties, tax waivers, lax deferrals,
brought forward business |osses and unabsorbed depreciation as per the inceme tax
return fited by Demerged Company, henefits of all taxes (including Minimum Allemate
Tax credit, advance taxes, tax deducted at sources, ete under the |T Act), advantages,
no-objection certificates. certifications, easements, ftenancies, privileges and similar
rights, and any waiver of the foregoing, issued by any legisfative, executive, or
judiciafnon-judicial unit of any governmental or semi-governmental entity or any
department. commissien. board, agency, buresu, official or other regulatary, iocal,

ﬁ administrative or judicial authority exclusively used or held for use by the Demerged
‘;"-; Company in the undertaking, business. activittes and operations pertaining to the
32 Business Operations 1,

it (g) Althe employees of the Demerged Company employed in and/ or all other persons that
Eﬁ have been engaged for the purpose of carrying out the activities in relation to Business
o Operations 1 of the Demerged Company, on the same ferms as they are engaged in the
“" Demerged Company. Al such employees of the Demerged Comparty, employees/
e personnel engaged on contract basis and contract laborers and interns/ trainees, as are
'5”-4; primarily engaged in or in refation to the Business Operations 1, business, activities and
:_ cperations pertaining to the Business Operations 1, at its respestive offices, branches
3% &tc. and any other employess/personnel and contract laborers and imternsitrainees hired
3 by the Demerged Company after the date hereof who are primarily sngaged in or in

redation to the Business Qperations 1, business, activities and operations periaining to
the Buziness Operations 1;

% {h} Al other obligations of whatsoever kind, including liabilifies of the Demerged Gompany

pertaining to the Business Operations 1, with regard to thelr employees with respect to
the payment of gratuity, leave encashment, pension benefits and the provident fund or
compensation, if any, in the event of resignation, death, voluntary retirement or
retrenchment;

(it Al deposits with government, sermi-government, local and other authorities and bodies,
customers and other persans, eamest moneys andd or secunty deposits paid or recaived
by the Demerged Company, directly or indirectly in connection with or in refation to the
Business Operations 1 of the Demerged Company:

Polymers Enternrises Pyt Lid,

() AHicans and advances including the loan given to group entity out of the funds generated
from the Business Qperations 1,

{k) Al necessary records, files, papers, process information, computer programs, drawings,
manuals, data, cakalogues, quotations. sales and advertising material, sts of customers
and purchasers and suppliers, customer credit information, sustomer pricing information
and all other records, whether in physicat or electronic form, in connection with the

E’ E- Business Operations 1 of the Demerged Company;

E E {I}  Any other asset which is deemed to be pertaining to the Business Cperations 1 by the
-3 Board of Directors of the Demerged Company.

T

g Liabilities:

] (@l Al debts (secursd and unsecured), liabiities including contingent liabilities, duties,

= = leases of the Oemerged Company and all other cbligations of whatsoewver kind, nature

g‘ and description directly or indirectly in connection with or in relation to the Business

= Operations 1 of the Demearged Company;

5 [0y Al balances received from government, semi-government, local and other autharities

or Jayastiee Polymers Pvl. Lic
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rar

5.t4.

Jhysshres

o} All debts, lizbilities, guaranteses, assurances, commitments and abligatp i_: Al
or description, whether fixed, contingent or absolute, asserted or unazhd

J ey
due or fo become due, whenever or however arising, (inciuding, without mrgnsn.

whether arising out of any contract or tort based on negligence or strict liability),
pertaining to the Business Cperations 1 activities: and

(d) Any other liability which is deemed to he pertaining to the Business Operations 1 by the
Board of Directors of the Demerged Compary.

Explanation 1 - Liabilties shall include alf specific borrowings or loans raised, incurred and
utilised salely for the activities or operations of the undertaking. Further, liabilities shall also
mnclude general or multipurpose borrowings as standing in propartion to the value of the
assets forming part of the Business Operations 1 immediately before the demerger,

Expianation 2 - In case of any question that may arise as io whether any particular asset or
liakility and/or employee pertains or does not pertain to the Business Operations 1 or whether
it arises out of the activities or operations of the Business Operaticns 1, the sarme shall be
decided by mutual agreement between Board of Directors of the Damerged Company and
Resulting Company 1

"Demerged Undertaking 2” means entire business undertaking on a going-concern basis
representing the business oparations located in Chakan (Pune) region, head office operations
and research and development operations {(hereinafter collectively referred to as Business
Operations 2} of the Demerged Company. it shall include entire undertaking, business,
activiies and cperations pertaining to Business Operations 2 and refated business, and
comprising of all the assets (immoveable, moveable and incorporeal etc.) and liabiiities which
relate thereto, of are necessary therefore and including, but not exclusively the following-

Assets:

{al Allthe immovable assets and properties (whether tangible or intangible, reat or personat,
in pOssession or reversion, carporeal or incorporgal, present, future or contingant), . in
relation o Business Operation 2 whether situated in India or abread, ineluding but not
firnited to tand fogether with the buildings and structures standing thereon, leasshold
right, licensed property, accretions and appurtenances, offices and other premises,
guest houses, godowns, warehouses, other fixed assets.

{b)  All the mavable assets (whether tangible or intangible, reat or pergonal, in POSSEESION
of reversion, corporeal or incarporeal, present, future or contingent) of the Demerged
Company in relation to Business Operations 2, whether situated in Indiz or abroad,
including, but not limited to all structures, offices, plant and mashinery, electricat fitting,
inventories, computers, machines & equipment, power lines, sundry debtors, furniture,
fintures, interiors, office equipment, vehicles, apphances, accessories, power lines,
deposits, all stocks of material, investments of alf kinds (including shares, scripts,
subsidiaries, investment it partnership firm, stocks, bonds, debenture sincks, units or
pass through certificates), cash balances or deposits with banks, cheques on hand,
{vans, advances, cuntingent rights of benefits, book debts, receivables, bill of exchange,
izans, actionable clatms, earnest moneys, advances or depuosits paid by the Demeryed
Company, financial assets, customer contracts, vendor contracts, custormer list, leases
(including but not limied to lease rights of the Demerged Company and [ease
amangements which shall be effective between Demerged Company and Resulting
Company 1 from Effective Date 1), hire purchase confracts and assets, lending
contracts, rights and benefits under any agreement, banefit of any security arangsments
or under any guaraniess, reversions, powars, bids, tenders, letters of infent, expressions
of inferest, municipal permissions, tenancies or license in relation to the office and for
residential properties (including for the employees or other persons), intargible assets
{including but not limited to software}, trade and service names and marks, patents,
copyrights, dezigns, other intellectual property rights of any nature whatseever and alf
commercial and business right{s) including right to use the work experience,
nualifications, capabilities, legacies and rack record with various Govemment / MNon -
Government agencies ! bodies, contracts with clients and with vendors, (including
technical parameters, past performanee, track record, financials etc.) acquired by reason
of the completion of various projects and works, and the right to use all these for
qualifying for any tender or order that may be issued at any time and also including but
not iimited to the businezs condracts, businsss information, business Assefs and
business Listrhities along with which relate therete, or are necessary theraof, rights to
use and available of telephones, telexes, facsimile. &-mail, company internet, leased line
connections and instaliations, ublities, sleclricity and other services, reserves,
Bg?visic-ns funds, benefits of assels or properties or other interest held in trust,

ymers Pyl Lig

Page 10 of 5

nature g '



tax losses. unabsorbed depresciation, rights, easements, privileges, liberbEs—am
advantages of whatsoever nature and where so ever situated belonging 1o of in the
awnership, power oF possassion and in the contral of or vested in or granted in favour of
or enjoyed by the Demerged Company or in connection with or relating to the Demerged
Company Z and all other interests of whatsosver nature belonging to or in the ownership,
power, possegsion or the control of or vested in or granted in favour of or held for the
beneft of or enjoyed by the Demerged Company, in each case. whether in India or
abroad,

=

(c] All contracts, agreements, licenses, |eases, linkages, the registration/benefits under
vanous schemes and such other schemes, registrationfapprovals/ficenses from the
Central Government, any State Government, any local authority, Customs, Central
Excise, Directorate General of Foreign Trade, authorities pertaining to Income Tax,
Service Tax, Goods and Services Tax, Reserve Bank of India, Ministry of Comorate
Aftairs, Ministry of Commerce & Industry, Ministry of Finance, Ministry of Home Affairs,
municipal permissions. memorandum of undertakings, memorandum of agreement,
memocrandum of agreed points, letters of agreed points, arrangements, undertakings,
whether written or otherwise, deeds, bonds, schemnes, sales orders, purchase arders or
other instruments of whatsoever nalure to which the Demerged Comparny is a party,

« exclusively relating to the Business Operations 2, business, activities and operations

L1

\

|

p

=

ees Nofymers Extraion Pl L.
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Fer

pertaining to its Business Operations 2 or otherwise identified to be for the benefit of the
same, including but not Emited to the relevant ficernses, water supplyf environment

E approvals, and all other rights a2nd approvals, electricity permits, telephone connections,
£ buttding and parking rights, pending applications for consenis or extension, all
o incentives, tax benefits, deferrals, subsidies, concessions, bensfits, grants, rights,
g claims, hberties, special status and privileges enjoyed or confarred upon or held or
E‘E availed of by the Demerged Company in relalion to its Business Gperations 2, permits,
o quotas, congents, registrations, lease, tenancy rights n relation to offices and residential
X properties. permissions, incentives, if any, in relation to its Business Operations 2, and
ﬁ all other rights, title, interests, privileges and benefits of every kind in relation to its
oa | Business Operations 2;
Lourl
] {d} Contracts alse includes all deeds, bonds, agreaments, schemes, arfangemenis ang
§ other instruments of whatsoever nature {including ail notices, consents, receipts and
& priar billing informmaticn in refation therets) in refation to the Business Operations 2 to
. which Demerged Company is a party of to the benefit of which Demerged Company may
be eligible. and which are subsisting or have effect immediately before the Appointad
Date 2;

E‘ (e} AH Inteliectual Property inciuding but not limited to formula, licenses, permits and
= registrations, trade secrets, products and processes unpatented prapristary technology,
ﬁ" copyrights, dealership networks, manufacturing processes, in — process R&D cener,
= developments, systems, new products, databases patents, designs, trademarks, brand
[T
%

names, recipes, domain names and service marks for the same exclusively ysed by or
held for use by the Demarged Company in the Business Operations 2;

{f) Al pemmits, consents, approvals, autharizations, guotas, rights, entitements, aliotments,
concessions, subsidies, exemptions, remissions, liberfies, tax waivers, tax deferrals,
brought forward business |osses and unabsorbed depreciation as per the income tax
veturn filed by Demerged Company, benefits of all taxes (including Minimum Alternate
Tax ciedit, advance taxes, tax deducted at saurces, efc. under the (T Act}, advantages,
no-ohjection certificates. certifications, easements, tenancies, privileges and similar
rights, and any waiver of the foregoing, issued by any legislalive, executive, or
judicigimon-judicial unit of any governmental or semi-governmental entity or any
uepartment, commission, board, agency, bureau, official or other regulatory, local,
administrative or judicial authority exclusively used or held for use by the Demerged
Company in the undsriaking, business, activities and operations pertaining to the
Business Operations 2;

For dayashree Poiymers Enterprises Put. Ltd,

oiy

{3} All the employees of the Demerged Company employed in and! or all other parsans that
have been engaged for the purpose of carrying out the activities in refation o Busingss
Operations 2 of the Damerged Company, on the same terms as they are engaged in tha
Demerged Company. All such employees of the Demerged Company, employess/
personnel engaged on contract basis and eontract labarers and interns! trzinees, as are
primarily engaged in or in refation to busingss, activities and operations pertaining to the
Business Operations 2, at its respective offices, branches elc, and any other
ermploysesipersonnel and contract laborers and intems/trainees hired by the Demerged

For Jhyaghree meﬁﬁfpmm the date hareofwho are primarily engaged in or in relation to the Business
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5.18.

(hy All ather obligations of whatscever kind, including liabilities of the Demé ':;.f_,_,é ok
pertaining to the Business Cperations 2, with regard {o their emplioyess y#

retrenchment;

{i} Al deposits with government, semi-government, local and other authorities and bodies,
customers and other persons. earmest moneys and/ ur security deposits paid or received
by the Demerged Company, directly or indirectly in connection with or in relation to the |
Business Operations 2of the Demerged Company;

(b Al loans and advances including loans given to group entity out of the funds generated
fraim the Business Operations 2.

(k) All necessary records, files, papers, process information, computer programs, drawings,
manuals, data, catalogues, guatations, sales and advertising materal, fists of customers
and purchasers and suppliers, custorner credit information, customer pricing information
and all other records. whether in physical &r electronic form. in connection with the
Business Operations 2; and

{ Any other asset which is deemed to be pertaining to the Business Operations 2 by the
Board of Directors of the Demerged Company.

t iahilities:
{a] Al debts (secured and unsecured), liabiliies including contingent liabifities, duties,
leases of the Demerged Company and all other ohligations of whatsoever kind, nature

and description, directly or indirectly in connection with or in refation to the Business
COperations 2 of the Demerged Company,

{b) Al balances received from governmeni, semi-government, focal and other autharities
and bodies, customers and other persons, earnest maneys and! of security deposits
paid or received by the Demerged Company, directly or indivectly in connection with or
in relation to the Business Operations 2 of the Demerged Company;

{c) Altdebts, liabilities, guarantess, assurances, commitments and abligations of any nature
or description, whether fixed, contingent o absclute, asserted or unasserted, matured
or unmaturad, liuidated or unkguidated, accrued or not accrued, known or unknown,
due of to become due, whenever or however arising, (insluding, without fimitation,
whether arising out of any contract or tort based on negligence or stict liability),
pertaining to the Business Operations 2 activities; and

{d) Any other lrability which iz deerned to be perfaining to the Business Operatians 2 by the
Beard of Directors of the Demerged Company 2.

Explanatien 1 — Liabilities shall include all specific borrawings or loans raised, incurred and
utithsed solely for the activities or apera-tions of the undertaking. Further, kabilities shall also
include general or muitipurpose borrowings as standing in proportion to the value of he
assets forming part of the Business Operations 2 immediately before the demerger.

Explanation 2 - In case of any question that may arise as to wheather any particular asset or
liability andior employee pertaing or does not pertain to the Business Operations 2or whether
it arises out of the activities or operations of the Business Operations 2, the same shall be
decided by mutua! agresment between Board of Directors of the Demerged Company and
Resulting Company 2;

"Demerger” shall mean Damerger 1 (as defined in Clause 5,16}, Demerger 2 {as defined in
Clause 5.17), as the context of the Scheme may require;

"‘Demerger 17 shall mean transfer of Demerged Undertaking 1 from Demerged Company to
the Resulting Company 1 pursuant to the Schems;

"Demerger 2° shall mean transfer of Demerged Underaking 2 from Demerged Company to
the Resulting Company 2 pursuant to the Scheme;

"Effective Date 1" shall for the nurpose of Part || of the Scheme, means the dale an which
the Order of the National Company Law Tribenal (NCLT') at Mumbai Bench under Sections
230 to 232 of the Act sanctioning the Scheme are adopted by the Board of Directors of the
Company. Any references in this Scheme o "upen this Scheme beceming effective” or
“effectiveness of this Scheme" or likewise for the purpose of Part Il of the Scheme, shalt mean

the Effective Date 1;

"Effective Date 27 shall for the purpase of Part Il of the Scheme, rmeans the date an which
the Qrder of the Nafional Company Law Tribunal ['MCLT') at Murnbai Bench under Sections
230 to 232 of the Act sancticning the Scheme are adopted by the Board of Directors of the
Company. Any references in this Scheme to "upon this Scheme becoming effective” or

eness of this Scheme” or likewise for the purpose of Part I of the Scheme, shall

For Jayashred Polymers Pr, Lia
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mean the Effective Date 2;
5.20. “Effective Date 3" shall for the purpose of Part IV of the Scheme, means

; a
Mumbai Bench under Sections 230 to 232 of the Act sanctioning the Schermt r$ W
the Registrar of Companies, thus, making the Scheme effective from the Appa ﬁ ,
Any references in this Scheme to "upon this Scheme becoming effective” or "effectiveness of

: this Scheme” or likewise for the purpose of Part IV of the Scheme, shall mean the Effective
Date 3;
2 [~y
= 2 521, “Effective Date” means Effective Diate 1 {as defined in Clause 5.18) or Effective Date 2 (as
a il | & defined in Clause 5.19) or Effective Date 3 {as defined in Clause 5.20) as the context of the
B l@ Scheme may reguire;
o) i

reEs

L.
il

I.

G2 “Employees"” mean all employees, i any, on the payroll of the Companies, a5 an the
Effective Date.

sy §

T

523 "Encumbrance” or “to Encumber’ means without limitation (i) any options, ciaim, pre-
emptive right, easement, limitation, attachment, restraint, mortgage, charge (whether fixed or
floating). pledge, lien, hypothecation, assignment, deed of trust, title retention, security
interest or ather encumbrance or interast of any kind securing, or conferring any priority of
payment in respect of any ohligation of any persan, including any right granted by a
transaction which, in legal terms, the granting of secunty but which has an economic or
financial effect similar to the granting or secunty under Applicable Law, including any option
of right of pre- emption, public right. common right, easement rights, any attachment,
Testriction on use, transfer, receipt of income or exercise of any other attribute of swnership,
right of sel-off and/ or any other interest held by a third party; (i} any voling agreement,
condifional sale contracts, interest, option, right of first offer or transfer restriction; (i} any
adverse claim as to tille, possession or use; and/ or {iw) any agreement, conditional or
otherwise, to create any of the foregoing and the terms "Encumbered”, "Encumber” shall be
consirled accordingly;

o
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5.24, “Equity Shareholders” means the persons registered as the owners of the equity shares of
the respective Companies,

825 "Governmental Authority” means: (a) any national, federal, provincial, state, city, municipal,
county or local government, governmental astharity or political subdivision theraof, (b) any
agency or instrumentality of .any of the guthorities referred to in clause (a), {c) any non-
governmental regulatory or administrative authority, body or other organization, to the extent
that the rules, regulations, standards, requirements, procadures or orders of such authority,
bedy or other erganization have the force of law; or {d} any court or tribunat having jurisdiction
and including, without limitation ar prejudice to the generality of the foregoing, SEBI, the RBI,
and any Tax Authonty:

.26, "GET Act” means Central Gaods and Senvdces Act, 2017, and all amendments or statutory
modifications thereto or re-enactments thereof, including any rules. regulations, orders,
ordinances made thereunder or notifications, ciroulars or orders made! issued theresunder
from time ko time;

et A
—Authorised Signatory

527, "IT Act” means the Incorme-tax Act, 1551, as may be amended or supplemented from time
to time {and any successor provisions or law), inchuding any statutory modifications or re-
enacimetits thereof logether with alb applicable by-laws, rules, regutations, orders,
ordinances, directtons including circulars and notifications and similar legal enactments, in
each case Issued under the IT Act;

Far.lm;ll':. Polymars Enlerprises Pvi. Lid.
T

528 "Liabilities" means all debts, liabilties (including bills payable, interest accrued, statutory
reserves, provisions and ail other fiabilities including contingent liabilities, and under any
licenses or permits or schemes), [0ans raised and used, obligations incurred, duties of any
kind, nature ar description and undertakings of every kind or nature and the (iabilities of any
description whatsoever whether or not provided in the books of accuunts or disclosed in the
financial statements of the Transferor Companies, whether present or future, and howsoever
raised or incurred or wtilized along with any charge, encumbrance, lien or security therean,

e
-.-.-n-"'_'_'_.-

528 "Mationai Company Law Tribunal® or “NCLT" ingans the National Company Law Tribunal

o the shareholders of the Transferor Company 1 and Transferor Company 2 by the
SLransferee Company as a Consideration for this Scheme as per Clause 37.14.1 and 37.14.2
ashred Polymers PvL Ligt
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= Fomd at Mumbai Bench which has jurisdiction over the Companies or the National Company Law
s I-E Appellate Tribunal as constituted and authorized as per the provisions of the Act for apgproving
g = any scheme of arrangement, compramise or reconstruction of companies under Sections 230
- to 232 of the Act and shall include, if applicable, such other forum or authority as may be
= , |52 vested with the powers of a tribunal for the purpozes of Sections 230 to 232 of the Act as may
f{ y ke applicable;

E i E 5.20. "New Equity Shares" means the equity shares Issued and allottad pursuant io the Scherne,
g \ 531 ‘Redeemable Preference Shares” means the redeemahble preference shares to be issued
2
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543

.44

.40,

2.48.

547
5.48.
548
£.50

3.5t
5.582,
2,53,

g.1.

8.2

of this Scheme.

"Proceedings” include any suit, appea! or any legal proceeding of whatso
Court of law, of tribunal or any judicial or quasijudicial body or any assess
hefore any autherity under any law and alse arbitration proceading:

"Record Dafe 1" means the same as the Effective Date 1;
"Record Date 2 means the same as the Effective Date 2:
"Record Date 3" means the same as the Effective Date 3;

“Record Date” means Record Date 1 (a5 defined in Clause 533) or Record Date 2 (as
definad in Clause 5.24) or Record Date 3 (as defined in Clause 5.35) as the context of the
Scheme may require;

“Ragional Director” maans the jwisdiction of the Regional Director, Mumbai;
“Registrar of Companies™ or “RQC" means the Registrar of Companies, Pung;

“Remaining Business™ means all the undertakings, businesses, activities, assets, labilities
and cperations of the Demerged Compary, other than the Demerged Undertaking 1 and
Demerged Lndsrtaking 2.

"Rupees” or "Rs.” Or “INR™ means the Indian rupes which is the lawful currency of India;

“Resuiting Company” means Resulting Company 1 (as defined in Clause 5.42) or Resuiting
Company 2 {as defined in Clause 5.43}, as the context may require,

"Resulting Company 17 means Jayashree Polymers (india) Private Limited in accordance
with section 2{19AA} read with Section 2{41A4) of the IT Act;

“Fesulting Compaay 2" means Jayashree Polymers Enterprises Private Limited in
accordance with section 2{19AA) read with Section 2(41A) of the IT Act:

“Securities Premium® means the line-item classified as securities premiurm as presented in
the batance sheet of the Companies, forming part of the reserves and surplus of the
Companies.

"SBchemg” or “the Scheme” or “this Scheme” means this Composite Scheme of
Arrangement in its present form as submitted to NCLT or this Scheme with such
modification(s}, if any, made in accordance with the provisions hereof

"Share Entitlement Ratie" means Share Entitiernant Ratio 1 (as defined in Clause 547} or
Share Entitternent Ratio 2 {as defined in Ciause 5.48) or Share Entiternent Ratio 3 (35 defined
in Clause 5.49), as the context of the Scheme may reguire.

“Share Enfitlement Ratio 1” shall have the meaning set out in Clause 18.1;
“Share Entitlement Ratio 27 shall bave the meaning set out in Clause 32.1:
"Share Exchange Ratie 37 shall have the meaning set out in Clause 37.14 1;

"Tax" or "Taxes" means and include any tax, whether direct or indirect, including, charges,
customs dify, duties (including stamp duties), excise duly, fees, forgign tax cradit and
equalization levy), goeods and sernvice tax ("GST') income tax {including withholding tax
("TDS"), lewigs, local body taxes, oclral, service tax, tax collected at source ("TCS", ar other
similar assessments by or payable to any Appropriate Authorify, ncluding in relation to {a}
assels, capital gains, employment, entry, expenditure, forsign trade policy, gift, gross
receipts, immovable oroperty, impords, income, inderest, licensing, movable property,
municipal, payroli and franchise taxes, premium, profession, sales, services, transfer, use,
wealth, withbolding, and (b) any assessments, fines, interest, penallies or additions to tax
resulting from, altributabls to or inclrred in connestion with any proceedings or late payments
in respect thereof.

"TDE" means tax deductible 2t source, in accordance with the provisions of the 1T Act;
“Transferee Company’ means Jayashree Folymer Exparts Private Limited:

"Transferor Campanies” means JPEL and JEPL as the context of this Schemes may regquire
and “Transferor Company” shall mean any one of them as the context of this Scheme rmay
require;

Interpretation
tn this Scheme, uniess the context ctherwise reguires:

The expressions, which are used in this Scheme and not defined in this Scheme shall, unless
repugnant or contrary to the context or meaning hersof, have the samea meaning ascribed to
them under the Act and other appiicable laws, rules, requlations, by-laws, as the case may
be, including any statutory modification or re-enactment thereof, from time o time.

Refarences (0 a person include any individual, firm, body corporate (whether incorporated),

For Jayashres Polymars Pvt. Li
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government, state or agency of a state or any joint venture, assucfatluh mahne E nj,
councid of body of employees' representatives (whether or not ha ra_g seﬁa Yﬁégﬁ 472
personality);

6.3 References to Clauses and recitals, unless otherwise provided, are to G!ausea ar}tiwec:ta Q
to this Scheme; \ ) f{Q/
g4, Heading, stb-heading and bold typeface are only for convenience and shall nc}t gﬁéct the

conskruction or interpretation of this Scheme:

6.5 Words denoling singular shaft include the phural and vice versa and references to one gender
includes all genders;

6.8, References to any provisian of law or tegislation or reguiation shall include: {a) such provision
as from time to time amended, modified, re-enacted or consolidated {whether before or afier
the date of this Scheme) to the extent such amendment, modification, re-enactment or
consolidation applies or is capable of applying to the transaction entered inte under this
Scheme and (to the extent liability there under may exist or can arise) shall include any past
statutory pravision {as amended, modified, re-enacted or consoiidated from time to time)
which the provision referred ko has direclly or indirectly replaced, {b) all subordinate
legisiations  {including circulars, notifications, ciarifications or supplement(s) o, or
replacement or amendment of, that law or legislation or reguation) made from time to time
under that pravision {whether or not amended, modified, re-enacted or consolidated from time

chres Polymers Ertysion Pvt. Lid.
Avthorisad Signaery

'E to tima) and any retrospective amendment.
8.7 Unless otherwise defined, the reference to the word days. months and years are references
to calendar days, catendar months and calendar years, respectively; and
6.5 References to dates and fimes shall be construed to be references to Indian dates and times
and if such date falls on a public holiday, then it will be immadiately preceding day.
7. Cate of taking effect and Operative Date
7.1 The Scheme set out herein in its present form or with any modificationf s}, in accordance with

Clause 44, shall be effective from the Appointed Date and shall be operative from the
Effective Dxate, only in the sequence and in the arder mentioned hereunder;

T.1.1. Part Il, which provides for the Demearger 1 of the Demerged Underaking t from JPPL to
JFIFL, shall be operative prior {0 coming effect of Part lI;

" Keihorlsad Signotory

W’l

112, Part lil, which provides for the Demerger 2 of the Demerged Undertaking 2 from JPPL to
JPEL. shall ba oparative prior o coming effect of Part iV

713 Part IV, which provides for the Amalgamation of JFEL with JPEPL and subsequently the
Amalgamation of JEPL with JPEPL, shail be aperative after coming into effect of Part |l] of
the Scheme.

2. Ehare Capital

The awthorized, issbed, subscribed and paid-up shave capital of the Companies as on 31
March 2024 are as under:

fe .HTﬁSHE‘EE PRLYHER EZPOATS BT LD,

8.1.1.  Jayashree Polymers Private Limited:

Enterprises Pet. Ltd,
|
uhostsed Signatory

Particulars ! Amount {In INR} |
| Authorized Share Capital T : |
30.00.000 Equ:t'_n..r Shares of INR 10/~ each "73,00,00,000 .

e e 3,00,00,000 |

issued, Subscribed and Paid-Up Share Capital
30,00, 000 Equity Shares of INR 10/- each 3,00,00,000
' Total ' 3,00,00,000

IS e o e P

T
E

Subsequent to the above and up to the date of approval of the Scheme by the Board of
Directors of the Demerged Company, there has been no change in the Authorized, lssued,
Subscribed and Paid-up Share Capital of the Demergeo Company.

