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SCHEME OF ARRANGEMENT
UNDER SECTION 230 TO 232 OF THE
COMPANIES ACT, 2013
BETWEEN

SKIPPER LIMITED

(“SKIPPER” or “Demerged Company”)
AND

SKIPPER PIPES LIMITED

(“SPL” or “Resulting Company”)
AND

THEIR RESPECTIVE SHAREHOLDERS

For Skipper himited
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A. PREAMBLE
(@) This Scheme of Arrangement (“Scheme” as more particularly defined hereunder)
provides for the demerger of the Demerged Undertaking (as hereinafter more
particularly defined) of Skipper Limited (“Skipper”), or “the Demerged Company”
into Skipper Pipes Limited (“SPL), or “the Resulting Company”, pursuant to

provisions of Section 230 to 232 and other applicable provisions of the Companies Act,

2013 (“the Act”).

(b) Subject to necessary approval and satisfactory fulfillment and accomplishment of (a)
above, there shall be reduction and re-organization of equity share capital of SPL,
pursuant to Section 230 to 232 and other applicable provisions of the Companies Act,
2013. Since the reduction of share capital is effected pursuant to the order of the
National Company Law Tribunal under the afore mentioned sections, the provisions

of Section 66 of the Act shall not apply.

B. DESCRIPTION OF THE COMPANIES:

1. Skipper Limited is a public limited company, having Corporate Identity Number
L40104WB1981PLC033408, incorporated on 5% March, 1981 under the provisions of
the Companies Act, 1956 and having its registered office at 3A, Loudon Street, 1st
Floor, Kolkata - 700 017, West Bengal. The equity shares of the company are listed on
BSE Limited (“BSE”) and National Stock Exchange of India Limited (“INSE”).

1.1 Skipper has been incorporated with, inter alia, the following main objects:

i) To carry on the business of iron founders, civil and mechanical engineers and




ii)
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machine- tool makers, brass founders, metal workers, boiler makers, makers of
locomotive and engines of every description, mill-rights, machinists, iron and
steel converters, smiths, wood workers, builders, painters, metallurgists, electrical
engineers, water supply engineers, gas markers, framers, printers, carriers and
merchants and to buy, sell, manufacture, repaid, convert, alter, let on hire and
deal in machinery, implement, dressers, preheaters, burners, steel files, furnaces,
oil, fired or otherwise, welding rods, fluxes, welding safety equipments, air
compressors, rolling stock and hardware of all kinds, nuts, bolts, hooks, pins,
panels, iron doors and windows, grills, trucks and bus body buildings, pressing
and punching, moulding and carpentry machine, tools, tips wagons, railway
points, and crossing railway signals, wire rope, civil rope, coir rope, jute rope,
canvas tarpaulins, small machineries, Hamilton poles, and pole fixtures
porcelains, flour mills, oil mills, dal mills and machineries for flour mills (chakki)
oil mills, dal mills, jute mills machineries and spares, looms, leather, milling
machine,, drilling machine, general fittings accessories and appliances.
To carry on the business of metal founders manufacturers of aluminium, brass,
copper, lead, silver and metal sheets, wires rod, squares and plates of all sizes and
description, aluminium, lead and other metal foils, and utensils, lead and brass
pipes, sheets, ingots and circles and other manufacturers and parts.
To carry on all kinds of business of designers, manufacturers, processors,
assemblers, dealers, traders, distributors, importers, exporters, agents,
consultants, system designers, and contractors for erection and commissioning or
to deal in any other manner including storing, packing, transporting, converting,

repairing, installing, training, servicing maintenances of all types, varieties and
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kinds relating to infrastructure including (i) signaling, telecommunication and
control equipments used in roads, railways ships, aircrafts, airports, railway
stations, public places along with associated accessories and test rigs,(ii) towers
used for distribution and supply of electricity and (iii) instruments, testing
equipments, accessories for repair, maintenance, calibration and standardization
of all the above items in laboratories, service centers, processing plants,
manufacturing plants and customers and clients places.

To carry on all or any of the business of producers, manufacturers, generators,
suppliers, distributors, transformers, converters, transmitters, processors,
developers, storers, procurers, carriers and dealers in electricity, all form of
energy and any such products and by products derived from such business
including without limitation, steam, fuels, ash, conversion of ash into bricks an
any products derived from or connected with any other form of energy including
without limitation to conventional sources such as heat, thermal, hydel and/or
from non-conventional sources such as tidal waves, wind, solar, geothermal,
biological, biogas and cola bad methane.

To carry on all or any other business of purchasers, creators, generators,
manufacturers, producers, procurers, suppliers, distributors, converters,
processors, developers, storers, carriers and dealers, in design or otherwise
acquire to use, sell, transfer or otherwise dispose of electricity, steam, hydro or
tidal, water, wind, solar, hydrocarbon fuels, fuel handling facilities thereto and
any products or by products derived from any such business (including without
limitation distillate fuel oil and natural gas whether in liquefied or vaporized

form) or other energy of every kind and description and stoves, cookers, heaters,
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geysers, biogas, paints, gas and steam turbines, boilers, generators, alternators,

diesel generating sets and other energy devices and appliances of every kind and

description.

2. Skipper Pipes Limited is a public limited company having Corporate Identity

Number U25200AS2015PLC012078, incorporated on 27th March, 2015 under the

provisions of the Companies Act, 1956 and having its registered office at Mouza

Chayani Dag No.335, 336, 337 Parlley Revenue Circle- Palashbari, Kamrup, Guwahati

Kamrup, Assam- 781128

2.1 SPL is having the following main objects:

i)

To carry on the business as manufacturers, importer, exporter, traders, dealer,
distributor, buyers, sellers, processor, contractors, sub-contractors, assemblers,
packers, re-packers, re-cyclers, jobbers, designers and/or in any other
capacity in which business may be carried on, of all type of plastic and plastic
goods, plastic moulded goods of all kinds and for all purposes, all kind of pipes
including PVC/CPVC/UPVC/Iron/Steel, PVC, HDPE, LLDPE, PLB cables,
Duct Pipe, Hose Pipe, hoses, tubes, drippers, sprinklers, drip irrigation systems,
polyethylene pipes for sprinkler irrigation system, accessories, fittings, solvent
cement, adhesives, HDPE material for moulding and extrusion and all kinds of
goods used for the purpose of the irrigation, water transportation, sanitary
systems, drainage systems, cable ducting and all other ancillary and auxiliary
materials or derivatives or articles or things which can be made by using rigid
PVC, polythene, LOPE, HOPE, PP, LLDPE, plastic resins, plastic granules,
polymers, monomers, polypropylene, thermoplastic, foam, adhesives, synthetic

resins, emulsions, fiberglass, PVC Compound, PVC Dryblend, PVC Premix and
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the like by whatever name called or their derivatives/mixtures and to do all
incidental acts and things necessary for the attainment of the above objects.

To carry on the business as manufacturers, importer, exporter, traders, dealer,
distributor, buyers, sellers, processor, contractors, sub-contractors, assemblers,
packers, re-packers, re-cyclers, jobbers, designers and/or in any other
capacity in which the business may be carried on, of low and high density
polythene polypropylene high molecular, high density polythene film, sack,
woven sack, bags, HDPE Bags, sheeting, laying of flat tubing and or to convert
any of the polythene polypropylene HM/HDPE products into any size or
shape for use in packing and wrapping of all varieties of goods and to print
all plastic, high density/low density polythene, polypropylene HM/HOPE
products whether rigid or flexible for packing wrapping and for use as
stationery articles, publicity and display and for daily domestic or

commercial /industrial use.

iii) To carry on the business as manufacturers, importer, exporter, traders, dealer,

distributor, buyers, sellers, processor, contractors, sub-contractors, assemblers,
packers, re-packers, re-cyclers, jobbers,  designers of polystyrene, vinly
chloride, polyvinylchloride, polyethelene, polyoefines, vinyl acerate and
copolymers and other products, acrylics and polysters polycarbonates and
polyrthers and epoxy resins and compositions, nylons, raisin and thermoplastics,
moulding compositions including prefabricated sections and shapes, cellulosic
plastics and other thermosetting and thermoplastic materials, plastic raw
materials, resins, plastic granuels, plastic moulded goods, containers, pipes,

profiles, tubes, hoses, tanks, equipments, PVC water stop, PVC profiles=F\
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door gasket, caps, jars bags, PVC tables, PVC chairs, pouches, packing
materials, bunes, chests, moulded industrial articles, plastic containers, luggage
articles, light and heavy automobile parts, furnitures and other materials made
of and out of plastic, BOPP, CPP, PET, HOP, PVC, PVDC,HDPE,LDPE,CPVC and
other allied materials.

iv) To carry on the business of contractors, sub-contractors, quasi contractors or in
any other manner for government, semi government, corporations, companies,
body corporates, firm, individuals or for any other undertaking/ person to
undertake contracts and sub contracts relating to designing, setting up, erecting,
maintaining, repairing, improving, operating, laying and fixing of pipes,
pipelines, bridges, dams, water courses, tunnels, earth works, sewer, tanks,
drains, light houses, drip irrigation systems, underground cables, water supply
projects, irrigation projects, inland water ways and inland ports, water treatment
systems, solid waste management systems, sanitation and sewerage systems or
any other infrastructure facilities of a similar nature whether on turnkey basis or

on labour contracts.

