SCHEME OF ARRANGEMENT (DEMERGER)
BETWEEN
ENSEMBLE HOLDINGS AND FINANCE LIMITED

AND

GODREJ INDUSTRIES LIMITED
AND

THEIR RESPECTIVE SHAREHOLDERS
UNDER SECTIONS 230 TO 232 AND OTHER APPLICABLE PROVISIONS
OF THE COMPANIES ACT, 2013

The Scheme of Arrangement (Demerger) is presented under Sections 230 to 232 of the
Companies Act, 2013 and other applicable provisions of the Companies Act, 2013 for
demerger of the Investment Business of Ensemble Holdings and Finance Limited
(‘EHFL’) into Godrej Industries Limited (‘GIL’).

I.  Rationale for the Scheme of Arrangement (Demerger)

EHFL is a Non-Banking Financial Company registered with the Reserve Bank of
India. EHFL is engaged primarily in two business activities i.e. Investment
Business and other NBFC business activities. GIL amongst its various business
segments has a business segment of Investment and Finance. GIL holds strategic
stake in various Godrej Group companies and also has a treasury function of
investments and finance. EHFL is a wholly owned subsidiary of GIL. Its
Investment Business activities includes dealing in listed and unlisted securities
and holding 0.60% of Godrej Properties Limited (‘GPL”) which is a strategic
promoter holding from GIL’s standpoint as GPL is a subsidiary of GIL.

GIL is looking at discontinuing the NBFC activities undertaken through EHFL.

However, it is desired that promoter group of GIL owns EHFL alongwith its
TryEIQ@M:ense for undertaking NBFC activities in future. Hence EHFL alongwith

For Godrej "‘“%Mense needs to be transferred to an entity within the Promoter Group of
GIL. Before the proposed transfer of shares of EHFL to an entity of the Promoter
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Group, it is pertinent to consolidate the Investment Business (including the
strategic stake in group company) of EHFL with the Investment Business of GIL.
The demerger of the Investment Business of EHFL, inter-alia will result in the
following benefits:
(a) Consolidation of Investments Business of EHFL in GIL; and
(b) Flexibility to GIL to exit from the NBFC activities of EHFL and to transfer
shares of EHFL having NBFC License to another promoter group entity at

fair value.

Parts of the Scheme

This Scheme of Arrangement (Demerger) is divided into the following parts:
Part A Definitions;

Part B Demerger of the Investment Business of EHFL into GIL;

Part C General Clauses, Terms and Conditions.

1.

1.1

1.2

13

1.4

PART A
DEFINITIONS
In this Scheme of Arrangement (Demerger), unless inconsistent with the subject

or context, the following expressions shall have the following meanings:

“Act” means the Companies Act, 2013 and shall include any statutory

modifications, re-enactment or amendments thereof for the time being in force.

“Appointed Date” means opening of business hours of 1% October, 2019,

“Board of Directors” or “Board” means the board of directors of EHFL or

GIL, as the case may be, and shall include a duly constituted committee thereof.

“Demerger” means transfer and vesting of the Demerged Undertaking from
EHFL to GIL in terms of sections 2(19AA) of the Income TaX*A®t; ¥961uba! js1657
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1.5 “Demerged Undertaking” means the Investment Business as defined in Clause

1.9, as on the Appointed Date, to be transferred to GIL on a going concern basis

and includes without limitation:

i.

il.

iii.

all assets (whether real or personal, movable or immovable, corporeal or
incorporeal, in possession, or in reversion, present, future, contingent,
tangible or intangible) and not limited to stocks, deferred tax assets, letters
of interest, including benefits and obligations of agreements, contracts and
arrangements, powers, authorities, privileges, liberties, advantages,
easements and all the rights, title, interests, benefits, entitlement and
advantages, contingent rights or benefits belonging to or in the ownership,
power, possession or the control of or vested into or granted in favour of or
held for the benefit of or enjoyed by EHFL pertaining to the Investment