B1.2  Jayashree Polymer Exports Private Limlted:
i Par‘tmulars Amount {in INR)

.ﬂnuth-::-rlzed Share Capltal
50,000,300 Equity Shares of INR 104 each 5.00,00,00

For Yayashres Palymm Al Lio

Polymers {Ingia) Pvi. Lid.  Ford
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ed bignatory
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Particulars

Hiount {IE1NR

Total #
- : B ey e
i e,

; lssued, Subscribed and Paid-Lin Share Capital “‘:R .";,- 'Z' N
| 49.72.500 qu.nty Shares of INR 10/- each - 4,97 25?5‘05‘ "
Total i | 4,97,25,000

]

Subsequent to the above halance sheet date and up to the date of approval of the Scheme

by the Board of Directors of the Transferee Company |

there has been no changs in the

Authorized, Issued, Subscribed and Paid-up Share Capital of the Transferse Company.

Jayashree Pulymers {India} Private Limited: {as on 28 Fnzt:‘ru:alryr 2025)

! Particulars Amount {In INR}
Authorized Share Capital '
1.00.000 Equiy Shares of INR 10/~ each ; 10,00,000
[ Toial 10,00,000

i ) .

Uissued, Subscribed and Paid-Uip Share Capltal - -
10,000 Equity Shares of INR 107 each 1,00,000
“Total } 100,000

]

Subsequent 0 the above and up o the date of approval of the Scheme by the Board of

- Subscribed and Paid-up Share Capital of the Resulting Company 1.

Directors of the Resulting Compary 1, there has been no change in the Authorized, tssued,

814, Jayashree Fnlymers Enterprises Private Limited: (as on 28 February 2025)
Particalars " Amount(In INR) |
Authorized Share Capital T
1.00.000 Equity Shares of INR 10/- each 10,00,000 ¢
| Tota) ) 10,090,006
Issued, Subscribed and Paid-Up Share Capital o
14,000 Equity Shares of INR 10/- each 1,00,000
Total S 1,00,000
Subsequent to the above and up to the date of approval of the Scheme by the Board of
Directors of the Resulting Company 2fTransferor Company 1, there has been no change In
the Authorized, Issued, Subscribed and Paid-up Share Capital of the Resulting Cormpany
Zfransferor Company 1.
815 Jayashree Folymer Extrusion Private Limited;
i Particulars Amount {In INR}
["Authorized Share Capital
5,00,000 Equity Shares of INR 10/~ each 50,00,000
Total 50,00,000
Issued, Subscribed and Paid-Up Share Capital ;
B34, 000 Equity Shares of INR 1¢- each G,40,000
o - 550,000
Subsequent to the above balance sheet date and up to the date of approval of the Scheme
by the Board of Directors of the Transferor Gompany 2, there has heen no change in the
Authorized, 1ssued, Subscrbed and Paid-up Share Capital of the Transferor Company 2.
For Jayashres Polymars Pl Lig

_ g
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TRANSFER AND VESTING OF DEMERGED UNDERTA [ gm 5 3;5;25’323

T 8. TRANSFER AND VESTING OF THE GEMERGED UNDERTAKING 1 3
i 9.1. Upon Part || of this Scheme becoming effective and with effect from the Appnmféﬁ“!}ate

1, the Demerged Undertaking 1 shall be transferred and vested in the Resulting
Campany 1 pursuant to Section 230 to Section 232 of the Act read with Section 2{19AA)
of the IT Act and without any further act or deed, and the Demerged Underiaking 1 shall
stand absoluie, unconditionatly and irrevocably be transferred to and vested in the
Resulting Company 1 or be deemed to have been demerged from Demerged Company
and absalutely, unconditionally and irrevecably be transferred to and vested in Resulting
Company 1 as a going concern, so as io become as and from the Appointed Date 1, the
Demerged Undertaking 1 of the Resulting Company 1, subject to the provisions of this
Scheme.

g2 Upon Part Il of the Scheme coming into effect, the Resulting Company 1 may, if so
required under any Applicable Law or otherwise, at any time after the Scheme becomes
effective. in accordance with the provisions hereof, execute or enter into any
amangements, conveyance, contirmations, deeds, docurnents, ietters or any other
instrurnents relating to the Demerged Undertaking 1 with any party to any contract of
agreements {o which the Dermerged Company is & party. For such purposes, if so
requestad by the Resulting Company 1, the Demerged Company shall provide alf the
necessary assistance, sign the necessary documents, appear before the relevant

‘Q : autherities including for registration of the documents etc., without incurring any
monetary abligation for such actions,

For Jayahree Polymars Extrusica Put. Ltd
" Rplhoried Signatary

_.":F} i
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10. TRANSFER OF ASSETS

Without prejudice to the generality of Clause @ above, the assets of the Demerged
Lindertaking t shall stand transfarred to and vested in Resulting Company 1 in the following
mannear:

VRYE S

REE POLYER oo

Asthoriced Signntory

10.1. Such of the assets of the Blemerged Lindertaking 1 as are movable in nature, andfor otherwise
capable of transfer by marnual or constructive delivery andfor endorsement and delivery, the
\ same may. upon coming nto effect of Part [ of this Scheme, be so transferred to the Resulting

Company 1 and shall become the assets of the Resulting Company 1 and title to the assets
will be desmed to have been vested accordingly without requiring any deed or instrurnent
pursuant ta the provisions of Sections 230 to 232 of the Act and shall upan such transfier and
vesting become the property and an integral part of the Resuiting Company 1.

Gor

10.2.  For the avoidance of doubt and without prejudica to the generality of Clause 10.1 above
and Clause 10.3 below, it is clarified that, with respect to the immovable properties
comprised in the Demerged Undertaking 1 in the nature of land and buildings, the
Demerged Company and the Resuiting Company 1 shall register the true copy of the
order of the NCLT approving this Scheme with the offices of the relevant Sub-registrar of
Agaurances or similar registering authority having jurisdiction over the loeation of such
immovable property and shall also execute and register, as required, such other
documents (including deeds of assignments) as may be necessary in this regard, For the
avoidance of doubt, it is clarified that any document executes pursuant to this Clause
10.2 or Clause 10.3 below will he for the limited purpose of meeting regulatory

]I requiremeants and shall not be deemed fo be a document (including deeds of

assignments} under which the transfer of any par of the Demerged Undertaking { takes
place and the Demerged Undertaking 1 shall be transferred by operation of law solely
pursuant o and in terms of this Scheme and the order of the NCLT sanctioning this
Scheme.

gnatiry -

rises Pt, Lid.

avasﬂraa Poiymers Enterg

10,3, Motwithstanding anything contained in this Scheme, with respect o the immovable
properties comprised in the Demerged Undertaking 1 in the nature of land and huildings,
whether owned or leased, for the purpose of, inter alia, payment of stamp duiy and
transfer to the Resulting Company 1, if the Resuliing Company 1 s¢ decides, the
Demerged Company and the Resulting Company 1 may execute and register or cause
to be executed and registered, separate deeds of conveyance or deads of assignment
of leaze, as the case may be. in favour of the Resulting Company 1 in respect of such
immovable properties. Each of the wnmovable properties, only for the puposes of the
payment of stamp duty {if required under Applicable Law), shall be deemed to be
conveyed @t @ value determined by the relevant authorities in a@ccordance with the
apphcable circle rates. The transfer of such immovable properties shall form an integral

“s part of this Scheme.

1 Al Immeovak! erties {including land together with the buildings and structures
For ayashm&ﬁ'ol EVE fﬁ)

:r—']

uthorised Signatory

For Jayashree Polymers (India) Pvt. Lid.  Ford
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standing thereon, leasehold right, licensed propery, accretions and
the Demerged Undertaking 1 whether freehold or leasehaold and all
nghts and easements in relation thereto, will stand transferred to

oG

87"
LA
=

a8

provisions of Sections 230 to 232 of the Act. The period of helding ;
Bemerged Company of all such immavable properties {including fand tog Erﬁli s
buildings and struciures standing thereon, leasehold right, icensed property, a i
and appurtenances, development right and FSE would include the period heginning fram
the date of acquisition of such assets of the Demerged Underizking 1 by the Demerged
Company. Further, for the purpose of giving effect to the vesting order passed under
Section 230 to 232 of the Act in respect of the Scheme, the Resulting Company 1 shall
ke entitled to exercise all the rights and privileges and be fiable to pay all taxes and
charges and fulfil all its obligations, in relation 1o or applicable to all such immovable
properties, including mutation andfor substitution of the Stle to, or interest in the
immovable properties which shall be made and duly recorded by the appropriate
authoriy{ies) in favour of the Resulting Company 1 pursuant to the sanction of the
Scherme by the NCLT and upon the effectiveness of the Part || of this Scheme in
accordance with the ferms hereof without any further act or deed to be done or execuied
by the Demerged Cormpany andior the Resulting Company 1. it is clarified that the
Resuiting Company 1 shall be entitled to engage in such correspendence and make such
representations, as may be necessary for the purposes of the aforesaid mutation andfor
subsiitution. Notwithstanding any provisian to the contrary, fram the Effective Date 1 and
until the owned properiies, leasehold properties and related rights thereto, licensedright
tc use the immovable property, tenancy rights, liberties and speciat status are
transferred, vested. recorded, effected andior perfected, in the record of the appropriate
authority, in favour of the Resulting Company 1, the Resuiting Company 1 is deemed to
be authorised to carry on the Lusiness in the name and style of the Demerged
Undertaking t of the Demerged Company under the relevant agreement, deed, lease
andfor license, as the case may be, and the Resulbng Company 1 shall keep 2 record
andfor account of such transactions.

ymers Exfrusion £, L1g
T KT Siptory - —

Far J“?UE: Polyr

10.5. In respact of assets of the Demerged Undertaking 1 ather than those dealt with in the
Clauses above, including but not limited 1o receivables, bills, credits, loans, advances
and deposits if any, whether recoverable in cash or in kind or for value to be received,
bank balances, efc. the same shall stand transferred to and vested in the Resuiting
Cormpany 1 without any notice or other intimation to any person in pursuance of the
provisions of Sections 230 to 232 read with other reievant provisions of the Act to the
end and intent that the right of the Demerged Company ta recover ar realise the same
stands transfarred o the Resulting Company 1. The Resulting Company 1 may, at its
sole discretion but without being obliged, give notice in such form as it may deem fit and
proper, to such person, as the case may be, that the said receivables, bill, credit, loan,
advance or deposit stands transferred and vested in the Resulting Comipany 1 and that
appropriate modification should be made in their respective booksirecards to reflect the
aforesaid changes.

10.6.  Without prejudice fo the foregeing, the Resuiting Company 1 shall ke entitted to deposit
at any time after Effective Date 1, cheques received in the name of the Demerged
Caompany, to enabls the Resulting Company 1 to receive the ameounts thereunder. From
the Effective Date 1 any amount deposited in the bank accounts of the Demerged
Company. in relation to or in connection with the Demerged Undertaking 1, shalt be
reimbursed to the Resulting Company 1. Further, all other negotiable instruments,
payment orders, eiectronic fund transfers like NEFT, RTGS etc., received or presentad
for encashment which are in the name of the Demerged Company in connection with the
Demerged Undertaking 1. after the Effective Date 1 by virtuge of the NCLT order
sanctioning this scheme shall be accepted by the banker{s)of the Resuiting Company 1
and credited to the account of Resulting Company 1, if presented by Resulting Company
1 or received through electronic transfer. Sienitarly, the banker(s) of Resulting Company
T shall honcur all echegues, electronic fund transfers, instructions issued by the
Bemearged Company for payment after the Effective Date 1.

1007, in so far a5 the assets of the Demerged Undertaking 1 are concerned, any Encumbrrance
over them, to the extent such Encumbrance relate to liabilities or indebtedness of the
Remalning Businass, shall withowt any further act, instrument or deed be released and
discharged from such security. The absence of any formal amendment which may be
required by a lender ar a third party to effect such release shall net affect the operatian
of the foregaing sentence.

£ B00ETS YT LTD,

e E*“:-“T
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for Jayashree Polymers Enterprises Pvi. Ltd,

10.8. In s far as the assets of the Kemaining Buginess is concernad, any Encumbrance over
them. shall without any further act. instrument or deed be released and discharged fram

such security and the Resulting Company 1 shall provide other securily that may be
agreed between the Resuliing Company 1 and the respective lenders having the

- ' ired b
For yﬂﬁhmgwwpgé%uﬁu% absence of any formal amendment which may be required by a
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Without prejudice to what is stated in Clauses 10.7 and 10.8 ab % gﬁo’étm‘é{%’&?ff% ‘%’
Comparry and Resulting Company 1 shall execute such documentstingtrl X b
such acts and deeds inciudidg filing of necessary particutars and/o

charge with the concerned ROC fo give formal effect to the above Clauses=y
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In so far as varicus incentives, subsidies, exemptions, rehabiltation schemes, speciaf
status, service tax benefits, income tax haliday/benefitflosses and other benefits or
exemptions or privileges enjoyed, granted by any government body, requlatory authority,
focal authority ar by any other person, or availed of by the Demerged Company are
concerned, the same shall, without any further act or deed. in so far as they relate to the
Demerged Undertaking 1, vest with and be available to the Resulting Comparny 1 on the
same terms and conditions as if the same had been allotted andfor granted and/or
sanctioned andfor allowed to the Resulting Company 1.

Any determination of the value of an asset or liability of the Demerged Undertaking 1 for
the sole purpose of payment of stamp duty, registration fees or other similar taxes, if any,
shalt not be regarded as assignment of values to any individual asset or hability,

Alb governmental approvals and other consents, permissions, quotas, rights,
authorizations, entitements, no ohjection certificates and licenses, including those
relating to tenancies, privileges, powers and facildies of every kind and description of
whatgoever nature, to which the Demerged Company in relaiion to the Demerged
Undertaking 1 is a party or ta the benefit of which the Demerged Company in relation to
the Demerged Undertaking 1 may be entitled to use or which may be required to carry
ont the operatians of the Demerged Company in relation to the Demerged Undertaking
1, and which are subsisting or in effect immediately prior io the Effective Date, shall be,
and remafn, in full force and effect in favour of or against the Resulting Company 1 and
may be enforced as fully and effectualiy as if, instead of the Demerged Company, the
Resulting Company 1 had been a party, a heneficiary or an oblige thereto and shalt be
appropriately mutated by the relevant Governmental Authorities in favour of the Fesuiting
Company 1.in so far as the varioys incentives, service tax benafits, subsidies {including
applications for subsidies). rehabilitation schemes, grants, special status, rights, and
other henefits or privileges enjoyed, granted by any Governmental Aatharity or by any
other Person, or availed of, by the Demerged Company in reiation to the Demerged
Undertaking 1 are concerned, the same shall, without any further act or deed, vest with
and be available to the Resulting Company 1 on the same terms and conditions as are
avallable to the Demerged Company in relation to the Demerged Undertaking 1.

Any third party or Governmental Authority required o give effect to any provisions of this
Scheme. shall take on record the NCLT Order sanctioning the Scheme on its file and
ditly record the necessary substitution or endorsement in the name of the Resulting
Company as successor in interest, pursuant to the sanction of this Scheme by the NCLT,
and upan Part If of this Scheme becoming effective. For this purpose, the Resulting
Cornpany 1 shall file certified copigs of such NCLT Order and if required file appropriate
applications or forms with relevant avthorities concerned for statistical and information
purpases only and there shall be no break in the walidity and enforceability of
Governmental approvals, consants, exemptions, registrations, no- objection certificates,
pennits, gquetas, rights, entitiernents, ficenses (including the licenses granted by any
Governmental Autharities) far the purpose of carrying on its business or in connection
therewith}, and certificates of avery kind and description of whatsoever nature.

The Resuiting Company 1 shall, at any time after this Scheme coming into effect, in
accordance with the provisions herenf, if so required under any Applicable Law or
mtherwise, execute appropriate deeds of confirmation or other writings or arrangements
with any party to any contract or arrangement in relation to which the Demerged
Company in redation to the Demerged Undertaking 1 has been a party, including any
fiings with the regulatory' zuthorities, in order to give formal effect to the above
provisions, the Resulting Company 1 shall for this purpose, under the provisions hereof,
be deemed to have been authorized to execute any such writings on behalf of the
Remerged Company in relaiion to the Demerged Undersking 1 and to carry out or
perform all such formalities or compliances referred to above on the part of the Demerged
Cormpany in relation to the Demerged Underaking 1.

For avoidance of doubt and without prejudice to the generality of any applicable
provisions of this Scheme, it is clarified that in order to ensure {i}) implementation of the
provisions of the Scheme; (i) uninterrupted transfer of the relevant consents, approvals,
perrdssions, lcenses, registrations, cerdificates ete; and {jii} cnntinwa_d vesting of the
kenefits. examptions available to the Demerged Company in relation fo the Demerged
Undertaking 1 in favour of the Reswulting Company 1, the Board of Directors of the
Cremerged Company and the Resutting Company 1 shall be deemed to be authorized to
Eﬁgfuie or enter into necessary documentations with any requiatory authorities or third

ymers Pl Lig
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parties, if applicable and the same shall be considered as giving effect
and shall be considered as an integral part of this Scheme.

1. TRANSFER OF LIABILITIES
Without prejudice to the generaiity of Clause 8 abave, the lizbilities of
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Undeartaking 1 shall stand {ransferred fo and vested in the Resulting Comp
following manner;

Upon Part Il of the Scheme becoming effective, loans, borrowings, debts, liabilitizs, credit
facilities, overdraft facilities. duties and obligations, of the Demerged Company forming
part of the Demerged Undertaking 1 which may accrue or arise or refate to the period on
or before the Effective Date 1 shall, to the extent they are outstanding on the Effective
Date 1, without any further act or deed become the loans, borrowings, debis, liabilities,
credit famlltues overdraft faciities, duties and obligations of the Resulting Company 1 and
all rights, powers, duties and obligations in relation thereto shall stand fransferred to,
vested in, and shall be exercised by or against the Resulting Company 1, as if it has
emrtered into such loans, credit facilities, overdraft facilities or incurred such borrawing,
debts, liabilities, duties and obligations. The Resulting Company 1 shall undentake to
meet, discharge and satisfy the same to the exclusion of the Demerged Company.

vilthout any prejudice to the provisions of the foregoing Clause 11.1 with effect from the
Effective Date 1, the Demerged Company and the Resulting Company 1 shall enter into
and execute such other deeds, instrumeants, documents and/or writings andfor do all acts
and deeds a5 may be required, inciuding the filing of necessary particulars and/or
modification(s) of charge, with the concerned ROC to give formal effect to the provisions
of this Clause, if required.

With effect from the Effective Date 1, the Resuiting Company 1 alone shall be liable to
perform all obiigatians in respect of the Demerged Underiaking 1 transferred liabilities
and the Demerged Company shall not have any obligations in respect of liabilities of the
Demerged Undertaking 1 transferred.

With effect from the Effective Date 1, the Demerged Company alone shall be liable to
perform all obligations in respect of all debts, liabilities, duties and obligations pertaining
to the Remaining Business and the Resulting Company 1 shall not have any obligations
in respect of the Remaining Business.

't is expressly provided that, save as mentioned in this Scheme, no other terms or
conditions of liabilities of the Demerged Undertaking 1 transferred is modified by virtue
of this Scherme except to the extent that such amendment is required by necessary
implication.

Without prejudice to provisions of the Scheme, all guarantees issued and obligations of
the Demerged Company with respect to the Demerged Undertaking 1 shall stand
fransferred to the Resuling Company 1 and will be deemed to be the guarantees issued
and ghligations of the Resulting Company 1.

Subject to the necessary consents being obtained, if required, in accordance with the
terms of this Scheme, the provisions of this Cleause shall operate, notwithstanding
anything ta the contrary contained in any instrument, deed or writing or the terms of
sanction or issue or any security document all of which instruments, deeds or writings
shall stand modified and/or superseded by the foregeing provisions.

Far the removal of doubts, it is provided that after the Effective Date the liabitities which
arise out of the aciivities or operations or actions of the Demerged Undertaking 1 shail
ke borne by Resulting Company 1 aniy.

LEGAL, TAX AND OTHER PROCEEDINGS

Upon the coming into effect of Part Il of this Scheme, all suits, actions, administrative
proceedings, inbunals proceedings, show cause notices, demands, legal, direct tax
rroceedings, indirect tax proceedings and other Proceedings of whatscever nature by or
against the Demerged Company pending angfor arising an or before the Effective Date
1 or which may be institvied at any time thereafter and in each case relating to the
Demearged Undertaking 1 shall not abale or be discontinued or he in any way prejudicialiy
affected by reason of this Scheme or by anything contained in this Scheme and shall be
sontinued and be enforced by or against the Resulting Company 1 in the same manner
and to the same extent as would or might have been continued and enforced by or
against the Demerged Company. The Resulting Company 1 shall be substituted in place
of the Demerged Company or added as parly to such Proceedings and shall prosecute
or defend all such Proceedings at its own cost and the liability of the Demergad Company
shalt stand rullified. The Demerged Company and/or its successaor shall in no event be
responsible or liable in refation to any such fegal or other Proceedings as stated above,

The Resulting Company 1 undertakes to have all legal and other Proceedings initiated

r against the Demerged Company refeired to in Clause 12.1 above transferred to its
rnyashreﬁ%P Bt L S pamy
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name as soon as is reasonably practicable after the Effective Datd Jeand tnﬂiﬂﬂﬂ]

same continued, prosecuted and enforced by or against the Resulting €%
exciusion of the Demerged Company on priority. Both the Demerge '“
the Resulting Company 1 shali make relevant applications and take all%] P
required m this regard.

t,the Bemerged Company is in receipt of any demand, claim, notice and/ or is implegted
88 a party in any Proceedings before any appropriste authority (except procesdings
under Tax laws), in each case in relation to the Demerged Undertaking 1, the Demerged
Company shall, in view of the transfer and vesting of the Demerged Undertaking 1
pursuant 1o this Scheme, take all such steps in the proceedings before the appropriate
autharity o replace the Demerged Company with the Resulting Company 1. Howsver, if
the Demerged Company is unable to get the Resulting Company 1 replaced in such
proceadings, the Demerged Company shalf defend the same or deal with such demand
in accordance with the advice of the Resuiting Company 1 and at the cost of the Resulting
Company 1 and the Resulting Company 1 shall bear all the cost in relation to such
proceedings and keep the Demerged Company indemnified on all the losses incurred by
the Demerged Company thereto.

All proceedings relating o the "Remaining Business" of the Demerged Company will
continue 10 he prosecuted and/or defended by the Demerged Company to the exclusion
of the Resulting Company 1. The Resulting Company 1 should have no liability in respect
of such litigations / claims.

SAVING OF CONCLUBED TRANSACTIONS

The transfer and vesting of the assets, contracts and deeds etc., liabilities obligations of
the Demerged Undertaking 1 under Clause 10 and Clause 11 and the continuance of the
proceedings by or against the Demerged Company in respect of the Demerged
Undertaking 1 under Clause 12 hereof shall not affect any iransactions or Proceedings
already completed by the Dermerged Company in respect of the Demerged Undertaking
1 on or after the Appointed Date to the end and intent thai, the Resulting Company 1
accepls all acts, deeds and things done and executed by andior on behalf of the
Dernerged Company in respect of the Demerged Undertaking 1 as acts, deeds and
things made, done and executed by and on behaif of the Resulting Company 1.

All assets, contracts and deeds efc., liabilities obligations of the Demerged Undertaking
1 in respect of Remaining Business are solely for the benefit andfor liahility of the
Demerged Company.

EMPLOYEES

Upon the coming irto effect of Part |l of this Scheme, all the employees relating to the
Demerged Undertaking * that were employed by Demerged Company, immediately
hefore the Effective Date 1, shall become employees of the Resuiting Company 1 without
any hreak or interruption of service and with the benefit of coniinuity of setvice on terms
and conditions which are not less favouratle than the terms and conditions as were
applicable to such employees relaling to the Demerged Underaking 1 of Demerged
Company immediaiely prior to the transfer and vesting of the Demerged Undertaking 1.

The Resulting Company 1 agraes that the service of all employees pertaining to the
Demerged Underiaking 1 with the Demerged Company up to the Effective Date 1 shall
e taken into account for the purpose of all retiremant benefits fo which they may be
eligible in the Resulting Company 1 up to the Effective Date 1. Tha Resulting Company
1 further agrees that for the purpose of payment of any retrenchment compensation,
gratuity or other terminal ar retirement benefits, such past service with the Demerged
Company, shzll also be taken into account and agress and undertakes o pay the same
as and when payable.

Upon the coming into effect of Part || of this Scheme, the Resulting Caompany 1 shall
make all the necessary contriputions for such transferred employees relating fo the
Demerged Undertaking *, and deposit the same in provident fund, gratuity fund or
superannuation fund or any other special fund or staff welfare scheme or any other
special scheme. The Resulting Company 1 will also file relevant intimations in respact of
employess of the Demerged Underiaking 1 to the statutory authorities concerned who
shall take the same on record and subsiitute the name of the Resulting Company 1 for
the Demerged Company.

In 5o far as the existing provident fund, gratuity fund and pension and /or superannuation
fund/ftrusts, retirernent funds or employees state insurance schemes or pension scheme
of smployae deposit inked insurance scheme or any other benefits, if any, created by
the Demerged Company for employees of the Damerged Undertaking 1 are concerned,
such propertion of the funds, contributions to the funds or the scheme or the investments
e tg%; EUE&S relatable to the employees pertaining to the Damerged Undertaking

or ayashrﬁ&"ﬁsdﬁ'mrs
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contribution shall continue to be made to the existing funds, schemes or
Demerged Company.

THANSFER OF CONTRACT, DEEDS ETC

Upeon coming into effect of Part il of this Scheme and subject to the provisions of this Scheme,
alt contracts, deeds, bonds, undertakings including bond cum legal undertaking, agresments,
schemes, arangements and other instruments of whatsoever nature in reiation t© the
Demerged Undertaking 1, to which the Demerged Company is @ party o ko the benefit of
which the Demerged Company may be eligible, and which is subsisiing or have effect
immediately before the Effective Date 1, shall continue in full force and effect against or in
favour, as the case may be, of the Resulting Company 1 and may be enforced as fully and
effectually as i, instead of the Demerged Company, the Resulting Company 1 had been a
party or beneficiary or obfiged thereto or thereof

Without prejudice o the other provisions of this Scheme and notwithsianding the fact that
vesting of the Demerged Undertaking 1 ccours by virtue of this Scheme itself, the Resulting
Company 1 may, at any time after the coming inte effect of this Scheme in accordance with
the provisions hereof, if so regquired under any faw or otherwise, take such actions and
execute such deeds (including deeds of adherence), confimations or other writings or
tripartite arangements with any party to any contract or arrangement to which the Demerged
Company is a party or any writings as may be necessary in order to give farmal effect to the
provisions of this Scheme. The Resulting Company 1 shall be deemed to be suthorised fo
execute any such writngs on behalf of the Demerged Company and o carmy out or perform
all such formalities or compliances referred to above on the pan of the Demerged Company
to be carried out or performed.

For the avoidance of doubt and without prejudice to the generality of the foregoing, it is
clarified that upon the coming into effect of Part IF of this Scheme, all approvais, consents,
benefits, registrations, entitlements, credits, parmissions. iicenses, certificates, no objection
certificates, exemptions, concessions, clearances, authorities, powers of attorney given hy,
issued fo oF executed in favour of the Demergad Company in relation to the Demerged
Undertaking 1 shall stand transferred to the Resulting Company 1 as if the same were
originally given by, issued to or executed in favour of the Resulting Company 1, and the
Resuiting Company 1 shalt be bound by the terms thereof, the obligations and duties
thereunder, and*the rights and benefits under the same shall be available to the Fesufting
Company 1. The Resulting Company 1 shall make applications to any Govemmental
Authority as may be necessary in this behalf.