C. RATIONALE FOR THE SCHEME
The proposed demerger of the Demerged Undertaking (as hereinafter particularly
defined) belonging to the Demerged Company into the Resulting Company inter-
alia have the following benefits:

a) The “Demerged Undertaking” carried on by Skipper has significant potential for

growth, The nature of risk, competition, challenges, opportunities and business
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b)

businesses of the Company. The “Demerged Undertaking” would become
capable of attracting different set of investors, strategic partners, lenders and
other stakeholders.
Skipper and SPL would have its own management teams, separate Directors, who
can chart out their own independent strategies to maximize value creation for
their respective stakeholders. The Demerger shall also enable enhanced focus on
the operations of the “Demerged Undertaking” by SPL and on the remaining
business by Skipper.
The demerger will permit increased focus by the respective companies on their
respective businesses in order to better meet their respective customer’s needs
and priorities, develop their own network of alliances and talent models that are
critical to success.
Thus, separation of the “Demerged Undertaking” by way of this Scheme would lead
to significant benefits for both the businesses including;:
i. Enabling a dedicated management to focus and accelerate growth of the core
business unlocking significant value for shareholders;
ii. Access to varied sources of funds for the rapid growth of both the businesses;
iii. Greater visibility in the performance of the individual businesses;
iv. High degree of independence as well as accountability with autonomy for each
of the business segment;
v. Ensure long term profitability and independent and optimum growth and
development of the said businesses and undertakings on the basis of their own
strengths and prospects and will facilitate realization of their potential to a

fuller extent;
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e) Pursuant to the issue and allotment of shares by the Resulting Company, in terms
of this scheme, the shareholders of Skipper shall also hold shares in SPL. It gives
the shareholders the ability to continue to remain invested in both or either of the
two companies giving them greater flexibility in managing and/or dealing with
their investments.

f) This scheme is in interest of the shareholders, creditors and all other stakeholders
of Skipper Limited and shall not in any manner be prejudicial to the interests of
shareholders and creditors or general public at large. The restructuring under this
scheme would enable focused business approach for the maximization of benefits
to all stakeholders and capitalize on the opportunity of growth.

g) In view of the above-mentioned reasons, it is considered desirable and expedient
to demerge the Demerged Undertaking of the Demerged Company and vest the
same with the Resulting Company in the manner and on the terms and conditions
stated herein.

h) To give effect to the proposals contained herein, this Scheme of Arrangement is

presented for approval to the National Company Law Tribunal, Kolkata Bench.

D. OPERATION OF THE SCHEME
a) The Demerged Undertaking (hereinafter more particularly defined) of the
Demerged Company is proposed to be demerged, pursuant to the applicable
provisions of the Companies Act, 2013 and/or any other applicable laws and
transferred to and vested with the Resulting Company for achieving the above

mentioned objectives.
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The Demerged Company will continue its interests in the Remaining

Undertaking.

The Resulting Company shall issue and allot shares to the shareholders of the

Demerged Company as consideration for the transfer and vesting of the

Demerged Undertaking in proportion to their shareholding in the Demerged

Company and simultaneously with such issuance, in the books of the Resulting

Company, all the equity shares issued by the Resulting Company to its existing

shareholders shall stand cancelled, extinguished and annulled on and from the

Effective Date.

The demerger of the Demerged Undertaking in accordance with this Scheme shall

take effect from the Appointed Date and shall be in accordance with Section 2

(19AA) of the Income Tax Act, 1961 such that:

i.  All the properties of the Demerged Undertaking, being transferred by the
Demerged Company, as on the Appointed Date shall become the properties
of the Resulting Company by virtue of this Scheme;

ii. All the liabilities relatable to the Demerged Undertaking, as on the Appointed
Date shall become the liabilities of the Resulting Companies by virtue of this
Scheme;

iii. The properties and the liabilities relatable to the Demerged Undertaking
being transferred by the Demerged Company shall be transferred to the
Resulting Company at the value appearing in the books of account of the

Demerged Company immediately before the Demerger;
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iv. All the shareholders of the Demerged Company as on the Record Date shall
become the shareholders of the Resulting Company by virtue of the
Demerger; and
v. The transfer of the Demerged Undertaking shall be on a going concern basis;
vi. The division of the business being demerged is “Undertaking” as defined

under section 2(19AA) of the Income Tax Act 1961.

E. GENERAL

This Scheme of Arrangement is divided into the following parts:

i)

iii)

vi)

Part I deals with definitions of the terms used in this Scheme of Arrangement (the
Scheme), and sets out the share capital of Skipper Limited (Skipper) and Skipper
Pipes Limited (SPL).

Part II deals with Demerger of the Polymer Products Division of Skipper
(hereinafter defined as Demerged Undertaking) as a going concern and vesting of
it in SPL.

Part III deals with issue of new equity shares by SPL to the equity shareholders of
Skipper.

Part IV deals with the Reduction and Reorganization of the Share Capital of SPL.
Part V deals with the accounting treatment for the arrangement in the books of
Skipper and SPL.

Part VI deals with the general terms and conditions applicable to the Scheme and

other matters consequential and integrally connected thereto.
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PART-1
DEFINITIONS
In this Scheme, unless the context otherwise requires, the following expressions shall
have the following meanings:

1.1 “Act” means the Companies Act, 2013 or any statutory modifications, re-
enactments or amendments for the time being in force;

1.2 “Appointed Date” means 15t day of April 2018;

1.3 “Appropriate Authority” means and includes any governmental, statutory,
departmental or public body or authority, including Registrar of Companies,
National Company Law Tribunal ;

1.4 “ Assets /Properties” in relation to Demerged Company means Fixed Assets,
Investments, Current Assets, Loans and Advances and all other Current and
Non-Current Assets as per the books of the Demerged Company as on 31st
March, 2018;

1.5 “Board” means the Board of Directors of Skipper and SPL including any
Committees thereof;

1.6 "Book Value(s)" means the value(s) of the assets and liabilities of Demerged
Undertaking as appearing in the books of account of the Demerged
Company at the close of business as on the day immediately preceding the
Appointed Date and excluding any value arising out of revaluation of any
assets;

1.7 “Demerged Company” means Skipper Limited (Skipper);

1.8 “Demerged Undertaking” means and includes all the business,
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iii.
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and kind and where so ever situated, of the Demerged Company in relation
to and pertaining to the Polymer Products Division of the Demerged
Company on a going concern basis, and shall mean and include the
following (without limitation):

all the assets (whether moveable or immovable whether tangible or
intangible, leasehold or freehold, real or personal, corporeal or in-corporeal,
present, future or contingent of whatsoever nature), including all rights, title,
derivative instruments, interest, covenant, undertakings, privileges, relating
thereto, including all currents assets, loans and advances, investments,
funds, plant & machinery, and equipment, buildings, offices, work in
progress, furniture, fixture, office equipment, appliances, accessories,
vehicles in connection with or relating to the Polymer Products Division of
the Demerged Company;

All debts, borrowings and liabilities, present or future, whether secured or
unsecured, relating thereto, including Securities Premium Account, General
Reserve, Surplus in Profit and Loss Account attributable to such Polymer
Products Division as specified in Schedules.

All rights, permits, entitlements, permissions, licenses, quotas, registrations,
tenancies, privileges, municipal and statutory permissions, approvals,
consents, registrations, concessions, exemption, tax deferral, tenancies, bank
accounts, powers and facilities of every kind, nature and description,

obligations under EPCG Scheme, rights to use and avail of telephones, faxes,

e-mail connections and installations, utilities, electricity and other services,




fg-20

iv.

vi.

Vii.

including customer contracts, agreements and all other rights including lease
rights, powers and facilities of every kind and description whatsoever
appertaining to the Polymer Products Division of the Demerged Company
All intellectual property rights, including trademarks, trade names and the
goodwill associated therewith, patents, patent rights, copyrights and other
industrial designs and intellectual properties and rights of any nature
whatsoever including know-how or any application for the above,
assignments and grants in respect thereof of the Demerged Company in
relation to the Polymer Products Division as on the Appointed Date.

All employees of the Demerged Company engaged in or in relation to the
Polymer Products Division of the Demerged Company at their respective
offices, at their current terms and conditions;

All records, files, papers, engineering and process information, computer
programs, manuals, data catalogues, quotations, sales and advertising
materials, list of present and former customers and suppliers, customer
credit information, customer pricing information and other records, whether
in physical form or electronic form in connection with or relating to the
Polymer Products Division of the Demerged Company; and

Debts, duties, taxes, obligations and liabilities (including contingent
liabilities) relating to the Polymer Products Division of the Demerged
Company.

An illustrative proforma of the assets and liabilities including licenses and

certificates of Demerged Undertaking, as would appear if the demerger
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proposed herein was to take effect on the Appointed Date, is appended
hereto in Schedule A and Schedule B respectively.

Any question that may arise as to whether a specific asset (tangible or
intangible) or any liability pertains or does not pertain to or whether it arises
out of the activities or operations of the Polymer Products Division or not,
shall be decided by the Board of the Demerged Company or any committee
thereof based on the relevant audit balance sheet of the Company.

