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Ref: KSM/CM-6 December 30, 2023
Listing Department Listing Department,
The Bombay Stock Exchange Limited, National Stock Exchange of India Limited
Phiroze jeejeebhoy Towers Exchange Plaza, Bandra-Kurla Complex
Dalal Street, Mumbai- 400023 Bandra (East), Mumbai-400051
[Scrip Code- 505720] [Scrip Code-HERCULES EQ]

Sub: : Notice to the Equity Shareholders of Hercules Hoists Limited (“Company”) as per the
directions of the Hon'ble National Company Law Tribunal, Mumbai Bench (“Hon’ble NCLT”)

Dear Sir/Madam,

We are pleased to inform you that the Hon’ble National Company Law Tribunal (“NCLT” or “Tribunal”),
vide their order dated December 19, 2023, has directed to convene a meeting of the equity
shareholders of Hercules Hoists Limited (“Company” or "Demerged Company") which is scheduled to
be held on Tuesday, January 30, 2024 at 11:00 a.m. (IST) through Video Conferencing or Other Audio
Visual Means (“VC/OAVM”) (“the Meeting”), to transact the business w.r.t. approval of the
proposed Scheme of Arrangement between the Company and Indef Manufacturing Limited (“IML” or
“Resulting Company”) and their respective Shareholders under Sections 230-232 and other applicable
provisions of the Companies Act, 2013, ("Act") and the Rules framed thereunder (“Scheme”). The
venue of the Meeting shall be deemed to be the Registered Office of the Company situated at Bajaj
Bhavan, 226, Jamnalal Bajaj Marg, Nariman Point, Mumbai 400021 (Maharashtra) India.

In compliance with the provisions of Section 108 of the Act and Rule 20 of the Companies
(Management and Administration) Rules, 2014, as amended from time to time, and the provisions of
Regulation 44 of the SEBI Listing Regulations, the members are provided with the facility to cast their
vote electronically, through the remote e-voting services provided by Link Intime on the resolution set
forth in this Notice.

The e-voting by electronic means prior to the Meeting starts on Friday, January 26, 2024 (09:00 A.M.
IST) and ends on Monday, January 29, 2024 (05:00 P.M. IST). This e-voting module, provided to cast
vote prior to the Meeting, will be disabled by Linkintime for voting thereafter.

The voting rights of Shareholders shall be reckoned on the paid-up value of shares registered in the
name of Shareholder/Beneficial Owner as on Tuesday, January 23, 2024 (“Cut-off date”). Those
Members, who will be present in the Meeting through VC/OAVM facility and have not casted their
vote on the resolution through e-voting prior to the Meeting and are otherwise not barred from doing
so, shall be eligible to vote through e-voting system during the Meeting (‘InstaMeet facility’) as
provided by Linkintime. The Members who have cast their vote prior to the Meeting may also
attend/participate in the Meeting through VC / OAVM but shall not be entitled to cast their vote again.

The voting results shall be declared within two (2) working days or three (3) days, whichever is earlier,
from the conclusion of the Meeting.
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The Notice of the Meeting along with the Explanatory Statement and corresponding annexures, will
be made available on the Company’s website www.indef.com.

We request you to take the above on record and that the same be treated as compliance under the
applicable provisions of the SEBI Listing Regulations.

Thanking you.

For Hercules Hoists Limited
K|R Digitally signed

by KIRAN
SUBHAS  stgHasH
Kiram MukadanmH QUKADAM
Company Secretpy) KADA 2023.1230
11:34:58
M +05'30
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Scheme of Demerger and Arrangement

between

Hercules Hoists Limited
(‘First Applicant Company’ or ‘Demerged Company’)

and

Indef Manufacturing Limited
(‘Second Applicant Company’ or ‘Resulting Company’)



NOTICE OF MEETING OF THE EQUITY SHAREHOLDERS OF HERCULES HOISTS LIMITED CONVENED
AS PER THE DIRECTIONS OF THE HON. NATIONAL COMPANY LAW TRIBUNAL, MUMBAI BENCH

Day Tuesday

Date January 30, 2024

Time 11.00 A.M. (IST)

Mode Video Conferencing /Other Audio-Visual Means
Weblink for | https://instameet.linkintime.co.in
participation in

Meeting

Cut-off date for E-|January 23, 2024
voting

E-voting Period January 26, 2024 (9:00 A.M.)
to

January 29, 2024 (5:00 P.M.)
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Form Mo. CAA 2

{Pursuant to Section 230 (3) of the Companies Act, 2013 and Rules 6 and 7 of the Companies
(Compromises, Arrangements and Amalgamations) Rules, 2016)

IN THE HON. NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH, COURT |
COMPANY APPLICATION NO. CA(CAA) 181/MB/2023

HERCULES HOISTS LIMITED...

INDEF MAMNUFACTURING LIMITED ...

In the matter of Companies Act, 2013

AMND
In the matter of Section 230 to 232 of the
Companies Act, 2013 read with other
applicable provisions of the Companies Act,
2013  and Companies [Compromises,
Arrangements and Amalgamation) Rules,
2016

AMND
In the matter of Scheme of Demerger and
Arrangement between HERCULES HOISTS
LIMITED (‘First Applicant Company' or
'Demerged Company’) and INDEF
MANUFACTURING LIMITED ('Second
Applicant Company’ or ‘Resulting Company’)

First Applicant Company / Demerged
Company

Second Applicant Company / Resulting
Company
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NOTICE TO EQUITY SHAREHOLDERS
MEETING OF THE EQUITY SHAREHOLDERS OF HERCULES HOISTS LIMITED

{eonvenad pursuant to an order dated December 19, 2023 passed by the National Campany Law Tribumal, Bench at Mumibbai)

To,
The equity shareholders of Hercules Hoists Limited

NOTICE is hereby given that by an order pronounced on December 19, 2023 (the "Order”) in the
abovementioned Company Application, the Mumbai bench of the Hon. Mational Company Law
Tribunal ("NCLT") has directed a meeting to be convened and held of the equity shareholders of
Hercules Hoists Limited {(“Company/ HHL"), for the purpose of considering, and if thought fit,
approving the Scheme of Demerger and Arrangement between HERCULES HOISTS LIMITED
('Demerged Company’) and INDEF MANUFACTURING LIMITED ('Resulting Company ') and their
respective shareholders [the “Scheme”) pursuant to the provisions of Sections 230 to 232, and
other applicable provisions of the Companies Act, 2013 ("Act”).

In pursuance of the said Order and as directed therein, notice is hereby given that a meeting of
equity shareholders of the Company ("Tribunal Convened Meeting” or "Meeting") will be held on
Tuesday, January 30, 2024 at 11:00 A.M. (IST) or any adjourned dates thereof, for the purpose of
considering, and if thought fit, approving the proposed Scheme, by exarcising the option to convene
the meeting through Video Conferencing ('VC') or Other Audio Visual Means ('OAVM') mode
without holding a general meeting requiring the physical presence of shareholders at a common
venue, as per applicable operating procedures mentioned in Circular No. 14/2020 dated 08.04.2020
read with Circular Nos. 17/2020 dated 13.04.2020, 22/2020 dated 15.06.2020, 33/2020 dated
28.09.2020, 39/2020 dated 31.12.2020 and 10/2021 dated 23.06.2021, 2/2022 and 3/2022 dated
05.05.2022 and 10/2022, 11/2022 dated 28.12.2022 and 09/2023 dated 25.09.2023 issued by the
Ministry of Corporate Affairs (“MCA Circulars”), with necessary modifications as stated herein or as
may be required.

The NCLT has appointed Mr. Aditya lain, Advocate and failing him Mr, K. 1. Mallya, Independent
Director of the Demerged Company as the Chairman of the Meeting. The above-mentioned
Scheme, if approved at the Meeting, will be subject to the subsequent approval of the NCLT.

TAKE NOTICE that the equity shareholders shall have the facility and option of voting on the
resalution for approval of the Scheme by casting their votes through remote e-vating prior to the
MMeeting during the period commencing from 9:00 A.M. 15T on Friday, January 26, 2024 and ending
at 5:00 P.M. 15T on Monday, lanuary 29, 2024, The voting rights of equity shareholders shall be in
proportion to their share in the paid-up equity share capital of the Cempany as on the cut-off date
determined as per applicable law ("Cut-off Date"), A person who is not an equity shareholder as on
the Cut-off Date, should treat the Motice for information purpose only. The equity shareholders
opting to cast their votes by remote e voting or e-voting during the Meeting through



WC/ DAVM are requested to read the instructions in the Notes of this Notice for further details on
remote e-voting and e-voting during the Meeting.