Without prejudice to the aforesaid, it is clarified that if any assets {estate, claims, rights, fitle.
interest in or authorities relating fo such assets) or any sontract, deeds, bonds, undertakings,
agreements, schemes, arrangernents or other instruments of whatsoever nature in relation
to the Demerged Undertaking 1 which the Demerged Company own ar to which the
Demerged Company is & party to, cannat be transferred to the Resulting Company 1 for any
reason whatsosver, the Demerged Company shall hold such azsset or contract, desds, bonds,
agreements, schemes, arrangements or other instruments of whatsoever nature in trust for
the benefit of the Resulting Company 1, insofar as it is permissible so to do, till such time as
the transfer is effected,

BUSINESS AND PRCOPERTY IN TRUST AND CONDUCT OF THE DEMERGED
UNDERTAKING 1 FORRESULTING COMPANY 1

With effect from the date of the approval of this Scheme by the respective Board of the
Demerged Company and the Resulting Company 1 and up to and including the Effective Date
1:

The Demerged Company shall carry on the business of the Demerged Undertaking 1t with
reascnable diligence and business prudence and in the sarme manner as it had been doing
hitherto; and

The Resulting Company 1 shall be antitled, pending the sanction of this Scheme, to apply to
the Govermmental Authorities concemed as necessary under Applicable Law for such
consents, approvals and sanciions which the Resulting Company 1 may regquire 1o camy on
the relevant business that is being transferred and vested in terms of this Scheme, including
giving effect io the Scheme,

TAXES AND GYHER

It is clarified that the Scheme set out herain in its present form duly approved by the NCLT
shali be effective from the Appointed Date for-tax purposas. Accordingly, the Demerged

FIGJ' Javashre Eﬁgﬁ@ﬁjl’ﬁ?ﬂi Eesulting Comgany 1 shall, for tax purposes, account for the Scheme and
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172, The Resulting Company 1 wili be the successor of the Demerged Co V: Msﬁ’rﬁ@ﬁ% ‘%
Dernerged Undertaking 1 only. Hence, it will be deemed that the beneffyJegn!
whether central, state or local, availed vis- &-vis the Demerged Undert3khé AR
chligations if any for payment of the tax on any assets or incotne of thie.[H @qgf
Undertaking 1 shalt be deemed to have been avaited by the Resulting Cornpany 1 0F e
rase may be deemed io be the obligations of the Resulting Company 1.

all its effects with effect from the Appointed Date 1.

17 .3, In relation to the Demerged Uindertaking 1, the Resulting Gompany 1 shall be entitied to: {a)
claim deduction with respect to items such as provisions, expenses, eis. {including but not
liruted to Section 40, 404, 42B etc., of IT Ast} disallowed in earlier vears in the hands of the
Dermerged Company, which may be aliowable to the Demearged Company in accordance with
the provisions of the |IT Act on or after the Appointed Date 1; and (b) exclude items such as
prowvisions, reversals, etc.. for which no deduction or Tax benafit has been claimed by the
Demerged Company prior to the Appointed Date t

3

—ar

-

\ 17.4. Upon effectiveness of Part il of this Scheme, all applicable Taxes paid or payabie by the

| Demerged Company in respect of the operations and/ or the profits of the Demerged

1 Undertaking 1 on and from the Appointed Date 1, shall be on account of the Resulting
Company 1. Upon effectiveness of this Scheme, the payment of any Tax, whether by way of

H". teduction at source (including foreign tax credit), o otherwise howsoever, by the Demerged

i) Company in respect of the activities or operations of the Demerged Undertaking 1 on and
m from the Appointed Date 1, shall be desmed to have been paid by the Resulting Company 1

and shall. in all procesdings, be dealt with accordingly.

Authorised Signatory
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17.5. Any refund of tax paid under tax laws including income tax, sales tax, VAT, service t=x, 55T,
CENVAT or any other Tax, in relation to the operation and activities of the Demerged
Undertaking prior to the Appoinied Date 1 shall belong to and be received by the Resulting
Company 1, even if the prescribed tima limits for claiming such refunds or credits have apsed.

17 6. Each of the Resulting Company 1 and the Demerged Company shall be entitled to, amongst
others, fite/ revise its income-tax returns, TDS certificates, TDS 7 TCS returns, GST returns,
wealth tax retumns., service tax, excise duty, sales tax, VAT, entry tax, cess, professionat tax
and other statutory refums, if required, claim credit for tax deducted at source, claim for sum
prescribed under section 438 of the |T Act on payment basis, claim far deduciion of provisions
written back by the Demerged Company and the Resulting Company 1 previously disallowed
in the hands of the Demerged Company and the Resulting Company 1 frelating to the
Demerged Underaking 1) respectively under the 1T Act, credit of foreign taxes paidiwithheld,
it any, pertaining to the Demerged Company and the Resulting Company ¥ {refsting to the
Demerged Undertaking 1) as may be required consequent to implementation of this Scheme
and wherever necessary to give effect to this Scheme. even if the prescribed time limits for
filing or revising such returns have lapsed withaut incurring any liability on the Demerged
Company or Resulting Company 1.

POLTMER EXPORTS WT, LTD,

For JUSHEEE

17.7. The Demerged Company and the Resuliing Company 1 shall also be entitled to, amongst
athers, obtain TDS certificates, including TDS certificates relating to fransactions between or
arnongst the Demerged Company and the Resulting Company 1 and shall have the right to
claim refunds, advance Tax credits, input Tax credit, CENVAT credits, credits of alf Taxes
paid! withhetd. if any. s may be required conseguent to implementation of this Scheme.

178 Any Tax deducted by the Demerged Company or Resulting Company 1 on transactions with
the Resuiting Company 1 / Demerged Company, if any {from Appointed Date 1 until the
Effective Date 1) shall to the extent related to the Dermerged Underiaking 1, be deemed to be
advance Tax paid by the Resuling Company 1 and shall, in all proceedings, be dealt with
accordingly. Further, for the avoidance of doubt, input tax credits already availed so far
utirsed by the Resulting Company 1 and the Demerged Company in respect of transactions
tetween the Resulting Company 1 and Demerged Company shall not be adversely impactad
by the canceflation of such transactions pursiant 1o this Scheme.
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17.8, Any refund under the IT Act ar any ather Tax laws related to or due to the Demerged Company
in respect of the Demerged Underiaking 1, including those for which no credit is taken as on
the date immediately preceding the Appointed Date 1, shall also belong to a2nd be received
by the Resulting Company 1. Upen the Part 11 of this Scheme becoming effective, all Taxes,
cess, duties and labiities (direct and indirgct), payabte by or on behalf of the Demergad
Company in respect of the Demerged Undertaking 1, shall, for all purposes, be treated as
Taxes, cess, dulies and liabitities, as the case may be, payable by the Resulling Gompany 1.
ARy tax labiity under the [T Act, or any other applicable Tex laws or reguiations allocable o
the Demerged Company in respect of the Demerged Undertaking 1, whather or not provided

tor or covered by any Tax provisions in the acsounts of the Demerged Company made as on
the date immediately preceding the Appointed Date 1, shall be transfered to the Resutting

Company 1. Any surplus in the provision for Taxation or dutiss or levies in the accounts of
the Demarged Company in respect of the Demearged Undertaking 1, including advance Tax

| op, fhe close of business in India on the date immediately preceding the
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1718 Where the Demerged Company in respect of the Demerged Underkat
various benefits under incentive schemes including any export scheried s
purstiant to this Scheme it is declared that the henefits under all such s

shall relate back to the Appointed Date 1 a5 if the Resulting Company 1 was originally entitted
to 2l benefits under such incentive scheme and/ or policies, subject to which the benefits
under the tncentive schemes were made available to the Demerged Company in respect of
the Demerged Undertaking 1.

1711 Any actions taken by the Demerged Company to comply with Tax laws {including payment of
Taxes, maintenance of records, payments, returns, Tax filings, etc.} in respect of the
Demerged Undertaking 1 up to the Effective Date 1 shall be considered as adeguate
compliance by the Demerged Company with such requirements under Tax Laws and such
actions shall be deemed to constitute adequate compliance by the Resulting Company 1 with
the ralavant chligations under such Tax laws.

17.12. Any unutilized GST credits pertaining to the Demerged Undertaking 1 and available in the
electronic input GST credit ledger of Demerged Company maintained by GSTN or as per
Demerged Company's books of accounts, whicheveris lower, shall, notwithstanding anything
contained in this Clavse, be transferred by the Demerged Company to the Resulting
Company 1 in accordance with Applicable Laws. The Demerged Company and Resulting
Cormpany * shall take such actions as may be necessary under Applicabie Law to effect such
transfer. GST credits and GST Liability pertaining to the activities or aperations of the
Bemerged Underiaking 1 between the Appointed Date 1 and until the Effective Date 1 shall,
notwithstanding anything contained in this Clause be dealt with in accordance with Applicable
Laws,

1713, Al liabiliies under Tax laws which refate exclusively or predominantly to the activities ar
operations of the Demerged Undertaking 1 prior to the Appointed Date 1 shall remain the
liabilities of the Resulting Company 1 after the Effective Date 1, regardiess of whether such
liabdities arise on or after the Appainted Date 1. Al liabilities under Tax laws which relats
exclusively or predominantly to the activities or eperations of the Demerged Underiaking 1
on or after the Appointed Date 1 shall become the liabllities of the Resulting Company 1 upan
effectiveness of the Scheme.

17.14.  Ifthe Demerged Company makes any payment to discharge any liabilities under Tax laws or
in respect of any Insses that relate to the activities or operations of the Demerged Undertaking
1 before or after the Appointed Date 1. the Resulting Compary 1 shall prompily pay or
reimburse the Demerged Company for such payment.

18. CONSIDERATION
181 Upan this Schems becoming effective:

& the Demerged Company shall provide to the Resulting Company 1 a st of the Equity
-~ Shareholders of the Demerged Company as on the Record Date 1, who shall be entitled
to be tssued and allotted fully paid-up New Equity Shares of the Resulting Company 1,

i terms of this Schems; and

. in consideration of the transter and vesting of the Demerged Undertaking 1 in the
Resulting Company 1, all the Equity Shareholders whose names appear in the register
of members of the Demerged Company as on the Record Date 1 shall be entitled to
feceive on a proportionate basis for every 1 {One) fully paid-up equity share of INR 10
gach held in the Demerged Company, 1 (Cne) fully paid-up equity share of INR 10 each
of the Resulting Company 1; ("Share Entitlernant Ratio 1)

182, The Share Entitlement Ratia 1 referred 10 above has been determined by the Board of the
Demerged Company and the Resulting Company 1, based on their independent judgment
and taking into consideration, the fair share entitternent report dated 10 March 2025 provided
by an independent registered valuer L&, CA Nupur Holani, Chariered Accourtant and
Registered Valuer {IBB| Reg Mo, IBBIRV/DG/2023/15430),

18.3. if any consolidation, stock split, sub division, reorganization, reclassification or other similar
action m relation to the share cagpital of the Demerged Company or the Resulting Company
1, that occurs after the date of approval of the Scheme by the Board of Demerged Company
and the Board of Resulting Company 1, and on or before the Effective Date 1, the Share
Entitternent Ratio 1 shall be subject o equitable adjustments by the directors of the relevant
company to reflect such corporate action.

18.4.  The New Equity Shares to be issued by the Resuiting Company 1 shall be issued in
dematetialized form to those Equity Shareholders who hold shares of the Demerged
Company in dematertalized form, into the account in which shares of the Demerged

— o] ny are el r such other account as Is intimated in writing by the Eguit
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Shareholders to the Demerged Company and/ or its registrar provi @ uE:!IL,Ej; 1A ?! E';g

has been received by the Demerged Company and/or its registrar at | [{;_%u%;a} ﬂ .!]:!J 3
before the Record Date. All those Equity Shareholders who hald shar Demerg } %’
Company in physical form shall receive the New Equity Shares to ﬂeq,‘__! leﬁ'" Q
Resulting Company 1, in physical form. Vg T

13.5. The issue and allotmeant of Mew Equity Shares by the Resulting Company 1 \TheEquﬂ?"
Shareholders of the Demerged Company, as provided in this Scheme, is an integral pant
of the Scheme and shall be deemed to have been carrfed out as if the procedure laid
down under applicable provisions of the Act.

18.8. For the purpose of issue of New Equity Shares to the Equity Sharshoiders of the
Demerged Company, the Resulting Company 1 shalt, if ang to the extent required, apply
far and oitain the required statutory approvals.

i

|
g- = 18T Upon Part |l of the Scheme being effective. and prior to issuance of New Equity Shares
e ]l‘ 1 by Resulting Company *, New Equity Shares under Clause 18.1 above, the Authorised
- E: Capital of the Resulting Company 1 shail stand increased and the existing capital clavse
§ S contained in the Memarandurn of Association of the Resulting Company 1 shafl, upon
- \ = ceming into effect of this Scheme, be altered and substituted pursuant to Sections 13
g ‘_‘ul = and 61 of the Act and other applicable provisions of the Act as follows:
o B "The Authorised Share Capital of the Company is Rs. 3,00.00,000 (Rupess Three crores)
& B divided into 30,060,000 (Rupees Thirty Lakhs) equity shares of Rs. 10 {(Rupees Ten} each
"{f_,';%w%-ﬁ || with & power to increase and reduce the capital of the Company ur to divide the shares
_’%“' . in the capital for the time being info several classes and to attach thereto respectively
B any preferential, deferred, qualified or speciai rights, privileges or condition as may be

determined by or in accordance with the Articles of the Comparny and to vary, modify or

abrogate any such rights, privileges or conditions in such manner as may be for the time
- being provided by the Articles of the Company and the legislative provisions for the time
: being in force.”

18.8. it is clarified that the approval of the members of the Resulting Company 1 to the Scheme
shall be deemed to be their consent/ approval also to the alteration of the memorandum
of association of the Resulting Company as required under Sections 13, 61 and 64 of the
Act and other applicable provisions of the Act.

"i;\? . 1%, ACCOUNTING TREATMENT
'.,Ii ||II ACCOUNTING TREATMENT IN THE BOOKS OF DEMERGED COMPANY:
at
M Vo118, Upon coming into effect of Part || of this Scheme and upon the arrangement becoming

aperative, the Demerged Company shall give effect to the accounting treatment in the
books of account, with effect from the Appointed Date 1, in accordance with the
applicable Indian Accounting Standard as notified under the Companies (indian
Accounting Standards) Rules, 2015, as amended from time io time along with the ruies
thereof or any other applicable rules or refated reguirements under the Act.

For JRYASHREE POLYHER EXPOFTS ML LD,
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E ﬁl ‘g ACCOUNTING TREATMENT IN THE BOOKS OF RESULTING COMPANY 1:

Hed I‘I.Q ;:E 19.2. Upon caming into effect of Part || of this Scheme and upeon the arrangement becoming
£« {‘& - operative, the Resuling Company 1 shall give =ffect to the accounting treatment in the
3 g baoks of account, with effect from the Appointed Date 1, in accordance with Indian
E ! = Accounting Standard as notified under the Companies (Indian Accounting Standards)
g . Rutes, 2015, as amended from time to time along with the rules thereof or any other
& h . applicable rules or related requirements under the Act.

% 1 - 20, OTHER

[+

gﬂ_m : 2001, After the Effective Date t and as soon as possible, the Demerged Company shall handaver

to the Resulting Company 1 all the relevant records, title desds, sontracts, agreements,
license, instruments and all other documents angd information pertaining to the assats,
properiies, rights, privileges, liabilities and obligations etc. of the Demerged Undertaking 1
which shall stand transferred to and vested in the Resulting Company 1 in terms of this

whether pending on the Appaointed Date 1 or which may be instituted in fiture whether
or not in respect of any matter arising before the Effective Drate 1 and relating to the
Rematning Busingss {including those relating fo any property, right, power, |izbility,

F"'}f Jaya ﬁ}&g%%?gﬁi ii}éhe Demerged Company in respect of the Remaining Business)

i .
ffﬁﬁrﬁﬂw i, Page 25 of 51
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':5 !§ 21. REMAINING BUSINESS TO CONTINUE WITH THEDEMERGED COMPANY

) .

i E 211, The Remaining Business and all the assets, iiabilities and abligations petiaining thereto
I:'T:L ] shall continue to belong to and be vasted in and be managed by the Damerged Company
'\i =] subject to the provisions of the Scheme.

ll.lll E 212 Adl legal ar other proceedings by or against the Demerged Company under any statute,
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shall be continued and enforced by or against the Demetged Co
Campany 1 shall in no event he responsible or liable in relation to a
proceedings by or against the Demerged Company.

213 With effect from the Appointed Date 1 and up to and including the E

+  The Demerged Company shall camy on and shall be deemed to have Sy
on all business and activities relating to the Remaining Business for and an-it
behalf,

+ Al profits and income accruing or ansing to the Demerged Company, and any cost,
charges, lusses and expenditure arising or incurred by i (including taxes, if any,
accruing or paid in relation to any profits of income} relating to the Remaining
Business shall, for all purposes, be treated as and be deemed to be the profits
incame, lpsses of expenditure. a5 the case may be, of the Demerged Compary;
and

214, All employees retatable to the Remaining Business shall continue to be emplayed by the
Demerged Company and the Resulling Company 1 shall not in any event be liable of
respansitle for any claims whatscevet regarding such employees.

22 CANCELLATION OF EXISTING EQUITY SHARES OF THE DEMERGED COMPANY

2 Stmultaneously, with the issue and allotment of the New Equity Shares by the Resulting
Company 1 to the equity sharehalders of the Demerged Company in accordance with Clause
18 above, all the equity shares held by the Demerged Company or its nominees, if any, in the
share capital of the Resulting Company 1, shall, without any further application, act,
instrument or deed be automatically cancelled, extinguished and annulted on and from the
Effective Date 1 and the paid up equity capital of the Resulting Company 1 ko that effect shall
stand cancelled and redused, For avoidance of doubt, it is clanfied that the reduction in the
share capital of the Resuiting Company 1. pursiant to such cancallation shall be effected as
an integral part of the Scherme and section 66 of the Act shall not apply to effectuate such
reduction of capital..

222 Upon the Scheme becoming effective and simultanecus to the New Equity Shares being
issired by the Resulting Company 1, the equity shares of the Resuiting Company 1 held by
the Demerged Company on Scheme becoming effective shall be cancelled without any
further act or deed.

225 Notwithstanding the aforesaid reduction. the Resulting Company 1 shall not be required to
add the words "and reduced” as a suffix to its name consequent upon reduction.
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PART Il gg, Mg
TRANSFER AND VESTING OF GEMERGED UNDERTAKI ;le_a bgég
-’i;-fE&?g

23. TRANSFER AND VESTING OF THE DEMERGED UNDERTAKING 2 ..w:;é
£ "f
231, Upon Part lll of this Scheme becoming effective and with effect from the ﬁp\bmlé;d ;

2, the Demerged Undertzking 2 shali be transferred and vested in the Reéﬁitnlh'ﬁ
—_— Company 2 pursuant to Section 230 to Section 232 of the Act read with Section 2{18AA}
o of the IT Act and without any further act or deed. and the Demerged Undertaking 2 shail
AR stand absolute, unconditionally and frrevocably be transferred to and vested in the
A Resuiting Company 2 or be deemed to have been demerged from Demerged Company
and absokitely, unconditionally and irrevocably be transfetred to and vested in Resulting
L.ompany 2 as a going concern, so as to become as and from the Appointed Date 2, the
Demerged Underaking 2 of the Resulting Company 2, subject to the provisions of this
Scheme.

232 Upon Part || of the Scheme coming into effect, the Resulting Company 2 may, if so
required under any Applicable Law or otherwise, at any time after the Scheme becomes
effective. in accordence with the provisions hereof. execute o enter into any
amangements, conveyance, confirmations, deeds, documents, letiers or any other
instrumenis relating to the Demerged Underaking 2 with any party to any contract or
agreements to which the Demergad Company is a party. For such purposes, if so
requested by the Resulting Company 2, the Demerged Company shall provide all the
necessary assistance, sign the necessary documents, appear before the refevant
authorities including for registration of the documents etc., without incurring any
monetary obligation for such actions.

24, TRANSFER OF ASSETS

Without prejudice to the generality of Clause 23 above, the assets of the Demerged
Undertaking 2 shall stand transferred o and vested in Resulting Company 2 in the following
manner.

22 Poiymazs Exirusion Pt Lid,
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241 Such of the assets of the Demerged Undertaking 2 as are movable in nature, andfor otherwise
tapable of ransfer by manual or constructive delivery and/or endersement and delivery, the
same may, upon coming inte effect of Part Il of this Schame, be so transferred to the
Resulting Company 2, and shall becume the assets of the Resuiting Company 2 and title to
the assets will be deemed to have been vested accordingly without requiring any deed or
nstrument purstiant to the provisions of Sections 230 to 232 of the Act and shall upon such
transter and vesting become the property and an integral part of the Resulting Company 2.

For MISIREE POt EpRs LD, o

242 For the avoidance of doubt and without prejudice to the generality of Clauvse 24.1 above

and Ciavse 24.3 below, it is clarified that, with respect to the immovable properties

comprised in the Demerged Undertaking 2 in the nature of land and buildings, the

Demerged Company and the Resulting Company 2 shall register the true copy of the

S, order of the NCLT approving this Scheme with the offices of the relevant Sub-registrar of

. Assurances or similar registering autharity having jurisdiction aver the location of such

; E immovable propeny and shall also execute and register, as required, such other

& decurnents (including deeds of assignmeants) as may be necessary in this regard. For the

2 avoidance of doubt, it is clarified that any document executed pursuant to this Clause

= 24.2 or Clause 24.3 below will be for the limited purpose of mesting regulatory

requirements and shall not bhe deemed to be & document {including deeds of

assignments) under which the transfer of any part of the Demerged Undertaking 2 takes

place and the Demerged Undertaking 2 shall be fransferred by operation of law solely

1 pursuant to and in terms of this Scheme and the arder of the NCLT sanctioning this
Scheme.

Fat Jayaghree Polymers Entorprises Pyl Lid.

243 Motwithstanding anything contained in this Scheme, with respect to the immovable
properties comprised in the Demerged Undertaking 2 in the nature of tand and buitdings,
whether owned of leased, for the purpose of, nter sha, payment of stamp duty and
transfer to the Resuliing Company 2, if the Resulting Company 2 so decides, the
Demerged Company and the Resulting Company 2 may execite and register or cause
to be execulad and registered, separale deeds of conveyance or deeds of assighment
of lease, as the case may be, in favour of the Resulting Company 2 in respect of such
immovabie properties. Each of the immovable properties, ondy for the purposes of the
payment of stamp duty {if required under Applicable Law), shall be deemed to be
conveyed at a value determined by the relevant authorities in accordance with the
applicakte circle rates. The transfer of such immovakble properties shall form an integra
part of this Scheme.

4.4, AN immovable properties (including land together with the buildings and structuras
standing thereon, leasehold right, licensed property, accretions and appurenances,), of

For aya shp}% Bwﬁchwzﬁtakmg 2 whether freehold or leaseshold and all documents of title,
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rights and easemenis in relation thersto, witt stand transferrad .
Resulting Company 2, without any further act, instrument or dead QiR
provisions of Sections 230 to 232 of the Act. The period of holdi

| - e b

and appurtenances, development right and F31) would include the peried beditming-

the date of acquisition of such assets of the Demerged Undertaking 2 by the Demerged
Company. Further, for the purpose of giving effect to the vesting order passed under
Section 230 to 232 of tha Act in respect of the Scheme, the Resulting Company 2 shalt
be entitled 1o exercise all the rights and privileges and be liable to pay all taxes and
charges and fulfil all its obligations, in redation to or applicable to all such iImmovabie
properiies, including mutation and/or substitution of the title to, or inferest in the
imrmovable preperties which shall be made and duly recorded by the appropriste
authority{ies) in favour of the Resulting Company 2 pursuant to the sanction of the
Scheme by the WCLT and upon the effectivensss of the Part 11l of this Scheme in
accordance with the terms hereof without any further act ar deesd to be done ar execited
by the Demerged Company and/or the Resulting Company 2. it is clarified that the
Resuiting Company 2 shall be entitled to engage in such comespondence and make such
representations, ag may be necessary for the purposes of the aforesaid mutation andlor
substitution. Notwithstanding any provision to the contrary, frarn the Effective Diate 2 and
until the owned properties. leasehold properties and related rights thereto, licensefright
to use the immovable property, tenancy rights, liberties and special status are
transferred, vested. recarded, effected and/or perfected, in the record of the appropriate
authority. in favour of the Resulling Cormpany 2, the Resuliing Company 2 is deemed to
be authorised to carry on the business in the name and style of the Damerged
Undertaking 2 of the Demerged Company under the relevant agreement, deed, lease
andfor license, as ihe case may be, and the Resulting Company 2 shall keep a record
and/or account of such transactions.

In respect of assets of the Demerged Undertaking 2 other than those dealt with in the
Clauses above, including buf not limited to receivables, bills, credits, loans, advances
and deposite if any, whether recoverable in cash or in kind or for value to be received,
bank balances, etc. the same shall stand fransferred fo and vested in the Resulting
Company 2 without any notice or other intbmation to any person in pursuance of the
provisions of Sections 230 to 232 read with other relevant provisions of the Act to the
end and intent that the right of the Demerged Company to recover or realise the same
stands transferred to the Resuiting Cempany 2. The Resuiiing Company 2 may, at its
sole discration but without being obliged, give notice in such form as it may deem fit and
proper, {o such person, as the case may be, that the said receivables, bili, credit, loan,
advance of deposit stands transferred and vested in the Resulting Company 2 and that
appropriate modification should be made in their respective books/recards to reflect the
aforasaid changes.

Without prejudice to the foregaing, the Resulting Company 2 shall be entitled to deposit
at any time after Effective Diate 2. cheques received in the name of the Demerged
Company, (o engble the Resulting Company 2 to receive the amounts thergunder. From
the Effective Date 2 any amount deposited in the bank accounts of the Demergad
Company. in relation to or in connection with the Demerged Undertaking 2, shall be
reimbursed to the Resuling Company 2. Further, all other negotiable instruments,
payment ordders, electronic fund transfers like NEFT, RTGS etc., received or presented
for encashment which are in the narme of the Demerged Campany in connection with the
Remerged bUnderaking 2. after the Effective Date 2 by vinue of the NCLT arder
sanctioning this schems shall be accepted by the hanker{s)of the Resulting Company 2
and creditad to the account of Resulting Company 2, if presented by Resulting Company
2 ar received through electrenic transfer. Similarly, the banker(s) of Resulting Company
2 shall honour all chegues, electronic fund transfers, instructions issued by the
Demerged Company far payment after the Effective Date 2.

In 50 far as the assets of the Demerged Undertaking 2 are concerned. any Encumbrance
over them, to the extent such Encumbrance relate to liahbilities or indebtednass of the
Remaining Business, without any further act, instrument or deed be released and
discharged from such securily. The absence of any formal amendment which may be
required by a lender ar a third party to effect such release shall not affect the operation
of the foregaing sentence.

in o far as the assets of the Remaining Business is concarned, any Encumbrance over
them, shali withauf any further act, instrument or deed be released and discharged from
such security and the Resulting Company 2 shall provide other security that may be
agreed between the Resulling Company 2 and the respective lenders having the
Encumbrance. The absence of any formal ameandment which may be required by a
lender or a third party to effect such release shall not affect the operation of the foregoing

sentenca,
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24.8.  Without prejudice to what is stated in Clauses 24.7 and 24.5 aboyB, thelEigirgy
2 b ; &

such acts and deeds including filing of necessary particulars andige
charge with the concerned ROC to give formal effect ta the above Cla

L Rt ren

2410. In sg far as various incentives, subsidies, exemptions, rehabilitation sch gf 9%‘31

status, service tax benefits, income fax holiday/benefitflosses and other bengfis or

exemptions or privileges enjoyed, granted by any government body, regulatory authority,

incal suthority or by any other person, or availed of by the Demerged Company are

concerned, the same shall, without any further act or deed, in so far as they relate ta the

Demerged Undertaking 2, vest with and be available to the Resulting Company 2 on the

same terms and conditions as if the same had been aliotted andfor granted andior
sanctioned andfor allowed to the Resulting Company 2.

=]
S
—
—

Any determination of the value of an asset or liability of the Demerged Undertaking 2 for
the sole purpose of payment of stamp duty, registration fees or other similar taxes, if any,
shall not be regardad as assignment of values to any individuai asset or liahility.