Business;

all obligations and liabilities, whether present or future, whether secured or

unsecured, of EHFL pertaining to the Investment Business, comprising of:

a) all the debts, duties, obligations and liabilities, including litigations
and contingent liabilities which arise out of the activities or operations
of EHFL pertaining to the Investment Business;

b}  the specific loans or borrowings, if any, raised, incurred and utilised
solely for the activities and operations of EHFL pertaining to the
Investment Business; and

¢) liabilities, if any, other than those referred to in Sub-Clauses (a) and
(b) above and not directly relatable to the Investment Business, being
the amounts of any general or multipurpose borrowings of EHFL as
stand in the same proportion which the value of assets transferred
pursuant to Demerger of the Investment Business bears to the total
value of the assets of EHFL immediately before the Appointed Date;

all books, records, files, papers, engineering and process information,

commercial and business information and other records whether in physical

or electronic form in connection with or relating to the Investment Business;
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1.6

1.7

1.8

1.9

iv.

-

all permanent and / or temporary employees, workmen and staff, if any, of
EHFL employed in and / or relatable to the Investment Business;

In case, if any assets, liabilities or any other instrument of the Investments
Business cannot be transferred to GIL, for any reason whatsoever, EHFL
shall continue to hold those assets, liabilities or any other instruments of the
Investment Business in trust for the benefit of GIL, in so far as it is
permissible to do so, till such time as the transfer is effected. Determination
as to whether a specific asset (tangible or intangible) or any liability forms
part of the Investment Business or whether the same arises out of the
activities or operations of the Investment Business, shall be decided as agreed
mutually between the Board of Directors of EHFL and GIL.

“Effective Date” means, for the purpose of this Scheme, the date on which all
the conditions specified in Clause 15 are complied with and the Scheme shall
become effective. References in this Scheme to the date of "coming into effect

of this Scheme" or “effectiveness of this Scheme” shall mean the Effective Date.

“EHFL” or “the Demerged Company” means Ensemble Holdings and
Finance Limited having its Registered Office at Pirojshanagar, Eastern Express
Highway, Vikhroli East, Mumbai - 400 079, Maharashtra, India.

“GIL” or “the Resulting Company” means Godrej Industries Limited, a listed
public company incorporated under the Companies Act, 1956, having its
Registered Office at Godrej One, Pirojshanagar, Eastern Express Highway,
Vikhroli East, Mumbai - 400 079, Maharashtra, India.

“Investment Business” means activities of dealing in quoted as well as
unquoted, shares and securities including holding strategic investments in Godrej

Group companies.
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1.10

1.11

1.12

“NCLT(s)” means Mumbai Bench of the National Company Law Tribunal and
the National Company Law Apellate Tribunal, as the case may be, either referred

as singly or collectively.

“Remaining Business” means all the business remaining (including NBFC
License) after the demerger of the Investment Business and/or all business as

may thereinafter be undertaken by EHFL from time to time.

“Scheme” or “the Scheme” or “this Scheme” or “this Scheme of
Arrangement (Demerger)” means this Scheme of Arrangement (Demerger) in
its present form or with any modification(s) made under Clause 14 of this
Scheme as imposed or directed by the NCLT(s) or such other competent
authority, as may be applicable.

All terms and words not defined in this Scheme shall, unless repugnant or
contrary to the context or meaning thereof, have the same meaning ascribed to
them under the Act, the Shares Contract Regulation Act, 2013, the Depositories
Act, 1996 and other applicable laws, rules, regulations, bye-laws, as the case may

be, or any statutory modification or re-enactment thereof from time to time.

DATE OF TAKING EFFECT

The provisions set out herein in the Scheme in its present form or with any
modification(s) approved or directed by the NCLT(s) or any amendment(s) made
under Clause 14 of this Scheme shall apply from the Appointed Date upon

compliance of the conditions prescribed in Clause 15.