TAKE FURTHER NOTICE that the following resclution is proposed under Sections 230 to 232 of the
Act and the rules framed thereunder (including any statutory modification(s) or re-enactment
thereof for the time being In force) and the provisions of the Memorandum of Association and
Articles of Association of the Company, for the purpose of considering, and If thought fit, approving
the Scheme:

“RESOLVED THAT pursuant to the provisions of Sections 230 to 232 of the Companies Act, 2013,
and any other applicable provisions of the Companies Act, 2013 (including any statutory
modification(s) or re-enactment thereof, for the time being in force), the rules, circulars and
notifications made thereunder as may be applicable, the Securities and Exchange Board of India
(Listing Obligations and Disclosure Requirements) Regulations, 2015 (as amended from time to
time), Master Circular No. SEBI/HO/CFD/DILL/CIR/P/2021/0000000665 dated November 23, 2021
issued by the Securities and Exchange Board of India (“SEBI”) and as amended from time to time,
read with the No Adverse Observation Letter / No Objection Letter letters dated May 23, 2023 and
May 24, 2023 jssued by BSE Limited and the National Stock Exchange of India Limited respectively
and relevant provisions of other applicable laws, the provisions of the Memorandum of Association
and Articles of Association of the Company, and subject to the approval of the Hon. National
Company Law Tribunal, Mumbai Bench ["NCLT") and/or the MNational Company Law Appellate
Tribunal er such ather farum or autherity as may be vested with the appellate jurisdiction in relation
to approval of the Scheme and such other approvals, permissions and sanctions of regulatory and
other authorities, as may be necessary and subject to such conditions and modifications as may be
deemed appropriate, at any time and for any reason whatsoever, or which may otherwise be
considered necessary, desirable or as maybe prescribed or imposed by theHon. NCLT or by any
regulatory or other authorities, while granting such approvals, permissions and sanctions, which
may be agreed to by the Board of Directors of the Company, the proposed Scheme of Demerger
and Arrangement between HERCULES HOISTS LIMITED ('‘Demerged Company'] and INDEF
MANUFACTURING LIMITED ('Resulting Company'), and their respective shareholders {the
“scheme”), be and is hereby approved,

RESOLVED FURTHER THAT any Directors of the Company or President & CEO or Chief Financial
Officer or Company Secretary of the Company (referred to as Authorised Representative(s) of the
Company) be and are hereby authorized to carry out or 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.

RESOLVED FURTHER THAT any of the Authorised Representativels) be and hereby jointly or
severally authorized to take all actions and decide all matters relating to and/or incidental to the
aforesaid scheme, including but not limited to:

a) Preparing and signing the scheme of arrangement, applications, petitions, affidavits,
undertakings, vakalatnamas, declarations, letters, notices, documents, papers and the like on
behalf of the Company in consultation with the advocates [ legal representatives / firm of
company secretaries appointed for the purpose of giving effect to the said composite scheme
of arrangement;



b)

c)

d}

f)

a)

h)

)

k)

Filing applications with the NCLT Mumbai or such other appropriate authority seeking
directions as to canvening or dispensing with the meeting of the shareholders or creditors of
the Company and where necessary to take steps to convene and hold such meetings as per the
directions of the NCLT, Mumbai;

Signing and issuing public advertisements and to issue notices to the members or any other
class of persons, as per directions of the NCLT Mumbal, as the case may be;

Filing and submitting the scheme of arrangement, necessary petitions, affidavits, letters,
documents, papers and the like with the NCLT Mumbai, Registrar of Companies, Regional
Director and/or any other authority as may be required pursuant to the relevant provisions of
applicable laws, rules or regulations;

Engaging Counsels, Advocates, Solicitors, Company Secretaries, Chartered Accountants and
other professionals and signing and executing vakalatnama wherever necessary, and signing
and issuing public advertisements and notices;

Obtaining approval from such other authorities and parties including the shareholders,
creditors, lenders as may be considered necessary to the said Scheme;

To communicate and correspond with the stock exchanges, banks, institutions, investors,
government authorities, local authorities and other authorities where required about the
scheme and do all such acts, deeds, matters and things as may be at their discretion deem
necessary or desirable for such purpose and with power of the Company to settle any queries,
difficulties or doubts that may arise in this regard as they may in their absolute discretion, deem
fit and proper for the purpose of giving effect to the above resolutions;

Making any modifications/alterations/changes therein as may be suggested, prescribed,
expedient or necessary for satisfying the reguirement or conditions imposed by the NCLT
Mumbai, Registrar of Companies, Regional Director, Income Tax Authorities, other
Governmental Authorities and/or any other authority,

Withdrawing the scheme at any stage in case the changes or modifications required in this
Scheme or the conditions imposed by the NCLT Mumbai and/or any other authority, are not
acceptable, and if the Scheme cannot be implemented otherwise and to do all such acts, deeds
and things considered necessary in connection therewith or incidental thereto;

Settling any question or difficulty that may arise with regard to the implementation of the above
Scheme, and to give effect to the above resolution;

Obtaining the order of the NCLT Mumbai, as the case may be, approving the scheme and filing
the same with the Registrar of Companies, Mumbai, Maharashtra, so as to make the sanctioned
scheme effective;

Doing all further acts, deeds, matters and things as may be considered necessary, proper or
expedient to give effect to the scheme and for matters connected therewith or incidental
thereto: and



m) Filing a copy of the resolution duly certified and forward to the concerned authorities including
the NCLT Mumbal, as the case may be.”

In accordance with the provisions of Sections 230 to 232 of the Act, the Scheme shall be considered
approved by the equity shareholders anly if the Scheme is approved by majority of persons
representing three fourth in value of the equity shareholders of the Company, voting through
remote e-voting and e-voting facility made avallable during the Meeting through VC/ OAVM.

The Scheme, if approved in the Meeting, will be subject to the subsequent approval of the NCLT.

A copy of the Explanatory Statement, under Sections 230(3), 232(1) and (2) and 102 of the
Companies Act, 2013 read with Rule & of the Companies (Compromises, Arrangements and
Amalgamations) Rules, 2016, the Scheme and the other enclosures as indicated in the Index are
enclosed.

Sd/-
Aditya lain (Advocate)
Chairman appointed for the Meeting.

Dated this Mumbai, December 29, 2023

Company: HERCULES HOISTS LIMITED
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Notes:

1.

Only registered equity shareholders of the Company may attend (either in person or by
Authorised Representative) the said Meeting of the Equity Shareholders of the Company,
being conducted through VC/OAVM and vote at the Meeting.

Pursuant to the order pronounced on December 19, 2023, in Company Application MNo. CA
(CAA) 1B1/MB/2023 ("Order”), passed by the Hon. National Company Law Tribunal,
Mumbai Bench ("NCLT"), the meeting of the equity shareholders of Hercules Hoists Limited
("Tribunal Convened Meeting” or "Meeting”) is being convened onTuesday, January 30,
2023 at 11:00 A.M. IST through Video Conferencing (“VC")/Other Audio Visual Means
("OAVM”) without the physical presence of the equity shareholders at a common venue, at
the option of the Company and as per applicable procedure (with requisite maodifications
as may be required) referred to in General Circular No. 14/2020 dated 08.04.2020 read with
Circular Mos. 17/2020 dated 13.04.2020, 22/2020 dated 15.06.2020, 33/2020 dated
28.09.2020, 38/2020 dated 31.12.2020 and 10/2021 dated 23.06.2021, 2/2022 and 3/2022
dated 05.05.2022 and 10/2022, 11/2022 dated 28.12.2022 and 09/2023 dated 25.09.2023
issued by the Ministry of Corporate Affairs, Government af India (collectively referred to as
"MCA Circulars™), for the purpose of considering, and if thought fit, approving the Scheme
of Demerger and Arrangement between HERCULES HOISTS LIMITED ('Demerged Company’)
and INDEF MAMNUFACTURING LIMITED ( ‘Resulting Company’), and their respective
shareholders, pursuant to the provisions of Sections 230 to 232, and other applicable
provisions of the Companies Act, 2013 ("Act") (the "Scheme"). In accordance with the MCA
Circulars, provisions of the Act and the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015 ("Listing Regulations”), the
Meeting is being held through VC/ OAVM. As per Order and MCA Circulars, since the
meeting is held through VC/0AVM, the deemed venue of the Meeting shall be registered
office of the Company.

Explanatory Statement under Sections 230(3), 232(1), 232(2) and 102 of the Act read with
Rule 6 of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016
{("Merger Rules”) in respect of the business set out in the Notice, is annexed hereto.