P
i
-2
]

All governmental approvals and other consents, permissions. quotas, rights,
authorizations, entilements, no objection certificates and licenses, including those
relating to tenancies, privileges, powers and facilities of every kind and description of
whatsoever nature, to which the Demerged Company in relation to the Demerped
Undertaking 2 is a party ar {o the benefit of which the Demierged Company in relation to
the Demerged Undertaking 2 may be entitled to use or which may be required to carry
on the operations of the Demerged Company in relation to the Demsrged Undertaking
2, and which are subsisting or in effect immediately prior to the Effective Date 2, shall be,
and remain, in full force and effect in favour of or against the Resulting Company 2 and
may be enforced as fully and effectually as if, instead of the Demerged Company, the
Fesulting Company 2 had been a party, a beneficiary or an ablige thereto and shall be
appropriaiely mutated by the relevant Governmantal Autharities in favour of the Resulfing
Company 2. In so far as the various incentives, service tax benefits, subsidies {inciuding
applications for subsidies), rehabilitation schemes, gramis, special status, rights, and
other benefits or privileges enjoyed, granted by any Governmental Authority or by any
other Person, or availed of, by the Demerged Company in relation to the Demerged
Lindertaking 2 are concerned, the same shall, without any further act or deed, vest with
and be avatable to the Resulting Company 2 on the same terms and conditions as are
available to the Demerged Company in relation to the Demerged Undertaking 2.
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\i 24.13.  Any third party or Governmental Authority required o give effect to any provisions of this
Scheme, shall take on record the NCLT Grders sanctiening the Scherne on its file and
duly record the necessary substitution or endorsement in the name of the Resulting
Compary 2 as successor in interest, pursuant to the sanction of this Scheme by the
NCLT, and upon Part ilt of this Scheme becoming effective. For this purpose, the
Fesulting Company 2 shall file certified copies of such NCLT Grder and if required file
appropriate applications or forms with relevant authorities concerned for statistical and
information purposes only and there shali be no break in the validity and enforceatility
of Governmental approvals, consemnts, exemplions, registrations, no- abjection
centificates, permits, guotas, rights, entitlements, licenses {including the licenses granted
by any Governmental Authorities) for the purpose of carrying on its business or in
connection therewith), and cerificates of every kind and description of whatsoever
nature,

2414, The Resulting Company 2 shail, at any time after this Scheme coming into effect, in
gccordance with the provisions hereof, if 80 required under any Applicable Law or
wtherwise, execute appropriate deeds of confirmation or other wiitings or arrangaments
with any party to any confract or arrangement in refation to whish the Demerged
Company m relation io the Demerged Undertaking 2 has been a parly, including any
filings with ihe regulatory' authorities, in order to give formal effect to the above
pravisions, the Resulting Company 2 shalt for this purpose, under the provisions hereof,
be desmed 1o have been authorized to execute any such writings on behalf of the
Demerged Company in relation to the Demerged Undertaking 2 and to carry out or
pedform all such formalities ar compliances referred o above on the part of the Demerged
Company in relation to the Demerged Undertaking 2.

2415 For avoidance of doubt and without prejudice to the generality of any applicable
provisicns of this Scheme, it is clarified that in order o ensure {1) implementation of the
provisions of the Scheme; (i} uninterrupted transfer of the relevant consents, approvals,
patents, permissions, licenses, registrations, cerdificates etc.; and {iif) coniinued vesting
of the benefits, exemptions avaiable to the Demearged Company in refation to the
Demerged LUndertaking 2 in favour of the Resulting Company 2, the Board of Directors
of the Demerged Company and the Resulting Company 2 shafl be desmed to be
authorized to exesute or enter into necessary documentations with any regulatary

\Fnr ayaﬂﬂ%‘%ﬁ?ﬁé’}st?ﬁ pﬁﬂies, if applicable and the same shall be considered as giving effect
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to the NCLT Crder(s) and shall be considered as an integral part of
TRANSFER OF LIABILITIES

Without prejudice to the generality of Clause 23 above, the liabiliti
Undertaking 2 shall stand transferred to and vested in the Resultin
foliowing manner:

s

MET, PUsE

Upon Part Ill of the Scheme becoming effective. loans, borrowings, de
credit facilities, overdraft facilities, duties and obligations, of the Demerged Compaity
forming part of the Demerged Undertaking 2 which may accrue ar arise or relate 1o the
period on or before the Effective Date 2 shall, to the extent they are outstanding on the
Effective Date 2, without any further act or deed become the |oans, borrowings, debts,
iabilities, credit facilities, overdraft facilities, duties and obligations of the Resulting
Company 2 and all rights, powers, duties and obligations in relation thersto shali stand
transferred 10, vested in, and shall be exercised by or against the Resulting Company 2,
as if it has entered into such loans, credit facilities, overdraft facilities or incurred such
borrowing, debts, liabilities, duties and obligations. The Resulting Company 2 shall
undertake to meet, discharge and salisfy the same to the exclusion of the Demerged
Company.

Without any prejudice to the provisions of the foregoing Clause 25.1 with effect from the
Effective Date 2, the Demerged Company and the Resulting Company 2 shall enter into
and execute such other deeds, instruments, documents andfor writings andfor do all acts
and deeds as may be requited, including the filing of necessary particulars andior
modification(s) of charge, with the concerned ROC to give format effect to the provisions
of this Ciause, if required.

With effect from the Effective Date 2, the Resuiting Company 2 alone shall be liable to
perfarm afl obligations in respect of the Demerged Undertaking 2 transferred liabilities
and the Demerged Company shall not have any obligations in respect of liahilities of the
Demerged Undertaking 2 transferred.

With effect from the Effective Date 2, the Demerged Company along shall be liable to
perform all ehligations in respect of all debts, liabilities, duties and obligations pertaining
to the Remaining Business and the Resulting Company 2 shall not have any obligations
in respect of the Remaining Businass.

It is expressly provided that, save as mentioned in this Scheme, no other terms or
conditions of fliabilities of the Demerged Underiaking 2 fransferred is modified by virtue
of this Scheme except to the extent that such amendment is required by necessary
implication,

Without prejudice to provisions of the Scheme, ali guarantees issued and obligations of
the Demerged Company with respect to the Dermerged Undertaking 2 shall stand
transferred to the Resulting Company 2 and will be deemed to be the guarantees issusd
and nbligations of the Resulting Company 2.

Subject to the necessary consents being obtained, if required, in accordance with the
terms of this Scheme, the provisions of this Clause shall pperate, notwithstanding
anything to the contrary contained in any instrument, deed or writing or the terms of
sanction or issue or any security docurnent all of which instruments, deeds ar writings
shall stand modified and/or superseded by the foregoing provisions.

For the removat of doubts, it is provided that after the Effective Date 2 the liabilities which
arise out of the activities or operations or actions of the Demerged Undertaking 2 shall
be borne by Resulting Company 2 only.

LEGAL, TAX AND OTHER PROCEEDINGS

Upon the coming into effect of Par (I of this Scheme, all suits, actions, administrative
proceedings, tribunals proceedings, show cause nolices, demands, legal, direct tax
proceedings, indirect iax proceedings and other Proceedings of whatsosver nature by or
against the Demerged Company pending andfor arising on or before the Effective Date
2 ar which may be instituted at any itme thereafier and in sach case relating to the
Demerged Undertaking 2 shall not abate ar be discontinued of be in any way prejudiciaily
affected by reason of this Scheme or by anything contained in this Scheme and shall be
cantinued and be enforced by or against the Resulting Company 2 in the same manner
and to the same extent as would or might have been continued and enforced by or
zgainst the Demerged Company. The Resulting Company 2 shall be substituted in place
of the Demerged Company, or added as party to such Proceedings and shall prosecute
ot defend all such Proceedings at its own cost and the liability of the Demerged Company
shall stand nullifisd. The Demerged Comparny and/or its suscessor shall in no event be
responsible ar liable in relation to any such legal or other Procsedings as stated above.

The Resulting Company 2 undertakes to have alf legal and other Proceedings initiated

= - ' i . ferred to it
r-a;. Fas%gwﬁﬂ?} g%i)iﬂerged Company referred ta in Clause 26.1 above transferred to ifs
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name as soon as is reasonably practicable after the Effective Dat{e ﬁ’ﬁ%ﬁ}i@ﬁ?&ﬁ%ﬂ %
same continued, prosecuted and enforced by or against the Resuiti ﬂ'"_ O paar;a@ %jﬁ?ﬁa ;
exclusion of the Demerged Company on prionity. Both the Demergey b ﬁﬁ-ﬂ ar
the Resuling Company 2 shail make reflevant applications and take zh, ##is 85 May b, @
required in this regard. N A

> Th L
6.2 Natwithstanding anything contained herginabove, if at any time after the Effg D%%M
2, the Demerged Company is In receipt of any demand, claim, notice andi or is impleaded
2s a paity in any Proceedings befors any appropriste suthority (except proceedings
under Tax faws), in each case in relation to the Demerged Undertaking 2, the Demearged
Company shall, in view of the transfer and vesting of the Demerged Underiaking 2
pursuant fo this Scheme, take all such steps in the proceedings before the approptiate
authority to replace the Demerged Company with the Resulting Company 2. However, if
the Demerged Company ig unable to get the Resulling Company 2 replaced it such
Proceedings, the Demerged Company shall defend the same or deat with such demand
in accordance with the advice of the Resulting Company 2 and at the cost of the Resuiting
Company 2 and the Resulting Company 2 shall bear all the cost in relation to such
proceedings and keep the Demerged Company indemnified on all the josses incurred by
the Demerged Company thereto,
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26.4. Al proceedings relating 1o the “Rernaining Business” of the Demerged Company will
continue to he prosecuted and/or defended by the Demerged Company to the exciusion
of the Resulting Company 2. The Resulting Company 2 showd have no fiability in respect
of such litigations / claims.

27. SAVINGOF CONCLUDED TRANSACTIONS
271 The transfer and vesting of the assets, contracts and deeds etc., liabilties ang akdigations
= of the Demerged Undertaking 2 under Clause 24 and Clause 25 and the continuance of

the Proceedings by or against the Bemerged Company in respect of the Bemerged
] Undertaking 2 under Clause 26 hereof shall not affect any transactions or proceedings
| already completed by the Demerged Company in respect of the Demerged Undertaking
2 on or aftec the Appointed Date 2 to the end and intent that, the Resuiting Company 2
accepts all acts, deeds and things done and executed by andfor on behaif of the
Dermerged Company in respect of the Demerged Undertaking 2 as acis, deeds and
things made, done and executed by and on behalf of the Resulting Company 2.

272, All assets, contracts and deeds etc., liabilities and obligations of the Demerged
Undertaking 2 in respect of Remaining Business are solely for the benefit and/or liakility

3% of the Demerged Company,

28. EMPLOYEES

231, Upon the coming into effect of Part 1l of this Scheme, all the employees relating to the
Demerged Undertaking 2 that were employed by Demerged Company, immediately
before the Effective Date 2. shall become employees of the Resulting Company 2 without
any break or interruption of service and with the benefit of continuity of service an terms
and conditions which are not less favourable than the terms and conditions as were
applicable t0 such employees relating to the Demerged Undertaking 2 of Demerged

y Company immediately prior to the transfer and vesting of the Demerged Undertaking 2.

For MYASHREE PAYYMER EORTS MWL LI, Fﬂh}‘ﬂr’ﬁfﬂﬂ Pobamers Extruesion P, 1,

ignatory

282 The Resuiting Coimpany 2 agrees that the service of all employees pertaining to the
Demerged Undertaking 2 with the Demerged Company up to the Effective Date 2 shall
be taken into account for the purpose af all retirement benefits to which they may be
eligible in the Resulting Company 2 up to the Effective Date 2. The Resulting Company
2 further agrees that for the purpose of payment of any retrenchment compensation.
gratuity or other terminal or retirement benefits, such past service with the Demerged
Company, shall alse be taken nto account and agrees and undertakes to pay the same
as and when payable,

& Pulymers Enterprises Pl L.
[

re¢ Polymers (India) Pvt. Lid.  Forday

for Jayafs_h

28.3. Upon the coming into effect of Part |1l of this Scheme, the Resulting Company 2 shall
make all the necessary confributions far such transferred employees relating to the
Dermerged Undertaking 2, and deposit the same In provident fund, gratuity fund or
superannuation fund or any other special fund or staff welfare scheme or any other
special scheme, The Resulting Company 2 will also file relevant intimations in respect of
employees of the Demerged Undariaking 2 to the statutory authorities concerned who
shall take the same on record and substitute the name of the Resulting Company 2 for
the Demerged Company.

-

284 in s0 far as the existing provident fund, gratuity fund and pension and /or superannuation
fundfrusts, retirement funds or employees state insurance schemes or pension scheme
or employee deposit linked insurance schems or any other benefits, if any, created by
the Blemergad Company for employees of the Demerged Undertaking 2 are concerned,
such praportion of the funds, contributions to the funds or the scheme or the investments

inta th I | riaining to the Demerged Undertakin
a sh%:ﬁ;@m & Mdf l&e atabile to the employees pertaining g g
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2 as on the Effective Date 2, who are being transferred along va
Undertaking 2 in terms of the Scheme, upon the coming into effect of ihjerdchs:
be transferred to the necessary funds, schemes or trusts of the ResulbRh#€dx
nominatad by the Resulting Company 2, as the case maybe, and tilkfh A
necessary funds, schemes or trusts are created by the Resulting Compdilyr
contribution shall continue to be made to the existing funds, schemes or trustse
Damerged Company.

29. TRANSFER OF CONTRACT, DEEDS ETC
_ 281, Upon coming inta effect of Fart 1N of this Scheme and subject to the provisions of this Scheme,
] .‘ -~ all contracts, deeds, bonds, undertakings including bond cum legal undertaking, agreements,
-1 2 schemes, arrangements and other instruments of whatsoever nature in relation to the
o = Demerged Undertaking 2, to which the Demerged Cotmpany is a party or to the benefit of
5 by which the Demerged Company may be eligible, and which is subsisting or have effect
] A immediately befors the Effective Date 2, shall continue in full force and effect against or in
v E favour, 3s the case may be, of the Resulting Cormpany 2 and may be enforcad as fully and
a4 3 glfectually as if, instead of the Demerged Company, the Resulting Company 2 had been a
E 4 party or beneficiary or abliged thereto or thereof.
L
?,‘E SN X 292 Without prejudice to the other provisions of this Scheme and notwithstanding the fact that
wE vesting of the Demerged Undertaking 2 occours by virtue of this Schame itself, the Resulting
o Company 2 may, at any time after the coming into effect of this Scheme in accordance with
"E the provisions hereof if so required under any law or othenwise, take such actions and
L= execute such deeds {including deeds of adherence), confemations or other writings or

) tnpartite arrangements with any party to any contract or amangement to which the Demearged
Company is a3 party or any writings as may be necessary in grder to give formal effect to the
pravisions of this Scherme. The Resulting Company 2 shall be deermed to be authorised to
execute any such writings on behalf of the Demearged Company and to carry out or perform
all such farmalities or compliances referred to above on the part of the Demerged Company
to be carfed qut or performed.

293 For the avoidance of doubt and without prejudice to the generality of the foregoing, # is
clarified that upon the coming into effect of Fart |1l of this Scheme, all approvals, consents,
benefits, registrations, entilemnents, credits, permissions, licenses, certificates, no objection
certificates, exemplions, concessions, clearances, authorities, powers of attorney given by,

< tssued to or executed in favour of the Demerged Company in relation fo the Demerged

Underiaking 2 shall stand transferred to the Resulting Company 2 as if the same were

originally given by, issued to or executed in favour of the Resulting Company 2, and the

Resulttng Company 2 shall Be bound by the terms thersof, the obligations and duties

thereunder, and the rights and benefits under the same shall be avaitable to the Resulting

Company 2. The Resulting Company 2 shall make applications to any Governmental

Authority as may be necessary in this behaif,

For SAYASHREE POLYMER EXPOATS WL L1D.

29.4, Without prejudice ta the aforesaid, it is clarified that if any assets {estate, claims, rights. fitle,
interast in or authorities relating to such assets) or any contract, deeds, bonds, undertakings,
agreements, schemes, arrangements or other instruments of whatsoever nature in relation
to the Demerged Undertaking 2 which the Dremarged Company owns or to whish the
Demerged Company is a parly to, cantiot be transferred to the Resuliing Company 2 for any
reason whatsoever, the Demerged Company shalt hold such asset or contract, deeds, bonds,
ageemeants, schemes, arrangements or ather instruments of whatsoever nature in trust for
the benefit of the Resulting Company 2. insofar as it is permissible so to do, tilf such time as
e transfer is effected.

30. BUSINESS AND PROPERTY IN TRUST AND CONDUCT OF THE DEMERGED
UNDERTAKING 2 FORRESULTING COMPANY 2

30.1. With effect from the date of the approval of this Scheme by the respeciive Boards of the
Dremerged Company and the Kesulling Company 2 and up to and including the Effective Date
2

3011, The Demerged Company shall carry on the business of the Demerged Undertaking 2 with
reasonable diigence and business prudence and in the same manner as it had been daing
hitherto;, and

30.1.2.  The Resuling Company 2 shall be entiled, pending the sanction of this Scheme, to appiy 10
the Govertmental Authoriiies concerned as necessary under Applicable baw for such
consents, approvals and sanctions which the Resulting Company 2 may reguire 1o carmy on
the relevant business thak is being transferred and vested in terms of this Scheme, including
giving effect to the Scheme.

1. TAXES AND OTHER

3.1 ttis clarified that the Scheme set out herein in its present form duly approved by the NCLT
shall be effective from the Appoinied Date 2 for tax purposes. Accordingly, the Demerged
Company and the Resulting Company 2 shall, for tax purposes, account for the Scheame and
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3.8

all s effecis with effect from the Appointed Date 2.

The Resulting Company 2 will be the successor of the Damerged C
Demerged Undertaking 2 only. Hence, it will be deemed that the bene
whether central, stale or iocal, availed vis- a-vis the Demerged Ung
okligations  any for payment of the tax &n any asseis or income
Undertaking 2 shall be desmed to have been avatled by the Resulting Comp
rage may be deemed to be the obligations of the Resulting Company 2.

In relation to the Demerged Uinderfaxing 2, the Resutting Company 2 shall be entitizd to {a}
claim deduction with respect to ifems such as provisions, expenses, ste. (including but not
lirmited to Section 40, 404, 438 efc., of IT Act) disallowed in earlier years in the hands of the
Demerged Company, which may be allowable to the Demerged Company in accordance with
the provistons of the |T Act on or after the Appointed Date 2; and (b) exclude items such as
provisions, reversals, etc., for which no deduction or Tax benefit has been claimad by the
Damarged Company prior to the Appoinied Date 2.

Upan effectiveness of Pa ill of this Scheme, all appiicable Taxes paid or payable by the
Demerged Company in respect of the operations and/ or the profits of the Demerged
Undertaking 2 on and from the Appointed Date 2, shall be on account of the Resulting
Company 2. Upon effectiveness of this Scheme, the payment of any Tax, whether by way of
deduction at source (inciuding foreign tax credit), or otherwise howsosver, by the Demerged
Company in respect of the activities or operations of the Demerged Undertaking 2 on and
from the Appointed Date 2, shall be deemed to have been paid by the Resulting Company 2
and shall, in all Proceedings, be deait with accordingly.

Any refund of tax paid under Tax laws including income tax, GST, CENVAT or any ather Tax,
in relation to the operation and aclivities of the Demerged Undertaking 2 on or after the
Appointed Date 2 shalf belong ko and be received by the Resulting Company 2, even if the
prescribed time limits for claiming such refunds or credits have lapsed.

Each of the Resuiting Company 2 and the Demerged Company shall be entitied to, amongst
others, filel revise its income-tax returns, TOS certificates, TDS ¢ TCS returns, GST raturns,
excise duty, entry tax. cess, professionaf tax and other stattory returns, if required, ciaim
credit for fax deducted at source, claim for sum prescribed under section 43B of the |T Acton
payment basis. claim for deduction of provisions writlen back by the Demerged Company and
the Resuiting Company 2 previcusly disallowed in the hands of the Demerged Company and
the Resulting Company 2 {relating to the Demerged Undertaking 2) respectively under the IT
Act, credit of toreign taxes paidiwithheld, if any, pertaining to the Demerged Company and
the Resulting Campany 2 {relating to the Demerged Undertaking 2) as may be reguired
consequent to implernentation of this Scheme and wherever necessary to give effect to this
Scheme, gven if the prescribed time limits for filing or revising such returns have lapsed
without Incurring any liability on the Demerged Company or Resulting Company 2.

The Demerged Company and the Resuiting Company 2 shail also be entitied to, amangst
others, obtain TDS certificates, including TDS certificaies relating to transactions between or
amongst the Demerged Company and the Resulting Company 2 and shalf have the right to
claim refunds, advance Tax credits, input Tax credit, CENVAT credits, credits of all Taxes
paid! withhetd, if any, as may be required consequent to implernentation of this Scheme,

Any Tax deducted by the Demerged Company or Resulting Company 2 on transactions with
the Resulting Company 2 | Demerged Gompany, if any {from Appointed Date 2 undit the
Effective Date 2) shalt to the extent retated o the Demerged Undertaking 2, be deemed to be
advance Tax paid by the Resuiting Caenpany 2 and shall, in af proceedings, be dealt with
accordingly. Further, for the avoidance of doubt, input tax credils already availed so far
utilised by the Kesulting Company 2 and the Demerged Company in respact of fransactions
bebyeen the Resulting Company 2 and Demerged Company shall not be adversely impacied
by the cancellation of such transactions pursuant to this Scheme.

Any refund under the IT Act or any other Tax laws related to or due fo the Demerged Company
in respect of the Demerged Undertaking 2, inciuding those for which no credit is taken as en
the date immediately preceding the Appointed Date 2, shall also balong to and be received
by the Resulting Company 2. Upon the Part i of this Scheme becoming effective, all Taxes,
aess, duties and liabilities {direct and indirect), payable by or on behaif of the Demerged
Company 0 respect of the Demerged Undertaking 2, shall, for a8 purposeés, be treated as
Taxes, cess, duties and liabilities, as the case may be, payable by the Resulting Company 2.
Any tax liability under the (T Act, or any other applicable Tax faws or requlations allocable to
the Dernerged Company in respect of the Demerged Undertaking 2, whether or not provided
frar or covered by any Tax provisions in the accounts of the Demerged Company made as on
the date immediately preceding the Appointed Date 2, shall be transferred te the Resulting
Company 2. Any surplus in the provision for Taxation or duties or levies in the accounts of
the Demearged Cormpany in respect of the Demerged Underaking 2, including advance Tax
and TDS as on the close of business in India on the date immediately precading the
inted PDate 2 will also be transferred to the account of the Resulting Company 2.

_ . App
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31.10.  Where the Demerged Comparny in respact of the Demerged Undertading 2 %4 onpi ' gﬁiﬁ
; et 3

shall be tranzferred fo and vest in the Resulting Company 2 and all benefits,
incentives of any nature whatsoever, shall be ¢laimed by the Resulting Compang i
shall refate back to the Appointed Diate 2 as if the Resuling Company 2 was originsiiy: &6

t0 all benefits under such incentive scheme and! or policies, subject to which the benefits
under the incentive schernes were made available to the Demerged Company in respect of
the Bemergad Undertaking 2.

31.%31.  Any actions taken by the Demearged Company to comply with Tax laws (inciuding payment of
Taxes, maintenance of records. payments, returns, Tax féings, etc) in respect of the
Demerged Undertaking 2 up to the Effective Dale 2 shall be considered as adequate
compliance by the Demerged Cotmpany with such requiremeants under Tax Laws and such
actions shail be deemed to constitute adequate compliance by the Resulting Company 2 with
the relevant aobligations under such Tax laws.

3112, Any unutilized GST credits pertaining to the Demerged Undertaking 2 and avaifable in the
electronic iNput GST credit ledger of Demerged Company maintained by GSTN or as per
Lermerged Company's books of accounts, whichever is lower, shall, notwithstanding anything
contained in this Clause, be fransferred by the Dernerged Company to the Resulting

5 Company 2 in accordance with Applicable Laws. The Demerged Company and Resulting

b Company 2 shall take such actions a3 may be necessary under Applicable Law to effect such

tranzfer. GST credits and GST Lighility pertaining to the activities or operations of the

Demerged Undertaking 2 betwaen the Appointed Date 2 and until the Effective Date 2 shall,

notwithstanding anything contained in this Clause be dealt with in accordance with Applicable

Laws.

Jmyqskren Poljmers Edrusion Pt 4d,

31.13 Alt liabilities wnder Tax laws which relate exclusively or predominanily to the activities or
operations of the Demerged Underaking 2 prior to the Appointed Date 2 shall remain the
liabikties of the Resulting Company 2 after the Effective Date 2, regardiess of whether such
liakilittes arise on or after the Appointed Date 2. AR liabilities under Tax laws which relate
exclusively or predominantly to the activities or operations of the Demerged Undertaking 2
on or after the Appointed Date 2 shalf bacome the liabilities of the Resulting Company 2 upon
effectiveness of the Schame.

3114, I the Demerged Cornpany makes any payment to discharge any habilities under Tax laws or
in respect of any losses that relate to the activities or operations of the Demerged Undertaking
2 before or after the Appointed Date 2. the Resulting Company 2 shall pramptly pay or
reimburse the Demerged Company for sech payment.

32, CONSIDERATION

32.1. Upon this Scheme becoming effective:

i

Fos JAYASHREE POLTMER FYPORTS PYT. LED.

a. the Demerged Company shall provide fo the Resulting Company 2 a list of the Equiky
Shareholders of the Demerged Company as on the Record Date 2, wha shali be
entitled to be issued and allotted fully patd-up Mew Equity Shares of the Resulting
Company 2, in terms of this Scheme; and

ignatary

b, in consideration of the transfer and vesting of the Demerged Undertaking 2 in the
Resulting Company 2, all the Equity Sharcholders whose names appear in the register
of members of the Demerged Company as on the Record Date 2 shall be entitled to
receive on a propodionate basis for every 1 (One) fully paid-up equity share of INR 10
gach held in the Demerged Company, 1 {One) fully paid-up equity share of INR 10
each of the Resulting Company 2; {*Share Entitlement Ratio 2")

if

32.2. The Share Entitlement Ratio 2 referred to above has been determined by the Board of the
Dermerged Company and the Resulting Company 2, based on their independent judgment
and taking into consideration, tHe fair share entitlement report dated 10 iarch 2025 provided
by an independent registered valuer fe., GA Nupur Holani, Chartered Accountant and
Registered Vatuer {(IBB] Reg No. IBBIYRMVDG2023/15430

323 H any consolidation, stock sphit, sub division, rearganization, reclassification or other similar
action in relation to the share capital of the Demerged Company or the Resulting Company
2, that occurs after the date of approval of the Scherme by the Board of Demerged Company
and the Board of Resulting Company 2, and on or belore the Effective Date 2, the Share
Entitlernent Ratic 2 shall be subject to equitable adjustmments by the directors of the relevant
company to reflect such corparate action.

324, The Mew Equity Shares to be issued by the Resulting Company 2 shall be issued in
dematerialized form to those Equity Shareholders who hold shares of the Demergad
Company in dematerialized form, into the account in which shares of the Demerged
Company are held ar sush other ascount a2 is intimated in writing by the Eguity
Sharshalders to the Demerged Caompany and/ or its registrar provided such intimation

For J va SR%% ;[%;Slﬁg tl;ﬁhe Demerged Company and/or its registrar at least 7 (seven) days
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before the Record Date 2. All those Equity Shareholders who il s DE %ﬁ?’ﬁ@
Cemerged Company in physical form shall receive the New Equity Shs : ot @f@gﬂﬂ
by the Resulting Company 2, in physical form. 2

“"ﬁf

N

325, Theissue and allotment of Mew Equity Shares by the Resulting Gc-mpa ;Pf" el @
Shareholders of the Demerged Cotnpany, as provided in this Scheme, is S fegabda
of the Scheme and shall be deemed to have been carried out as i the prﬂﬂe‘ﬁmé‘la‘l'&"
down under applicable provisions of the Act.

32.6. For the purpose of issue of New Equily Shares to the Equity Shareholders of the
i Demerged Company, the Resulting Company 2 shall, if and to the extent required, apply
for and obiain the required statutory approvals.