SHARE CAPITAL
The share capital of EHFL as on 31% March, 2019 is as under:
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3.2

Particulars Amount (In Rs.)
Authorized Capital "

1,00,00,000 Equity Shares of Rs. 10 each 10,00,00,000
Total 10,00,00,000
Issued. Subscribed and Paid-up Capital

65,74,597 Equity Shares of Rs, 10 each 6,57,45,970
Total 6,57,45,970

Subsequent to 31% March, 2019, there has been no change in authorized, issued,

subscribed and paid up share capital of EHFL.

As on date, the entire issued, subscribed and paid up capital of EHFL is held by

GIL alongwith its nominees.

The share capital of GIL as on 315 March, 2019 is as under:

f‘:ParilcuIars Amoulﬁﬂn Rs)
Autho;;i;ed Capital T
80,00,00,000 Equity Shares of Rs. 1 each 80,00,00,000
10,00,00,000 Unclassified Shares of Rs. 10 each 100,00,00,000 |
Total 180,00,00,000
Issued, Subscribed and Paid-up Capital

33,63,84,367 Equity Shares of Rs. 1 each . 33,63,84,367
Total 33,63,84,367

Subsequent to 31 March, 2019, there is a change in the issued, subscribed and

paid up capital of GIL.

The authorized, issued, subscribed and paid-up share capital of GIL as on 13

August, 2019 is as under:
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4.1.

Particulars Amount (In Rs,)
Authorized Capital

80,00,00,000 Equity Shares of Rs. 1 each 80,00,00,000
10,00,00,000 Unclassified Shares of Rs. 10 each 100,00,00,000
Total 180,00,00,000
Issued, Subscribed and Paid-up Capital

33,64,66,016 Equity Shares of Rs. 1 each 33,64,66,016
Total 33,64,66,016

PART B

DEMERGER OF DEMERGED UNDERTAKING OF EHFL INTO GIL

TRANSFER AND VESTING OF DEMERGED UNDERTAKING OF

EHFL INTO GIL

Upon the Scheme becoming effective and with effect from the Appointed Date,
the Demerged Undertaking of EHFL shall stand transferred to and vested in and

shall be deemed to have been transferred to and vested in GIL, as a going

concern, in compliance with Section 2 (19AA) of the Income Tax Act, 1961.

Upon the Scheme becoming effective and with effect from the Appointed Date,
the transfer of the Demerged Undertaking to GIL shall happen in the following

manner.

4.1.1. any and all assets relating to the Demerged Undertaking, as are movable

in nature or incorporeal property or are otherwise capable of transfer by

manual delivery or by endorsement and delivery or by vesting and

recorded pursuant to this Scheme shall stand transferred and vested from

EHFL in favour of GIL and shall become the property and an integral part

of GIL. The vesting pursuant to this Clause shall be deemed to have

occurred by manual delivery or endorsement, as appropriate to the
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4.1.2.

4.1.3.

4.1.4.

property being vested and title to the property shall be deemed to have
been transferred and vested accordingly with GIL.

any and all movable properties of EHFL relating to the Demerged
Undertaking, other than those specified in Clause 4.1.1 above, including
sundry debtors, outstanding loans and advances, if any, recoverable in
cash or in kind or for value to be received, deferred tax assets, shall
without any further act, instrument or deed, be transferred and vested as
the property of GIL.

all debts, liabilities, contingent liabilities, duties and obligations of every
kind, nature and description of EHFL as on the Appointed Date relatable
to the Demerged Undertaking, if any, shall, without any further act or
deed be and stand transferred to GIL so as to become the debts, liabilities,
contingent liabilities, duties and obligations of GIL and it shall not be
necessary to obtain the consent of any third party or other person who is
a party to any contract or arrangement by virtue of which such debts,
liabilities, contingent liabilities, duties and obligations have arisen, in
order to give effect to the provisions of this Clause. Upon coming into
effect of this Scheme, GIL undertakes to meet, discharge and satisfy the
said liabilities relating to the Demerged Undertaking to the exclusion of
EHFL and to keep EHFL indemnified at all times from and against all
such liabilities and from and against all actions, demands and proceedings

in respect thereto.