Equity shareholders attending the Meeting through VC/f OAVM will be counted for the
purpose of reckoning the guorum as prescribed under Section 103 of the Act. Further, in
terms of the Order, in case the required quorum for the Meeting is not present at the
commencement of the Meeting, then the Meeting shall be adjourned by 30 (thirty) minutes
and thereafter, the persons present shall be deemed to constitute the quorum.

Pursuant to the Order of the Hon. NCLT, the Company has exercised the option to convene
the Meeting of equity shareholders by VC/OAVM, and there is no requirement of
appointment of proxies as per General Circular No. 14/2020 dated April 8, 2020.
Accordingly, the facility of appointment of proxies by equity shareholders under Section
105 of the Act will not be available for the said Meeting.

Institutional / Corporate Shareholders (i.e., other than individual/ HUF, NRI etc.) are
required to send a scanned copy of respective Board resolution or authorization,
authorizing its representative(s) to attend this Meeting of Equity Shareholders through VC/
OAVM on its behalf and to vote through remote e-voting.



7. The Han. NCLT has appointed M/s. 5. NAnanthasubramanian & Co., Practising Company
Secretaries, Thane, as the Scrutinizer to scrutinize votes cast electronically through remote
e-voting and e-voting during the Meeting in a fair and transparent manner. The Scrutinizer
shall submit a consolidated report on votes cast to the Chairman of the Meeting or to the
person so authorised by the Chairman. The Scrutinizer's decision on the validity of the votes
cast electronically shall be final.

8. Interms of the directions contained in the Order, the Notice convening the Meeting will be
published by Company through advertisement in the 'Business Standard’ in English
language and in the 'Navshakti’ in Marathi language, both having wide circulation in the
State of Maharashtra indicating the day, date, place and time of the Meeting and stating
that the copy of the Scheme, the Explanatory Statement required to be furnished pursuant
to Sections 230 to 232 of the Act can be obtained free of charge by emailing the Company
at ksm@indef.com,

9. As the Company has exercised the option to convene the Meeting through VC/OAVM, the
facility for appointment of proxies by the equity shareholders is not available for the
Meeting and hence, the Proxy Form, Attendance Slip and Route Map are not annexed to
this Notice.

DECLARATION OF RESULTS ON THE RESOLUTION

(i) The Scrutinizer shall, after the conclusion of the Meeting, submit a consolidated
Scrutinizer’'s report of the total votes cast in favour and against the resolution and invalid
votes, if any and submit the same to the Chairman of the Meeting or a person authorized
by Chairman in writing who shall countersign the same.

(i) The result of the voting shall be announced by the Chairman of the Meeting, or a person
authorized by the Chairman in writing within 2 {two) working days from the conclusion of
the Meeting upon receipt of the Scrutinizer's Report. The results declared, along with the
Scrutinizer's Report, shall be displayed on the notice board of registered office of the
Company and hosted on the website of the Company and on the website of Link Intime
immediately after the result is declared. The Company shall also simultaneously forward
the results along with the Scrutinizer's Report to BSE Limited and National Stock Exchange
of India Limited, the stock exchanges where the Company's equity shares are listed,

(iii) Subject to the receipt of requisite number of votes, the resolution shall be deemed to be
passed on the date of the Meeting, i.e., on January 30, 2024,



1)

i)

V)

V)

VOTING THROUGH ELECTRONIC MEANS

As per the directions of the Hon. NCLT and in terms of the provisions of Section 108 of
the Act, read with Rule 20 of the Companies (Management and Administration) Rules,
2014 as amended and Regulation 44 of the Listing Regulations, MCA Circulars and in
terms of SEB| circular no. SEBI/HO/CFD/CMD/CIR/P/2020/242 dated December 3,
2020, the Company is pleased to provide the facility of “e-voting” to its equity
shareholders, to enable them te cast their votes on the resolution proposed to be
passed during the Meeting, by electronic means. The Company has engaged the
services of Link Intime India Private Limited (Link Intime), as the authorized agency to
provide e-voting [i.e. remote e-voting and e-voting during the Meeting) facility as well
asto enable the equity shareholders {or its authorized representatives, as the case may
be) of the Company to attend and participate in the Meeting through VC/OAVM. The
facility of casting the votes by the members using an electronic voting system frem a
place other than venue of the Meeting as well as e voting during the Meeting will be
provided by Link Intime India Private Limited (Link Intime}. The equity shareholders
opting to cast their votes by remote e voting or e-voting during the Meeting are
requested to read the instructions in the Notes below carefully.

The cut-off date to determine the eligibility to attend and vote by remote e-voting or
e-voting during the Meeting shall be as per applicable law {"Cut-off Date”). Only those
equity shareholders, who will be present at the Meeting through VC/0AVM facility and
have not cast their vote by remote e-voting prior to the Meeting and are otherwise not
barred from doing so, shall be eligible to vote through e-voting system during the
Meeting,

The remote e-voting period shall commence onfFriday , January 26, 2024 at 5:00 A.M.
I5T and end on Monday, lanuary 29, 2024 at 5:00 P.M. I5T. The remote e-voting module
shall be disabled by Link Intime for remote e-voting thereafter.

The voting rights of the equity shareholders shall be in proportion to their share in the
paid-up share capital of the Company as on the Cut-off Date i.e. January 23, 2024, Any
persan who s not an equity shareholder of the Company as on the said date should
treat this Notice for information purposes only. In case of joint holders attending the
Meeting, only such joint holder whose name appears first in order of names in the
Register of Members of the Company in respect of such joint holding will be entitled to
vote.

Each equity shareholder can opt for only one mode of voting i.e. [3) remote e-voting
prior to Meeting; or (b) vote through e-voting system during the Meeting through
VC/OAVM as arranged by Link Intime on behalf of the Company. The equity
shareholders who have cast their votes by remote e«woting prior to the Meeting will be
eligible to participate at the Meeting but shall not be eligible to cast their vote during
the Meeting.



THE PROCESS AND MANNER FOR REMOTE E-VOTING IS AS UNDER:

)

)

V)

v)

In compliance with provisions of Section 108 of the Companies Act, 2013 and Rule 20 of the
Companies (Management and Administration) Rules, 2014 as amended by the Companies
(Management and Administration) Amendment Rules, 2015 and Regulation no. 44 of the SEBI
(Listing Obligations and Disclosure Reguirements) Regulations 2015, the Caompany is pleased
to provide its members with facility to exercise their right to vote on resolutions proposed te
be considered at the Meeting of Equity Shareholders by electronic means and the business
may be transacted through e-voting services. The facility of casting the votes by the members
using an electronic voting system from a place other than venue of the Meeting of Equity
Shareholders will be provided by Link Intime India Private Limited {Link Intime).

The facility for veting through e-vating shall be made available at the Meeting of Equity
Shareholders and the members attending the meeting through Video Conferencing("vC")/
Other Audio-Visual Means ("OAVM”), who have not cast their vote by remote e voting shall
be able to exercise their right at Meeting of Equity Shareholders.

The members who have cast their vote-by e voting prior to the Meeting of Equity
Shareholders may also attend the Meeting of Equity Shareholders through Video
Conferencing|"VC")/ Other Audio-Visual Means ("OAYM"), but shall not be entitled to cast
their vote again,

The e-voting period commences on Friday, lanuary 26, 2024 {9:00 am} and ends on Monday
January 29, 2024 (5:00 pm). During this period, members of the Company holding shares
either in physical form or in dematerialized form, as on the cut-off date of January 23, 2024
may cast their vote by e-voting. The & voting module shall be disabled by Link Intime for
vating thereafter.

As per the SEBI circular dated December 9, 2020, individual shareholders holding securities
in demat mode can register directly with the depository or will have the option of accessing
various ESP portals directly from their demat accounts.

A) Login method for individual shareholders holding securities in demat mode is given below:

L.

Individual shareholders holding securities in demat mode with NSDL

a. Ewisting [DeAS user can wisit the e Services website of MNSDL iz
https://eservices.nsdl.com either on a personal computer or on a mobile. On the e
Services home page click on the "Beneficial Owner" icon under "Login"" which is
available under 'IDeAS" section, this will prompt you to enter your existing User 1D and
Password, After successful authentication, you will be able to see e-Voting services
under Value added services. Click on "Access to e-Voting" under e-Voting services and
you will be able to see e-Voting page. Click on company name or e-Voting service
provider name i.e. LINKINTIME and you will be re-directad to “InstaVote” website for
casting your vote during the remote e-\oting period.