“Effective Date” means the later of the dates on which the certified copies of
the Order of the NCLTsanctioning this Scheme of Arrangement are filed
with the Registrar of Companies, West Bengal. All references in this Scheme
to the date of "coming into effect of the/this Scheme" shall mean the
Effective Date.

“Liabilities” in relation to the Demerged Company means secured
borrowing, Current Liabilities, Reserves and Surpluses, provisions and all
other liabilities current or non-current as per the books of the Demerged
Company as at 315t March, 2018.

“NCLT” means the National Company Law Tribunal, Kolkata Bench,
constituted under the Companies Act, 2013;

“Polymer Products Division” means and includes polymer products
manufacturing facilities situated at Ahmedabad, Sikandrabad, Hyderabad,
Uluberia, Guwahati Unit (Dakhinrani), Guwahati Unit (Palasbari), and properties,
investments, Assets and liabilities of whatsoever nature and kind and wheresoever
situated relating to above but shall not include polymer products unit situated at

Mouza Chayani, Vilalge- Parlley, Palashbari, Kamrup Rural, Assam- 781128.
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1.13 “Retained Business” or “Remaining Undertaking(s) of Demerged

Company” means the undertaking(s) of Skipper, excluding the “Demerged

Undertaking.

1.14 "Record Date" means the date to be fixed by the Board of Directors of the

Demerged Company for the purpose of determining its members to whom

shares will be allotted by the Resulting Companypursuant to this Scheme.

1.15 “Resulting Company ” means SPL

1.16

1.17

1.18

1.19

1.20

“Scheme” means this Scheme of Arrangement under section 230to 2320f the
Act in the present form submitted to the NCLT, Kolkata Bench for sanction
or with any modification(s) approved or imposed or directed by the NCLT;
“Schedules” shall mean the schedules to this Scheme.

“SEBI” means Securities and Exchange Board of India established under
Securities and Exchange Board of India Act, 1992

“Skipper” means “Skipper Limited” or the” Demerged Company”, being a
company incorporated under the provisions of Companies Act, 1956 and
having its registered office at 3A, Loudon Street, 15t Floor, Kolkata - 700 017,
West Bengal.

“SPL” means “Skipper Pipes Limited” or the “Resulting Company”, being a
company incorporated under the provisions of Companies Act, 1956 and
having its registered office at Mouza Chayani Dag No.335, 336, 337 Parlley

Revenue Circle- Palashbari, Kamrup, Guwahati Kamrup, Assam- 781128.

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
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SEBI Act and Circulars/ Regulations issued by it, The Income Tax Act, 1961 and other
applicable laws, rules, regulations, bye laws, as the case may be, including any

statutory modification or re-enactment thereof from time to time.
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2. CAPITAL STRUCTURE:

2.1 The details of Share Capital of the Demerged Company as on 31st March,

2018 is as under:

PARTICULARS AMOUNT IN RS.

Authorized Share Capital

41,00,00,000 equity shares of Re. 1/-each 41,00,00,000

Issued, subscribed and Paid up

102582962 equity shares of Re. 1/- each 10,25,82,962

The Demerged Company has allotted 87,250 equity shares subsequent to March
31, 2018 consequent upon exercise of options issued to Employees under
Skipper Employee Stock Option Plan, 2015. Accordingly, the share capital of

Skipper as at 315t October, 2018 is as under:

PARTICULARS AMOUNT IN RS.

Authorized Share Capital

41,00,00,000 equity shares of Re. 1/-each 41,00,00,000

Issued, subscribed and Paid up

102670212 equity shares of Re. 1/- each 10,26,70,212
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2.2 The details of Share Capital of Resulting Company as on 315t March, 2018 is

as under:
PARTICULARS AMOUNT IN
RS.
Authorized Share Capital
30,00,000 equity shares of Rs. 10/-each
3,00,00,000
Issued, subscribed and Paid up
70,000 equity shares of Rs. 10/- each 7,00,000

The Resulting Company has, subsequent to March 31, 2018, increased its
Authorized Share Capital and sub divided the nominal value of the share
from Rs. 10/- per equity share to Re.1/- per equity share. Accordingly, the

share capital of Skipper Pipes Limited as at 315t October, 2018 is as under:

PARTICULARS AMOUNT IN

RS.

Authorized Share Capital

13,00,00,000 equity shares of Re. 1/-each 13,00,00,000

Issued, subscribed and Paid up

7,00,000 equity shares of Re. 1/- each 7,00,000
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3. DEMERGER OF POLYMER PRODUCTS DIVISION OF THE DEMERGED
COMPANY AND VESTING OF THE SAME INTO THE RESULTING COMPANY
The Demerged Undertaking shall be demerged from the Demerged Company and
transferred to and vested in or be deemed to be transferred to and vested in the
Resulting Company in the following manner:

3.1 Transfer of Demerged Undertaking of the Demerged Company: With effect

from the Appointed Date and subject to the provisions of the Scheme in
relation to the mode of transfer and vesting, Demerged Undertaking
(including all the estate, assets, rights, claims, title, interest and authorities
including accretions and appurtenances of the Demerged Undertaking) as on
the Appointed Date shall, pursuant to the provisions of Section 232 and all
other applicable provisions of the Act, without any further act, deed,
instrument, matter or thing, be and shall be demerged from the Demerged
Company and transferred to and vested in or deemed to have been transferred
to and vested in the Resulting Company, as a going concern, in accordance
with section 2(19AA) of the Income Tax Act, 1961 and other applicable laws,
rules, regulations, bye-laws, as the case may be, including any statutory
modification or re-enactment thereof, so as to vest in the Resulting Company

such that all the properties, assets, rights, claims, title, interest, authorities,

investments and liabilities comprised in the Demerged Undertaking
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order to this effect, become the properties, assets, rights, claims, title, interest,
authorities, investments and liabilities of the Resulting Company simply by
virtue of approval of the Scheme and in the manner provided in this Scheme
with effect from the Effective Date;

Without prejudice to the generality of Clause 3.1 above and upon coming into
effect of the Scheme, with effect from the Appointed Date, the entire business
and undertaking of the Demerged Company in relation to the Demerged
Undertaking including all the properties, investments, claims, title, interest,
assets of whatsoever nature such as licenses and all other rights, title, interest,
contracts or powers of every kind, nature and description of whatsoever
nature and wheresoever situated shall, pursuant to the provisions of Section
232 and other applicable provisions, if any, of the Act and pursuant to the
order of the NCLT sanctioning this Scheme and without further act or deed or
instrument, but subject to the charges affecting the same as on the Appointed
Date, be and stand automatically transferred to and vested in the Resulting
Company as a going concern.

Provided that for the purpose of giving effect to the vesting order passed
under Sections 230 to 232 of the Act in respect of this Scheme, the Resulting
Company shall at any time pursuant to the final approval and the relevant
orders on this Scheme, be entitled to get effected the change in the title and the
appurtenant legal right(s) upon the vesting of such properties (including
immovable properties) of the Demerged Company in relation to the
Demerged Undertaking in accordance with the provisions of Section 230 to

232 of the Act, at the office of the respective R
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3.3

34

3.5

other concerned authority, where any such property is situated, without any
other order to this effect.

Transfer of Movables: All the moveable assets / properties of the Demerged

Undertaking capable of being passed by manual delivery or by endorsement
shall be physically handed over by manual delivery or endorsement and
delivery to the end and intent that the ownership and property therein passes
to the Resulting Company on such handing over in pursuance of the provisions
of Section 232 of the Act (as an integral part of the Demerged Undertaking)
without requiring any deed or instrument of conveyance for transfer of the
same, subject to the provisions of this Scheme in relation to Encumbrances in
favour of banks and/ or financial institutions.

In respect of such of the assets belonging to the Demerged Undertaking other
than those referred to in clause 3.1 and 3.2 above, the same shall be transferred
to and vested in or be deemed to be transferred to and vest in the Resulting
Company pursuant to the provisions of Section 232(4) of the Act, without any
further act or deed or thing, so as to vest in the Resulting Company.

Transfer of Debts & Liabilities: All debts, liabilities, duties and obligations of

the Demerged Company relating to the Demerged Undertaking as on the close
of business on the day immediately preceding the Appointed Date including
general and multipurpose borrowings, if any and all other debts, liabilities,
duties and obligations of the Demerged Company relating to the Demerged
Undertaking which may accrue or arise from the Appointed Date but which
relate to the period upto the day immediately preceding the Appointed Date

shall also be transferred to the Resulting Company, without any further act or
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deed, pursuant to the provisions of Section 232(4) of the Act, so as to become
the debts, liabilities, duties and obligations of the Resulting Company. It is
clarified that 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, duties and obligations have arisen in order to give effect
to the provisions of this Clause.