Upon the coming into effect of this Scheme and with effect from the
Appointed Date, any incentives, tax credits, tax refunds, rights, claims,
liberties, or consents relating to the Demerged Undertaking, if any, shall
be and remain in full force and effect in favour of, or against, GIL as the
case may be, and may be enforced fully and effectually as if, instead of
EHFL, GIL had been a beneficiary or obligee thereto. In so far as the
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4.1.5.

4.1.6.

various incentives, subsidies, special status and other benefits or
privileges granted by any Government body, local authority or by any
other person, or enjoyed and availed of by EHFL in relation to the
Demerged Undertaking shall vest with and be available to GIL on the
same terms and conditions and these shall relate back to the Appointed
Date as if GIL was originally entitled to all benefits under such incentive
scheme and/or policies, subject to continued compliance by GIL of all the
terms and conditions, subject to which the benefits under the incentive

schemes were made available to EHFL.

The transfer and vesting of the Demerged Undertaking as aforesaid shall
be subject to the Shares, charges, mortgages and other encumbrances, if
any, as on the Appointed Date, subsisting over or in respect of the
property and assets or any part thereof relatable to EHFL to the extent
such Shares, charges, mortgages, encumbrances are created to secure the

liabilities forming part of the Demerged Undertaking.

All cheques, other negotiable instruments and/or payment orders,
received or presented for encashment in the name of EHFL pertaining to
the Demerged Undertaking after coming into effect of this Scheme, if
accepted by the bankers of GIL, shall be credited to the account of GIL.
In the event, the banker of GIL does not accept such cheques, other
negotiable instruments and/or payment orders presented by GIL, the
amounts shall be credited to the account of EHFL and shall thereafter be
transferred by EHFL to the account of GIL forthwith, and until the time
that the amounts are transferred to the account of GIL, the same shall be
held by EHFL in trust for GIL. It is clarified that all costs and expenses
relating to the transfer of the amounts from the account of EHFL to GIL

shall be borne by GIL.
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4.1.7.

4.1.8.

4.1.9.

All taxes, including income-tax, goods and service tax, central sales tax,
service tax, transfer tax and the like paid or payable by EHFL in respect
of the operations and/or the profits of the Demerged Undertaking before
the Appointed Date, shall be on account of EHFL and, insofar as it relates
to the tax payment (including with limitation, income-tax, goods and
service tax, central sales tax, service tax, value added tax, transfer tax etc.)
whether by way of deduction at source, advance tax or otherwise
howsoever, by EHFL in respect of the profits or activities or operation of
the Demerged Undertaking, if any, after the Appointed Date, the same
shall be on account of GIL and be deemed to be the corresponding item
paid by GIL and shall, in all proceedings, be dealt with accordingly.

Upon the Scheme becoming effective, EHFL and GIL are expressly
permitted to revise their income tax returns, goods and services tax
returns, service tax returns, sales tax returns, TDS returns and other tax
returns and to claim refund and or credits, etc. pursuant to the provisions
of the Scheme,

All transfer of assets, rights, liabilities, obligations, etc., which are
specified in Sub- Clause 4.1.1 to 4.1.7 above shall be effected solely by
the operation of this Scheme, without any separate or additional
documentation or deeds of transfer to this effect. For all these purposes
and for effecting any transfer with the revenue, municipal or other
authorities of the State or Central Government, this Scheme shall be the
sole document and evidence for authenticating such transfer. Upon the
Scheme becoming effective consequent to sanction of the same by the
NCLT(s), all statutory approvals or permissions required by EHFL and
GIL for giving effect to the Scheme shall be deemed to have been

accorded.
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6.1.