2.

b. If you are not registered for [DeAS e-Services, option fo register is available
at https://eservices.nsdl.com Select "Register Online for 1DeAS Portal" or click

at https://eservices.nsdl.com/SecureWeb/|deasDirectReg.jsp

c. Visit the & Voting website of NSDL. Open web browser by typing the following
URL: https://eservices.nsdl.com either on a personal computer or on a mobile. Once the
home page of e-Voting system is launched, click on the icon "Login” which is available
under 'Shareholder/Member' section. & new screen will open. You will have to enter
your User ID (i.e. your sixteen-digit demat account number hold with NSDL),
Password/OTP and a Verification Code as shown on the screen, After successful
authentication, you will be redirected to NSDL Depository site wherein you can see e-
Voting page. Click on company name or e-Voting service provider name i.e. LINKINTIME
and you will be redirected to "InstaVote” website for casting your vote during the
remote e-Voting period.

Individual Sharehalders halding securities in demat mode with CDSL

a. Existing users who have opted for Easi / Easiest, can login through their user id and
password. Option will be made available to reach e-Voting page without any further
authentication, The URL for wusers to login to Easi [/  Easiest
are https://web.cdslindia.com/myeasi/home/login or www .cdslindia.com and click on
Mew System Myeasi.

b. After successful login of Easi/Easiest the user will be able to see the E Voting Menu. The
Menu will have links of e-Voting service provider i.e. LINKINTIME. Click on LINKINTIME
and you will be redirected to “InstaVote” website for casting your vote during the
remote e-Voting period,

c. If the wuser is not registered for Easi/Easiest, option to register is available
at https://web.cdslindia.com/myeasi/Registration/EasiRegistration.

d. Alternatively, the user can directly access € Voting page by providing demat account
number and PAN No. from a link inwww.cdslindia.com home page. The system will
authenticate the user by sending OTP on registered Mobile & Email as recorded in the
demat Account. After successful authentication, user will be provided links for the
respective ESP i.e. LINKINTIME. Click on LINKINTIME and you will be redirected to
“InstaVote” website for casting your vote during the remote e-\Voting period.

Individual Shareholders (holding securities in demat mode) login through their depository
participants

You can also login using the login credentials of your demat account through your
Depository Participant registered with NSDL/CDSL for e-Voting facility. Upon logging in, you
will be able to see e-Voting option, Click on e-Voting option, you will be redirected to
MSDL/CDSL Depository site after successful authentication, wherein you can see e-Voting
feature. Click on company name or e-Voting service provider name i.e. LINKINTIME and you
will be redirected to “InstaV'ote” website for casting your vote duringthe remote e- Voting
period.
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B) Login method for Individual shareholders holding securities in physical formf/ Non
Individual Shareholders holding securities in demat mode is given below:

Individual Shareholders of the company, holding shares in physical form / Non-Individual
Shareholders holding securities in demat mode as on the cutoff date for e-vating may register
for e-Voting facility of Link Intime as under:

1. Open the internet browser and launch the URL: https://instavote linkintime.co.in

2. Click on "Sign Up" under 'SHARE HOLDER' tab and register with your following details: -
A. User ID:

Shareholders holding shares in physical form shall provide Event No + Folio Number
registered with the Company. Shareholders holding shares in NSDL demat account shall
provide 8 Character DP ID followed by 8 Digit Client ID; Shareholders holding shares in
CDSL demat account shall provide 16 Digit Beneficiary 1D.

B. PAN: Enter your 10-digit Permanent Account Mumber (PAN) (Shareholders who have
not updated their PAN with the Depository Participant (DP)/ Company shall use the
sequence number provided to you, if applicable,

C. DOB/DOI: Enter the Date of Birth (DOB) / Date of Incorporation (DO} (As recorded with
your DP / Company - in DD/MM/YYYY format)

D. Bank Account Number: Enter your Bank Account Number (last four digits), as recorded
with your DP/Company.

*Shareholders holding shares in physical form but have not recorded ‘C" and ‘D', shall
provide their Folio number in "D above

*Shareholders holding shares in NSDL form, shall provide ‘D" above

E. Set the password of your choice (The password should contain minimum 8 characters, at
least one special Character (@ #58%), at least one numeral, at least one alphabet and at
least one capital letter).

F. Click "confirm" (Your password is now generated).

W

Click on ‘Login’ under ‘SHARE HOLDER' tab.

Enter your User 1D, Passward, and Image Verification (CAPTCHA) Code and clickon  "Submit’.

5. After successful login, you will be able to see the notification for e-voting. Select “View'
icon.

6. E-voting page will appear.

$
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7. Referthe Resolution description and cast your vote by selecting your desired option  ‘Favour
/ Against’ (If you wish to view the entire Resolution details, click on the‘View Resolution’
file link).

8. After selecting the desired option i.e. Favour / Against, click on'Submit’. A confirmation
box will be displayed. If you wish to confirm your vote, click on ‘Yes’, else to change your
vate, click on 'Ne' and accordingly medify your vote.

C) Guidelines for Institutional shareholders:

Institutional shareholders [i.e. other than Individuals, HUF, NRI etc.) and Custodians are
required to log on the e-voting system of LIIPL at https://instavote.linkintime.co.in and
register themselves as’Custodian / Mutual Fund / Corporate Body’, They are also required
to upload a scanned certified true copy of the board resolution fauthority letter/power of
attorney etc. together with attested specimen signature of the duly authorised
representative(s) in POF format in the ‘Custodian / Mutual Fund / Corporate Bady' login for
the Scrutinizer to verify the same.

D) Helpdesk for Individual Shareholders holding securities in physical mode/ Institutional
shareholders:
Shareholders facing any technical issue in login may contact Link Intime INSTAVOTE helpdesk
by sending a request at enotices@linkintime.co.in or contact on: - Tel; 022 — 4918 6000,

E) Helpdesk for Individual Shareholders holding securities in demat mode:
Individual Shareholders holding securities in demat mode may contact the respective
helpdesk for any technical issues related to login through Depository i.e. NSDL and CDSL.

Helpdesk detail | Login type
Members facing any technical issue in login can contact NSDL ' Individual Shareholders |
helpdesk by sending a request at evoting@nsdl.co.in or call at toll free  holding securities in
no.: 1800 1020 990 and 1800 22 44 30 demat mode with

NSDL
Members facing any technical issue in login can contact CDSL Individual Shareholders
helpdesk by sending a request at helpdesk.evoting@cdslindia.com or holding securities in
contact at 022- 23058738 or 22- 23058542-43, demat mode with CDSL

F) Individual Shareholders holding securities in Physical mode has forgotten the password:

If an Individual Shareholders holding securities in Physical mode has forgotten the USER 1D [Login
10] or Password or both then the shareholder can use the "Forgot Pa ssword” option available on
the e-Vaoting website of Link Intime: https://instavote.linkintime.co.in

o Click on ‘Login’ under 'SHARE HOLDER' tab and further Click "forgot password?’

o Enter User ID, select Mode and Enter Image Verification code (CAPTCHA). Click an
“SUBMIT",
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In case shareholders is having valid email address, Password will be sent to his / her registered
e-mall address. Shareholders can set the password of his/her choice by providing the infarmation
about the particulars of the Security Question and Answer, PAN, DOB/DOI, Bank Account Number
{last four digits) etc. as mentioned above. The password should contain minimum 8 characters,
at least one special character (@1#5&7), at least one numeral, at least one alphabet and at least
one capital letter,

User |D for Shareholders holding shares in Physical Form (i.e. Share Certificate}: Your User ID is
Event No + Folio Number registered with the Company

G) Individual Shareholders holding securities in demat mode with NSDL/ CDSL has forgotten
the password:

Shareholders who are unable to retrieve User 1D/ Password are advised to use Forget User ID and
Forget Password option available at abovementioned depository/ depository participants
website.

It Is strongly recommended not to share your password with any other person and take
utmost care to keep your password confidential.

¢+ For shareholders/ members holding shares in physical form, the details can be used only
for voting on the resolutions contained in this Notice.

»  During the voting period, shareholders/ members can login any number of time till they
have voted on the resolution(s) for a particular “Event”,

H) Other:

1) The voting rights of members shall be in proportion to their shares of the paid-up equity
share capltal of the Company as on the cut-off date of lanuary 23, 2024,

2) A person, whose name is recorded in the register of members or in the register of
beneficlal owners maintained by the depositories as on the cut-off date only shall be
entitled to avail the facility of e-voting /voting at the Meeting of Equity Shareholders.