A

et

a

32.7. Upon Part Bl of the Scheme being effective, and immediately prior 1o issuance of New
Equity Shares by Resulting Company 2 under Clause 32.1 above, the Authotised Capital
of the Resulting Company 2 shall stang increased and the existing capital clause
containgd in the Memarandum of Association of the Resulting Company shall, upan
coming into effect of this Scheme, be altered and substituted pursuant to Sections 13
and &1 of the Act and other applicable provisions of the Act as {ollows:

inm=

=

"The Authorised Share Capital of the Company is Rs. 3.00,00,000 (Rupees Thrae crores)
dividad into 30,00,000 (Rupees Thirfy Lakhs) eqguity shares of Rs. 10 {(Rupees Ten) each
i with a power o increase and reduce the capital of the Company or to divide the shares
in the capital for the time being into several classes and to attach thereto respactively
any preferentizd, deferred, qualified or special rights, privileges of condition as may be
determined by or in accordance with the Articles of the Campany and to vary, modify or
abrogate any such rights, privileges or conditions in such manner as may be for the bme
being provided by the Articles of the Campany and the legislative provisians for the time
being in force "

..,._,.-_.--wmsw J—

For Japushres Pobmers Dnsusion Pet L,
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12,8, It is clarified that the approval of the members of the Resulting Company 2 to the Schame
shall be deemed to be their consent! approval also to the alteration of the memorandum
of association of the Resulting Company as required under Sections 13, 81 and 64 of the
Act and other applicable provisions of the Act.

~————kiEhed Signutory—

‘1" 33 ACCOUNTING TREATMENT
o 1{:‘\ ACCOUNTING TREATMENT IN THE BOOKS OF DEMERGED COMPANY:
T KK Unon coming into effect of Part 11 of this Scheme and upon the arrangement becoming

For JHASHREE POLIHER EXPORTS YT LT,

operative, the Demerged Company shall give effect to the accounting treatment in the
bocks of account, with effect from the Appointed Date 2, in accordance with the
applicable indian Accounting Standard as notified ender the Companies (Indian
Accounting Standards) Rules, 2015, as amended from time to time along with the rules
thersodf ar any other applicable ndes or related requirements under the Act.

ACCOUNTING TREATMENT IN THE BOOKS OF RESULTING COMPANY 2:

33z, Upon coming into effect of Par I of this Scheme and upon the arrangement becoming
aperative, the Resulling Company 2 shall give effect ip the accounting treatment in the
books of account, with effect from the Appointed Date 2, in accordance with [ndian
Accounting Standard as notified onder the Companies (Indian Acsounting Standards)
Rules, 2015, as amendad from time to time along with the rules thereof or any other
applicable rules or related requirements under the Act.

34, OTHER
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341, After the Effective Date 2 and 23 soan as possibie, the Demerged Company shall handover
to the Resulting Company 2 all the relevant records, title deeds, conbracts, agresments,
ficense, instruments and all ciber documents and information pertaining fo the assets,
properties, rights, privileges, Habilities and obligations efc. of the Demerged Undertaking 2
which shall stand transferred o and vested in the Resulting Company 2 in terms of this

. '] Scheme.
) |5 3s. REMAINING BUSINESS TC CONTINUE WITH THEBGEMERGED COMPANY
351, The Remaining Busmess and all the agsets, liabilities and obligations pertaining thetsto

shall continue to belong to and be vested in and be managed by the Demerged Company
subject to the provisions of the Schemea.

-

[ELY "_'IEYB,ShI'ﬂE colrmers (india) Put. Lid
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5.2 All legal or other proceedings by or against the Demergad Company under any statute,
whether pending on the Appointed Date 2 or which may be instituted in future whether
ar nat in respect of any matter arising before the Effective Date 2 and relating fo the
Remaining Business (including those relating to any property, right, power, hability,

] n or duyties of the Demearged Company in respect of the Remaining Business)}
For ayasﬁr_oggo? Ij’v!.
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Company 2 shall in ne event be responsible or iable in relation to anyy .t
proceedings by or agamst the Demerged Company.

353, Wilh effect from the Appointed Date 2 and up to and including the Effec g

= The Demerged Company shall carry on and shali be deemasd to have bee
on all business and activities relating to the Remaining Business for and on its own
hehalf;

+  All profits and income accruing or arising to the Demerged Campany, and any cost,
charges, losses and expenditure arising or incuwired by it (including taxes, if any,
accruing of paid in relation fo any profits or income) refating o the Remaining
Business shall, for all purposes, be treated as and be deemed to be the profits
income, |losses of expenditure, as the case may be, of the Deinerged Company;
and

5.4 Alt employees relatable to the Remaining Business shall continue to be ermployed by the
Lemerged Company and the Resulting Company 2 shall not in any event be hiable or
responsgible for any claims whatsoever regarding such employees,

36, CANCELLATION OF EXISTING EQUITY SHARES OF THE DEMERGED COMPANY

36.1. Simutanecusly, with the issue and allotment of the New Equily Shares by the Resulting
Company 2 to the equily shareholders of the Demerged Company in accordance with Clause
32 above, all the equity shares hefd by the Demerged Company o its nominges, if any, in the
share capital of the Transferee Company, shafi, without any further application, act,
instrurment or deed be automatically cancelled, extinguished and annulied on and from the
Effective Date 2 and the paid up equily capital of the Resulting Company 2 to that effect shall
stand cancelted and reduced. For avaidance of doubt, it is clarified that the reduction in the
share capital of the Resulting Company 1. purstant to such cancellation shall be effected as
an integral part of the Scheme and section 66 of the Act shall not apply to efiectuate such
reducticn of capital,

36.2. Upcn the Scheme becoming effeciive and simuitansous to the New Equity Shares baing
issued by the Resuting Company 2, the equity shares of the Resulting Company 2 held by
the Demerged Company on Scheme becoming effective shall be cancelled without any
further act or deed.

36.3. Notwithstanding the aferesaid reduction, the Resulting Company 2 shall net be required to
add the words “and reduced” as a suffix to its name consequent upon reduction.

Pt L.
Eor Jayashroe Polvmers {nds) Pl Lid. mmmm?mmmfmwﬂsﬂﬁ

o= —_= = TR || _,_,_7—2,..?—79"'
T 4—"_-'#‘-'_: . - A"& f-'-"'_'_ =7 ==
-r"'_'_'-'_'_ Ei T‘ I“.‘ : ‘.ﬂ r n o

For Juyoshyza Polyiers Baksion P LA,

For Jayashirse Polyiors Pyl, Lig

=2 _.EFTEDT:'?TW\‘

_r"'-’H.

T T ——

Page 3& of 51



%& ) ﬁ ﬁfé

i /5hana) B ﬁﬁﬂ"ﬂ'ajﬁ

PART IV oS, Pl j
AMALGAMATION OF THE TRANSFEROR COMPANIES INTO THE-#R piﬁ?‘%%ﬁ 2333 53‘
COMPANY _ / §
4’% .- @Q
\ B
37, TRANSFER AND VESTING '15 & Nﬁwf

Upcn the coming into effect of the Scherne and with effect from the Appuainted Date 3, bui

after the Demerger 1 and Demerger 2 has been given effect to, and subject to the provisions

of this Scheme and Seclions 2530 to 232 of the Act and other applicable provisions of the Act,
tol it any, the Transferor Campany 1 shall stand amalgamated into Transferee Company and
doow post the same, Transferor Company 2 shall stand amalgamated into the Transferee
Company. Further, the business of Transferor Companies shall be and stand transferred to
and vested in or be deemad o be transferred to and vested in the Transferes Company at
the values appearing in the books of accounts of the Transferor Companies 1.e. at book value
immediately before the Amalgamation, as a going concerm, in terms of Sections 2(1B) of the
IT Act, without any further act, instrument, deed, matter or thing for the consideration provided
in Clause 37.14.1, 50 as to become, the business. undertaking, assets, estate, fiabilities, legal
proceedings. properties, right, title, interest and authorities (including accretions and
appurtenances} of the Transferee Company by virtue of the Scheme and in the manner set

23
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# A 37.1.  TRANSFER OF ASSETS
AT
;i wh S 371t i respect of such of the assets of the Transferor Companies, as are movabie in nature
- {including cash, bank balances, units of mutual funds, shares, including shares and ownership
= rights) or incorporeat property or are otherwise capable of transfer by manual or

consiructive delivery and/ or by novation and? or by endorsement and/or delivery and! or by
the operation of law pursuant to the NCLT sanction, the same shall stand transferred by the
Transferor Companies to the Transferee Company pursuant to the provisions of Sections 230
to 232 of the Act and all other applicable provisions of Applicable Law, if any, without requiring
any deed or insirument of conveyance for transfer of the same, and shall become the property
of the Transferes Company as an integral part of the Transferee Company absolutely and
forever, subject to the provisions of this Scheme in refation to Encumbrances in favour of
barks andf or financial mstitutions, upon the Scheme becoming effective, with effect from the
Appointed Date 3. These transfers shali happen at book values.

T
-
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t}l ' 3712, Inrespect of movable assets and properties of the Transferor Companies including but not
- L mited to sundry debts, actionable claims, earmest monies, receivables, hills, credits, loans,
--:-Jﬁ; i advances and deposits, all kind of banking accounts including but not limited to current and

saving accounts, term deposits, with any Governmental Authorities or any other bodies
and/ or customers of any other person, whether recoverable in ¢ash or in kind or for
value to be received, bank balances, ete., the same shall stand transferred fo and vested
; i the Transterse Company without any notice or other intimation to any third person in
: pursuance of the provisions of Sections 230 to 232 of the Act and all other apphcable
E' provisions of Applicable Law to the end and intent that the right of the Transferor Companies
= o recover or reafize the same stands transferred o the Transferee Company, and that
ﬁ" appropnate entrigs shoufd be passed i their respective books to record the aforesaid change,
i k= without any notice or other intimation {o such debtors, depositurs or persons as the case may
‘TE
=
|

For JATASHREE PO{YHER

te. The Transferes Company may. at its sole discretion but without being obliged, give notice
in such form as it may deem fit and proper, to such person, as the case may be, that the said
sundry debts, actionable claims, eamest monies, receivables, bills, credits, loans, advances
and deposits and all kind of banking accounts stands tansferred to and vested in the
Transferee Company and be paid or made good or held on account of the Transferes
Company as the person entitied thereto. These transfers shall happen at book valuas.

r
3

boat1a Al the nghts, title, interest. remedies, claims, rights of actions and authorities of the Transferar
Companias, in any immovable properties including any freahald/laaseholdf leave and icensef
right of way, security depasits, accretions and appurtenances of the Transferor Companies
e {including freshold and teasehold propertes), whether or not included in the books of the
= Transferar Companies, shall, under the provisions of Sactions 230 to 232 of the Act and all
= other applicable provisions of Applicable Law, without any further act or dead, be transferred
= io and vested in or be deemed to have been transferred to ar vested in the Transferse
a-—? Company on the same terms and condiions. The Transferee Company shall gpon the NCLT
b sanctioning the Scheme and upon this Scheme becoming effective, be entitled to exercise all
<
(=3
£5
-
=L

For Jayashiee Polymess Enterprises Put. Lid,

rights and priviieges attached to the aforesaid immovable properties and shall be liable to pay
the ground rent and taxes and fulfil all obligations in relation to or applicable to such
immuovable properties, Upon this Scheme bacoming effective, the title to such properties shall
be desmed {o have been mutated and recegnized as that of the Transferee Company and
the mere fifing thereof with the relevant Government Authority, if and as may be required,
A shatt sm‘ﬁce as record of continuing tite with the Transferee Company and shall be conskituted
i) :I\ asa'r eci m cE and substitution thereof. The Transferee Company shall subsequent
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of title to such immavable property in this regard. It is hereby clarified thiaf.a l‘theﬁmﬂsﬁﬁuﬁﬂgﬁ j g /

and interest of the Transferor Companies in any leasehold properties shal oyt ghyﬁfhrﬂfﬁl’iﬁﬁ
act, insirument or deed, be vested in or deemed to have been vested Y ransferee
Company. It is clarified that the Transferes Company shall be entitied to -
correspondence and maks such representations, as may be necessary for th Li%ﬂlﬁ%
the aforesaid mutation andfor substitution, For the purposes this Clause, the Boa
relevant Companies may, in their absolute discretion mutually decide the manner of giving
effect to the transter or vesting of the whote or part of the right, title and interast in all or any
of the immovable properties along with any attendant formalittes involved, including by way
of execution of deed{s) of conveyance, assignment. transfer or rectification, in order to give
effect ko the obiectives of the Scheme.

T

T

3714 Upon coming into effect of this Scheme and with effect from the Appointed Date 32, all
ntellectual propary and rights thersto of the Transferor Companias, anywherg in the world
and whether owned, licensed or otherwise and whether registered or unregistered, along
with all rights of commercial nature including attached googwill, title, interast, quality

" certifications and approvals, frade and business names, service marks, copy rights. moral

i rights and related rights, praject designs, marketing authorization, approvals, marketing

| intangibles, permits, permissions, incentives, privileges, special status, geographical

indicators, domain names. designs, trade secrets, ressarch and studies, technical Krowhow
and all such other industrial or intellectisal rights of whatsosver nature and all other interests
redating to the goods or services forming part of the Transferor Companies and which are
subsisting or in effect immediately prior to the Effective Date 3, shall, under the provisions of

Sections 230 to 232 of the Act and alf other applicable provisions of Applicable Law, be

transferred io and vested in or deemed to have transfarred to or vested in the Transferee

Company without any further act, instrument or deed,

ofised Sigidiy ——

eyt Eorysion P, Ltd,
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37158 In so far ag various incentives, subsidies. exemplions, remissions, reductions, export
benefits, all indirect tax ralated henefits, GST benefits, service tax benefits, all ndirect tax
related assets / credits, including but not iimited to GST input credits, service tax input credits,
value addedf sales kaxl entry tax credits or seb-off, income tax holiday/ benefity losses f
Minimum Alternate Tax, unabsorbed depreciation and other benefits or exemptions or
privileges enjoyed. granted by any Gavernrmentat Authority ar by any other parson, or availed

5 of by the Transferor Companies and any interest thereon, with regard to any aw, act or rule

k or scheme made by, the Govemmental Authority farming part of the Transteror Gompanies

1
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_ shall, under the provisions of Sections 230 to 232 of the Act and all other applicable provisions
oA of Applicable Law, withaut any further act, instrumant or deed, vest with and be available to
pn A the Transferee Company on the same kerms and conditions as if the same had been alictted

/ and/ or granted and/ or sanctioned andf or altowed to the Transferee Company to the end
and intent that the right of the Transferor Companies to recover or realize the same, stands
e transferred to the Transferge Company and that appropriate entries should be passed in their
respactive books to record the aforesaid changes.

For JAMSHREE POLYMER EXPORTS VT, LTD.

316, Notwithstanding the fack that vesting of Transferur Companies occurs automatically by
virtwe of this Schemme, it is clarified that in order to ensure (1) implementation of the
provisions of the Scheme; (i} uninterrupted transfer of the reievant consents, approvals,
permissions, icenses, registrations, centficates etc.; and (i} continued vesting of the benefits,
exemptions availabie o the Transferor Companies in favowr of the Transferes Company,
the Board of the Transferor Companies and the Transferee Company shall be deemed to
be authorized to execute or enter into necessary discussions and docurnentation with any
Governmentat Authority or third paities, if applicable and the same shall be considered as
giving effect to the sanction order of the NCLT(s) and shall be considered as an integral part
of the Scheme.

Shi i 372 TRANSFER OF LIABILITIES

3721, Upon coming ints effect of this Scheme and with effect from the Appointed Date 3. the
Liabilittes (including contingent #abilities), debt (secured and unsecured), duties of avery
kind. nature and description of the Transferor Companies, whether or not recorded in the

" . Authorised Stgnatory- -~

P

For Jayashiee Polymars Enferprisas Put, Lid.

- f:-. books of the Transferor Compantes, shall, under Sectinns 230 to 232 of the Act, and all
;; _5§ other applicable provisions of Applicable Law, if any without any further act, instrument or
| = dead be and stand transferrad to and vested in and be deemed to have heen transferred to
\ 5;:% and vested in the Transferee Company, and the same shall be sssumed by the
. Transferee Company to the extent that they are cutstanding as on the Effective Date 3 so as
11 E to become the Liabilittes of the Transferae Company which it underakes to meel, discharge

y g and satisfy to the exclosion of the Transferor Companies such that the Tranaferor Companies
= shall in no event be responsible or liable in relation o any such debls, duties, obligations, and

o

liabilities transtemed by the Transferor Companias. it shall not be necessary to obtain tha
consent of any third party or other person who is 2 party o any confract or armrangement
by wirtse of which such Lizhifities have arisen, in order to give sffect to the provisions
of this Clause. Transfer of all recorded liabilities shall happen at book values.
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87.2.2. insofaras the Liabilities pertaining lo the Transferor Companies ara concl Tad, suchEleelifRalE ~ .2
transferred to the Transferee Company in terms of this Clause 37.2 herdofe Sk 3y } L3
further act. insirument or deed, become loans and borrowings of the ,-? g B ahipiin j
and all rights, powers, duties and chligations in relation thereto shall skan 8 et
vestad in and shall be exercised by or against the Transferse Company as ‘i :
inte such Inans and incurred such borrowings. Thus, with effect from the Effesiief
the primary aobligation to redeem or repay such Liabilitfes pertaining to the BusTh
Transteror Companies shall be that of the Transferee Company. :

37.23.  Save as mentioned in this Scheme, no other term or conditian of the Liabilities transferrad
ta the Transferee Company as part of the Scheme is moditied by virfue of this Scheme except
to the extent that such amendment is required by necessary implicatian.

37.24. Upon coming into effect of this Scheme and with effect from the Appointed Date 3. the
Transferee Company alone shall be liable to perform all obligations in respect of Liabilities
pertaining to the Fransferor Companies.

arised Sighigtony

3725, The provisions of this Clause and that of Clauss 37.2 below shall operate, notwithstanding
anything to the contrary contained in any insfrument, deed or writing or the terms of
sanction or issue or any security documents, all of which instruments, deeds or writings
shall be deemed to have been modified and/ or superseded hy the foregoing provisians.

o —-‘_"“'T'_'T"T"-:‘—‘{

3r.26.  Upon soming into effect of this Scheme, the borrewing fimits of the Transferee Company in
terms of Section 130(1){c) of the Act shall be deemed increased without any further act,
instrument or deed to the eguivalent of the aggregate bomowings forming  part of the
Liakilities transferred by the Transferor Companies io the Transferee Company pursuant to
the Scherne. Such limits shall be incremental to the existing borrowing limits of the Transferee
Company.

37.3. ENCUMBRANCES
37.3.1. The transfer and vesting of the assets of the Transferor LCompanies to and in the Transferee
W

] e
[z ?

For Joyughiae Polymers Eximision Pt Lig.

Company under Clause 27 . 1 abave shall be subject to the Encumbrances, if any, aifecting
the same as heretnafter provided.

37.3.2.  insofar as the existing Encumbrances in respect of the Liabilities of the Transferer Companies
are concerned, such Encumbrances shall, without any further act, instrument or deed be
modified and shall be extended to and shalf operate only over the assets comprised of the
Transferor Companies, which have akready been Encumbered in respect of the Liahilities as
transferred to the Transferee Company pursuant to this Scheme. Provided that if any of
the assets of Transferor Companies which are being transterred to the Transferee Company
pursuant o this Scheme have not been Encumbered in respect of the Liabilities pertaining
to the Transferor Companies, such assets shall remain unencumbered, and the existing
Encumbrances referred to above shall not be extended to and shall not operate over such
assefs,

10

far SAYASHREL POLYMER EXPORTS YT, 11D,

37.33. The Scheme shall not operate to enlarge the Encumbrances in respect of the Liabilities
of the Transferor Companies over the properties, assels, fghts, bensfits and interest
of the Transferee Company (as existing immediately prior to the effectivensss of the
Scheme] nor shall the Transferee Company be obiiged to create any further or additional
security after the Scheme has become effective or otherwise. The absence of any formal
amendment which may be required by alender or trustes, or third party shall not affect the
aperation of the abave.

3734, Insofaras the existing Encumbrances over the assets and other propearties of the Transferee
Company or any part thereof which relate to the Liabilities of the Transferea Company
prior to the Effective Date 3 are concerned, such Encumbrances shali without any further act,
instrument or deed continue to relate to only such assets and propertiss and shalf not
extend or attach fo any of the assets and properties of the Transferor Companies
transferred to and vested in the Transferes Company by virue of the Scheme.

Fos Jayashree Polymers Enterprises Pyt. L1g.

3735 Without any prejudice to the provisions of the foregoing Clauses, the Transferar Companies
and the Transferee Company may enter into and execute such other deeds, instrurments,
dacuments andf or writings and/ of do all acts and deads as may be required, including the
filing of necessary particulars and/ or modification{s) of charge, with the Registrar of
Companies to give formal effect to the provisions of this Clause and forenoing Clauses, i
required,

T4 PERMITE, CONSENTS, LICENSES

3744 Upon coming inin effect of this Schame and with effect from the Appointed Date 3, all
permits, licenses, permissions, consents, quotas, autharization, right of way, approvals,
clearances, benefits, export and tax  incentives/ CONCessions, government granis,
registrations, entitiements. credits, certificates, awards, sanctions, allotrments, quofas, no
ohjection certificates, exemptions, pre- qualificaiions, bid acceptances. issued to or granted

— or egecuted in favour of the Transteror Companies and the rights and benefits under the
FOr Jayasares Palyisarg Pyl Lig
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37.4.2.

3743

7.5,

7.8

3782

iT 6.
2 3761

and consents, registration or other kcenses. and consents au::q!.l:hﬂ:tﬂK

ﬂrfeﬁ appilcab

provisions of Applicable Law, be transferred to and vested in or
fransferred to or wesked in the Transteree Company, and the concerned fidéns
grantors of such appravals, clearances, permissions, etc., shall endorse. whe ' it
and record, in accordance with Applicable Law, the narme of the Transferce Cumpany

as the successor enlity, 50 as 10 empower and facilitate the approval and vesting of the
Transferor Companies in the Transferee Company and continuation of operations of
the Transferor Companies in the Transferee Company without hindrance, and that such
approvals, clearances and permissions shall remain in full force and effect in favour of or
against the Transferee Company, as the case may be, and may be enforced as fully and
effectually as if, instzad of the Transferor Companies, the Transferee Company had been
a party or beneficiary or oblige thereto.

Unitt such permits and approvals are transferred, vested, recorded . effected andfor perfected
in the record of the Governmental Authority, in favour of the Transferee Campany, the
Transieree Company shalt be deemed to be authorized to carry on the business in the name
and style of the Transferor Companies and under the relevant license andfor permit andfor
approval, of the Transferor Companies, as the case may be. Lipon coming inko effect of this
Scheme, the past track record of the Transferor Companies shall be deemed to be the track
record of the Transferee Company for all commercial and regulatory purposes.

For the avoidance of doubt and without prejudice to the generality of the foregeing, it is clarified
that upon the coming inte effect of this Scheme, alt consents, permissions, pre-
gualifications, licenses, certificates, clearances, authorities, powers of atturney given by,
issied [0 or executed in favour of the Transferor Companies including by any Governmental
Autherity, incleding the benefits of any applications made for any of the foregoing, shall,
subject to Applicable Law, in so far as they relate to the Transferor Companies, stand
fransferred to the Transferes Company as if the same were originally given by, issued to or
executed in favour of the Transferee Company, and the Transferse Company shall be
bound by the terms thereof, the obligations and duties thereunder, and the rights and
benefits under the same shall be availzble to the Transferee Comparny. The Transferse
Company shall make necessary applications f file relevant forms to any Govemmentat
Authority a5 may be necassary in this behalf.

BANK ACCOUNTS

On and from the Effective Date 3 and thereafter, the Transferee Company shall be entitled to
cperate all bank accounts of the Transferor Campanies and reslize aff monies in refation to
the Transferor Companies,

With effect from the Effective Daie 3 and till such time that the name of the bank accounts
of the Transteror Companies, have been replaced with that of the Transfaree Company, the
Transferee Gompany shall be entitted tu operate the bank accounis of the Transferor
Companies in the name of the Transfercr Companies in so far as may be nacessary. All
cheques and other negotiable instruments, pay orders, elecironic fund transfers (such as
NEFT, RTES. efn.] received or presented for encashrment which are in the name of the -
Transferor Companies after the Effective Date 3, as applicable, shall be deemed to have
been in the nama of the Transferse Company and credited to the account of the Transferee
Company, if presented by the Transferes Company or received through electronic ransfers
and shall be accepted by the relevant bankers and credited {0 the accounts of the Transferee
Company. Similasy, the banker of the Transferee Company shall honour ail cheques/
electronic fund transfer instructions issued by the Transferor Companies for payment prior to
the Effective Ctate 3. The Transferes Company shall be allowed to maintain bank accownts in
the name of the Tramsferor Campanies for such time as may be determined to be
necessary by the Transferee Company for presentation and depasition of cheques and pay
orders that have been izgued in the name of the Transferor Companigs, It is hereby expressly
clarified that any legal proceedings by or against the Transferor Campanies, in retation to the
cheques and other negotiable instruments, payment orders received or presented for
encashment which are in the name of the Transferor Companies shall be insbtuted, or as the
case may be. continued by or against the Transferee Company after the Effective Date 3.

STAFF, EMPLCYEES

On the Scheme becoming effective, all the empioyees of the Transferor Companies shall be
deemed to have become employess of the Transferee Company, with effect from the
Effective Date 3, in the same capacity as they were employed with the Transferar Companies,
without any break or interruption in their service and with the benefit of continuity of service,
and the terms and conditions of their employment with the Transferee Company shall not be
less favourable than those applicable to them with reference to their employment in the
Transferor Companies immediately prior to the Effective Date 3 and in compliance with
Applicable Law. For Jayashrea Paiyzerg Prl Lig
T
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37.8.
3r.8.1.

The Transferee Company agress that the past service of the empfdyéés {Jf ﬁanslr:&q&
Companies, shall be taken inte account for the purpose of any retlremernr"beneﬁﬂs %Eat ?
be applicable to them in the Transferor Companies immediately prior ib aﬁmmg inks 'erf§ect
of this Scheme. The Transferee Company funher agrees that for the purpase’ f.payment
any retrenchment or redundancy compensation, gratuity or other terminal bersfits.; 382 ‘ﬁ
applicable, such past service with the Transfercr Companies shall also be mkeﬁmg(%ﬁ
and agrees to pay the same as and when payable in compliance with the Applicable Law.

On the Scheme becoming effeclive, insofar as the provident fund, gratuity fund,
superannuation fund or any other spacial fund or trusts, if any, created or existing for the
benefit of the staff and employess of the Transferor Companies are concerned, such proportion
of the investments made in the funds and liabilities which are attributable/referable to the
employees of the Transferor Companies (collectively referred to as the "Funds™) shall be
transferred to the similar funds benefit pursuant to this Scheme, or at the sole discretion of the
Transferee Company, maintained as separate funds by the Transferee Company. Pending
the transfer as aforesaid. the Funds may be continued to be deposited in ths existing relevant
funds of the Transferar Company. Without prejudice to the aforesaid, the Board of the
Transteree Company, if i deems fit and subject to Applicable Laws, shalt be entitied to:
{a} retain separate trusts or funds within the Transferee Company for the erstwhile fundf{s) of
the Transferor Campany,; or (b) merge the pre-existing funds of the Transferer Companies
with other stmifar funds of the Transferse Company; or {c) provision for the Funds, in any
other marner, as determined by the Transferse Company, subject to the Applicable Law.

Further to the fransfer of the Funds, for all purposes whatsoever in relation to the
administration or operation of the Funds or in relation to the obligation to make contributions
to the said Funds in accordance with the provisions thereof as per the terms provided in
the respective trust deeds, if any, a rights, duties, powers and obligations of the
Transferor Companies as on the Effective Date 3 in relation to such Funds shall became those
of the Transferee Cormpany.

In relation to any other fund (including any funds set up by the government for employee
benetits) created or existing for the benefit of the employees of the Transferor Companies,
the Fransferee Company shall stand substivted for the Transferor Companies, for all
purposes whatsoever, including refating to the obligation o make contributions to the said
tunds in accordance with the provisions of such scheme, funds, bye laws, stc. The Transferse
Company undertakes to abide by any agreement! setflernent, if any, entered into by the
Transteror Companies with any employees/ union of the respective Transferor Companies.