Transfer of charges, mortgages and encumbrances :The transfer and vesting of

the Demerged Undertaking of the Demerged Company as aforesaid, shall be
subject to the existing charges, mortgages and encumbrances, if any, over the
assets or any part thereof, provided however that such charges, mortgages
and/ or encumbrances shall be confined only to the assets of Demerged
Undertaking of the Demerged Company or part thereof on or over which they
are subsisting on transfer to and vesting of such assets in the Resulting
Company and no such charges, mortgages, and/ or encumbrances shall extend
over or apply to any other asset(s) of the Demerged Company. Any reference in
any security documents or arrangements (to which the Demerged Company is
a party) to any assets / properties of the Demerged Company shall be so
construed to the end and intent that such security shall not extend, nor be
deemed to extend, to any of the other asset(s) of the Resulting Company. It is
clarified that the transfer of the Demerged Undertaking of the Demerged
Company to the Resulting Company shall not affect the subsisting charges,
mortgages and encumbrances over the assets retained by the Demerged
Company or any part thereof and such charges, mortgages and encumbrances

shall continue to be applicable in respect of sqch ass
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Upon the effectiveness of the Scheme, the Demerged Company and the
Resulting Company shall execute any instrument or document and/or do all
such acts or deeds as may be required, including filing if necessary particulars
and/or modification of the charge, if any, with the respective Registrar of
Companies to give formal effect to the provisions of this Clause.

Transfer of rights, entitlements, etc.: Subject to the other provisions of this

Scheme, all entitlements, licenses, permissions, approvals, clearances,
electricity licenses/ connection of DVC, authorizations, consents, brands,
trademarks, other intellectual property rights registrations and no-objection
certificates obtained by the Demerged Company (including all applictions
made in regard to the above )for the operations of the Demerged Undertaking
and/or to which the Demerged Company is entitled to in relation to the
Demerged Undertaking in terms of the various Statutes / Schemes / Policies,
Rules and Regulations of Union and State Governments, shall be available to
and vest in the Resulting Company, without any further act or deed and shall
be mutated by the statutory authorities concerned therewith in favour of the
Resulting Company. Since the Demerged Undertaking will be transferred to
and vested in the Resulting Company as a going concern without any break or
interruption in the operations thereof, the Resulting Company shall be entitled
to enjoy the benefit of all such entitlements, licenses, permissions, approvals,
clearances, authorizations, consents, intellectual property rights, registrations

and no-objection certificates as enjoyed by the Demerged Company and to

carry on and continue the operations of the Demerged Undertaking on the
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existing and future incentives, un-availed credits and exemptions, benefit of
carried forward losses and other statutory benefits, including in respect of
Income Tax, Goods and Service Tax (GST), Excise Duty (including
Modvat/Cenvat), Customs, VAT (including Input Tax Credit), Sales Tax,
Service Tax or any other tax or duty to which the Demerged Company is
entitled in relation to the Demerged Undertaking in terms of the various
Statutes / Schemes / Policies, Rules or Regulations of Union and State
Governments shall be available to and vest in the Resulting Company upon
this Scheme becoming effective. Further, the experience, track record and
credentials of the Demerged Undertaking in manufacturing and supplying the
products thereof to various authorities, agencies and clients prior to its transfer
to the Resulting Company shall be taken into account and treated and
recognized as the experience, track record and credentials of the Demerged
Undertaking even after its transfer to the Resulting Company, including for
the purpose of eligibility, standing, evaluation and participation of the
Resulting Company in all existing and future bids, tenders and contracts of
such authorities, agencies and clients.
It is further clarified that SPL shall be entitled to use the corporate/ master
brand name ‘Skipper” and its related trademark/ logo upon coming into effect
of this Scheme as per the terms mutually agreed upon by the board of Skipper
and SPL.

Transfer of Taxes and Duties: All the taxes and duties payable by the

Demerged Company, relating to the Demerged Undertaking, from the

Appointed Date onwards including all advance tay payments, tax deducted at
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source, tax liabilities or any refund and claims shall, for all purposes, be treated
as advance tax payments, tax deducted at source, tax liabilities or refunds and
claims of the Resulting Company. Accordingly, upon the Scheme becoming
effective, the Demerged Company is expressly permitted to revise and the
Resulting Company is expressly permitted to file their respective, income tax
returns including tax deducted at source certificates, sales tax/value added tax
returns, excise returns, service tax returns , returns under Integrated Goods and
Service Tax Act and Rules, Central Goods and Service Tax Act and Rules as
well as State Goods and Service Tax Act & Rules, and other tax returns, and to
claim refunds/credits, pursuant to the provisions of this Scheme. The portion
of Input Tax Credit under Integrated Goods and Service Tax Act and Rules,
Central Goods and Service Tax Act and Rules as well as State Goods and
Service Tax Act & Rules, shall be transferred to the Resulting Company under
the provisions of the said Acts & Rules on acceptance of this Scheme of
Arrangement by the proper Court of Law.

Transfer of Legal Proceedings: All legal or other proceedings of whatsoever

nature by or against the Demerged Company pending on the Appointed Date
and relating to Demerged Undertaking(including property, rights, powers,
liabilities, obligations and duties) shall be continued and/ or enforced until the
Effective Date as desired by the Resulting Company and as and from the
Effective Date shall be continued and enforced by or against the resulting

company in the manner and to same extent as would or might have been

continued and enforced by or against the Demerged Company. If proceedings
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defend on notice or as per advice of the Resulting Company at the costs of the
Resulting Company and the Resulting Company will indemnify and keep
indemnified the Demerged Company from and against all liabilities,
obligations, actions, claims and demands in respect thereof.

Transfer of Contracts and Deeds: All contracts, deeds, bonds, agreements,

MOU's and other instruments of whatsoever nature relating to the Demerged
Undertaking to which the Demerged Company is a party subsisting or having
effect immediately before the Effective Date shall remain in full force and effect
against or in favour of the Resulting Company and may be enforced as fully
and effectually as if instead of Demerged Company, the Resulting Company
had been a party thereto.

Place of Vesting:

3.11.1 The vesting of the Segment as above shall by virtue of the provisions of
this Scheme and the effect of the provisions of Section 232 of the said
Act, take place at the registered office of the Resulting Company.

311.2 The Remaining Undertaking of the Demerged Company shall be
retained by the Demerged Company and activities pertaining to the
said remaining undertaking shall be carried out in the same manner as
was being carried out before coming into effect of the restructuring in
terms of this scheme.

Treatment of Contingent Liabilities: It is clearly understood between the

parties that all contingent liabilities relating to Demerged Undertaking which
are known as on the Appointed Date or may be known in the future and which

may get crystallize in future and pertaining to any period till the Effective Date




3.13

3.14

and which cannot be annexed specifically with the Demerged Undertaking
shall also be transferred to the Resulting Company, without any further act or
deed, pursuant to the provisions of Section 232(4) of the Act, so as to become
debts, liabilities, duties and obligations of the Resulting Company.

Saving of Concluded Transactions: The transfer and vesting of the properties

and liabilities of Demerged Undertaking and the continuance of the

proceedings by or against the Resulting Company as per the provisions hereof

shall not affect any transaction or proceeding relating to Demerged

Undertaking already completed by the Demerged Company and on or before

the Effective Date to the end and intent that the Resulting Company accepts all

acts, deeds and things relating to Demerged Undertaking done and executed
by and/ or on behalf of the Resulting Company.

Employees:

3.14.1 The Resulting Company undertake to engage on and from the Effective
Date all the employees of the Demerged Company engaged in the
respective Demerged Undertaking on the same terms and conditions on
which they are engaged by the Demerged Company without any
interruption of service as a result of the transfer of the Demerged
Undertaking to the Resulting Company. The Resulting Company agree
that the services of all such employees of the Demerged Undertaking of
the Demerged Company upto the Effective Date shall be taken into
account for the purposes of all benefits to which the said employees
may be eligible, including for the purpose of payment of any

retrenchment compensation, gratuity and other terminal benefits if any.
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3.14.2 The Provident Funds, Gratuity Funds, Superannuation Fund or any
other Funds or benefits, if any, existing for the benefit of the employees
of the Demerged Undertaking of the Demerged Company shall be
continued by the Resulting Company and the Resulting Company shall
stand substituted for the Demerged Company for making contributions
to the said Fund or Funds in accordance with the provisions thereof. All
the rights, duties, powers and obligations of the Demerged Company in
relation to such Fund or Funds shall become those of the Resulting
Company. Accordingly, the dues of the employees of the Demerged
Undertaking relating to the said funds would be continued to be
deposited therein.

3.143 In so far as the other employees of the Demerged Company are
concerned, the Demerged Company shall be at liberty to establish
and/or cause to be established similar new fund(s) for the benefit of
such employees and continue to deposit such dues of the said
employees in the aforesaid existing fund(s) with the approval of the

concerned authorities.

3.15 Employee Stock Option Plan
3.15.1 The stock options granted by the Demerged Company under the
Existing Stock Option Schemes to its eligible employees would continue

to be held by the employees who continue to remain employees of the

Demerged Company. However, either the number of stock options held




fs - 36

3.15.2

3.15.3

3.15.4

the Demerged Company shall be modified / adjusted pursuant to this
scheme to such an extent as may be decided by the Compensation
committee of the Demerged Company.

Upon the coming into effect of the Scheme, the Resulting Company shall
formulate new employee stock option scheme/ (s) by adopting the
Existing Stock Option Schemes of the Demerged Company, as modified
in accordance with the variations mentioned in Clause 3.15.1

The employees of the Demerged Company who shall become employees
of the Resulting Company pursuant to this Scheme, upon the Scheme
becoming effective, shall be issued such stock option by the Resulting
Company under the new scheme(s) in lieu of every stock option held by
them in the Demerged Company, whether the same are vested or not, on
terms and conditions similar and the same shall be no less favourable
than those provided under the existing ESOS scheme of the demerged
company to the relevant Existing Stock Option Schemes of the
Demerged Company.