3) The Scrutinizer (M/s S N Ananthasubramaniam & Co., Practising Company Secretary,
Thane) shall make, not |later than two days of the conclusion of the Meeting of Equity
Shareholders, a consolidated scrutinizer’s report of the total votes cast in favour or
against, if any, to the Chairman or a person authorized by him in writing, who shall
countersign the same and declare the result of the voting forthwith.

The Results declared along with the report of the Scrutinizer shall be placed on the website of
the Company and on the website of Link Intime immediately after the declaration of result by
the Chairman or a person authorized by him in writing. The results shall also be immediately
forwarded to the BSE /NSE. The resolution shall be deemed to be passed at the Meeting of
Equity Shareholders of the Company scheduled to be held on January 30, 2024,
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IN THE HON. NATIONAL COMPANY LAW TRIBUNAL,

MUMBAI BENCH, COURT |
COMPANY APPLICATION NO. CA(CAA) 181/MB/2023

HERCULES HOISTS LIMITED...

INDEF MANUFACTURING LIMITED ...

14

In the matter of Companies Act, 2013

AND
In the matter of Section 230 to 232 of the
Companies Act, 2013 read with other
applicable provisions of the Companies Act,
2013  and Companies (Compromises,
Arrangements and Amalgamation) Rules,
2016

AND
In the matter of Scheme of Demerger and
Arrangement between HERCULES HOISTS
LIMITED ('First Applicant Company’ or
‘Demerged Company’) and INDEF
MANUFACTURING LIMITED (‘Second
Applicant Company’ or ‘Resulting Company’)

First Applicant Company / Demergad
Company

Second Applicant Company / Resulting
Company



EXPLANATORY STATEMENT UNDER SECTIONS 230(3), 231(1), 231{2) AND 102 OF THE COMPANIES
ACT, 2013 READ WITH RULE 6 OF THE COMPANIES (COMPROMISES, ARRANGEMENTS AND
AMALGAMATIONS) RULES, 2016

L

Pursuant to an order pronounced onDecember 19, 2023, by the Hon. National Company
Law Tribunal Mumbai Bench (“NCLT") in the Company Application No. CA(CAA)
181/MB/2023 (“Order”), a meeting of the eguity shareholders of Hercules Hoistdimited
(the “Demerged Company”) is being convened (“Tribunal Convened Meeting” or
“Meeting”) for the purpose of considering, and if thought fit, approving the Scheme of
Demerger and Arrangement between HERCULES HOISTS LIMITED ['Demerged Company’)
and INDEF MANUFACTURING LIMITED (‘Resulting Company’) and their respective
shareholders (the “Scheme”), pursuant to the provisions of Sections 230 to 232, and other
applicable provisions of the Companies Act, 2013 ("Act”). This is a statement accompanying
the notice for the Meeting as required under the Act. The Meeting s being convened as
per the details given below:

Day Tuesday

Date January 30, 2024

Time 11:00 A.M. (IST) S .
Mode Through Video Conferencing /Other Audio Visual Means

The copy of the order of the Hon, NCLT dated December 19, 2023 is enclosed herewith as
Annexure 1,

A copy of the Scheme which has been, inter alia, approved by the Board of Directors
(“Board”) of the Companies at their respective meetings held on September 23, 2022 is
enclosed asA nnexure 2. Capitalised terms used herein but not defined shall have the
meaning assigned to them in the Scheme, unless otherwise stated,

The equity shareholders of the Company would be entitled to vote by remote e voting prior
to the Meeting or by e-voting during the Meeting. The quorum of the Meeting shall be 30
(thirty) equity shareholders of the Company present through VC / OAVM.

In terms of the said Order, the Hon NCLT, has appointed Mr. Aditya Jain ; Advocate failing
him Mr. K. l. Mallya, Independent Director of the Demerged Company, as Chairman of the
Meeting,

The Companies will file the Scheme with the Registrar of Companies, Mumbai Maharashtra
in Form No. GNL-1.

Details as per Rule &(3) of the Merger Rules
(i} Details of the order of the NCLT directing the calling, convening, and conducting of
the Meeting:
Please refer to paragraph no. 1 of this Explanatory Statement for date of the Order
and the date, time, and venue of the Tribunal Convened Meeting.
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(i}

fiii)

Details of the Companies:

Hercules Hoists Limited

(a)
(b)
(c)
(d)
(e)

(f)
(e}

Date of Incorporation: 15/06/1962

Corporate Identification Number; L45400MH1962PLC0O12385

Permanent Account Number: AAACH27060

Type of Company: Listed public limited company.

Registered Office: Bajaj Bhawan, 2™ Floor, 226, Jamnalal Bajaj Marg, Nariman
Point, Mumbai-400021, Maharashtra, India.

Email Address: cs1@indef.com

Name of the stock exchange(s) where securities of the company are listed:
Equity shares of the Company are listed on B5E Limited ("BSE") and National
Stock Exchange of India Limited ["NSE").

Indef Manufacturing Limited

(a)
(b)
(c)
(d)
{e)

(f)
(g)

Date of Incorporation: 12/09/2022

Corporate Identification Number: U29308MH2022PLC390286

Permanent Account Number: AAGCIE4410

Type of Company: Unlisted public limited company.

Registered Office; Bajaj Bhawan, 2™ Floor, 226, Jamnalal Bajaj Marg, Nariman
Point, Mumbai-400021, Maharashtra, India.

Email Address: csli@indef.com

Mame of the stock exchange(s) where securities of the company are listed: The
shares of the Company are not listed on any stock exchange.

Other Particulars of the Company as per Rule 6{3) of the Merger Rules:

Hercules Hoists Limited

a)

b)

Summary of the main objects as per the memorandum of association and
main business carried on by the Company

To carry on the business of manufacturing, sales, distribution and marketing of
mechanical hoists, electric chains hoists, wire rope hoists, crane, and other
material handling equipments and other business by way of investments in
various mutual funds schemes and equity instruments.

Details of change of name, registered office and objects of the Company
during the last five years

{4) Change of Name: There is no change of name during the last five years,

(B] Change of Registered Office: There is no change of Registered Office
during the last five years.

(C) Change of objects: There has been no change in objects clause during last
five years.
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c) Details of the capital structure of the Company including authorised, issued,
subscribed and paid up share capital

IA) The share capital structure of the Company as on March 31, 2023 is as

under:
Particulars Amount (INR)
Authorized Share Capital
4,00,00,000 equity shares of INR 1 each 4,00,00,000
TOTAL 4,00,00,000

Issued, Subscribed and Paid Up Share Capital

3,20,00,000 equity shares of INR 1 each, fully 3,20,00,000
paid up
Total 3,20,00,000

(B) The expected post Scheme capitalstructure of the Company will be as

follows:
Particulars Amount (INR)
Authorized Share Capital
4,00,00,000 equity shares of INR 1 each 4,00,00,000
TOTAL 4,00,00,000

Issued, Subscribed and Paid Up Share Capital

3,20,00,000 equity shares of INR 1 each, fully 3,20,00,000
paid up
Total 3,20,00,000
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d)

Details of the promoters and directors of the Company along with their

addresses:

IA) The details of the promaoters of the Company are as follows:

Sr.
No.

MName of promoter

Address

Prom

oter

1

Kiran Bajaj

Bajaj Bhawan2nd Floor
Point, Mumbai-400021,
India.

226 MNariman
Maharashtra,

Kumud Bajaj

Bajaj BhawanZnd Floor
Point, Mumhbai-200021,
India.

226 Mariman
Maharashtra,

Madhur Bajaj

Baja] BhawanZnd Floor
Point, Mumbai-400021,
India.

226 Mariman
Maharashtra,

Miraj Bajaj Trust

Bajaj BhawanZnd Floor
Point, Mumbai-400021,
India.

226 Mariman
Maharashtra,

Miraj Bajaj

Bajaj Bhawan2nd Floor
Point, Mumbai-400021,
India.

226 Mariman
Maharashtra,

Pooja Bajaj

Bajaj Bhawanind Floor
Point, Mumbai-400021,
India.

226 Mariman
Maharashtra,

Rajivmayan Bajaj

Bajaj Bhawan2nd Floor
Point, Mumbai-200021,
India.

226 Mariman
Maharashtra,

Sanjivnayan
Trust

Bajaj

Baja] BhawanZnd Floor
Point, Mumbai-400021,
India.

226 MNariman
Maharashtra,

Sanjivnayan
Trust

Bajaj

Bajaj Bhawanind Floor
Point, Mumbai-400021,
India.

226 Mariman
Maharashtra,

10

Shekhar Bajaj

Bajaj Bhawan2nd Floor
Point, Mumbai-400021,
India.