Upon coming into effest of this Scheme, the directors or key managerial personngl of
the Transferor Companies will not become directors or key managerial personnet of the
Transferse Company merely by virtug of the provisions of this Scheme. 1t is clarified that
this Scheme will not affect any directorship of key managerial position of a person who
e already a director { or key managsrial personnel in the Transferse Company as of the
Effective Date 3. if any.

LEGAL PROCEEDINGS

Lpon coming into effect of this Scheme, if any suit, appeal, legal, taxation or other proceeding
of whatever nature, {including befare any statutory or quasi- judicial authority or tribunal},
under Applicable baw, by or against the Transferor Companies, whether pending on the
Effective Date 3 ar which may arise or be instituted any time thereafter, and if such proceading
iz capable of being continued by or against the Transferse GCompany under the Applicatle
Law, the same shall not abate or be discontinued or in any way be prejudicially affected by
reason of of by anything contained in this Scheme, but the said suit, appeal or other legal
procesdings shall be conkinued, prosecuted and enforced by or against the Transferes
Company, as the case may be, after the Effective Date 3, in the same manner angd to the
same extent as it would or might hava been continued, prosecuted and enfarced by or against
the Transferor Companies as if this Schetme had not been made.

All legal or other proceedings intiated by or against the Transferor Companies, as applicable,
referred to in Clause 37.7.1 above shall stand transferred to the name of the Transferee
Company on and after the Appointed Date 3 and the $ame shall be continued, prosecuted
and enforced by or against the Transferee Company to the exclusion of the Transferor
Companies. The Transferor Companies and the Transferee Company, as the case may be,
shall make relevant applications in that behalf,

CONTRACTS, DEEDS, ETC

Upon coming info effect of this Scheme and subject in the ofher provisions of this Scheme,
all contracts, deeds, honds, schemes, insurance, leters of intent, undertakings, subsisting
purchase and service orders, arangements, policies, agreements and other instruments, if
any. of whatsoever nature to which the Transferor Companies are party or to the benefit of
which the Transferor Companies is eligitle and which are subsisting or having effect on the

- airded Date 3_shall without any further act, instrument of deed, continue in full force and
ForyayaShRse Folymass Pof Lk d
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eftect against or in favour of the Transferee Company and may be enfo
Transteree Company as fully and effectually as if) instead of the Transfeffmd ‘%e&f
Transteree Company had been a party thereto, It shall not be necessary th hhidia the cofs fﬁﬁzﬁ‘
of any third party or other person who is a parly o any such contraciss ey
agreements, schemes. arrangements and othar instruments 1o give effect
of this Clause of the Scheme.

Without prejudice to the other provisions of this Scheme and notwithstanding the fact that the
vesting of the Transfaror Companies occurs by virtue of the Scheme itself, the Transferee
Company may, at any time after the coming into effect of this Scheme in accordance with the
provisions hereof, if required under any Applicable Law or at its sole discretion enter into and/
of issue and/ or execuie deeds, writings or confirmations or enter inta any tripartite

arrangements, confernations or novation in order to give formal effect to the provisions of this
Scheme.

The Transferee Company shall be deemed to be authorized to execute any such deeds,
writings or confirmations on behalf of the Transferar Companies and to implement or carry
out alf formalities reguired to give affect io the provisions of this Scheme.

On and from the Effective Date 2, and thereafter, the Transferes Company shall be entitied
to complete and enforce all pending contracts and transactions in respect of the Transferor
Companies, in the nama of the Transferor Companies in so far as may be necessary. until
the transfer of rights and obligations of the Transferor Companies to the Transferee Campany
under this Scheme has been given effect to under such eontracts and transactions.

Any inter-se conlracts betwsen the Transferor Companigs {on the one hand) and the

Transferes Company {on the other hand) shall stand cancelled and cease to operate upon
the effectiveness of this Scheme.

INTER-SE TRANSACTION

Without prejudice to the foregoing provisions, alt inter- parly transactions between the

Transteror Companies and the Transferee Company shall be considered as intra-parly
fransactions for ali purposes.

Wfth effect from the Effective Date 3, there will be no accrual of income or expense on account
of any transactions. including, inter alia, any transactions in the nature of the sale or transfer
of any goods, materials, or services, betwaen the Companies. For avoidance of doubt, it is
hereby clarfied that with effect from the Effective Date 3, there will be no accrual of interest

or other charges in respect of any inter-se loans, deposits, or balances betwesn the
Companies.

From the Effective Date 3, the Transferse Company shall commence, carry on and be
authorized to cany on the business of the Transferor Companies.

With effect from the Effective Date 3, any liabilities, loans, advances and other ohligations
{including any gquarantees, letters of credit, tetters of comfort or any other mstrument oF
arrangement which may give rise to a contingent Kability in whatever form), if any, due or
which may at any time in future become due between the Transferor Companies and
Transferee Company shall, ipso facte, stand discharged and come to an end and there shall

be ng ligbility in that behalf on any party and the appropriate effect shall be given in the books
of accounts and records of the Transferes Company.

Altinter se contracts sotely between the Transferor Companies and the Transferes Company

shall stand cancelled and cease to operate and apprapriate effect shall be given in the books
of accounts and records of the Transferee Company.

BUSINESS

The Transferor Companies have agreed that during the period between the approval of the
Scheme by the Board of the Transferor Companies and the Transferse Company and p to
the Effective Diate 3. the business of the Transferor Companies shall be carried out with
reasonable diligence and business prudence in the ordinary course consisient with past
practice. in good faith and in accordance with Applicable Law,

With effect from the dake of filing the Scheme with the Competent Authorily and up to and
inctuding the Effective Date 3;

The Transfargr Companies shall be deemed o have been carrying on all business activitias
and shall hold and stand possessed of and shall be deemed to hold, and stand possessed of
all the estates, assals, rights, bitles, interest, authorities, contrace, investments, and strategic
decisions, for and on account of, and in trust for, the Transferee Company;

All profits and mcome accruing or arising to the Transferor Companies, and logses and
expenditure arising or incurred by # {ncluding taxes, if any, aceruing or paid in relation t© any
nrofits or income} shall, for all purposes, be treated as and be deemed to be the profis,
income, losses, or expenditure, as the case may be, of the Transferee Company,
ashree Polymers Pvi. Lig
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37105, Any of the rights, powers, authorities, or privileges exercised by the :-ES. ?%q&’pgﬁé A
shall be deemed io have been sxersised by the Transferor Companiae{ ; W ﬁ'!,ﬁ
and in frust for and as an agent of the Transferes Company. Similarly, ahfaf} e,ﬁPf_lﬁétl S Ak
duties and commitments that have been undertaken or discharged W Ke Ira v

Companiegs shall be deemed to have been undertaken for and on behalf ok <)
for the Transferee Company;
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37.10.4,

All debts, liabiiities, loans raised and used, liabfiities and obligations thourred, dulies and
ohligations as on the close of business, whether or not pravided in the books of the Transferor

Caompanies whish anse or accrue to the Transferor Company, shall be deemed to be of the
Tranzferee Company:

Alt assets and properties comprised in the Transferor Company, whether or not included in
the books of the Transferor Companies and all assets and properties relating thereto, which

are acquired by the Transferor Company, shalt be deemed to be the assets and properties of
the Transferes Company;

Alltaxes paid or payabie by the Transferor Companies in respect of the operations andfor the
profits of the Transferor Companies | shall be on account of the Transferor Campanies and,
in so far as [t refates to the tex payrment, whether by way of deduction at source, advance tax
or athenwise howsoever, by the Transferor Companies in respect of the profits or activities or
operation of the Transteror Companies |, shall be deemed to be the corresponding item paid
by the Transferee Company, and shallin all proceedings, be dealt with accordingly; and

Any refund {including interest, if any) under any tax laws due to the Transferor Companies
consequent to the assessment made on Transferor Companies and for which no credit is
taken in the accounts shall alsc beiong to and be received by the Transferee Company. The
Transferee Company is exprassly permitted o revise and file Income Tax retums, goods and
services tax returns and other tax refurns, and to claim refundsforedits pursuant to the
provisions of this Schame. The Transferee Company shall be entitled to such tax benafits,
and the right to claim credit in accordance with the provisions of the IT Act, including the
benefit of Brought forward losses or depreciation as admissible under the provisions of the [T
Act, to the extent applicable to the taxable profits of the Transferee Compary. The Transferes
Company shall continue io enjoy the tax benefits/concessions provided o the Transferor

Companies through notifications, circulars, eic. issued by the concerned Appropriate
Althorities,

371010 Notwithstanding anything contained in this Scheme, the parties shall be entitied to declare,

37

3712

3713
37.13.1.

37132

distribute, and pay dividends, whether interim or final, to their respective shareholders prior
to this Scheme bacoming effective,

SAVING OF CONCLUDED TRANSACTION

The transter and vesting of the assets, liabilties and obligations of the Transteror
Gompanies and the continuance of the proceedings by or against the Transferes Company
shall not affect any transaction or proceedings already completed by the Transferor
Companies #il the Effective Date 3, to the end and intent that the Transferee Company
accepls and adopts 3l acts, deeds and things done and executed by andior on behalf of the
Transferor Companies as acts, deeds and things made, done and executed by and an behalf
of the Transteree Company.

VALIGITY OF EXISTING RESOLUTIONS

Upon coming inko effect of the Scheme, the resolutions, if any, of the Transferor Companies,
which are vakd and subsisting on the Effective Dais 3, shali continue to be vaiid and
subsisting and be constdered as resolutions of the Transferee Company.

TAXATION MATTERS

it is clarified that the Scheme set out herein in its present form duly approved by the NCLT
shail be effective from the Appointed Date 3 for tax purposes, Accordingly, the Transferor
Companies and the Transferee Company shall, for tax purposes, account for the Scheme
and all its effects with effect from the Appainted Date 3.

Ay tax liahilities, interest, late fees, cess, etc. under the income Tax Act, 1981, Central
Goads and Services Tax (G5T) Act, 2017/ Integrated GET Act, 2017 [ Respective State G&T
Act, 2017 { Union territories GST Act, 2017 f GS5T (Compensation to States) Act, 2017, Wealth
Tax Act, 1957, Customs Ack, 1862, Centrat Excize Act, 1544, Maharashira Value Added Tax
Act, 2002, Central Sales Tax Act, 1856, any other state Sales Tax f Value Added Tax laws,
service iax, luxury tax, stamp tews or other applicable laws! regulations {hereinafter in this
Clause referred to as "Tax Laws") dealing with taxes/ duties/ levies allocable or related to the
business of the Transferor Cormpanias to the extent not provided for or covered by tax
provision in the accounts made as on the date imrmediately preceding the Appointed Date 3
shall e transferred to Transferee Company.

37.13.3. Al taxes (inciuding income tax, Goods and Services Tax, wealth tax, sales lax, excise duly,
= duby. sgryice tax, tuxbry tax, VAT, el cess, interest, penalty, fees elc paid or
For fayasHal BSnHars Py Cag 4 ) Penalty °
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37.13.5.

37136
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payable by the Transberor Companies in respect of the operations aﬁdjﬁqﬁr{tﬁéa%ﬁ @%ﬁ
business on and from the Appointed Date 3, shafl be on account of the Tmn@fer%@zﬁ?ﬁ@‘g@ﬁ
and, insofar as it relates to the tax payment {including without limitatiog gt mgi HYGAGS
and Services Tax, weaith tax, sales tax, excise duty, customs duty, setviefad Tuxury tax
VAT, efc.), whether by way of deduction at source, advance tax or atherwh E“gt'}.?s
the Transteror Compantes in respect of the profits ar aclivilies or operation a’ﬁl‘]s
on and from the Appointed Date 3, the same shall be deemed to be the comrespafid i
paid by the Transferee Company, and shall, in all proceedings, be dealt with accordingly. Any
surphus in the provision for Taxation or duties or levies in the accounts of the Transferor
Companies, inchuding advance Tax and TDS as on the close of business in India on the date
tmmediately preceding the Appainted Date 3 will also be transferred to the account of the
Transferee Company.

Any refund, set-off. credits, benefifs under the Tax Laws due to Transferor Companies
consequent to the assessments made on Transfergr Companies and for which no credit, set-
off, eneft has been taken in the accounts as on the date immediately preceding the
Appointed Date 3 shall also belong to and be recsived by the Transferee Company.

The Transferee Company shall be entitiad to: (2) claim deduction with respect to itemns such
as provisions, expenses, ete., {including but not limited o Section 40, 40A, 43B etc,, of 1T
Act} disallowed in earlier years in the hands of the Transferor Companiss, which may be
allowable to Transferor Companies in accordance with the provisions of the IT Act on or after
the Appointed Date 3. and {b) exclude items such as provisions, reversals, etc., for which no
deduction or Tax benefit has been claimed by the Transferor Companies priar to the
Appotnted Date 3.

Any Tax incentives, subsidies, exemplions, special status, tax benefits {including but not
lirnited to export Incentives, creditsf incenkives), TDS / TCS returns, GST returns, wealth tax
returns, service tax, excise duty, sales tax, value added tax, entry tax, cess. professional tax
and cither statutory retums, if required, claim credit for tax deducted at source, claim for sum
prescribed under seclion 438 of the IT Act on payment basis, ¢laim for deduction of provisions
written back by the Transferor Companies previously disallowed in the hands of the
Transferor Companies under the IT Act, credit of forsign taxes paidiwithhsld, if any, pertaining
to the Transferee Company as ray be required conseguent to implementation afthis Scheme
and wherever necessary to give effect to this Scheme, even if the prescribed time limits for
filing or revising such returns have lapsed without incurring any lizbitity on the Transferar
Companies or Transferee Company. The Transferor Companies and the Transferee
Company shall also be entitled to, amenast others, obtain TDS cerificates, inchuding TDS
certificates relating to transaclions between or amongst the Transferor Companies and the
Transferee Company ang shall have the right to claim refunds, advance Tax crediis, input
Tax credii, CENVAT credits, credits of all Taxes paid/ withheld, if any, as may be required
consequent to mnplementation of this Scheme.

Any TS deducted by the Transferor Companies or Transferge Company on transactions
with the Transferes/ Transferor Companies, if any {from Appaointed Date 3 (o Effective Date
3) shali be deemad to be advance Tax paid by the Transferes Companies and shall, in alt
procesdings, be dealt with accordingly. Further, for the avoidance of doubt, input Tax credits
already availed so far utilised by the Transferor Companies and the Transferze Company in
respect of transactions between Transferee Company and Transferor Companies shall not
be adversely impacted by the cancellation of such fransactions pursuant o this Schems.

The Transferee Company shall also be permitted to claim refunds/ credits in respect of any
transaction between or amongst the Transferor Companies inter se ang the Transfaror
Companies and the Transferee Company.

. Any application for claim of refund under the Tax Laws filed by the Transferor Companies

with the governmental awthorities till the scheme becoming effective, shall be deemed to be
on acceunt of. and for the benefit of and in trust for, the Transferee Company.

37.13.10, Notwithstanding anything to the contrary contained in the provisions of this Scheme, subject

to provisions of the income Tax Act, 1961, the Transferee Company shall be entitiad to carry
forward, avait of, claim or set-off any unabsorbed tax losses, tax depreciation, credits
fincluding but not fimited to MAT credit, taxes deducted/ paid in foreign country etc), any
balance in the taxation/dutiesdievias account including advance income tax and Tax Deducied
at Source [("TDS"Y of the Transferor Companies, whether or not recorded or recognized, that
remain unutilized as on the Appointed Date 3 and Input Tax Credits of the Transferor
Companies that rermain undtilized as on Effective Date 3. Further, the brought forward losses
and unabsorbed depreciation as per books of accounis/ records of Transferor Companies as
on Appointed Date 3 would be deemed to be brought forward losses and unabsorbed
depreciation as per books of accounts of the Transferee Company.

Without prejudice to the generality of the above, all exemitions, deductions, benefits, refunds,
entitiernants, incentives, duty credit serips, fulfilled and any pending obligations under Foreign

rade Paolicy and credits under the income tax, goods and services tax {including unulilized
shres Polyers VL Li3 |
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37.14.1.
For .

input tax credit under G3T etc.), sales tax, excise duty, customs duty, serwc?tagce Juxu :}33
VAT, etc., to which the Transferor Sompanies = would be entitled téd m terms ot th@ 223

gpplicable Tax Laws of the Union and State Governments, shall be avallaﬂle fiyand vestin
the Transferee Company.

\ i .‘-._ ?'; -
371312 Gince each of the permissions, approvals, consents, sanciions, rernlssmns srmt:rm
reservalions, service-tax exemptions, export promotion of capital goods license, duty credit
scrips ancd other licenses obtained under Foreign Trade Policy, incentives, concessions and
other authorizations of the Transferor Companies shail stand transferred by the order of the
Regional Director to the Transferee Company, the Transferee Company shall file the relevant

intimations, for the record of the statufory authorities whe shall take them on file, pursuant to
the vesting orders of the sanctioning Regionat Directar,

37.13.13.Upon the Scheme becoming effective, subject to applicable laws, the Transferss Company
is expressly permitted to revise or amend the returns along with prescribed forms {including
Form 3CD {Tax Audit Report), Form 3CEB (Transfer Pricing Report), filings and anpexures
of the Transferor Companies under the income Tax Act, 1281 (including for minimum
alternate tax purposes and fax benefits), Central! respective State/ Union Territory/
Compensation Cess Goods and Saervices Tax Act, 2017, service tax law and cther tax s,
and to claim refunds andfor credits for taxes paid {including minimum allemate tax, Goods
and Service Tax, elc), and to claim tax benefits of the Incomea Tax Act, 1881 etg, and for
matiers incidantal thereto, if required, to give effect ko the provisions of the Scheme and in
accordance with the relevant provisions. Such returng may be revised and filed
notwithstanding that the statutory period for such revision and filing may have expired and

without incurring any additional liability on account of interest, penalty, late fees or any other
surm.

37.13.14.1n accordance with the Central/Integrated/Respective StatefUnion territories! Compensatian
Cess Goods and Services Tax Act, 2017 provisions, as are prevalent on the Effactive Date
3, the unutilized input tax credits lving in the accounts of the Undertaking of the Transferor
Companies shall be penmitted to be transferred o the credit of the Transferee Company, as
if all such unutilized credits were lying to the account of the Transferse Company. The
Transferee Gompany shall accordingly be entitled to set off all such unutilized credits against
the GET pavable by it Yhere the unutilized input GST eredits cannot be transferrad on
account of the specific provisions of the Central/integrated/Respective State/Unian territories

Goods and Services Tax Act, 2017, the Transferee Company shall be entitled to claim the
same as refund from the State/Central Govermment,

37.13.19. Al tax assessment proceedings! appeals of whatsoever nature by or against the Transferor
Companies pending andfor arising at the Appointed Date 3 and relating to the Transferor
Companies {inctuding any other company merged inko Transferor in the past) shal be
continued andfor enforced until the Effective Date 3 by or against the Transferar Companies.
As and from the Effective Date 3, the tax proceedings shall be continusd and enforced by or
against the Transferee Compary in the same manner and to the same extent as would or
might have been continued and enforced by or against the Transferar Companias. Further,
the aforementionad procesdings shall not abale or be discontinued nor be in any way
prejudicially affected by reason of the amalpgamation of the Transferar Companies with the
Transferae Company or anything contained in the Scheme. The sanction of the Scheme by

the Hon'ble Regional Directar shall nat be taken to adversely affect the rights or interests of
the: Income Tax Depariment.

371316 Any actions taken by the Transferor Companies to comply with tax Laws (including payment
of Taxes, maintenance of records, payments, refurns, Tax filings, etc) in respect of the
Transfercr Undertaking on and from the Appointed Date 3 up to the Effective Date 3 shall be
considersd as adequate compliance by the Transferor Companies with such requirements
under Tax Laws ang such actions shall be deermed to constitute adeguate compliance by the
Transferee Company with the relevant obligations under such Tax Laws.

37.13.17 Altihe expenses incurred by the Transferor Companies (if any) and Transferee Company in
retation to amalgamation, including stamp duty expenses, if any, shall be allowed as
deduction to the Transferee Company in accordance with section 3500 of the theome Tax

Act, 196871 over a period of 5 vears beginning with the financial year in which this scheme
berormes effective.

37.13.18. Upoan the scherme becoming effective, the Transferee Company shall be entitted to () Claim
deduction with respect to items such as provisions, expenses etc disallowed in earlfer years
in the hands of the Transferor Companies, which may be allowsbls in accordance with
provisions of IT Act on or after the Appointed Date 3; and (b) exclude items such as

provisions. reversals, etc for which no deduction or tax benefit has been claimed by the
Transfaror Companies pricr to the Appeointed Date 3.

CONSIDERATION FOR AMALGAMATION

Upon this Schemea becoming effective and in consideration of fransfer and vesting of the
asﬁﬁpmﬂwﬁ?ﬂhin the Transferee Company in terms aof this Scheme, Transferes

. had ==
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Company shall. without any further application, act or deed, issue and allb E Fﬂiri%iﬁag i
angd Redeermable Preference Shares, credited as fully paid-up, to the E& ﬂ? Bh N T
the Transferor Company 1, and whose names appear in the reqgister of\mey H-i ing

register and index of heneficial owners maintained by a depository  undi€
the Depositories Act, 1998, of the Transferor Company T on the Re
such of their respective heirs, exscutors, administrators or other legal reprs
other successors in title as on the Record Date 3 in the following manner:

1.07688 (One pcint seven six six eight} fully paid-up Equity Shares of Rs. 184 gach of
Transteree Company and 8.5 fully paid-up Redeemable Preference Shares of Rs. 10 each
of the Transferee Company shall be issued and aliotted for every 1 {one) fully paid-up Equity
Share of Rs. 10/~ each held in Transfaror Company 1 {"Share Exchange Ratio 3",

Upon this Scheme becoming effective and after completion of amalgamation of Transferor
Company 1 with Transferse Company, in consideration of transfer and vesting of the
Transferor Company 2 in the Transferee Comparny in terms of this Schems, Transferee
Company shall, withowt any further application, act or deed, issue and aliot Redeemable
Freference Shares, credited as fully paid-up. to the Equity Sharehoiders of the Transferor
Company 2, and whose names appear in the register of members including register and index
of beneficial owners maintained by adepository under Section 11 of the Depositaries Act,
1996, of the Transferor Company 2 on the Record Date 3 or to such af their respective
heirs, executors, administrators or other legal representative or other successars in title
gz on the Record Diate 3 in the foliowing manner:

"13.66 (Thirteen. six six) fully paid-up redeemable prefersnce shares of Bs. 104 each of
Transferge Company shail be issued and aliotted for every 1 {one) fully paid-up Equity Share
of Rs. 10/- each held in Transferor Company 2"

Transteree Cornpany holds certain equity shares of Transferor Company 2 post the
amalgamation of Transferor Company 1 with the Transferee Company. Accordingly, upon the
Scheme becoming effaclive, Itis clarified that no new shares shail be issuad to the Transferee
Company, nor payment is made in cash whatsoever by the Transferee Company in lieu of
shares of the Transferar Company 2 which are held by such Transferee Company. The issued
and paid-up capital of the Transferor Company 2 which are held by Transferee Compary
shall stand cancefled an the Effective Date 3 without any further act, instrement or dead.

This scheme does not result inte capital reduction for the Transferor Companies or Transferee
Company.

No fractionat equity shares shall be issued by the Transferee Company in respect of fractional
share entitlement to the equity sharcholders of the Transferor Companies. On issue and
alloiment of equity shares by the Transferee Company as aforesaid, such fractional share
ertitlement, if any, shall be rounded up to the nearest integer.

In the event of any ncrease in the issued, subscribed or paid up share capital of any of the
Transferor Company 1 or the Transferee Company {other than any increase in the issued,
subscribed or paid up share capital contemplated or specified in this Scheme), issuance
of any instruments convertible into equity shares or restructuring of their respectivs efuity
share capital including by way of consolidation, share split, issue of bonus shares, or other
simifar action, that occurs in accordance with the Applicable Law before issuance of shares
to the Equity Shareholders of the Transferor Company 1 pursuant to Clause 35.14.1 above,
the Share Exchange Ratio may be appropriately adjusted to take into account the effect of
such issitance or corperate actions and assuming conversion of any such issued instruments
convertible into equity shares,

The New Equity Shares and Redeemable Preference Shares to be issued and allotted by the
Transferee Company pursuant to Clause 37.14.1 and 37.14.2 above, shall be subject ko the
Scheme, the Memorandum and Articies of Association of the Transferee Company and
Applicable Law,

In the event of there baing any pending share transfers, whether lodged or sutstanding, of
any Equity Shareholders and of the Transferor Companies, the Board of the Transferor
Companies shall be empowered in appropriate cases, prior to or even subsegquent to the
Record Date 3, to effectuate such a transfer as if such changes in the registered holder were
operative as on the Record Date 3, in order to remove any difficlities arising to the transferor
or fransferee of equity shares in the Tramsferor Company, as applicable, after the
effectiveness of this Scheme. The Board of the Transferee Company shall be empowered to
remove such difficulties as may arise in the course of implementation of this Scheme and
registration of new shareholders in the Transferee Company on account of dificuities faced in
the transaction period.

Without prejudice in the generality of Clause 37.14.1 and 37.14.2 above, the Board of the
Transferse Company shall, if and to the extent required, apply for and obiain any approvals
from cancerned Governmental Authorities and undertake necessary compliance for the

i=sue apd allotment ew Equity Shares and Redeemable Praference Shares to the
5 ymﬂ!seﬁvt.oii? auy
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Equity Sharsholders of the Transferor Company t and Transferse Goq‘p?n
the Transferee Company, purseant io Clause 37.14.1 and 37.14.2 ahove, e

Fl
such Equity Shareholders to the Transferor Companies and/ or its registrar provide
intimation has besn received by the Transferor Companies andfor its registrar at least 7
{seven} days before the Record Date 3. Al those Equity Shareholders who hold shares of the
Transferor Companies in physical form shalt also receive the New Equity Shares to be issued
by the Transferee Company, as the case may be, in dematerialized form grovided the details
of their account with the depository participant are intimated in writing to the Transteror
Cornpanies and/ or its registrar provided such intimation has been received by the Transfaror
Companies and/or tis registrar at least 7 (seven} days bafore the Record Date 3. If no such
intimation is received from any Equity Shareholders who holds shares of the Transferor
Companies in physical form 7 (seven) days before the Record Date 3, or if the details
furnished by any Equity Shareholders do not permit electronic credit of the shares of the
Transferee Company, then such sharas shall be kept in escrow or with a trustee nominated
by the Board of the Transferee Company for the benefit of such Equity Shareholdars shall be
dealt with as provided under the Applicable Law and will be credited o the respective
depository participant accounts of such Equity Sharehclders as and when the details of such
Equity Shareholders' account with the depository particibant are intimated in writing to the
Trangterse Company, if permitted under Applicable Law.

37.14.11.The New Equity Shares and Redeemable Preference Shares fo be issued by the Transferse

Company, pursuant to Clause 37 .14.1 and 37.14.2, above, in respect of any equify shares of
the Transfersr Companies which are held in abeyance under the provisions of Section 126 of
the Act or which the Transferee Company is unahle to issue due to non-receipt of relevant
approvats or due to Applicable Law or otherwise shall, pending allstment or settiement of
disputs by order of NCLT or otnerwise, be held in abeyance by the Transferee Company.

Approval of this Scheme by the Equity Sharcholders of the Transferee Company shall be
deamed to be the due compliance of the provisions of Section 42 and Section 62 of the
Act, and other relevant and applicable provisions of the Act and rules mads thereundsr far
the issue and allolrent of the New Equity Shares by the Transferee Company to the

Equity Sharehoiders of the Transferor Companies as on the Record Date 3, as provided in
this Scheme.

37,1412, The consent of the shareholders of the Transferor Companies to this Scheme shall be

deemed to be the consent of its sharehotders for the purpose of cancellation of shares as per
clause 37.14.3 and no further compliances would be separately required. Upon the Schems
becoming effective and simultaneous to the Naw Equity Shares and Redesmahble Preference
Shares being issued by the Transferee Company, e edquity shares of the Transferes
Company held by the Transfercr Company 1 and equity shares of Transferor Company 2

held by the Transferee Campany on Scheme hecoming effective shall be cancelled without
any further act or deed.

37.14.13. Notwithstanding the aforesaid reduction, the Transferee Company shall not be required to

38.
38.1.

3a.