While granting stock options, the Resulting Company shall take into
account the period during which the employees held stock options
granted by the Demerged Company prior to the issuance of the stock
options by the Resulting Company, for determining of minimum vesting
period required for stock options granted by the Resulting Company,

subject to applicable laws.
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3.15.5 Approval granted to the Scheme by the shareholders of the Demerged
Company and the Resulting Company shall also be deemed to be
approval granted to any modifications made to the Existing Stock
Option Schemes of the Demerged Company and approval granted to the
new employee stock option scheme to be adopted by the Resulting
Company, respectively. The variations in the Existing Stock Option
Schemes of the Demerged Company mentioned in Clause 3.15.1, have
been approved by the Compensation Committee of the Demerged
Company in accordance with the Existing Stock Option Schemes.

3.15.6 The provisions of the Scheme in relation to the Existing Stock Options
held by the Employees of the Demerged Company or its subsidiaries are
not detrimental or prejudicial to the interests of the concerned
employees.

3.16 Business in trust for the Resulting Company: With effect from the Appointed

Date and upto and including the Effective Date:

3.16.1 the Demerged Company undertakes to carry on the business of the
Demerged Undertaking in the ordinary course of business and the
Demerged Company shall be deemed to have carried on and to be
carrying on all business and activities relating to the Demerged
Undertaking for and on account of and in trust for the Resulting
Company.

3.16.2 All profits accruing to the Demerged Company (including taxes paid

thereon) or losses arising or incurred by it relating to the Demerged
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3.16.3

shall for all purposes, be treated as the profits (including taxes paid) or
losses, as the case may be of the Resulting Company.

the Demerged Company shall be deemed to have held and stood
possessed of the properties to be transferred to the Resulting Company
for and on account of and in trust for the Resulting Company and,
accordingly, the Demerged Company shall not (without the prior
written consent of the Resulting Company) alienate, charge or
otherwise deal with or dispose of the Demerged Undertaking or any

part thereof except in the usual course of business.

3.17 Remaining Undertaking

3.17.1

3.17.2

3.17.3

The remaining undertaking and all the assets, liabilities and obligations
pertaining thereto shall continue to belong to and remain vested in and
be managed by the Demerged Company.

All legal, taxation and/or other proceedings by or against the
Demerged Company under any statute, whether pending on the
Appointed Date or which may be instituted at any time thereafter, and
relating to the remaining business of the Demerged Company
(including those relating to any property, right, power, liability,
obligation or duties of the Demerged Company in respect of remaining
business) shall be continued and enforced against the Demerged
Company.

If proceedings are taken against the Resulting Company in respect of

matters referred to in 3.16.2 above relating to the Remaining
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the Demerged Company and at the cost of the Demerged Company,
and the latter shall reimburse and indemnify the Resulting Company,
against all liabilities and obligations incurred by the Resulting

Company in respect thereof.
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PART III

4 ISSUE OF SHARES BY RESULTING COMPANY

4.1

Issue of Equity Shares

411

411

41.2

Upon the scheme becoming effective in consideration of the demerger of
the Demerged Undertaking in the Resulting Company pursuant to the
provisions of this Scheme, the Resulting Company shall without any
further act, deed, issue and allot to each member of the Demerged
Company, whose name is recorded in the register of members on the
Record Date, in accordance with the terms of the Scheme and without any
further application, act, deed payment, consent, acts, instruments or deed
issue and allot 1 (one) equity share of Re. 1 ( Rupee one only) in SPL,
credited as fully paid up for every 1 (one) equity share of Re. 1 ( Rupee
one only) each held by them in Skipper.

Saraf & Chandra LLP (Chartered Accountants) has issued the report on
the Share Entitlement Ratio adopted under the Scheme. V C Corporate
Advisors Private Limited, a Category -1 Merchant Banker, has provided
its fairness opinion on the aforesaid share entitlement ratio. The aforesaid
reports on share entitlement ratio and fairness opinion have been duly
considered by the Board of Directors of the Demerged and Resulting
Company.

Where new equity shares of the Resulting Company are to be allotted to

heirs, executors or administrators or, as the case may be, to successors of

deceased equity shareholders of the Demerged Company, the concerned
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evidence of title satisfactory to the Board of Directors of the Resulting
Company.

41.3 The issue and allotment of Equity Shares in the Resulting Company in
terms of clause 4.1.1 above shall be deemed to have been carried out in
compliance with the procedure laid down under Section 42 and Section 62
and other applicable provisions, if any, of the Companies Act, 2013 and it
is clarified that no separate approvals shall need to be obtained by the
Resulting Company in this regard.

414 The equity shares to be issued by the Resulting Company pursuant to
4.1.1 above shall be issued in dematerialized form by the Resulting
Company in accordance with notification no G.S.R 853 (E) dated 10t
September, 2018 issued by the Ministry of Corporate Affairs .The
Demerged Company shall take measures to inform the physical
shareholders of the Demerged Company to dematerialize their existing
holdings and provide the demat details to the Demerged/ Resulting
Company.

415 The equity shares to be issued by the Resulting Company pursuant to
clause 4.1.1 in respect of such of the equity shares of the Demerged
Company which are held in abeyance under the provisions of Section 126
of the Companies Act, 2013 or otherwise shall pending allotment or
settlement of the dispute by order of a court or otherwise, also be kept in

abeyance by the Resulting Company.
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41.6

4.1.7

4.1.8

419

In the event of there being any pending share transfers, whether lodged or
outstanding, of any shareholders of the Demerged Company, the Board of
Directors of the Demerged Company shall be empowered prior to or even
subsequent to the Record date, to effectuate such transfers in the
Demerged Company as if such changes in registered holders were
operative as on the Record date, in order to remove difficulties arising to
the transferors of the shares in relation to the shares issued by the
Resulting Company after the scheme is effected.

The equity shares issued and allotted by the Resulting Company in terms
of the scheme shall be subject to the provisions of Memorandum and
Articles of Association of the Resulting Company and shall rank
paripassu inter-se in all respects including dividends declared, voting and
other rights.

There shall be no change in the shareholding pattern of the Resulting
Company between the Record Date and the listing which may affect the
basis on which approval is received from the stock exchanges.

SPL shall, if and to the extent required to, apply for and/or intimate
and/or obtain any approvals from the concerned regulatory authorities.
SPL shall comply with the relevant and applicable rules and regulations
including the provisions of Foreign Exchange Management Act, 1999, if
any, to enable SPL to issue and allot new equity shares to the non-

residents, if any.

4.1.10 The new equity shares to be issued by SPL, in terms of this Scheme, will

be listed and/or admitted to trading on the BSE and NSE, where the
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equity shares of Skipper are listed and/or admitted to trading in terms of
the provisions of Securities and Exchange Board of India (Issue of Capital
and Disclosure Requirements) Regulations, 2018 and other applicable
regulations. SPL shall enter into such arrangements and give such
confirmations and/or undertakings as may be necessary in accordance
with the applicable laws or regulations for complying with the formalities
of the aforesaid stock exchanges. On such formalities being fulfilled the
said stock exchanges shall list and/or admit such new equity shares also
for the purpose of trading. The new equity shares allotted by SPL,
pursuant to this scheme, shall remain frozen in the depositories system till
the listing/ trading permission is given by the BSE and NSE.
4.2 Dividends:

421 The Demerged Company and the Resulting Company shall be entitled to
declare and pay dividends, whether interim or final, to their respective
shareholders in respect of the Accounting period prior to the effective date
but only consistent with the past practice, or in the ordinary course.

422 Upon the scheme becoming effective, on and from the Appointed date,
the profits of the “Demerged Undertaking” shall belong to and be the profits
of the resulting company and will be available to resulting company for
being disposed of in any manner as it thinks fit.

423 1t is clarified that the aforesaid provisions in respect of declaration of
dividends are enabling provisions only and shall not be deemed to confer
any right on any member of the Demerged Company/or the Resulting

Company to demand or
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provisions of the act, shall be entirely at the discretion of the Board of the
Demerged Company and the Resulting Company respectively, subject to

such approvals of the shareholders, as may be required.
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PART IV
5 REDUCTION AND REORGANIZATION OF THE SHARE CAPITAL OF

RESULTING COMPANY

51 Simultaneously with the issue and allotment of the new equity shares by the
Resulting Company to the equity shareholders of the Demerged Company in
accordance with Clause 4.1 of this Scheme, in the books of the Resulting
Company, all the equity shares issued by the Resulting Company to its existing
shareholders shall stand cancelled, extinguished and annulled on and from the
Effective Date which shall be regarded as reduction of share capital. The order
of the NCLT sanctioning the Scheme shall be deemed to be an order under
section 66 of the Act confirming the reduction.

5.2  The consent of the shareholders of the Resulting Company to this Scheme shall
be deemed to be the consent of its shareholders for the purposes of effecting the
above reduction, if any, under provisions of Section 66 of the Act, and no further
resolution under the section or any other applicable provisions of the Act,
would be required to be separately passed.