226 Mariman
Maharashtra,

11

Shri Sanjivnayan Bajaj

Bajaj Bhawanind Floor
Point, Mumbai-400021,
India,

226 MNariman
Maharashtra,

12

Vanraj Anant Bajaj

Bajaj Bhawan2nd Floor
Point, Mumbai-400021,
India.

226 Mariman
Maharashtra,

13

Kumud Bajaj Trust

Bajaj BhawanZnd Floor
Point, Mumbai-400021,
India.

226 Mariman
Maharashtra,
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14 Madhur Bajaj Trust Bajaj Bhawan2nd Floor 226 Mariman
Paint, Mumbai-400021, Maharashtra,
India.

15 | Kumud Bajaj A/C | Bajaj Bhawan2nd Floor 226 Mariman
Madhur Meelima | Point, Mumbai-400021, Maharashtra,
Family Trust India.

16 | Kumud Bajaj A/C | Bajaj Bhawan2nd Floor 226 Mariman
Madhur Nimisha | Point, Mumbai-400021, Maharashtra,
Family Trust India.

17 Madhur Bajaj A/C | Bajaj Bhawan2nd Floor 226 Nariman
Kumud Bajaj Neelima | Point, Mumbai-400021, Maharashtra,
Family Trust India.

18 Madhur Bajaj A/C | Bajaj Bhawan2nd Floor 226 Nariman
Kumud Bajaj Nimisha | Point, Mumbai-400021, Maharashtra,
Family Trust India.

Promoter Group

15 | Bachhraj Factories | Bajaj Bhawan, 2nd Floor, Jamnalal Bajaj
Private Limited Marg, 226, Nariman Point, Mumbai

400 021, Maharashtra, India.

20 Bajaj Holdings & |C/o Bajaj Auto Limited Complex,

Investment Limited Mumbai-Pune Road, Akurdi, Pune -411
035,

21 Bajaj Sevashram | Bajaj Bhawan, 2Znd Floor, lamnalal Bajaj

Private Ltd Marg, 226, Nariman Point, Mumbai
400 021, Maharashtra, India. —

22 | Jamnalal Sons Private | Bajaj Bhawan, Znd Floor, Jamnalal Bajaj

Limited Marg, 226, Mariman Point, Mumbai
400 021, Maharashtra, India.

23 | Shekhar Holdings Pvt | Bajaj Bhawan, 2nd Floor, Jamnalal Bajaj

Ltd Marg, 226, Mariman Point, Mumbai
400 021, Maharashtra, India.

(B) The details of the directors of the Company as on date of notice are as

follows:

Sr. | Name of | Designation Address

No. | Director |

1 M. Shekhar | Chairman | Flat No. 50, Bldg No. 4, Hill

Bajaj Park, A Graham Bell Marg,

Malabar  Hill, Mumbai-
400008, Maharashtra,
India,

Mr. Nirav Nayan

Mon-Executive

| 97, Mount Unigue, 62 A. G

Bajaj - Mon | Deshmukh Marg, Mumbai-
Independent 400026, Maharashtra,
Director India.
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3 Mr. Hariprasad | Executive | Ashoka Garden B Wing,
Anandkishore Director 1504 T K Road, Mumbai
Mevatia 400015, Maharashtra,

India,

4 Mr. Gaurav | Non-Executive | 74 Madhuli A B Road, Worli,

Vinod Nevatia - Independent | Mumbai-<400018,
Director Maharashtra, India.

5 Mir. Vandan | Non-Executive | 2, Prabhat, 28 B Road, Near

Sitaram Shah - Independent | Inter Continetal Hotel,
Director Churchgate, Mumbai-
400020, Maharashtra,

India.

6 Mr. Jlayavanth
Kallianpur
Mallya

Non-Executive
- Independent
Director

Flat No.23 A-6/7, Happy
Jeevan, LIC Colony, Baorivali
West, Mumbai-400103,

| Maharashtra, India.

7 Mrs. Shruti Jatia

Non-Executive
- Independent
Director

| 111-a,

Somerset  House,
651G, Bhulabhai Desai Road,
Sohpia  College, Breach
Candy, Cumballa  Hill,
Mumbai-400026,

| Maharashtra, India,

8 Mrs.  Neelima
Aditya Bajaj
Swamy

Mon-Executive
- Mon
Independent
Director

| Flat

No 43, 4th  Floor,
Ashoka Apartment, Rungta
Road, Mapeansea Road,
Malabar  Hill, Mumbai-
400006, Maharashtra,

| India,

g) The date of the board meeting of the Company at which the Scheme was
approved by the board of directors including the name of the directors who
voted in favour of the resolution, who voted against the resolution and who

f)

did not vote or participate on such resolution:

The Board of Directors of the Company approved the Scheme at their meeting
dated September 23, 2022, Details of the manner in which the directors of the
Company voted at this meeting are as follows:

Sr. No. | Name of Director Voted in favar/
against/ abstained
1 Mr. Shekhar Bajaj In favour
2 Mr. Mirav Mayan Bajaj In favour
3 Mr. Harlprasad Anandkishore Nevatia | In favour
4 Mr. Gaurav Vinod Nevatia In favour
.5 Mr. Vandan Sitaram Shah In favour
6 Mrs. Shruti Jatia In favour

As on March 31, 2023, the Company had 254 (Two Hundred and Fifty Four)
unsecured creditors and amount due to such unsecured creditors is INR
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g)

14,64,96,766 [Rupees Fourteen Crores Sixty Four Lakhs Ninety Six Thousand
Seven Hundred Sixty Six only).

Mone of the directors, the Key Managerial Personnel (as defined under the Act)
of Company-and their respective Relatives {as defined under the Act) have any
interests, financial or otherwise in the Scheme, except to the extent of their
respective shareholding in the Company, if any, and/or to the extent the said
directors / Key Managerial Personnel are common directors of the Company,
if any. The effect of the Scheme on the material interests of the directors and
Key Managerial Personnel of the Company and their respective Relatives, is
not any different from the effect on other shareholders of the Company. The
details of the shareholding of the directors and Key Managerial Persannel of
the Company as on date of notice is as follows:

Anandkishore Mevatia

Sr. MName of Director Designation No. of shares | No. of
No. held in the @ shares Held
o [ Company in IML
1 Mr. Shekhar Bajaj Chairman 9,06,400 .
2 Mr. Mirav Nayan Baja] | Non-Executive - Non MIL -
Independent
Director
3 Mr. Hariprasad | Executive Director 1600 1

4 Mr. Gaurav Vinod | Non-Executive - - -
Mevatia Independent
Director
5 Mr. Vandan Sitaram | Non-Executive - 52040 -
Shah Independent
Director
B Mr. layavanth | Non-Executive - 200 -
Kallianpur Mallya | Independent
Director
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7 Mrs. Shruti Jatia Non-Executive - -
Independent
Director

8 Mrs, Meelima Aditya | Non-Executive - Non -

Bajaj Swamy Independent

Director

g Mr. Amit Bhalla Chief Executive 34180
Officer

10 Mr. Vijay Singh Chief Financial -
Officer

11 Mr. Kiran Mukadam Company Secretary 1
& Compliance
Officer

h) Disclosure about the effect of the Scheme on the various stakeholders of the

Effect of the Scheme on the stakeholders

The effect of the Scheme on the shareheolders,
promoters, non-promoter shareholders, and key
managerial personnel/directors of the Company
has been set out in the report adopted by the
Beard of Directors of Company pursuant to the
provisions of Section 232(2)(c) of the Act which
is attached as Annexure 3 to this Statement.

All debts, duties, obligations, and liabilities
{including contingent liabilities) of Hercules
Hoists Limited forming part of the Demerged
Company shall stand ftransferred to Indef
Manufacturing Limited to the extent that they
are outstanding as on the Effective Date and
shall become the debts, duties, obligations, and
liabilities of Indef Manufacturing Limited. Mo
compromise |s proposed with the creditors
(including debenture holders) of Hercules Hoists
Limited nor is any of their liability is proposed to
be reduced or extinguished under the Scheme.

Mot applicable.

Mot applicable.

Company:
Sr. | Category of
Mo. | stakeholder
1 Shareholders
2 Promoters
3 Mon-Promaoter
Shareholders
4 Key Managerial
Parsonnel/
Director
5 Creditors
6 |Depositors
7 Debenture
holders
8 Deposit  trustee
Debenture
trustee
] Employees

On the Scheme coming into effect, all the staff,
Workmen and employees of the Demerged
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(iv)

Company engaged in  the Demerged
Undertaking in service on such date shall be
deemed to have become staff, workmen and
employees of IML with effect from the Effective
Date without any break in their service and on
the basis of continuity of service and the terms
and conditions of their employment with HHL
shall not be less favourable than those
applicable to them with reference to the
Demerged Undertaking on the Effective Date.
The position, rank and designation of the
| employees would however be decided by IML.