“—Autherisad Sianatory

add the words "and reduced” as a suffix to its name conseguent upon reduction.
ACCOUNTING TREATMENT

Nobwithstanding anything to the contrary herein, the Transferee Company shall give effect to
the accounting treatment in the hooks of account, with effect from the Appointed Date 3, in
accordance with Indian Accounting Standard 103 “Business Combinations” as notified under
the Compantes (Indian Aceounting Standards) Bules, 2015, a5 amended ffom time to time

atong with the rules thereof or any other applicable rules or related reguirements under the
Act.

AMALGAMATION AS PER THE INCOME TAX ACT

This Scheme has been drawn up to comply and core within the dafiniiion and conditions
relating to “amalgamation” as specified under Section 2(1B) of the IT Act. If any term(s) or
provision{s) of the Scheme are found or interpreted to be inconststent with the provisions of
tha said sections of the IT Act, at a later date including resuiting from an amendment of law
or for any other reason whatsosver, the Scheme shall stand modified f amended fo the extent
determined necessary to comply and come within the definition and conditions relating to
“amalgamation” as specified in the IT Act. In such an event, where the Clauses which are
inconsistent are modified or deemed o be deleted, such modification | deemed deletion shall,
honarever, not affect the ather pants of the Schems, The power to make such amendments as
may bacome necessary shall vest with the Board of Directors of the Campanies, which power
shall be exercised reasonably in the best inlerests of the Companies concerned and their
stakehalders,

For Yayashree Polymers Pl lta
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4. DISSOLUTION OF TRANSFEROR COMPANIES

40.1. On the Effective Date 3, pursuant to the Amaigamation, the Transferor Com
dissolved without being wound-up and without any further act, instrument or

40.2.  On and with effect from the Effective Date 3. the status of the Transferor Compioage
changed to 'amalgamated’ in the records of the Registrar of Companies, Pune, T8
Company will make the necessary filings in this regard.

40.3. The Transferor Company's name shall be removed from the Register of Companies by the
Registrar of Companies upon this Scheme becoming effective.

40.4. The above shall be effected as an integrat part of the Scheme and shall be deermed ko be in
due compliance of the applicable provisions of the Act
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GENERAL TERMS AND CONDITIONS APPLICABLE TO THIS SCHEME OF ARBAR
AND OTHER MATTERS CONSEQUENTIAL AND INTEGRALLY CONNECTED'Y “.’f

41,

41.1.

412,

41.3,

41.4.

41.5,

42,
421,

422

PART V /g |

AMENDMENT TO THE MEMORANDUM OF ASSOCIATION

As an integrai part of the Scheme, and upon coming into effect of the Scheme, the authorized
share capital of the Transferor Companies shall stand merged with the autherized share
capital represeniing the equity shares of the Transferee Company and consequently, the
authorized share capital of the Transferee Company shall stand suitably increased and
reciassified towards equity shares and preference shares respectively, without any further
act, instrument, or deed

Censequently, Clause VY of the memorandum of association of JPEPL shall without any acl,
instrument or deed be and stand aitered, modified and amended pursuant to Sactions 12 and
61 of the Act and other applicable provisions of the Act, as the case may be, and be replaced
by the following clause:

V. The Autharised Share Capital of the Cornpany is Rs, 31,00 66,000 {Rupeas Thiny one
Crore oMy] comprising of 50,00.000 eguity shares of Rs. 10/ (Rupess Tan oyl and
2.60,00,000 preference shares Rs. 104(Rupess Ten) each with the tights, privileges or
conditions are provided in the Arficles of Association of the Company for the firne being. But
the company shall have the power o increase or reduce s capital for the time being inlo
several classes and o alfach ihereto respectively such preferential, deferrsd, gqualified or
special rghts, privileges or conditions as may be permissible by law and as be delermined By
i accordance with the Articles of Association of the Commany for the time being In force.”

Pursuant to this Scheme, JPEPL shall file the requisite forms with the jurisdictional Registrar
of Companies for alteration of its authorized share capital and amerdment of its
memorandum of assoctation.

Under the accepted principle of single window clearance, it is hereby provided that the
amendment pursuant to this Clause shall become cperative on the Scheme becomirg
effective by virtue of the fact that the shareholders of the Companies, while approving the
Scheme as a whole, have approved and accorded the relevant consents as reguired urder
the Act for amendment of the memorandum of association of the respective Companies and
shail not be required 0 pass separate resciutions under the applicable provisions of the Act,

't is hereby clartfied that the consent of the shareholders of Transferee Company to the
Scheme shall be deemerd to be their consent! approval also o the consequential alteration of
the memorandum of association of the Transferse Company and it shall not be reguired to
seek separate consent! approval of its shareholders for such alteration to the memorandum
of assaciation &s required under Sections 13 and Section 51 of the Act or any ather applicable
provisions of the Act,

In accordance with Section 232 {3Ki) of the Act and Applicable Law, the stamp duties and /
or fes (including registration fee) paid on the authorized share capital of the Transferor
Companies shall be utilized and applied to the increased authorized share capital of the
Transferse Company pursuant to Clause 41 and no stamp duties and/or fees would be
payable for the increase in the authorized share capital of the Transferee Company to the
extent of the authorized share capitat of the Transferor Companies.

APPLICATHON TO THE NCLT

The Companies shalt simultaneously make all necessary applications and petitions to the
jurisdictional NCLT for sanctioning this Scheme under Sections 230 to 232 of the Act and
other applicable provisions of the Act, and obtaining such other approvals, as required
under the Applicable Law.

The Companies shall be entitied, pending the effectiveness of the Scheme, 1o apply to
any Governmental Authority or other persons, if required, ender any Applicable Law for
such consents and approvals, as agreed between the Companies, which the Companies
may require to effect the transactions contemplated under the Scheme, subject to the
terms a5 may be mutually agreed between the Companies.

PURPGSE

The Purpose of the Scheme is to give effect to the bona fide Rationale of the Scheme
which includes but not limited to long term vision of the parties hereto, value-addition to
various stake holders (including government authorities) and contribution to the
development of social-economic parameters based on commercial substance of the
Scheme and is not motivated fo obtain any tax benefit or directly or indirectly, by misuse
or abuse of the provisions of Law.

FolJayashree Polymers PyL Lin
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441,

442

45.
451,

4582,

453,

46,
44,1,

48.2.

48.3.

45.4.

47,
471

47

471t
FOT JRYaS,

MODIFICATION OR AMENDMENTS TO THE SCHEME 3 l
Fhe Companies {acting through their Board) may, in their full and absolute diﬁ?f
and as mutually agreed i writing, modify, vary or withdraw this Scheme at a ':-
the Effective Date in any manner (including pursuant to any direction by any Sgeeg
Autherity), provided that any moedification or variation after receipt of the sanction ByJ5é
shalt be made with the prior approval of the NCLT and/ or any other appron
Governmental Authority, if such approval is required to be sought in accordance with the
Applicable Law.

vy Tk Dy s
di‘?.’ f8intiys, s gg

g, [rior to

Each of the Companies agree that if at any time, either of the NCLT or any
Governmental Authority directs or requires any modification or amendment of the Scheme,
stich modification or amendment shalf not, to the extent it adversely affects the interests of any
of the Companies, be binding on each of the Companies, as the case may be, except where
the prior written consent of the affected party, as the case may be, has been obtained for
sush modification or amendment.

The Companies through mutual consent and acting through their respective Boards, intly and
as mutually agreed in writing may:

al give such directions (acting jointly) and agree fo take steps. as may be necessary,
desirable or proper, to resolve all doubts, difficulties or questions arising under this
Scherne, whether by reason of any orders of NCLT or of any directive or orders of any
Governmental Authority, under or by vinue of fhis Scheme in refation to the
arrangement contemplated in this Scheme and! or matlers concerning or connected
therewith or in regard to and of the meaning or interpretation of this Scheme or
implemetitation thereot or inany manner whatsoever connectad therewith, or fo
revigw the position relating to the satisfaction of various conditions of this Scheme
and if necessary, to waive any of those to the extent permissible under Applicable Law;
and/ior

o) do all such acls, deeds and things as may be necessary, desirable or expedient for
carrying the Scheme into effect.

CONDITIONALITY OF THE SCHEME
This Scheme is and shall be conditional upon and subject to;

a} the Scheme being sanchioned by the NCLT(s) in terms af Section 230 to Section 233
and other relevant provisions of the Act on terms acoeptable to the Companies; and

by The Part Ii. [l and IV of the Scheme being Effective:;

) The certified copies of the order of the NCLT, sanctioning the Scheme, being filed by
the Company/ Companies with the Registrar of Companies having jurisdiction over the
Companies.

Upon fulfilment of the conditions specified herein, the Companies shall mutually
acknowledge in writing that alt the conditions specified above have beenr fuifilled andfor
warred.

Upon the sanctien of the Scheme and upon the Scheme becoming effective pursuant to this
Clause 45, the Scheme shail be effective in the manner specified in Clause 7 above.

EFFECT OF NGN-RECEIPT OF APPRGOVALS

The Companies (through their respective Boards) may mutually sgree to withdraw this
Scheme at any time prior to the Effective Date.

tn the event of this Scheme failing to take effect the Board of Directors of any of the
Compantes may opt to terminate this Scheme and the Scheme shall stand revoked, cancelled
and e of no effect and any of the Companies, if required, may file appropriate proceedings
before the Competent Authonty in this respect.

Upon the withdrawal of this Scheme as set out in Clause 46,1 above, no rights and liabitities
shall acerue to or be incurred by respective Companies or their shareholders or creditors
or employees or any other person, in such case, each Cormpany shall bear its own costs
and expenses of as may be otherwise mutually agreed.

itis herehby clarified that notwithstanding anything to the contrary contained in this Scheme,
any one of the Companies shall not be entitled to withdraw the Scheme unilaterally: (=)
without the pror written congsent of the other Company; or {b) unfess such withdrawal is in
accordance with any written agreement entered into bebtween the Companiss.

REMOVAL OF DIFFICULTIES

Tha Companies through mutual consent and acting through their respective Boards, jointly
ard as mutually agreed in writing may:

ive sych directiogns {acting jpintly) and agree to take steps, as may be necessary, desirable
%ree ﬁolymers th. ‘f’lu
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47.1.2.  Doalisuch acts, deeds and things as may be necessary, desirable, or expedient for camying
the Scheme into effect,

47.1.3.  Without prejudice to the other provisions of the Scheme and noiwithstanding the vesting of
the Demarged Undertakings into the respective Resulting Companiss and Transferor
Cempanies in{o the Transferee Company by virtue of the Scheme itself, in order to ensure (i)
implementation of the provisions of the Scheme; and {ii} continued vasting of the benefits and
exemptions avatable to the Demerged Undertakings and the Transferor Companies in favour
of the respective Resulting Companies and the Transferee Company, the Resulting
Companies and the Transferee Company may, at any time after the coming into effect of this
Scheme, in accordance with the provisions hereof, if so required, under Applicable Law or
atherwise, execute desds {including deeds of adherence}, confimations or other writings or
tripartite arrangerments with any party to any confract or arrangement in relation to which the
Demerged Undertakings and the Transferor Companies have been a parly, including any
filings with the regulatory authorities in order to give formal effect to the above provisions and
to carry out or perform all such formalities or compliances referred to above on the part of the
Transteror Companigs and the Demerged undertakings.

48, SEVERABILITY

484, it any part of this Scheme hereof is invalid, ruled illegal by the Competent Authority or any
court of competent jurisdiction, er unenforceable under present ar future laws, then it is the
intention of the Companies that such part shall be severabls from the remainder of the
Scheme, and the Scheme shall not be affected thereby, unless the deletion of such part shalk
cause this Scheme fo become materially adverse to sither of the Companias, in which case
the Companies, acting through their respective Boards of Directors, shall attempt to bring
about a madification in the Scheme, as will best preserve for the Companies the bansfits and
obiigations of the Scheme including but not limited 1o such part, which is invalid, rued illegal
or rejected by the Competent Authority or any court of competent juisdiction or
unenforceable under present or future Applicable Laws.

49, COMPOSITE SCHEME AS AN INTEGRALL WHOLE AND SEVERABILITY

448 1, The provisions contained in this composite Scheme are inexiricably inter-linked with the
other provisions and the Scheme constitutes an integral whole. The Scheme would be given
effect to only if the Scheme, and in particutar the Demerger and the Amalgamation, is approved
in fts entirety and are given effect to in accordance with the terms of the Scheme,

48 2. Subject to Clause 47 above, if any part of this Scheme is found to be unworkable or
unenforceable for any reason whatsoever, then it is the intention of the Companies that such
part shall be severable from the remainder of this Scheme and this Scheme shall not be
affected thereby. untess the deletion of such part shall cause this Scheme to become
materially adverse to the Companies, in which case the Companies. acting through their
respective Boards, shall attempt to bring about 2 modification in this Scheme, as will best
preserve for the parfies, the benefits and obligations of this Scheme, including but nst limited
to such part, which is invalid, ruled illegal or rejecked by the NCLT or any cournt of compeatent
Jrisdiction, or unenforceable under present or future Applicable Laws.

50. COSTS, CHARGES & EXPENSES

Subject to the provisions of this Scheme, the costs, charges and expenses, in relation to ar in
connection with or incidental to the transfer of the Demerged Undeartaking purstant to
Demerger shall e borne by the respective Resulting Company and the costs, charges and
expenses, in refation to or in connection with or incidentst to the Amalgamation shall be borne
by Transferes Company, or as may be mutually agreed hetween the Campanies.
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NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH, COURT-IV

CA(CAA)/112/MB-IV/2025

In the matter of the Companies Act,
2013

AND

In the matter of Sections 230 to 232 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
Amongst
Jayashree Polymers Private Limited
(Demerged Company)
And
Jayashree Polymer Exports Private
Limited
(Transferee Company)
And
Jayashree Polymers (India) Private
Limited
(Resulting Company No.1)
And
Jayashree Polymers Enterprises

Private Limited



NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH, COURT-IV

CA(CAA)/ 112/MB-IV/2025

(Resulting Company No.2/Transferor

Company No.1)
And
Jayashree Polymers Extrusion Private
Limited
(Transferor Company No. 2)
And their respective Shareholders and

Creditors.

Jayashree Polymers Private Limited
[CIN: U24134PN1996PTC096879] ... Applicant Company No.1

Jayashree Polymer Exports
Private Limited
[CIN: U51495PN2006PTC022010] ... Applicant Company No. 2

Jayashree Polymers (India)
Private Limited
[CIN: U22191PN2025PTC237103] ... Applicant Company No. 3

Jayashree Polymers Enterprises
Private Limited
[CIN: U22199PN2025PTC237114] ... Applicant Company No. 4

Jayashree Polymers Extrusion
Private Limited
[CIN: U24100PN2011PTC138533] ... Applicant Company No. 5

Pronounced : 18.06.2025

CORAM:
SHRI ANIL RAJ CHELLAN SHRI K.R. SAJI KUMAR
HON’BLE MEMBER (TECHNICAL) HON’BLE MEMBER (JUDICIAL)

Appearances (Hybrid) :

For the Applicant(s) : Adv. Ajit Singh Tawar a/w
Adv. Kushal Kumar i/b KUAJ
LEGAL.
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ORDER

The present Application is for sanction of a Composite Scheme of
Arrangement amongst Jayashree Polymers Private Limited (Demerged
Company);Jayashree Polymer Exports Private Limited (Transferee
Company); Jayashree Polymers (India) Private Limited (Resulting
Company No. 1); Jayashree Polymers Enterprises Private Limited
(Resulting Company No. 2/Transferor Company No. 1); Jayashree
Polymers Extrusion Private Limited (Transferor Company No. 2); and
their respective Shareholders and Creditors (Scheme) under the
provisions of Sections 230 to 232 of the Companies Act, 2013 (Act) and
other applicable provisions of the Act read with the Companies
(Compromises, Arrangements and Amalgamations) Rules, 2016 (CCAA

Rules).

Heard the Ld. Counsel for the Applicant Companies.

The Applicant Company No. 1 is engaged in the business of
manufacturing, processing and sale of all types of rubber components
and generation of power (through windmill). The Applicant Company No.
2 is engaged in the business of export and domestic, manufacture or
otherwise deal in all types of rubber goods, industrial rubber products,
rubber polymers, rubber chemical and rubber moulded and extruded
goods, plastic etc., for industrial, electronics, medical and automotive
industry sale of the rubber parts, plastic etc. The Applicant Company
No. 3 is engaged in the business of manufacturing, sale and export of
the rubber chemicals, rubber moulded and extracted goods. The
Applicant Company No. 4 is engaged in the business of manufacture,
buy, sell, export of all types of rubber goods, industrial rubber products,

rubber polymers. The Applicant Company No. 5 is engaged in the
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business of manufacture of all types of polymer extrusions, rubber

polymers etc.

4. The Ld. Counsel for the Applicant Companies submits that the Board of
Directors of the Applicant Companies in their respective meetings held
on 04.04.2025 have approved the proposed Scheme. The Board
Resolutions approving the Scheme of the Applicant Companies are

attached to the Application.

5. The Ld. Counsel for the Applicant Companies submits that the

Appointed Dates are as follows:

I “‘Appointed Date 1” means the opening business hours of
01.04.2025, the date with effect from which Part Il of this Scheme
will be deemed to be effective, in the manner described in Clause
9 of Part Il of this Scheme or such other date as may be approved
by the NCLT;

il. “‘Appointed Date 2" means the opening business hours of
01.04.2025, the date with effect from which Part Ill of this Scheme
will be deemed to be effective, in the manner described in Clause
23 of Part Il of this Scheme or such other date as may be approved
by the NCLT;

iii. “‘Appointed Date 3" means the opening business hours of
01.07.2025, the date with effect from which Part IV of this Scheme
will be deemed to be effective, in the manner described in Clause
37 of Part IV of this Scheme or such other date as may be approved
by the NCLT;
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6. The Ld. Counsel for the Applicant Companies further submits that the

Rationale for the Scheme are as follows:

Jayashree Polymers Private Limited was incorporated during 1996
and since then it has expanded its business into multiple verticals
and geographical locations. Over the last three decades, the

business has experienced marketable growth and transformation.

As the business continues to grow and diversify, the same is
demanding for each business to have has an independent
management to maximize efficiency, drive performance and
expansion. The complexity and unique demands of our various
verticals and geographical locations necessitate dedicated
leadership teams that can focus on the specific challenges and
opportunities within their respective markets. By establishing
independent management for various segment, it will enhance
accountability, foster innovation, and ensure that strategic

objectives are met more effectively.

Further, in the said new era of operations and given above, it is
proposed to divide the business operations amongst the
Promoters’ families, in a manner which allows the newer
generations to unlock more value from the conglomerate whilst
preserving the goodwill and credibility of the brand. This
arrangement allows the families to independently run the
management and operations of the allocated undertakings without
any conflict. This approach will empower the leaders and the
management of the respective segments to make agile decisions
tailored to their segments, ultimately driving sustainable growth and

improving overall organizational performance.
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The Scheme is expected to enable better realization of potential of
the businesses and yield beneficial results and enhance value
creation for the companies, their respective shareholders,

employees, creditors and other stakeholders.

In addition to the above, the Scheme is expected to reap the following

benefits:

()

(i)

(iii)

(iv)

Specialized Management: By establishing separate management
based on the requisite skills and expertise, the Scheme aims to
enhance core business operations of the respective undertakings
and business operations. This specialization is anticipated to lead

to streamlined operations and improved management control.

Focused Strategy: The Scheme will enable the management to
concentrate on the business of the respective undertaking,
thereby allowing the management to efficiently explore
opportunities and develop strategies tailored to the specific needs

of the respective business undertaking.

Effective Risk Management: The separation of the businesses will
facilitate the implementation of distinct risk management
strategies for each entity, leading to more effective risk mitigation

and potentially reducing the overall risk profile of the group.

Investment Attractiveness: Currently, the conglomerate structure
may deter investment in individual operations. The Scheme will
allow investors to selectively invest in companies that match their
risk and reward expectations, thereby enhancing the commercial

feasibility of attracting investments.



NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH, COURT-IV

CA(CAA)/ 112/MB-IV/2025

(v)

(vi)

(vii)

Strategic and Financial Flexibility: Post restructuring, each entity
will have the autonomy to engage in strategic and financial
arrangements independently, which is expected to enhance their
capability to pursue collaborations and expansions that are best

suited for their market segments.

Simplification and Rationalization: The Scheme will lead to a
simplification of the holding structure, making it more rational and
manageable. This is in line with the objective of creating a leaner

and more focused corporate structure.

Alignment with Industry Best Practices: The scheme will align the
operating structure of the businesses with industry best practices,
allowing for strategic focus and financial arrangements that are

tailored to the distinct nature of risks involved in each business.

It is submitted that the Scheme is being proposed with a view to

simplifying the management, holding and operational structures of the

Companies in order to increase efficiencies and generate synergies.

Further, the proposed Scheme would be in the best interest of the

Companies and their respective shareholders, employees, creditors and

other stakeholders.

The Ld. Counsel for the Applicant Companies submits that the

Authorised, Issued, Subscribed and Paid-up Share Capital of the

Applicant Companies are as under:

Applicant Company No. 1 as on 28.02.2025:
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Particulars Amount
(Rs.)

Authorised Share Capital

30,00,000 Equity Shares of Rs. 10/- each 3,00,00,000

Total 3,00,00,000

Issued, Subscribed and Fully Paid-up Share Capital

30,00,000 Equity Shares of Rs. 10/- each 3,00,00,000

Total 3,00,00,000

The equity shares of the Applicant Company 1 are not listed on any
stock exchange. As on the date of approval of the Scheme by the Board
of Directors of the Applicant Company 1, there is no change in the
authorised, issued, subscribed and paid-up share capital of the

Applicant Company 1.

Applicant Company No. 2 as on 28.02.2025:

Particulars Amount
(Rs.)

Authorised Share Capital

50,00,000 Equity Shares of Rs. 10/- each 5,00,00,000

Total 5,00,00,000

Issued, Subscribed and Fully Paid-up Share Capital

49,72,500 equity shares of Rs. 10/- each 4,97,25,000

Total 4,97,25,000

The equity shares of the Applicant Company 2 are not listed on any
stock exchange. As on the date of approval of the Scheme by the Board

of Directors of the Applicant Company 2, there is no change in the
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authorised, issued, subscribed and paid-up share capital of the

Applicant Company 2.

Applicant Company No. 3 as on 28.02.2025:

Particulars Amount
(Rs.)

Authorised Share Capital

1,00,000 Equity Shares of Rs. 10/- each 10,00,000

Total 10,00,000

Issued, Subscribed and Fully Paid-up Share Capital

10,000 Equity Shares of Rs. 10/- each 1,00,000

Total 1,00,000

The equity shares of the Applicant Company 3 are not listed on any

stock exchange. As on the date of approval of the Scheme by the Board

of Directors of the Applicant Company 3, there is no change in the

authorised, issued, subscribed and paid-up share capital of the

Applicant Company 3.

Applicant Company No. 4 as on 28.02.2025:

Particulars Amount
(Rs.)

Authorised Share Capital

1,00,000 Equity Shares of Rs. 10/- each 10,00,000

Total 10,00,000

Issued, Subscribed and Fully Paid-up Share Capital

10,000 Equity Shares of Rs. 10/- each 1,00,000

Total

1,00,000
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The equity shares of the Applicant Company 4 are not listed on any
stock exchange. As on the date of approval of the Scheme by the Board
of Directors of the Applicant Company 4, there is no change in the
authorised, issued, subscribed and paid-up share capital of the

Applicant Company 4.

Applicant Company No. 5 as on 28.02.2025:

Particulars Amount
(Rs.)

Authorised Share Capital

5,00,000 Equity Shares of Rs. 10/- each 50,00,000

Total 50,00,000

Issued, Subscribed and Fully Paid-up Share Capital

64,000 Equity Shares of Rs. 10/- each 6,40,000

Total 6,40,000

The equity shares of the Applicant Company 5 are not listed on any
stock exchange. As on the date of approval of the Scheme by the Board
of Directors of the Applicant Company 5, there is no change in the
authorised, issued, subscribed and paid-up share capital of the

Applicant Company 5.

The Ld. Counsel for the Applicant Companies states that the Applicant
Companies has obtained Certificate from its Statutory Auditor M/s. L.B.
Laddha & Co., Chartered Accountant dated 04.04.2025 certifying that
the Accounting Treatments specified in the Scheme as per Section 133
of the Act.

The Ld. Counsel for the Applicant Companies state that as per the

valuation reports dated 10.03.2025 issued by CA Nupur Holani,

10
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Registered Valuer — Securities or Financial Assets vide Registration No.
IBBI/RV/06/2023/15430, which provides for the Consideration upon

the scheme becoming effective is as under:

a. Demerger 1: In consideration of the transfer and vesting of the
Demerged Undertaking 1 in the Resulting Company 1, all the
Equity Shareholders whose names appear in the register of
members of the Demerged Company as on the Record Date 1 shall
be entitled to receive on a propionate basis for every 1 (One) fully
paid-up equity share of INR 10 each held in the Demerged
Company, 1 (One) fully paid-up equity share of INR 10 each of the
Resulting Company 1; (“Share Entitlement Ratio 17),

b. Demerger 2 : In consideration of the transfer and vesting of the
Demerged Undertaking 2 in the Resulting Company 2, all the
Equity Shareholders whose names appear in the register of
members of the Demerged Company as on the Record Date 2 shall
be entitled to receive on a proportionate basis for every 1 (One)
fully paid-up equity share of INR 10 each held in the Demerged
Company, 1 (One) fully paid-up equity share of INR 10 each of the
Resulting Company 2; (“Share Entitlement Ratio 2”),

c. For Amalgamation of Transferor Company 1 with Transferee
Company: Upon this Scheme becoming effective and in
consideration of transfer and vesting of the Transferor Company 1
in the Transferee Company in terms of this Scheme, Transferee
Company shall, without any further application, act or deed, issue
and allot Equity Shares and Redeemable Preference Shares,
credited as fully paid-up, to the Equity Shareholders of the

Transferor Company 1, and whose names appear in the register of

11
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members including register and index of beneficial owners
maintained by a depository under Section 11 of the Depositories
Act, 1996, of the Transferor Company 1 on the Record Date 3 or to
such of their respective heirs, executors, administrators or other
legal representative or other successors in title as on the Record
Date 3 in the following manner:

1.07668 (One point seven six six eight) fully paid-up Equity Shares
of Rs. 10/- each of Transferee Company and 8.59 fully paid-up
Redeemable Preference Shares of Rs. 10 each of the Transferee
Company shall be issued and allotted for every 1 (one) fully paid-
up Equity Share of Rs. 10/- each held in Transferor Company 1
(“Share Exchange Ratio 3”),

For Amalgamation of Transferor Company 2 with Transferee
Company: Upon this Scheme becoming effective and after
completion of amalgamation of Transferor Company 1 with
Transferee Company, in consideration of transfer and vesting of
the Transferor Company 2 in the Transferee Company in terms of
this Scheme, Transferee Company shall without any further
application, act or deed, issue and allot Redeemable Preference
Shares, credited as fully paid-up, to the Equity Shareholders of the
Transferor Company 2, and whose names appear in the register of
members including register and index of beneficial owners
maintained by a depository under Section 11 of the Depositories
Act, 1996, of the Transferor Company 2 on the Record Date 3 or to
such of their respective heirs, executors, administrators or other
legal representative or other successors in title as on the Record
Date 3 in the following manner:

“13.66 (Thirteen. six six) fully paid-up redeemable preference

shares of Rs. 10/- each of Transferee Company shall be issued

12
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and allotted for every 1 (one fully paid-up Equity Share of Rs. 10/-

each held in Transferor Company 2”

10. The Ld. Counsel for the Applicant Companies submits that the Equity

11.

12.

Shareholders of the Applicant Companies are as under;

I.  As on 07.04.2025 there are 17 (Seventeen) Equity Shareholders in
the Applicant Company No. 1;
ii. As on 07.04.2025 there are 17 (Seventeen) Equity Shareholders in
the Applicant Company No. 2;
lii. As on 07.04.2025 there are 2 (Two) Equity Shareholders in the
Applicant Company No. 3;
iv. As on 07.04.2025 there are 2 (Two) Equity Shareholders in the
Applicant Company No. 4; and
v. As on 07.04.2025 there are 17 (Seventeen) Equity Shareholders in
the Applicant Company No. 5.