ISSUE OF SHARES

Upon the Scheme coming into effect, the Resulting Company will not issue any

Shares in consideration for the Demerger, as the Demerged Company is a wholly

owned subsidiary of the Resulting Company.

ACCOUNTING TREATMENT IN THE BOOKS OF EHFL AND GIL
UPON DEMERGER OF DEMERGED UNDERTAKING.

In the books of GIL
With effect from the Appointed Date, GIL shall account for the demerger of the

Investment Business in its books of accounts as under:

6.1.1.

6.1.2.

6.1.3.

All the assets and liabilities related to the Demerged Undertaking, as
appearing in the books of account of EHFL shall stand transferred to and
vested in GIL pursuant to the Scheme and shall be recorded by GIL at
their respective carrying values as appearing in the consolidated financial
statements of GIL.

The carrying value of investments in the equity shares of EHFL held by
GIL, shall stand reduced to the extent of the carrying value of net asset to
be retained by EHFL, immediately after the demerger.

The difference between the assets and liabilities transferred to and
recorded by GIL in terms of Clause 6.1.1 above and the reduction in the
carrying value of investments in EHFL in accordance with Clause 6.1.2,
hereinabove shall be accounted based on the accounting principles

prescribed under the applicable accounting standards.
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6.2.

7.1

7.2

In the books of EHFL

With effect from the Appointed Date, EHFL shall account for the demerger of

the Demerged Undertaking in its books of accounts as under:

6.2.1. The book value of the assets and liabilities of EHFL relating to the
Demerged Undertaking shall be reduced from the respective balances

appearing for such assets and liabilities in the books of account of EHFL.

6.2.2. The deficit arising on account of transfer of assets and liabilities shall be
adjusted against the balance in General Reserves to the extent possible

and balance against the Securities Premium Account of EHFL.

6.2.3. Utilization of Securities Premium Account of EHFL as per Clause 6.2.2
shall be effected as an integral part of the Scheme in accordance with
under Section 66 read with Section 52 of the Companies Act, 2013 and
the order of the NCLT sanctioning the Scheme shall be deemed to be an
order under Section 66 read with Section 52 of the Companies Act, 2013
confirming the reduction and no separate compliance and sanction under

Section 66 of the Companies Act, 2013 will be necessary.

REMAINING BUSINESS

The Remaining Business and all the assets, liabilities and obligations pertaining
there to shall continue to belong to and be vested in and be managed by EHFL.

All legal, taxation or other proceedings whether civil or criminal (including
before any statutory or quasi~judicial authority or tribunal) by or against EHFL
under any statute, whether pending on the Appointed Date or which may be
instituted at any time thereafter, and in each case relating to the Remaining

Business (including those relating to any property, right, power, liability,
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7.3

7.4

1.5

7.6

obligation or duties of EHFL in respect of the Remaining Business) shall be

continued and enforced by or against EHFL.

All taxes including income tax, central sales tax . service tax, VAT, and the like
paid or payable by EHFL in respect of the operations and/ or the profits of the
Demerged Undertaking before the Appointed Date, shall be on account of EHFL
and, insofar as it relates to the tax payment (including, without limitation, income
tax, sales tax, service tax, VAT, etc.), whether by way of deduction at source, or
otherwise howsoever, by EHFL in respect of the profits or activities or operation
of the Demerged Undertaking after the Appointed Date, the same shall be on
account of GIL and be deemed to be corresponding item paid by GIL and shall,
in all proceedings, be dealt with accordingly.

EHFL shall carry on its business and activities pertaining to the Remaining
Business of EHFL in the ordinary course and nothing herein contained shall
affect the business and activities of EHFL in relation to the Remaining Business
of EHFL.

All assets and properties acquired by EHFL at any time including on and after
the start of business on the Appointed Date shall, to the extent that the same do
not relate to the Demerged Undertaking, form part of the Remaining Business of
EHFL.