53 Upon the Scheme becoming effective, the share capital of the resulting
Company shall be reorganized as may be necessary, which may include increase

in authorized share capital or spilt of face value of the shares.
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PARTV

6 ACCOUNTING TREATMENT IN THE BOOKS OF THE DEMERGED COMPANY

AND THE RESULTING COMPANY

6.1 Inthe Books of the Demerged Company

6.1.1

6.1.2

6.1.3

6.1.4

The Demerged Company shall, upon the Scheme becoming effective,
record the deletion of respective assets / properties and liabilities of
“Demerged Undertaking” transferred to and vested in the Resulting
Company pursuant to this Scheme at their respective book values as
appearing in its books immediately before the Appointed Date.

The excess of the value of assets over the value of liabilities which have
been transferred to the Resulting Company shall be appropriated against
in the following order: the Securities Premium Account, General Reserves
Account and where there remains any outstanding balance after
appropriated from the aforesaid reserves in the stipulated order, will be
further adjusted against the surplus in Profit and Loss Account of the
Demerged Company or the treatment will be given as per the applicable
laws in force on the effective date of the Scheme.

The excess of the value of liabilities over the value of assets which have
been transferred pursuant to the scheme shall be credited to general
reserve or any other reserve as per the law in force on the effective date of
the scheme.

The reduction, if any, in the securities premium account of the Demerged
Company shall be effected as an integral part of the scheme in accordance

with the provisions of section 52 of the Act, and the order of t
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sanctioning the scheme shall be deemed to be under section 66 of the Act
for the purpose of confirming the reduction.

6.1.5 The reduction would not involve either a diminution of liability in respect

of unpaid share capital or payment of paid-up share capital.
6.2 In the books of the Resulting Company:

6.21 The Resulting Company shall upon the scheme becoming effective,
record all the assets / properties and liabilities pertaining to the
Demerged Undertaking, transferred to and vested in it pursuant to this
Scheme, at their respective book values as appearing in the Books of the
Demerged Company immediately before the Appointed Date.

6.2.2 Existing 7,00,000 equity shares of Re.1/- each of the resulting company
shall stand cancelled.

6.2.3  The Resulting Company shall credit its Share Capital Account in its books
of Accounts with the aggregate face value of the Equity Shares issued to
the shareholders of the Demerged Company.

6.24 The difference (if there be any) between the value of the said assets /
properties and liabilities of the Demerged Undertaking so recorded in the
books of account of the Resulting Company shall be debited by the
Resulting Company to goodwill or credited to Capital Reserves in
accordance with the requirements of Accounting Standard notified under
Section 133 of the Companies Act, 2013 read with relevant rules issued

thereunder.




Subject to the aforesaid, the Board of Directors of the Demerged
Company and the Resulting Company shall be entitled to make such
corrections and adjustments as may in their opinion be required for
ensuring consistent accounting policy or which may otherwise be deemed
expedient by them in accounting for the demerger in the respective books

of account of the said Companies.
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PART VI
7 GENERAL TERMS AND CONDITIONS

7.1 Operative Date of the Scheme: The Scheme though effective from the Appointed
Date, shall be operative from the Effective Date;

7.2 Demerged Company to carry on its Business with Diligence: With effect from
the Appointed Date, Demerged Company, the Demerged Company has carried
on and hereafter undertakes to carry on its business in the ordinary course with
reasonable diligence and utmost business prudence. From the date of the
acceptance of this Scheme by the Board of the Demerged Company, it shall not
alienate, charge, encumber, mortgage or otherwise deal with the respective
Demerged Undertakings including any of the assets or any part thereof, as are
more clearly listed to the Schedule to this Scheme, without the prior written
consent of respective Resulting Companies pertaining to the assets / properties
transferred and vested in it, save and except in the ordinary course of business, or
pursuant to any pre-existing obligation undertaking by the Demerged Company
prior to the Appointed Date;

8 APPLICATION TO NCLT FOR SANCTIONING SCHEME

8.1 Joint Application by the Demerged Company and the Resulting Company:

The Demerged Company and the Resulting Company shall, jointly with all
reasonable dispatch, make applications/ petitions under Section 230 and 232 and
other applicable provisions of the said Act to the NCLT, Kolkata Bench for

sanctioning of this Scheme of Arrangement and for appropriate Orders under the

applicable provisions of the Act for carrying this Scheme into effect. The Resulting




f)gf 50 necessary or expedient to give full and formal effect to the provisions of this
Scheme.

8.2 It is hereby clarified that submissions of the Scheme to the NCLT and to any
authorities for their respective approvals is without prejudice to all rights,
interest, titles and defenses that the Demerged Company and the Resulting
Company has or may have under or pursuant to all applicable laws.

8.3 The Demerged Company and the Resulting Company shall also take such other
steps as may be necessary or expedient to give full and formal effect to the
provisions of this Scheme.

9 MODIFICATIONS TO THE SCHEME

9.1 Scheme subject to Modifications:

The Scheme shall be subject to such modifications as the NCLT while sanctioning
the same may direct and which the Board of the Demerged Company and the
Resulting Company may consent and agree to;
9.2 Modifications and Amendments to Scheme:
The Demerged Company and the Resulting Company may in their full and
absolute discretion, assent from time to time, on behalf of all persons concerned, to
any modifications or amendments to the Scheme or agree to any terms and/or
conditions which the NCLT and/or any other authorities under law may deem fit
to approve of or direct or impose or which may otherwise be considered necessary
or desirable or appropriate by them in the best interest of the members for settling

any question or doubt or difficulty that may arise in carrying out the scheme,

whether by reason of any order of NCLT or of any directive or orders of any other
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Scheme and for the implementation and/or carrying out of the Scheme or in any
matter connected therewith and to do all such acts, deeds and things and take all
such steps as may be necessary, desirable or expedient for putting the Scheme into
effect. The aforesaid powers of the Demerged Company and the Resulting
Company may be exercised by their respective Boards, a committee or committees
of the concerned Board or any director or any other person authorized on that
behalf by the concerned Board;
10 SCHEME CONDITIONAL ON APPROVALS/ SANCTIONS:

The scheme is conditional upon and subject to the following approvals/ permissions

and the demerger shall be deemed to be complete on the date on which the last of

such approval/ permissions shall have been obtained.

10.1.1 The requisite consent, approval or permission from BSE and NSE and/or
SEBI under Regulation 37 of the Securities and Exchange Board of India
(Listing Obligations and Disclosure Requirement) Regulations, 2015, which
by law or otherwise may be necessary for the implementation of this Scheme
in compliance with the provisions of SEBI Circular;

10.1.2 Approval of shareholders/Creditors of the Demerged Company and the
Resulting Company:

The approval and agreement of the Scheme by the requisite majorities of
Equity Shareholders/ Creditors or class of Creditors of the Demerged
Company and the Resulting Company as may be directed by the NCLT,
Kolkata Bench on the applications made for directions under Section 230 of
the said Act for calling meetings and necessary resolutions being passed

under the said Act;
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10.1.3

10.1.4

The scheme being approved by the “public” shareholders of the Demerged
Company by way of e-voting in terms of Para I A (9) of Annexure I of SEBI
circular no CFD/DIL3/CIR/2017/21 dated 10th March, 2018; provided that
the same shall be acted upon only if the votes cast by the “public”
shareholders in favor of the proposal are more than the number of votes cast
by the “public” shareholders against it.

Sanction of NCLT, Kolkata Bench:

The sanction of the NCLT, Kolkata Bench under Section 230and 232and other
applicable provisions of the said Act in favor of the Demerged Company and

the Resulting Company.

11 COSTS AND EXPENSES

All costs, charges and expenses in connection with the Scheme, incurred upto the

stage of the Scheme becoming effective shall be borne and paid by the Demerged

Company and the Resulting Company on mutually agreed terms. Subsequent to the

said stage or in the event the Scheme does not take effect or stands withdrawn for any

reason whatsoever, each Company shall pay and bear their own costs.

12 RESIDUAL PROVISIONS

1211

Even after this Scheme becomes operative, the Demerged Company shall be
entitled to operate all Bank Accounts relating to their respective Demerged
Undertakings and realize all monies and complete and enforce all pending
contracts and transactions in respect of the Demerged Undertakings in the
name of the Demerged Company in so far as may be necessary until the

transfer of rights and obligations of the Demerged Company to the Resulting
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Company under this Scheme is formally accepted by the parties concerned.

The demerger and transfer and vesting of the Demerged Undertakings under
this Scheme have been proposed in compliance with the provisions of Section
2(19AA) of the Income-Tax Act, 1961. If any terms or provisions of the
Scheme are found or interpreted to be inconsistent with the provisions of the
said Section at a later date including resulting from an amendment of law or
for any other reason whatsoever, the provisions of the said Section of the
Income-tax Act, 1961 shall prevail and the Scheme shall stand modified to the
extent determined necessary to comply with the said Section. Such

modification will however not affect the other parts of the Scheme.