The Ld. Counsel for the Applicant submits that all the aforesaid Equity
Shareholders of the Applicant Company Nos. 1 to 5 have given their
consent in writing to the proposed Scheme. In view of the Consent
Affidavits, the meeting of the Equity Shareholders of the Applicant
Company Nos. 1 to 5, for the purpose of considering and, if thought fit,
approving the proposed Scheme with or without modification(s) is

hereby dispensed with.

The Ld. Counsel for the Applicant Companies submits that the Applicant
Company No.1 has 7 (Seven) Secured Creditors as on 26.03.2025. The
certificate dated 07.04.2025 as issued by L.B. Laddha & Co., Chartered
Accountants, of the Applicant Company 1 verifying 7 (Seven) secured
creditors having outstanding debt of Rs.1,00,17,86,098/- (One Hundred

13
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13.

14.

15.

Crore Seventeen Lakh Eighty-Six Thousand and Ninety-eight Rupees)
of the Applicant Company 1.

The Applicant Company No. 1 is directed to:
I.  Issue notice convening meeting of the Secured Creditors in Form
No. CAA.2 as per Rule 6 of the CCAA Rules;
ii. Issue Statement containing all the particulars as per Section 230(3)
of the Act;
lii.  Advertise the Notice convening meeting in Form No. CAA.2 as per
Rule 7 of the CCAA Rules.

This Bench directs that a meeting of the Secured Creditors of the
Applicant Company No.1 be convened and held within 50 days from the
date of receipt of order and time as may be decided by the Chairperson
through video conferencing and/ or other audio-visual means or any
adjournment or adjournments thereof, for the purpose of considering
and, if thought fit, approving with or without modification the proposed

arrangements embodied in the Scheme.

At least one month before the said meeting of the Secured Creditors of
the Applicant Company 1 to be held as aforesaid, a notice convening
the said meeting at the place, day, date and time as aforesaid, together
with a copy of the Scheme, a copy of statement disclosing all material
facts as required under Section 230(3) of the Act, read with Rule 6 of
the CCAA Rules, shall be sent by Registered Post/Speed Post and
through Email (to those Secured Creditors whose email addresses are
duly registered with the Applicant Company No. 1 for the purpose of
receiving such notices by email), addressed to each of the Secured
Creditors of the Applicant Company 1, at their last known address or

email addresses as per the records of the Applicant Company 1, as on

14
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16.

17.

18.

19.

cut-off date determined by the Board of Directors of the Applicant
Company 1. The Applicant Company 1 shall have the option to convene
the meeting of the Secured Creditors through video conferencing or
other audio-visual means, for the purpose of considering, and, if thought

fit approving with or without modifications of the Scheme.

The notice of the aforesaid meeting of the Secured Creditors of the
Applicant Company 1 shall be advertised in Form No. CAA.2 as per Rule
7 of the CCAA Rules, in two newspapers viz., Financial Express in
English and translation thereof in Loksatta in Marathi, both circulated in
State of Maharashtra not less than one month before the date fixed for
the meeting. The Applicant Company 1 shall host the notices of the

meeting as directed herein, on its website, if any.

Mr. Vinodkumar Surajbhan Bansal, Managing Director, Whole-time
Director is hereby appointed as the Chairperson for the meeting of the
Secured Creditors of the Applicant Company 1. The Chairperson shall
be paid a sum of Rs.50,000/- excluding applicable taxes for
holding/conducting the meeting of the Secured Creditors of the
Applicant Company 1. The payments to the Chairperson shall be paid
by the Applicant Company 1.

The Scrutinizer for the aforesaid meeting of Secured Creditors shall be
Mr. Ishwer Udhavdas, Practicing Company Secretary Membership
number F2298 and COP number 1402 with a remuneration of
Rs.25,000/-, excluding applicable taxes for the services rendered. The

payments to Scrutinizer shall be paid by the Applicant Company 1.

The Chairperson has been appointed for the aforesaid meeting to issue

the advertisement and send out the notices of the meeting referred to

15



NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH, COURT-IV

CA(CAA)/ 112/MB-IV/2025

20.

21.

22.

23.

above. The said Chairman of the meeting shall have all powers as per
Articles of Association and also under the Companies Act, 2013 in
relation to the conduct of the meeting, including for deciding procedural
guestions that may arise at the aforesaid meeting or at any adjournment
thereof or any other matter including an amendment to the Scheme or

resolution, if any, proposed at the meeting by any person.

The quorum of the aforesaid meeting of Secured Creditors of the
Applicant Company 1 shall be as prescribed under Section 103 of the
Act, present either in person or by authorised representative. If the
guorum is not present within half an hour from the time appointed for the
holding of the meeting, the Secured Creditors present shall be the

quorum, and the meeting shall be held.

The Chairperson of the meeting of the Secured Creditors of the
Applicant Company 1 to report to this Tribunal, the results of the
aforesaid meeting within 7 (seven) days of the conclusion of the meeting

and the said report shall be verified by his Affidavit.

The Chairperson appointed for the meeting of the Secured Creditors of
the Applicant Company 1 shall file a Compliance Report not less than 7
(seven) days before the date fixed for the holding of meeting of Secured
Creditors of the Applicant Company 1 and do report to this Tribunal that
the direction regarding the issue of notices and the advertisement have

been duly complied with as per Rule 12 of the CCAA Rules.

The Ld. Counsel for the Applicant Companies submits that the Applicant
Company No. 2 has 3 (Three) Secured Creditors as on 26.03.2025. The
certificate dated 07.04.2025 as issued by L.B. Laddha & Co., Chartered
Accountants, of the Applicant Company No. 2 verifying 3 (Three)

16
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24.

25.

26.

secured creditors having outstanding debt of Rs.33,60,90,569/- (Thirty-
Three Crore Sixty Lakh Ninety Lakh Five Hundred and Sixty-Nine
Rupees) of the Applicant Company No. 2.

The Applicant Company No. 2 is directed to:
I Issue notice convening meeting of the Secured Creditors in Form
No. CAA.2 as per Rule 6 of the CCAA Rules;
. Issue Statement containing all the particulars as per Section
230(3) of the Act;
iii. Advertise the Notice convening meeting in Form No. CAA.2 as
per Rule 7 of the CCAA Rules.

This Tribunal directs that a meeting of the Secured Creditors of the
Applicant Company 2 be convened and held within 50 days from the
date of receipt of order and time as may be decided by the Chairperson
through video conferencing and/ or other audio-visual means or any
adjournment or adjournments thereof, for the purpose of considering
and, if thought fit, approving with or without modification the proposed

arrangements embodied in the Scheme

That at least one month before the said meeting of the Secured
Creditors of the Applicant Company No. 2 to be held as aforesaid, a
notice convening the said meeting at the place, day, date and time as
aforesaid, together with a copy of the Scheme, a copy of statement
disclosing all material facts as required under Section 230(3) of the Act,
read with Rule 6 of the CCAA Rules, shall be sent by Registered Post
/ISpeed Post and through Email (to those Secured Creditors whose
email addresses are duly registered with the Applicant Company No. 2
for the purpose of receiving such notices by email), addressed to each

of the Secured Creditors of the Applicant Company 2, at their last known
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27.

28.

29.

address or email addresses as per the records of the Applicant
Company 2, as on cut-off date determined by the Board of Directors of
the Applicant Company 2. The Applicant Company 2 shall have the
option to convene the meeting of the Secured Creditors through video
conferencing or other audio-visual means for the purpose of
considering, and, if thought fit approving with or without modifications of

the Scheme.

The notice of the aforesaid meeting of the Secured Creditors of the
Applicant Company 2 shall be advertised in Form No. CAA.2 as per Rule
7 of the CCAA Rules in two newspapers viz., Financial Express in
English and translation thereof in Loksatta in Marathi, both circulated in
State of Maharashtra not less than one month before the date fixed for
the meeting. The Applicant Company 2 shall host the notices of the

meeting as directed herein, on its website, if any.

Mr. VinodKumar Surajbhan Bansal, Director is hereby appointed as the
Chairperson for the meeting of the Secured Creditors of the Applicant
Company 2. The Chairperson shall be paid a sum of Rs.50,000/-
excluding applicable taxes for holding/conducting the meeting of the
Secured Creditors of the Applicant Company 2. The payments to the
Chairperson shall be paid by the Applicant Company 2.

The Scrutinizer for the aforesaid meeting of Secured Creditors shall be
Mr. Ishwer Udhavdas, Practicing Company Secretary Membership
number F2298 and COP number 1402, having mobile number:
9822016890 and email iuthakur@gmail.com with a remuneration of Rs.
25,000/-, excluding applicable taxes for the services rendered. The

payments to Scrutinizer shall be paid by the Applicant Company 2.
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30.

31.

32.

33.

34.

The Chairperson has been appointed for the aforesaid meeting to issue
the advertisement and send out the notices of the meeting referred to
above. The said Chairman of the meeting shall have all powers as per
Articles of Association and also under the Act in relation to the conduct
of the meeting, including for deciding procedural questions that may
arise at the aforesaid meeting or at any adjournment thereof or any other
matter including an amendment to the Scheme or resolution, if any,

proposed at the meeting by any person.

The quorum of the aforesaid meeting of Secured Creditors of the
Applicant Company 2 shall be as prescribed under Section 103 of the
Act, present either in person or by authorised representative. If the
quorum is not present within half an hour from the time appointed for the
holding of the meeting, the Secured Creditors present shall be the

quorum, and the meeting shall be held.

The Chairperson of the meeting of the Secured Creditors of the
Applicant Company 2 to report to this Tribunal, the results of the
aforesaid meeting within 7 (seven) days of the conclusion of the meeting

and the said report shall be verified by his Affidavit.

The Chairperson appointed for the meeting of the Secured Creditors of
the Applicant Company 2 shall file a Compliance Report not less than 7
(seven) days before the date fixed for the holding of meeting of Secured
Creditors of the Applicant Company 2 and do report to this Tribunal that
the direction regarding the issue of notices and the advertisement have

been duly complied with as per Rule 12 of the CCAA Rules.

The Ld. Counsel for the Applicant Companies submits that the Applicant
Company Nos. 3 to 5 has no Secured Creditor as on 26.03.2025. The
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35.

36.

certificate dated 07.04.2025 as issued by L.B. Laddha & Co., Chartered
Accountants, of the Applicant Company Nos.3 to 5 verifying no secured
creditors of the said Applicant Company. Therefore, the question of
convening and holding of the meeting of Secured Creditors of the

Applicant Company Nos. 3 to 5 does not arise.

The Ld. Counsel for the Applicant Companies submits that the Applicant
Company No. 1 has 534 (Five Hundred and Thirty-Four) Unsecured
Creditors, the aggregate outstanding amount of such Unsecured
Creditors being Rs. 91,61,70,855 /- (Ninety-One Crore Sixty-One Lakh
Seventy Thousand Eight Hundred and Fifty-Five Rupees) as on
26.03.2025. The present Scheme is an arrangement between the
Applicant Company No. 1 and its Shareholders as contemplated under
Section 230(1)(b) and not in accordance with the provisions of Section
230()(a) of the Act as there is no Compromise and/or Arrangement with
the creditors as no sacrifice is called for. The Unsecured Creditors of the
Applicant Company No. 1 will not be adversely affected by the proposed
Scheme. However, we are of the view that the meeting cannot be

dispensed and meeting of the Unsecured Creditors should be held.

The Ld. Counsel for the Applicant Companies submits that the Applicant
Company No. 2 has 143 (One Hundred and Forty-Three) Unsecured
Creditors, the aggregate outstanding amount of such Unsecured
Creditors being Rs. 40,81,47,878/- (Forty Crore eighty—One Lakh Forty-
Seven Thousand Eight Hundred and Seventy-Eight Rupees) as on
26.03.2025. The list of Unsecured Creditors of the Applicant Company
No. 2 certified by L.B. Laddha & Co., Chartered Accountants vide
certificate dated 07.04.2025. The present Scheme is an arrangement
between the Applicant Company No. 2 and its shareholders as

contemplated under Section 230(1)(b) and not in accordance with the
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37.

38.

39.

provisions of Section 230(l)(a) of the Act as there is no Compromise
and/or Arrangement with the creditors as no sacrifice is called for. The
Unsecured Creditors of the Applicant Company No. 2 will not be
adversely affected by the proposed Scheme. However, we are of the
view that the meeting cannot be dispensed and meeting of the

Unsecured Creditors should be held.

The Applicant Company Nos. 1 and 2 are directed to:
I.  Issue notice convening meeting of the Unsecured Creditors in
Form No. CAA.2 as per Rule 6 of the CCAA Rules;
ii. Issue Statement containing all the particulars as per Section
230(3) of the Act;
lii.  Advertise the Notice convening meeting in Form No. CAA.2 as
per Rule 7 of the CCAA Rules.

This Tribunal directs that a meeting of the Unsecured Creditors of the
Applicant Company Nos. 1 and 2 be convened separately and held
within 50 days from the date of receipt of order and time as may be
decided by the Chairperson through video conferencing and/ or other
audio-visual means or any adjournment or adjournments thereof, for the
purpose of considering and, if thought fit, approving with or without

modification the proposed arrangements embodied in the Scheme

That at least one month before the said meeting of the Unsecured
Creditors of the Applicant Company Nos. 1 and 2 to be held as
aforesaid, a notice convening the said meeting at the place, day, date
and time as aforesaid, together with a copy of the Scheme, a copy of
statement disclosing all material facts as required under Section 230(3)
of the Act read with Rule 6 of the CCAA Rules, shall be sent by
Registered Post /Speed Post and through Email (to those Secured
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40.

41.

42.

Creditors whose email addresses are duly registered with the Applicant
Company Nos. 1 and 2 for the purpose of receiving such notices by
email), addressed to each of the Unsecured Creditors of the Applicant
Company Nos. 1 and 2, at their last known address or email addresses
as per the records of the Applicant Company Nos. 1 and 2, as on cut-off
date determined by the Board of Directors of the Applicant Company
Nos. 1 and 2. The Applicant Company Nos. 1 and 2 shall have the option
to convene the meeting of the Unsecured Creditors through video
conferencing or other audio-visual means for the purpose of
considering, and, if thought fit approving with or without modifications of

the Scheme.

The notice of the aforesaid meeting of the Unsecured Creditors of the
Applicant Company Nos. 1 and 2 shall be advertised in Form No. CAA.2
as per Rule 7 of the CCAA Rules in two newspapers viz. Financial
Express in English and translation thereof in Loksatta in Marathi, both
circulated in State of Maharashtra not less than one month before the
date fixed for the meeting. The Applicant Company Nos. 1 and 2 shall

host the notices of the meeting as directed herein, on its website, if any.

Mr. VinodKumar Surajbhan Bansal, Director is hereby appointed as the
Chairperson for the meeting of the Unsecured Creditors of the Applicant
Company Nos. 1 and 2. The Chairperson shall be paid a sum of Rs.
50,000/- excluding applicable taxes for holding/ conducting the meeting
of the Unsecured Creditors of the Applicant Company Nos. 1 and 2. The
payments to the Chairperson shall be paid by the Applicant Company
Nos. 1 and 2.

The Scrutinizer for the aforesaid meeting of Unsecured Creditors shall

be Mr. Ishwer Udhavdas, Practicing Company Secretary Membership
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43.

44.

45.

46.

number F2298 and COP number 1402, having mobile number:
9822016890 and email iuthakur@gmail.com with a remuneration of Rs.
25,000/-, excluding applicable taxes for the services rendered. The
payments to Scrutinizer shall be paid by the Applicant Company Nos. 1
and 2.

The Chairperson has been appointed for the aforesaid meeting to issue
the advertisement and send out the notices of the meeting referred to
above. The said Chairman of the meeting shall have all powers as per
Articles of Association and also under the Act in relation to the conduct
of the meeting, including for deciding procedural questions that may
arise at the aforesaid meeting or at any adjournment thereof or any other
matter including an amendment to the Scheme or resolution, if any,

proposed at the meeting by any person.

The quorum of the aforesaid meeting of Unsecured Creditors of the
Applicant Company Nos. 1 and 2 shall be as prescribed under Section
103 of the Act, present either in person or by authorised representative.
If the quorum is not present within half an hour from the time appointed
for the holding of the meeting, the Unsecured Creditors present shall be

the quorum, and the meeting shall be held.

The Chairperson of the meeting of the Unsecured Creditors of the
Applicant Company Nos. 1 and 2 to report to this Tribunal, the results of
the aforesaid meeting within 7 (seven) days of the conclusion of the

meeting and the said report shall be verified by his Affidavit.

The Chairperson appointed for the meeting of the Unsecured Creditors
of the Applicant Company Nos. 1 and 2 shall file a Compliance Report

not less than 7 (seven) days before the date fixed for the holding of
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47.

meeting of Unsecured Creditors of the Applicant Company Nos. 1 and
2 and do report to this Tribunal that the direction regarding the issue of
notices and the advertisement have been duly complied with as per Rule
12 of the CCAA Rules.

The Counsel for the Applicant Companies submits that the Applicant
Company No. 3 has 1 (One) Unsecured Creditor, the aggregate
outstanding amount of such Unsecured Creditors being Rs. 39,463/-
(Thirty-Nine Thousand Four Hundred Sixty-Three Rupees) as on 26"
March, 2025. The list of Unsecured Creditors of the Applicant Company
No. 3 certified by L.B. Laddha & Co., Chartered Accountants vide
certificate dated 7" April, 2025. The present Scheme is an arrangement
between the Applicant Company No. 3 and its shareholders as
contemplated under Section 230(1)(b) of the Act and not in accordance
with the provisions of Section 230(l)(a) of the Act, as there is no
Compromise and/or Arrangement with the creditors as no sacrifice is
called for. The Unsecured Creditors of the Applicant Company will not
be adversely affected by the proposed Scheme. Further, the Net-worth
of the Applicant Company No. 3 as per the latest management certified
Unaudited Financial Statements as on 28.02.2025 is Rs. 1 Lakh (One
Lakh Rupees) and post scheme it will be Rs. 4,250.07 lakh (Four
Thousand Two Hundred and Fifty Lakhs). Since the Net-worth of the
Applicant Company No. 3 is significantly positive, there is no real or
substantial adverse impact on the financial statements of the Applicant
Company No. 3 and its ability of repayment to the creditors. The Auditors
Certificate Certifying Net Worth of the Applicant Company No. 3 Pre and
Post Scheme is annexed to Company Scheme Application. Therefore,
the Applicant Company No.3 prays for convening the meeting of the
Unsecured creditors of the Applicant Company No. 3 is dispensed with

upon an undertaking to serve individual notice to sole unsecured creditor
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48.

of the Applicant Company by Registered Post-AD/Speed Post and

through e-mail informing them about the Scheme.

The Counsel for the Applicant Companies submits that the Applicant
Company No. 4 has 1 (One) Unsecured Creditor, the aggregate
outstanding amount of such Unsecured Creditors being Rs. 40,063/-
(Forty Thousand and Sixty-Three Rupees) as on 26.03.2025. The list of
Unsecured Creditors of the Applicant Company No. 4 certified by L.B.
Laddha & Co., Chartered Accountants vide certificate dated 07.04.2025.
The present Scheme is an arrangement between the Applicant
Company No. 4 and its shareholders as contemplated under Section
230(1)(b) of the Act and not in accordance with the provisions of Section
230()(a) of the Act, as there is no Compromise and/or Arrangement with
the creditors as no sacrifice is called for. The Unsecured Creditors of the
Applicant Company No. 4 will not be adversely affected by the proposed
Scheme. Further, the Net-worth of the Applicant Company No. 4 as per
the latest management certified unaudited financial statements as on
28.02.2025 is Rs.1,00,000/- (One lakh Rupees) and Post Scheme
Rs.2,276.27/- (Two Thousand Two Hundred Seventy-Six Lakh Rupees).
Since, the Net-worth of the Applicant Company No. 4 is significantly
positive, there is no real or substantial adverse impact on the financial
statements of the Applicant Company No. 4 and its ability of repayment
to the creditors. The Auditors Certificate Certifying Net Worth of the
Applicant Company No. 4, Pre and Post Scheme, is annexed to
Company Scheme Application. Therefore, the Applicant Company No.
4 prays for convening the meeting of the Unsecured creditors of the
Applicant Company No. 4 is dispensed with upon an undertaking to
serve notice to sole unsecured creditor of the Applicant Company No. 4
by Registered Post-AD/Speed Post and through e-mail informing them

about the Scheme.
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49.

50.

51.

The Counsel for the Applicant Companies submits that the Applicant
Company No. 5 has 4 (Four) Unsecured Creditors, the aggregate
outstanding amount of such Unsecured Creditors being
Rs.8,33,02,173/- (Eight Crore Thirty-Three Lakh Two Thousand One
Hundred and Seventy-Three Rupees) as on 26.03.2025. The list of
Unsecured Creditors of the Applicant Company No. 5 certified by L.B.
Laddha & Co., Chartered Accountants vide certificate dated 07.04.2025.
The present Scheme is an arrangement between the Applicant
Company No. 5 and its shareholders as contemplated under Section
230(1)(b) and not in accordance with the provisions of Section 230(l)(a)
of the Companies Act, 2013 as there is no Compromise and/or
Arrangement with the creditors as no sacrifice is called for. The
Unsecured Creditors of the Applicant Company No. 5 will not be
adversely affected by the proposed Scheme. However, we are of the
view that the meeting cannot be dispensed and meeting of the

Unsecured Creditors should be held.

The Applicant Company No. 5 is directed to:
I.  Issue notice convening meeting of the Unsecured Creditors in
Form No. CAA.2 as per Rule 6 of the CCAA Rules;
ii. Issue Statement containing all the particulars as per Section
230(3) of the Act;
lii.  Advertise the Notice convening meeting in Form No. CAA.2 as
per Rule 7 of the CCAA Rules.

This Tribunal directs that a meeting of the Unsecured Creditors of the
Applicant Company No. 5 be convened and held within 50 days from the
date of receipt of order and time as may be decided by the Chairperson

through video conferencing and/or other audio-visual means or any
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52.

53.

adjournment or adjournments thereof, for the purpose of considering
and, if thought fit, approving with or without modification the proposed

arrangements embodied in the Scheme

That at least one month before the said meeting of the Unsecured
Creditors of the Applicant Company No. 5 to be held as aforesaid, a
notice convening the said meeting at the place, day, date and time as
aforesaid, together with a copy of the Scheme, a copy of statement
disclosing all material facts as required under Section 230(3) of the Act
read with Rule 6 of the CCAA Rules, shall be sent by Registered Post
/Speed Post and through Email (to those Secured Creditors whose
email addresses are duly registered with the Applicant Company No. 5
for the purpose of receiving such notices by email), addressed to each
of the Unsecured Creditors of the Applicant Company No. 5, at their last
known address or email addresses as per the records of the Applicant
Company No. 5, as on cut-off date determined by the Board of Directors
of the Applicant Company No. 5. The Applicant Company No. 5 shall
have the option to convene the meeting of the Unsecured Creditors
through video conferencing or other audio-visual means for the purpose
of considering, and, if thought fit approving with or without modifications

of the Scheme.

The notice of the aforesaid meeting of the Unsecured Creditors of the
Applicant Company No. 5 shall be advertised in Form No. CAA.2 as per
Rule 7 of the CCAA Rules, in two newspapers viz. Financial Express in
English and translation thereof in Loksatta in Marathi, both circulated in
State of Maharashtra not less than one month before the date fixed for
the meeting. The Applicant Company No. 5 shall host the notices of the

meeting as directed herein, on its website, if any.
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4.

95.

56.

S7.

Mr. VinodKumar Surajbhan Bansal, Director is hereby appointed as the
Chairperson for the meeting of the Unsecured Creditors of the Applicant
Company No. 5. The Chairperson shall be paid a sum of Rs. 50,000/-
excluding applicable taxes for holding/ conducting the meeting of the
Unsecured Creditors of the Applicant Company No. 5. The payments to
the Chairperson shall be paid by the Applicant Company No. 5.

The Scrutinizer for the aforesaid meeting of Unsecured Creditors shall
be Mr. Ishwer Udhavdas, Practicing Company Secretary Membership
number F2298 and COP number 1402, having mobile number:
9822016890 and email iuthakur@gmail.com with a remuneration of Rs.
25,000/-, excluding applicable taxes for the services rendered. The

payments to Scrutinizer shall be paid by the Applicant Company No. 5.

The Chairperson has been appointed for the aforesaid meeting to issue
the advertisement and send out the notices of the meeting referred to
above. The said Chairman of the meeting shall have all powers as per
Articles of Association and also under the Act in relation to the conduct
of the meeting, including for deciding procedural questions that may
arise at the aforesaid meeting or at any adjournment thereof or any other
matter including an amendment to the Scheme or resolution, if any,

proposed at the meeting by any person.

The quorum of the aforesaid meeting of Unsecured Creditors of the
Applicant Company No. 5 shall be as prescribed under Section 103 of
the Act, present either in person or by authorised representative. If the
guorum is not present within half an hour from the time appointed for the
holding of the meeting, the Unsecured Creditors present shall be the

quorum, and the meeting shall be held.
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58.

99.

60.

The Chairperson of the meeting of the Unsecured Creditors of the
Applicant Company No. 5 to report to this Tribunal, the results of the
aforesaid meeting within 7 (seven) days of the conclusion of the meeting

and the said report shall be verified by his Affidavit.

The Chairperson appointed for the meeting of the Unsecured Creditors
of the Applicant Company No. 5 shall file a Compliance Report not less
than 7 (seven) days before the date fixed for the holding of meeting of
Unsecured Creditors of the Applicant Company No. 5 and do report to
this Tribunal that the direction regarding the issue of notices and the
advertisement have been duly complied with as per Rule 12 of the
CCAA Rules.

The Applicant Companies are directed to serve notices along with a
copy of the Scheme under the provisions of Section 230 (5) of the Act,
and Rule 8 of the CCAA Rules, upon the —

a. Jurisdictional Central Government through the office of Regional

Director (Western region), Mumbai;
b. Jurisdictional Registrar of Companies, Maharashtra, Mumbai;

c. Jurisdictional Income Tax Authority within whose jurisdiction, the
Applicant Company’s assessment is made; and the concerned
Nodal Authority in the Income Tax Department having
jurisdiction i.e., Pr. CCIT;

d. Deputy Commissioner of Income Tax (DCIT), (HQ) (Judicial) —
Aayakar Bhavan, M. K. Road, Mumbai — 400020;

e. Jurisdictional of the concerned Goods & Services Tax Authorities;

and

f.  Any other Sectoral/ Regulatory Authorities relevant to the Applicant
Companies or their business.
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61.

62.

63.

64.

65.

The Transferor Companies are also directed to serve the Copy of
Scheme upon Official Liquidator, pursuant to Section 230(5) of the Act,
and as per Rule 8 of the CCAA Rules.

The Notice shall be served through by Registered Post-AD/ Speed Post
and through email along with copy of scheme and state that “If no
response is received by the Tribunal from the concerned Authorities
within 30 days of the date of receipt of the notice it will be presumed that
the concerned Authorities has no objection to the proposed Scheme”. It
is clarified that notice service through courier shall be taken on record
only in cases where it is supported with Proof of Delivery having

acknowledgement of the noticee.

The Applicant Companies shall host the notices along with a copy of the

Scheme on their respective websites, if any.

The Applicant Companies shall submit:

I. Details of Corporate Guarantee, Performance Guarantee and Other
Contingent Liabilities, if any;

ii. List of pending IBC cases, if any, along with all other litigations, if any,
pending against the Applicant Companies having material impact on
the proposed Scheme;

lii. Details of all Letters of Credit sanctioned and utilized as well as

Margin Money, if any.

The Applicant Companies shall file an affidavit of service within 10
working days after serving to notice to all the Regulatory Authorities as
stated above and do report to this Tribunal that the directions regarding

the issue of notices have been duly complied with.
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66. In view of the above direction(s), the captioned Company Scheme
Application i.e., CA(CAA)/ 112/MB-1V/2025 is allowed and disposed of

Sd/- Sd/-
ANIL RAJ CHELLAN K. R. SAJI KUMAR
MEMBER (TECHNICAL) MEMBER (JUDICIAL)

/S. Dubey/

*kk
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