All liabilities, debts and obligations incurred by or arising against EHFL at any
time including on and after the start of business on the Appointed Date shall, to
the extent that the same do not relate to the Demerged Undertaking, form part of
the Remaining Business of EHFL.

LEGAL PROCEEDINGS
If any suit, appeal or other proceedings of whatever nature by or against EHFL
relating to the Demerged Undertaking is pending, the same shall not abate or be
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9.2.

discontinued or in any way be prejudicially affected by reason of this demerger
or by anything contained in this Scheme, but the said suit, appeal or other legal
proceedings may be continued, prosecuted and enforced by or against GIL in
the same manner and to the same extent as it would or might have been
continued, prosecuted and enforced by or against EHFL as if the Scheme had not

been made.

CONTRACTS, DEEDS, ETC.
Subject to the other provisions of the Scheme, all contracts, deeds, bonds,
agreements, commitments, understandings, binding arrangements, and all other
forms of engagements, arrangements and agreements in relation to the
Demerged Undertaking and any offers, tenders or the like and other instruments
of whatsoever nature relating to Demerged Undertaking to which EHFL is a
party, or the benefit to which EHFL may be eligible, subsisting or operative
immediately on or before coming into effect of this Scheme, entered into by
EHFL prior to the Appointed Date and which are in effect (in whole or in part)
as at the Appointed Date in accordance with the terms and conditions thereof,
and those which are not listed therein but entered into by EHFL for the
Demerged Undertaking between the Appointed Date and the date of coming into
effect of this Scheme shall be in full force and effect against or in favor of GIL
and may be enforced as fully and effectively as if instead of EHFL, GIL had
been a party or beneficiary thereto.

Further, without Iﬁrejudice to the transfer and vesting of the Demerged
Undertaking to and in GIL, GIL shall be deemed to be authorized to execute
any such deeds, writings, assignment and/or novations or enter into any tripartite
arrangement, confirmations on behalf of EHFL and to implement or carry out
all formalities required on the part of EHFL, to give effect to the provisions of
this Scheme or at any time after this Scheme becomes effective, if so required
or becomes necessary. The contracts entered into by EHFL pertaining to
Demerged Undertaking till the date of coming into effect of this Scheme shall
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be vested in GIL and unless required under such contract, GIL would not be

required to carry out assignment of such contracts with any party whatsoever.

EHFL undertakes that, to the extent required under any contracts executed by

EHFL, it shall obtain all consents required from any counterparties for transfer,

assignment or novation of the contracts relevant for the Demerged Undertaking.

10. STAFF, WORKMEN, AND EMPLOYEES

On the coming into effect of this Scheme:

(a)

(b)

All the staff, workmen and employees, if any, engaged in the Demerged

-Undertaking and on the pay rolls of EHFL relating to the Demerged

Undertaking, in service on the date of coming into effect of this Scheme
shall become the staff, workmen and employees of GIL, as the case may
be, without any break or interruption in service and on the basis of
continuity of service, and on terms and conditions not less favorable than
those on which they were engaged by EHFL immediately preceding the

date of coming into effect of this Scheme.

It is expressly provided that, on the Scheme becoming effective, the
existing provident fund, gratuity fund, pension and/or superannuation fund,
employee state insurance, retirement fund or benefits, professional tax or
any other funds or benefits or trusts created or existing for the benefit of
such staff, workmen and employees of EHFL shall, to the extent they relate
to the staff, workmen and employees working for the Demerged
Undertaking (collectively, the “Funds™), with the approval of the concerned
authorities, shall be transferred to or merged with other similar funds of
GIL for all purposes whatsoever in relation to the administration or
operation of such funds or in relation to the obligation to make contribution
to the said funds in accordance with the provisions thereof as per the terms
provided in the respective agreement/ trust deeds, if any, to the end and
intent that all rights, duties, powers and obligations of EHFL in relation to
such Funds shall become those of GIL. It is clarified that the services of the
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11.

11.1.