If any part of this Scheme is found to be unworkable for any reason
whatsoever, the same shall not, subject to the decision of the respective
Boards of Directors of the Demerged Company and the Resulting Company
affect the adoption or validity or interpretation of the other parts and/or
provisions of this Scheme. It is hereby clarified that the Boards of Directors of
the Demerged Company and the Resulting Company may in their absolute
discretion, adopt any part of this Scheme or withdraw the entire Scheme and
in that event no rights and liabilities whatsoever shall accrue to or be incurred
inter se by the parties or their shareholders or creditors or employees or any
other person in respect of the whole or part of Scheme so withdrawn or not

adopted, as the case may be.
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Details of Assets and Liabilities of the Demerged Company as on 31st March, 2018
(Rs in Million)
Particulars Note Compan Demerged Undertakin,
no. pany & 8 Remaining Undertaking
ASSETS
NON-CURRENT ASSETS
Property, Plant and Equipment 2 5,200.43 835.35 4,365.08
Capital Work-In-Progress 15.76 1.14 14.62
Other Intangible Assets 2 8.26 0.01 8.25
Financial Assets S
Loans 3 8.67 6.91 1.76
Other Non
294
Current Assels ¢ 8 640 — 2.0
5,262.60 849.81 4,412.79
CURRENT ASSETS
Inventories 5 5,622.73 857.32 4,765.41
Financial Assets
Trade Receivables 6 5,164.37 524.22 4,640.15
Cash and Cash Equivalents 7 8.04 0.54 7.50
Other Bank balances 8 167.79 - 167.79
Loans 9 35.56 9.01 26.55
Other Financial Assets 10 2.66 - 2.66
Other Current Assets 12 1,171.55 12,172.70 127.01 1,518.09 1,044.54 10,654.61
TOTAL: 17,435.30 2,367.90 15,067.40
EQUITY AND LIABILITIES
EQUITY
Equity Share capital 13 102.58 - 102.58
Other Equity 14 6,270.16 6,372.74 967.08 967.08 5,303.08 5,405.66
LIABILITIES
NON-CURRENT LIABILITIES
Financial Liabilities
Borrowings 15 1,666.64 252.55 1,414.09
Provisions 16 43.74 5.57 38.16
Deferred Tax Liabilities (Net) 17 538.53 - 538.53
Other Non-Current Liabilities 18 6.21 2,255.12 1.21 259.33 5.00 1,995.78
CURRENT LIABILITIES
Financial Liabilities
Borrowings 19 2,946.69 723.93 2,222.76
Trade Payables 20 4,903.23 299.44 4,603.79
Other Financial Liabilities 21 412.32 56.50 355.82
Other Current Liabilities 22 369.60 41.42 328.18
Provisions 23 1.28 0.20 1.08
Current Tax Liabilities (Net) 24 174.32 8,807.44 20.00 1141.49 154.32 7,665.95
TOTAL Outside Liabilities 11,062.56 1,400.82 9,661.73
TOTAL: LIABILITIES 17,435.30 15,067.40
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LICENCE

AUTHORITY

NO

DATE

=lo Z2&

EM Part -1

1. District Industries
Centre, Ahmedabad

EM1 24 007 13 010546

21.02.2015

2. TSiPASS, Telangana

MED00400431101

19.05.2016

3. Government of Uttar
Pradesh, District
Industries
Centre,Bulandshahr

090111302939 PART-1/2015

15.09.2015

4. Government of
Assam, District
Industries and
Commerce
Centre, Kamrup

DICC/KAMRUP/EM(PT-1)/11033/2015

28.04.2015

Consent to
Establish

1.Gujarat Pollution
Control Board,
Ahmedabad

GPCB/RO-A'bad(Rural)-1969/ID-
46593/12121

Nil

2. Telangana State
Pollution Control
Board, R.C Pural
Medak, Telangana

TSPCB/RO/RCP/MDK-11/221/ W&A/ -
2016,/8232

28.05.2016

3.Uttar Pradesh
Pollution Control
Board , Shivpuri
Railway Road,
Bulandshahr

2124/NOC/803/2015

19.12.2015

4. Pollution Control
Board: Assam,
Bamunimaidam,
Guwahati-21

WB/GUW/T-2961/15-16/87

22.09.15

Electricity and
Power

1.Uttar Gujarat Vij
Company Ltd,
Mehsana(Gujarat)

UGVCL/Regd/Com/New/675 &
UGVCL/Regd/COM/HT/ 29860,/ 2158

25.03.2015
&28.09.17

2. Southern Power
Distribution Company
of T.S. Limited,
Telangana

SE/OP/MDK/ADE/COMML/F.No/D.N
0.2431/15-16

25.02.2016

3. Paschimanchal
Vidyut Vitran Nigam
Ltd, Bulandshahr

3928

30.11.2015

4. Assam Power
Distribution Company
Limited(LAR),
Jalukbari, Guwahati-14

CEO/GEC-11/ APDCL(LAR)/ TECH-
355/ Pt-X11/2015

09.06.2015

Fire

1. Joint Director, Fire
Services, Lucknow

96/JD/FS/Lucknow-17 /Buland /253

04.06.201 = .
VAR
RT,
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2. Govt of Assam
Office of the Director
Fire & Emergency
Services , Guwahati
Assam

FIRE/ F7/KU000152/07 /2017

30.08.2017

5 | Consent to
Operate

1.Gujarat Pollution
Control Board,
Ahmedabad

GPCB,/RO-ABD(Rural/1969/1D-
46593/12343

08.09.2015

1(a)Gujarat Pollution
Control Board,
Ahmedabad

Amendment of Cosolidated consent and
authorization(CC&A) vide GPCB/RO-
ABD(Rural/1969/1D-46593/155 &
GPCB/RO-A'bad(RURAL)1969/1D-
46593/77

23.06.2016 &
29.03.16

2. Inspector of
Factories,Telangana
State Pollution Control
Board, R.C Pural
Medak, Telangana

TSPCB/RO/RCP/MDK-11/221/ W&A /-
2016/8376

06.08.2016

3. Regional Office
Uttar Pradesh
Pollution Control
Board , E-5,
Yamunapuram,,
Bulandshahr

174/BS-154/ Water Permission/2017 dtd
08.02.2017 and 2084/2017 for Water, 175/
BS-154/ Air/2017, 2947/ Air /2017