Mo investigation or proceedings have been instituted or are pending against
Hercules Hoists Limited under the Act.

COther Particulars of the Company as per Rule 6(3] of the Merger Rules:

Indef Manufacturing Limited

Summary of the main objects as per the memorandum of association and
main business carried on by the Company.

The main objects of the Company as set out in Clause 11| of the Memorandum
of Association are as follows:

(i)

To undertake, own, operate, manage, control, administer either alone ar
jointly in partnership, joint venture, collaboration the business of
material handling equipment and in this regard to buy, sell, import,
export, market, distribue, assemble, convert, design, develop, equip,

fabricate, hire, let on hire, lease, running, hiring out on contract, install,
maintain, operate, repair, overhaul, recondition, remaodel, service, and to
act as agent, broker, representative, consultant, stockist, or otherwise,
including in fork lifts, earth-moving machines, all kinds of high-tech
cranes, hot metal cranes, magnet cranes, high capacity cranes, EOT
(Electric Overhead Travelling) cranes, winches, grab buckets, conveyaors,
elevators hoists, chain pulley blocks, elevators, conveyers, conveyer
belts, crane wheels, crane rails, gear boxes, control gears, trolleys,
dredges, barges, launches, tugs and ancillary equipment and all kinds of
material handling equipment, light and heavy equipment, construction
equipment, industrial, nor industrial equipment, foundry equipment,
and its spare parts or otherwise, in India or abroad.

To manufacture, get manufactured from others, buy, sell, assembie,
service, lease, exchange, export, import, machine, and generally deal in
warious items of iron and steel and its products, iron and steel castings,
forgings, of all kinds required by various industries and to carry on the
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b)

(iii)

business of iron-founders, mechanical engineers, manufacturers of
machinery and implements of all kinds, tool-makers, brass founders,
metal-workers, boiler makers, mil wrights, iron & steel converters,
smiths, and to buy, sell, manufacture, repair, convert, alter, let on hire
and deal in implements, machinery, rolling stock and hardware of all
kinds.

To manufacture and/or produce and/or otherwise engage generally in
the manufacture or production of ar dealing in spur gear chain pulley
blocks, electric chain hoists of various capacities and hoisting equipment
of all kinds and allied products and to do all acts and things necessary or
required for the purpose.

Details of change of name, registered office and objects of the Company
during the last five years

(A)
(B)

(C}

Change of Name: There is no change of name during the last five years,
Change ofRegistered Office: There is no change of Registered Office
during the last five years.

Change of objects: There has been no change in objects clause during last
five years.

Details of the capital structure of the Company including authorised, issued,
subscribed and paid up share capital

{A] The share capital structure of the Company as on March 31, 2023 is as

under: [
Particulars Amount (INR)
Authorized Share Capital
1,00,000 equity shares of INR 1 each 1,000,000
TOTAL 1,00,000

Issued, Subscribed and Paid Up Share Capital

1,00,000 equity shares of INR 1 each, fully paid 1,000,000
up
Total 1,00,000
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(B} The expected post Scheme capital structure of the Company will be as

follows:
Particulars Amount (INR)
Authorized Share Capital
4,00,00,000 equity shares of INR 1 each 4,00,00,000
TOTAL 4,00,00,000

Issued, Subscribed and Paid Up Share Capital

3,20,00,000 equity shares of INR 1 each, fully 3,20,00,000
paid up
Total 3,20,00,000

d) Details of the promoters and directors of the Company along with their
addresses:

(A} The details of the promoters of the Company are as follows:

Sr. | Name of promoter Address
No.
1 Hercules Hoists | Bajaj Bhawan, 2™ Floor, 226, Jamnalal
Limited* Bajaj Marg, Mariman Point, Mumbai
400021, Maharashtra, India.

*Includes shares held by nominee sharehaolders.
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(B) The details of the directors of the Company are as follows:

sr. | Name of | Designation Address

No. | Director L o -

1 Mr.  Shekhar | Director Flat No. 50, Bldg No. 4, Hill
Bajaj Park, A Graham Bell Marg,

Malabar  Hill, Mumbai
400006, Maharashtra, India.

2 Mr, Nirav Nayan | Director 97, Mount Unigue, 62 A, G
Bajaj Deshmukh Marg, Mumbai-
400026, Maharashtra, India.

3 Mr. Hariprasad | Whole-time Ashoka Garden B Wing,
Anandkishore director 1504 Tokerso=| livraj Road,
Mevatia Mumbaid 00015,
Maharashtra, India.

e} The date of the board meeting of the Company at which the Scheme was

f)

E)

approved by the board of directors including the name of the directors who
voted in favour of the resolution, who voted against the resolution and who
did not vote or participate on such resolution:

The Board of Directors of the Company approved the Scheme at their meeting
dated September 23, 2022, Details of the manner in which the directors of the
Company voted at this meeting are as follows:

Sr. No. | Name of Director Voted in favor/
against/ abstained

1 Mr, Shekhar Bajaj In favour

2 Mr. Nirav Mayan Bajaj In favour

3 Mr. Hariprasad Anandkishore Nevatia | In favour

As on March 31, 2023, there are NIL amounts of unsecured creditors in
Resulting Company.

None of the directors, the Key Managerial Personnel (as defined under the Act)
of Company and their respective Relatives (as defined under the Act) have any
interests, financial or otherwise in the Scheme, except to the extent of their
respective shareholding in the Company, if any, and/or to the extent the said
directors / Key Managerial Personnel are common directors of the Company,
if any. The effect of the Scheme on the material interests of the directors and
Key Managerial Personnel of the Company and their respective Relatives, is
not any different from the effect on other shareholders of the Company. The
details of the shareholding of the directors and Key Managerial Personnel of
the Company as on date of notice is as follows:
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Sr. | Name Designation Mo. of shares | No.
No. Director held in the | shares Held
Company in HHL

1 Mr. Shekhar | Chairman - 506400
Bajaj

i Mr. Mirav | Non-Executive - Non = -
Mayan Bajaj Independent

Directar

3 Mr. Hariprasad | Executive Director 1 1600
Anandkishore
Mevatia

Disclosure about the effect of the Scheme on the various stakeholders of the

and  Debenture

trustee

Company:
Sr. | Category Effect of the Scheme on the stakehaolders
Mo. | stakeholder
1 Shareholders The effect of the Scheme on the shareholders,
2 Promoters promoters, non-promaoter shareholders, and key
3 Non-Promater managerial personnel/directors of the Company
Shareholders has been set out in the report adopted by the
4 ﬁev Managerial | Board of Directors of Company pursuant to the
Personnel/ provisions of Section 232(2)(c) of the Act which
Director is attached as Annexure 4 to this Statement.
5 Creditors All debts, duties, obligations, and liabilities
(including contingent liabilities) of Hercules
Hoists Limited forming part of the Demerged
Company shall be and stand transferred to Indef
Manufacturing Limited to the extent that they
are outstanding as on the Effective Date and
shall become the debts, duties, obligations, and
liabilities of Indef Manufacturing Limited. No
compromise is proposed with the creditors
(including debenture holders) of Indef
Manufacturing Limited nor is any of their liability
proposed to be reduced or extinguished under
the Scheme.
6 Depositors Mot applicable.
7 Debenture Mot applicable.
holders
& Deposit  trustee | Not applicable.
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i)

9 Employees The employees of Indef Manufacturing Limited
shall  continue on the rolls of Indef
Manufacturing Limited as per the terms and
conditions of their employment,

MNo investigation or proceedings have been instituted or are pending against
Hercules Hoists Limited under the Act,

(v]  Other details regarding the Scheme required as per Rule 6(3) of the Merger Rules

(a)

(b)

(c)

(d)

Relationship between the Companies:

As on the date of approval of the Scheme by the Boards of the Companies,
Hercules Hoists Limited along with its nominees holds 100% of the issued
equity share capital of Indef Manufacturing Limited.

Appointed Date, Effective Date, Demerger Record Date and Consideration for
the Scheme:

‘Appointed Date’ means 1" day of October 2022 or such other date as the
Tribunal may direct or fix, for the purpose of the Scheme.