(©

staff, workmen and employees working for the Demerged Undertaking will

be treated as having been continuous for the purpose of the said Funds.

If GIL does not have its own funds in respect of any of the above, GIL, may
subject to necessary approvals and permissions, continue to contribute to
the relevant Funds of the EHFL, until such time as GIL create its own funds,
at which time the Funds and the investments and contributions, pertaining
to staff, workmen and employees working for the Demerged Undertaking
shall be transferred to the funds created by GIL.

CONDUCT OF BUSINESS UNTIL DATE OF COMING INTO EFFECT
OF THIS SCHEME

With effect from the Appointed Date and up to and including the date of coming
into effect of this Scheme:

11.1.1.EHFL shall be deemed to have been carrying on and shall carry on its

business and activities relating to the Demerged Undertaking and shall be
deemed to have held and been in possession of and shall hold and stand
possessed of the Demerged Undertaking for and on account of, and in
trust for, GIL and shall account for the same to GIL. EHFL hereby
undertakes to hold its said assets of the Demerged Undertaking with

utmost prudence until the date of coming into effect of this Scheme.

11.1.2.EHFL shall carry on and be deemed to have carried on its business and

activities relating to the Demerged Undertaking with reasonable
diligence, business prudence and shall not, except in the ordinary course
of business or without prior written consent of GIL, alienate, charge,
mortgage, encumber or otherwise deal with or dispose of the Demerged
Undertaking or part thereof.
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11.1.3.All the profits or income accruing or arising to EHFL or expenditure or
losses arising or incurred or suffered by EHFL pertaining to the Demerged
Undertaking shall for all purposes be treated and be deemed to be accrued
as the income or profits or losses or expenditure as the case may be of
GIL.

11.1.4.EHFL shall not utilize the profits or income, if any, relating to the
Demerged Undertaking for the purpose of declaring or paying any
dividend or for any other purpose in respect of the period from and after

the Appointed Date, without the prior written consent of GIL.

11.1.5.EHFL shall carry on the business of the Demerged Undertaking with
diligence, in the ordinary course of business, and EHFL shall not alter or
expand the business of the Demerged Undertaking except with the prior
written consent of GIL and shall not undertake any additional financial
commitments of any nature whatsoever, borrow any amounts or incur any
other liabilities or expenditure, issue any additional guarantees,
indemnities, letters of comfort or commitment either for itself or on behalf
of its subsidiaries or group companies or any third party, or sell, transfer,
alienate, charge, mortgage or encumber or deal with the Demerged
Undertaking, save and except, in each case, in the following
circumstances:

(i)  if the same is expressly permitted by this Scheme; or

(i) if the prior written consent of GIL has been obtained.

11.1.6.EHFL shall not vary the terms and conditions of employment of any of
the employees of EHFL pertaining to the Demerged Undertaking except
in the ordinary course of business or without the prior consent of GIL or
pursuant to any pre-existing obligation undertaken by GIL, as the case
may be, prior to the Appointed Date.
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12.

13.

11.1.7.1f on the date of coming into effect of this Scheme, the necessary consents,
approvals and sanctions, which may be required for GIL to own and carry
on the business of the Demerged Undertaking, have not been obtained,
during the period between the date of coming into effect of this Scheme
and the date of obtaining all such approvals, EHFL shall continue to carry
on and deemed to have carried on the business and activities in relation to
the Demerged Undertaking in trust for GIL.