08.02.2017

4. Pollution Control
Board: Assam,
Bamunimaidam,
Guwahati-21

WB/GUW/T-2961/15-16/135/1044

09.02.2018

6 | Factory
License

1.Directorate
Industrial Safety &
Health Gujarat State

5970/22209/2015

01.04.2015

2.Government of
Telangana

105660

14.06.2018

3. Labour Department
Uttar Pradesh
Factories Act, 1948

UPFA11000185

26.02.2018

4, Government of
Assam, Office of the
Chief Inspector Of
Factories, Assam

KAM/1767 & KAM/1767/114

05.03.2016 &
02.01.18

7 | Electicity
Safety

Deputy Director
Electricity Safety ,
Uttar Pradesh, Aligarh

1229

Nil

8 | EMPart-2/
Udyog
Aadhar/MSM
E

1.District industries
centre, Ahmedabad

EM?22400713073574

16.06.2015

2. Government of
India, Ministry of
Micro,Small& Medium
Enterprises, Udyog
Aadhaar

TS06C0002282

29.08.2016
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3.Ministry of UP18C0000412 31.03.2016
Micro,Small& Medium
Enterprises, Udyog
Aadhaar
4. Government of DICC/KAMRUP/EM(PT-2)/02678/2017 | 05.01.2017
Assam, District
Industries and
Commerce
Centre, Kamrup
9 | Lease 1.Adroit Techna, Lease deed for Factory Premises 06.01.2016
Deed/Rent Ahmedabad
Agreement 1(a)Adroit Techna, Lease deed for Small Room with Toilet 21.04.2015
Ahmedabad
1(b)Adroit Techna, Lease deed for Office Premises 06.01.2016
Ahmedabad
2. Kanha Woven Sacks | Lease Deed for Factory Premises 29.12.2015
Ltd, Hyderabad
2(a) Kolan Lavanya Lease Deed for Open Land 01.06.2016
3. U.P. Industrial Tripartite Agreement 19.01.2016
Development
Corporation Ltd
3(a) U.P. Industrial Tripartite Agreement 17.04.2017
Development
Corporation Ltd
3(b) Jain Iron Steel Lease Deed for 3914 sq mtr shed area 17.01.2017
Company Pvt Ltd '
3(c) Jain Iron Steel Lease Deed for 2475 sq mtr shed area 04.09.2015
Company Pvt Ltd
4. Raj Alco Brew Pvt Lease Deed for Factory Premises 25.09.2016 &
Ltd, Dibrugarh 27.03.15
10 | Gram Office of the Gram 11529 15.12.2017
Panchayat/ Panchayat, Bollaram,
Municipal Telangana
11 | Contract 1. Government of AMD/148/2015 08.08.2017
Labour Gujarat, Labour
License as Commissioner office
Principal 2. Government of CLP/SAN/ACL/SR/00990/2017 30.06.2017
Employer Telangana, Labour
Department
3.Labour Department | UPCLA11000023 23.03.2018
Uttar Pradesh
4. Government of 563 17.08.2017
Assam. Office of the
Labour Commissioner,
Assam
12 | BIS 1. Bureau of Indian CM/L-7200021583 26.08.2016
Standards,
e CM/L-7200021280 05.09.2016
CM/L-7200022787 16.09.2016
CM/1.-7200021482 09.09.2016
CM/L-7200021583 26.08.2016
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2. Bureau of Indian CM/ L-6300034490 31.08.2019
Standards, Hyderabad (validity)
CM/L-6300038599 31.08.2019
(validity)
CM/L-6300038603 31.08.2019
CM/L-6300026693 31.08.2019(validit
y)
CM/L-6300026592 31.08.2019
(validity)
CM/L-6300026794 31.08.2018
(validity)
CM/1L-6300026591 31.08.2018
(valdity)
3. Bureau of Indian CML NO 8700033310 22.05.2018
Standards, Ghaziabad
CML NO 8700033714 22.05.2018
CML NO 8700033512 22.05.2018
CML NO 8700033411 22.05.2018
CML NO 8700033613 22.05.2018
4. Bureau of Indian CML NO 5400017186 26.04.2018
Standards, Guwahati
CML NO 5400017085 16.04.2018
CML NO 5400017489 26.04.2018
CML NO 5400017590 26.04.2018
CML NO 5400018188 26.04.2018
5. Bureau of Indian CML NO 5100025366 25.04.2017
Standards, Kolkata  |'CMTL, NO 5482271 25.04.2017
CML NO 5475173 07.03.2017
CML NO 5476074 07.03.2017
CML NO 5478482 27.03.2017
CML NO 5545067 07.06.2017
CML NO 5100091379 30.01.2017
CML NO 5100091379 14.09.2016
CML NO 5634975 22.09.2016
13 | ISO ISO 9001:2015, West 105611-A01 27.06.2016
Certificates Bengal, LMS
Certifications Pvt Ltd
Lucknow
ISO 9001:2015, Assam, | 33675-A01 03.05.2016
Rani Plant, LMS
Certifications Pvt Ltd
California
ISO 9001:2015, 33676-A01 03.05.2016
Sikandrabad , LMS
Certifications Pvt Ltd
California
1SO 9001:2015, 33677-A01 03.05.2016
Ahmedabad , LMS
Certifications Pvt Ltd e
California o e R
?PWES /
5y (’g,. = (0,
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ISO 9001:2015, 34090-A01 03.05.2016
Hyderabad , LMS
Certifications Pvt Ltd
California
1SO 9001:2015, 33676-A01 03.05.2016
Sikandrabad , LMS
Certifications Pvt Ltd
California
ISO 14001:2015, West 33257-A02 25.01.2016
Bengal, LMS
Certifications Pvt Ltd
Lucknow
OHSAS 18001:2007, 33257-A03 25.01.2016
West Bengal, LMS
Certifications Pvt Ltd
Lucknow
ISO 9001:2015, IN34090A 03.11.2016
Hyderabad , LMS
Certifications Pvt Ltd
California
14 | NSF NGSF International, C0293342-01 17.11.2016
Recognizer USA for West Bengal
15 | Evaluation CSIR- Central Building | Report No PPCD®©/0675 Jun-16
Report Research Institute,
Roorkee
CSIR- Central Building | Report No PPCD®©/ 0685 Jun-16
Research Institute,
Roorkee
16 | Future Directorate General 21372/BOO/P&S/341/MAP 13.05.2013
Projects of Married
MAP Phase II | Accomodation Project,
and Phase III | New Delhi
17 | Product Head Quarters Eastern | 136001/31/B&R/268/Engrs/E2W 10.10.21015
Approval Commond Engrs
Branch
18 | ISCodes and | JB Enviro Consultants | Nil 25.06.2015
ASTM Pvt Ltd, Kolkata
Standards
19 | Approval of Central PWD 37/9/04-office/381-94 15.01.2016
Brands for Department, Shillong
Inclusion in
NITs
20 | Selection of Gujarat Water Supply | CE(Mat)/Vendor Selection/UPVC/4045- | 24.04.2016
Vendor & Sewerage Board, Part3/85
Gandhinagar
21 | Purchase Uttar Pradesh Jal 560/ Purchase/2121-52/2016/11 11.03.2016
Certificate Nigam, Lucknow
22 | Registration Commissionerate of FB/Cag/Wuc/Reg/2015-16/10069-10219 | 21.12.2015
of Pipeline Agriculture, Raj, Jaipur
Manufacturer
s
23 | Approval of | Sardar Sarovar SSNNL/UGPL/Skipper Ltd/PIM 21.05.2016

Pipe
Manufacturer
s/ Suppliers

Narmada Nigam Ltd,
Gandhinagar

Cell/2016/55,/306

UWAHATI) 5
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24

Certificate of
Product
Conformity

Bhutan Standard
Bureau,

CPC-49/2017/0156

13.02.2017

Bhutan Standard
Bureau,

CPC-R01/47/2016,/0097

23.11.2016

Bhutan Standard
Bureau,

CPC-R01/47/2016/0096

23.11.2016

25

Completed
Contract
Work

Border Roads
Organisation, Govt of
India

C/099 APO

10.06.2011

26

Certificate of
product

Government of West
Bengal, Public Health
Engineering
Directorate, Cooch
Behar

NIL

12.05.2014

27

Certificate of
completion

Government of West
Bengal, Central
Drilling Division, PH
Engineering
Directorate, Kolkata

NIL

10.02.2016

28

Certificate of
completion

-do -

-do -

09.02.16

29

-do -

-do -

_do -

10.02.16

30

Certificate of
user

Government of West
Bengal, Public Health
Engineering
Directorate,
Midnapore

NIL

16.06.2014

31

Certificate of
User

Government of West
Benal, Public Health
Engineering
Directorate, Cooch
Bihar

NIL

11.07.2016

32

-do

Government of West
Bengal, Siliguri Water
Supply Division,
Siliguri

NIL

10.07.2014

33

-do

Government of West
Benal, Public Health
Engineering
Directorate, Cooch
Bihar

NIL

11.07.2016

34

Certificate of
completion

Government of West
Bengal, Public Health
Engineering
Directorate, Bankura

NIL

28.07.2011

35

-do-

_do -

NIL

28.07.2011

36

_do -

Governement of
Tripura, Rural
Development
Department, Agartala

Nil

04.06.2011

37

-do-

Governement of
Tripura, Resource
Division, Agartala

NIL

14.01.2016

38

-do -

_do -
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39 -do- West Bengal Agro AIC/AED/SKIPPER/EE/62/15-16 16.04.2015
Industries Corporation
Limited, Kolkata
40 | Certificate of | West Bengal Agro NIL 20.11.2015
completion Industries Corporation
Limited, Kolkata
41 -do- - do- NIL 10.09.2015
42 -do- -do - AIC/AED/SKIPPER/15-16/440/EE 18.06.2015
43 -do- -do- NIL 09.09.2016
44 -do- -do- NIL 09.09.2016
45 -do- -do- NIL 09.09.2016
46 -do - -do- NIL 09.09.2016
47 -do- -do- NIL 09.09.2016
48 - do- Government of West NIL 13.04.2015
Bengal, Agri Mech
Division, Burdwan
49 -do- Durgapur Municipal DMC/PUR/3075 07.11.2014
Corporation,
Durgapur
50 -do- Uluberia Municipality, | UM/2285 25.11.2014
Uluberia
51 -do- -do - UM/2284 25.11.2014
52 -do- Executive Engineer NIL 10.02.2015
(PHE), Dibrugarh
Division, Dibrugarh
53 -do- -do- NIL 10.02.15
54 -do- -do- Nil 10.02.2015
55 -do- -do- NIL 10.02.2015
56 -do- -do- NIL 10.02.2015
57 -do- Larsen & Toubro NIL 21.09.2016
Limited, Construction
Division, Hyderabad
58 | Supply & Sekisui Speciality 01.01.2018
Purchase Chemicals (Thailand)
Agreement Company Limited,
Bangkok
59 | Recognise NSF International, C0293342-01 17.11.2016
certificate USA for West Bengal
60 | Agreement Vector Management 25.04.2018 &
Consulting Private 12.06.2018
Limited, Majiwada,
Thane
61 | Consignment | Rungta Brothers, 19.10.2016
Agreement Raipur
62 | Commission D. Kumar & Sales, 28.11.14 &
Agreement Guwahati 28.11.16
63 | Event E65 Media Solutions 07.10.15
Management

Agreement
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DETAILS OF POLYMER DIVISON RELATED TRADEMARK

SL Application

NO No Status Class Mark

1 3296845 Registered 45 Skipper Saathi

2 3598753 Registered 1 Skipper Solvent Cement

3 2249540 Registered 6 Buildsafe

4 2371935 Registered 6 Skipper Magik Fit

5 2371936 Registered 17 Skipper Magik Fit

6 2371937 Registered 6 Skipper Magic Fix

7 2371938 Registered 17 Skipper Magic Fix

8 2371939 Registered 6 Skipper Magik Flow

9 2371940 Registered 17 Skipper Magik Flow

10 A Copyright Skipper Fixed for Life L
121184/2017 Opyrig L e

11 . Copyright Skipper Magic Fix Lo
110656/ 2014 pyrig ppervagic Hix Logo

12 iy Copyright Skipper Magic Fit Lo
110657/2014 PyTig pper Mag 80

13 A Copyright Skipper Magic Flow L
110655,/2014 OPyriE tpper Vaglc How Logo