SAVING OF CONCLUDED TRANSACTIONS

The transfer and vesting of Demerged Undertaking as per under Clause 4 and
the continuance of proceedings under Clause 8 by or against EHFL, to the extent
it relates to the Demerged Undertaking above shall not affect any transaction or
proceedings already concluded by EHFL on or after the Appointed Date till the
date of coming into effect of this Scheme, to the end and intent that GIL accepts
and adopts all acts, deeds and things done and executed by EHFL in respect

thereto as done and executed on behalf of itself,

PART C

GENERAL CLAUSES, TERMS AND CONDITIONS

APPLICATION TO THE NCLT(s) OR SUCH OTHER COMPETENT
AUTHORITY

EHFL and GIL shall make all necessary applications / petitions under Sections
230 to 232 of the Companies Act, 2013 and other applicable provisions of the
said Act to the NCLT for sanction of this Scheme. GIL shall be entitled, pending
the sanction of the Scheme, to apply to any Governmental Authority and all
agencies, departments and authorities (such as Reserve Bank of India) concerned

-as are necessary under any law for such consents, approvals and sanctions which

GIL may require to own and operate the Demerged Undertaking to be transferred

to it under this Scheme.
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14.
14.1.

14.2.

14.3.

14.4.

15,

MODIFICATION / AMENDMENT TO THE SCHEME
EHFL and GIL by their respective Board of Directors may assent to any
modifications/amendments to the Scheme or to any conditions or limitations
that the NCLT and/or any other authority may deem fit to direct or impose or
which may otherwise be considered necessary, desirable or appropriate by them

(i.e. the Board of Directors).

No modification or amendment to the Scheme will be carried out or effected by

the Board without approaching the NCLT.

EHFL and GIL by their respective Board of Directors be and are hereby
authorized to take all such steps as may be necessary, desirable or proper to
resolve any doubts, difficulties or questions of law or otherwise, whether by
reason of any directive or orders of any other authorities or otherwise howsoever
arising out of or under or by virtue of the Scheme and/or any matter concerned

or connected therewith.

EHFL and GIL in their full and absolute discretion, may modify, vary or
withdraw this Scheme prior to the Scheme becoming effective in any manner at

any time.

CONDITIONALITY OF THE SCHEME

The Scheme is conditional upon and subject to the following:

(a) The requisite consent, approval or permission of the Central Government
or any other statutory or regulatory authority which by law or otherwise
may be necessary for the implementation of this Scheme.

(b) The Scheme being approved by the respective requisite majorities of the
members and creditors of EHFL and GIL as required under the Act and as
may be directed by the Jurisdictional NCLT.
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16.

17.

(c) The requisite consent, approval or permission of the NCLT, approval of
other statutory or regulatory authorities under Sections 230 to 232 of the
Act, and approval of The Reserve Bank of India, required if any, which may
be necessary for the implementation of this Scheme.

(d) The certified copies of the Orders of the NCLT sanctioning the Scheme, is
filed with the Registrar of Companies, Maharashtra by the Demerged
Company and the Resulting Company.

EFFECT OF NON-RECEIPT OF APPROVALS/ SANCTIONS

In the event of (i) any of the said sanctions and approvals referred to in the
preceding Clause not being obtained, and/ or (ii) the Scheme not being
sanctioned by the Jurisdictional NCLTs or such other competent authority, and /
or the Order not being passed as aforesaid, and/ or (iii) in the event of this
Scheme failing to take effect, before December 31, 2020 or such further period
as may be agreed upon between EHFL and GIL by their Board of Directors (and
which the Board of Directors of the Company are hereby empowered and
authorized to agree to and extend the Scheme from time to time without any
limitation) this Scheme shall stand revoked, cancelled and be of no effect, save
and except in respect of any act or deed done prior thereto as is contemplated
hereunder or as to any rights and/ or liabilities which might have arisen or
accrued pursuant thereto and which shall be governed and be preserved or
worked out as is specifically provided in the Scheme or as may otherwise arise

in law.

COSTS, CHARGES AND EXPENSES
All costs, charges, taxes including duties, levies and all other expenses, if any
(save as expressly otherwise agreed), incurred in carrying out and implementing

this Scheme and matters incidental thereto, shall be bome by GIL.

Forc Rt el ArEL R

e s e s she o sk ohe sk o ol o sk e e s e s sk e ook o she ke sk she ke s seole S sfe sk sk sk ke sk ok

Tejai Jariwals
Compliance Officer