‘Effective Date’ means the |ast of the dates on which the certified copies of the
order(s) of the Tribunal sanctioning the scheme are filed with the Registrar of
Companies, Mumbai by HHL and IML,

‘Record Date’ means the date to be fixed be the Board of Directors of HHL,
upon the Scheme coming into effect, and if required, in consultation with IML,
for the purpese of reckoning name of the equity shareholders of HHL, who shall
be entitled to receive the New Shares to be issued by the IML and for any other
purpose as provided in this scheme.

Consideration for the Demerger:

Upon the Scheme coming into effect, in consideration of the demerger of the
Demerged Undertaking into IML pursuant to provisions of this Scheme, and
without any further application, act, deed payment, consent acts, instruments
or deed, IML will issue and allot fully paid-up equity shares of Rs. 1 each (the
"Mew Shares") to shareholders of HHL in accordance with the terms of the
Scheme. The New Shares will be issued by IML to such equity shareholders of
HHL whose names are recorded in the register of members of HHL as on the
Record Date in the ratio of 1:1, i.e. “1 {One) equity share of IML of Face Value
of INR 1 each fully paid up shall be issued for every 1 (One) equity share of
Face Value of INR 1 each fully paid up held in HHL",

Summary of the Valuation Report and Fairness Opinion:

For the purposes of the Scheme, a report In relation to the share entitlement
ratio (hereinafter referred to as "Registered Valuer's Report”) for issuance and
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(e)

(f)

()

allotment of shares of HHL to the shareholders of the Company pursuant to and
in consideration of the Demerger was issued on September 22, 2022 by Paras
K. Savla registered with Inselvency & Bankruptcy Board of India vide Regn. No.
|BBI/RV/06/2018/10102. The Registered Valuer's Report and fairness opinion
has been enclosed as Annexure 5 and Annexure & respectively . In the
Registered Valuer's Report, the valuer has understood that upon the Scheme
being effective and in consideration of transfer and vesting of the Demerged
Company to IML in terms of the Scheme, fully paid Equity Shares of Face Value
INR 1 (One) each of IML shall be issued to the Shareholders of HHL ("New
Shares”), which will be listed on the Stock Exchanges. As a part of the Scheme,
the existing shares held by HHL in IML will be cancelled on demerger.

BSE Circular No. LIST/COMP/02/2017-18 dated 29" May, 2017 and NSE Circular
MNo. NSE/CML/2017/12 dated 1% June, 2017 (collectively referred to as “Stock
Exchange Circulars”) require Valuation Report for a Scheme of Arrangement to
provide certain requisite information in a specific format. In terms of the SEBI
Scheme Circular iz, Master Circular Mo,
SEBI/HO/CFD/DILL/CIR/P/2021 /0000000665 dated November 23, 2021,
including amendments thereto, pursuant to the Proposed Scheme, there is no
change in the shareholding pattern of Demerged Company and the Resulting
Company, thus, the requirement for seeking a valuation report is not triggered,

Detail of capital restructuring:

Upan the Scheme becoming effective and in consideration of the Demerger,
IML shall issue equity shares credited as fully-paid up shares in IML to the
shareholders of the HHL whose names appear in the register of members of
the Company on the Demerger Record Date or to such of their respective heirs,
executors, administrators or other legal representatives or successors in title
as on such record date in Share Entitlement Ratio. The equity shares held by
HHL in IML shall stand cancelled and extinguished.

Detail of debt restructuring:
There shall be no debt restructuring of the Companies pursuant to the Scheme,

Rationale and benefits of the Scheme as perceived by the board of directors
of the Company:

The demerger of the Demerged Undertaking (as defined herein under) from
HHL to IML is based on the following rationale:

a] The demerger will result into splitting of manufacturing business and
investment business of the Demerged Company with a view to unlocking
value, enhance the scope of work of both, the Demerged Company and the
Resulting Company, and further to draw new investors, JV, bringing
technology partner, merger & acouisition for exploring other growth
potential in it.
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b)

c)

d)

gl

h)

il

The demerger will result in increased flexibility and enhance the ability of
HHL and IML to undertake their respective businesses, thereby
contributing to enhancement of future business potential,

The demerger will allow the respective management to pursue
independent growth strategies. The Scheme will also provide scope of
separate companies for independent collaboration and expansion.

The Scheme will ensure focused management attention, resources and skill
set allocation of both HHL and IML of Remaining Undertaking and
Demerged Undertaking respectively with a view to rationalize and simplify
the structure of the Demerged Undertaking,

The transfer and westing of the Demerged Undertaking into Indef
Manufacturing Limited, by way of demerger, would facilitate focused
management attention, provide leadership vision, facilitate efficiency in
operations due to individual specialization, provide greater leveraging due
to financial independence and facilitate strategic financial investment to
the Demerged Undertaking and enabling the management of HHL to focus
on the Remaining Undertaking and allow it to grow aggressively,

The transfer and vesting of the Demerged Undertaking along with assets
and liabilities relating to the Demerged Undertaking into IML will benefit
IML and its members.

In consideration of the Demerger, the Shareholders of the Demerged
Company will receive equity shares in the Resulting Company, which will
be listed on Stock Exchangels). The Shares held by the Demerged Company
in the Resulting Company (if any) will be cancelled upon the effectiveness
of the Scheme as the shareholding pattern of the Demerged Company and
the Resulting Company will be exactly the same {i.e mirror shareholding
pattern).

The Demerger and the conseguent issue of equity shares by the Resulting
Company are proposed to allow shareholders of the Demerged Company
and the Resulting Company and the investors to invest in the distinct key
businesses and allow shareholders of the Demerged Company and the
Resulting Company unlock the value of their investments,

The proposed demerger will assist in the potential of the respective
businesses being realized more fully and will have beneficial results for the
said companies and their shareholders.

The Scheme is in the interest of shareholders, creditors and there is no
likelihood that any shareholder or creditor of either HHL or IML would be
prejudiced as a result of the Scheme of Arrangement. The Scheme will
neither impose any additional burden on the shareholders of the
Demerged Company, nor will it adversely affect the interests of any of the
shareholders or creditors of the Demerged Company and the Resulting
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Company. Further, the Scheme is anly for the transfer and vesting of the
Demerged Undertaking by way of an arrangement from the Demerged
Company into the Resulting Company and is not an arrangement or
compramise with the creditors of any of the entities involved in the
Scheme.

{h) The pre-Scheme and post-Scheme shareholding patterns of HHL and IML, as

i)

1l

applicable, are attached as Annexures 7 and 8 respectively.

Details of availahbility of the documents for obtaining extracts from or making
or obtaining copies;

Copies of the following documents will be available for obtaining extract from
or for making or obtaining copies of or for inspection by the members of the
Company at its registered office between 11:00 a.m. to 1:00 p.m. on any day
except Saturday, Sunday and public holidays) up to one day prior to the date
of the Meeting.

An advance notice should be given by e-mail to the Company at
ksm@indef.com, if it is desired to obtain copies of the Motice from the

registered office of the Company. Alternatively, a request for obtaining an

electronic/ soft copy of the Motice may be made by writing an e-mail to

csl@indef.com:

{A) Certified copy of the order passed by the NCLT in Company Application
No. CA{CAA) 181/MB/2023 pronounced onDecember 18, 2023 directing
the Companies, to convene the respective Tribunal convened meetings;

(B) Copy of the Scheme;

[C) Copies of the Memorandum of Association and Articles of Association of
the Companies;

(D) Copies of the un-audited financial statements of the Companies dated 30-
09-2023  including consalidated financial statements, wherever
applicable;

{E) contracts or agreements material to the compromise or arrangement if
any

{F} Copy of the Registered Valuer's Report issued on September 22, 2022 by
Paras K. Savla;

[G) The certificates issued by the statutory auditors of the Company to the
effect that the accounting treatment, if any, proposed in the Scheme is in
conformity with the Accounting Standards prescribed under Section 133
of the Act;

{H) Copy of the resolution passed by the board of directors of the Companies
dated September 23, 2022 approving the Scheme;

(I} Observation letters issued by BSE and NSE dated May 23, 2023 and May
24, 2023 respectively to the Company; and

{1} Copy of the report adopted by the board of directors of the Companies as
per the provisions of Section 232(2){c) of the Act.

Details of approvals, sanctions or no-objection(s) from regulatory or any

other governmental authorities required, received or pending for the purpose
of the Scheme:
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(A)

(B)

(Cl

In terms of Regulation 37 of the Listing Regulations, BSE and NSE, by their
respective letters, May 23, 2023 and May 24, 2023, have issued their
obseryations on the Scheme to the Company conveying their no adverse
ohservations/no ohjection to the Scheme. Copy of the observation letters
received from BSE amd NSE are enclosed as Annexures 9 and 10,
respectively,

The details of indicative assets and liabilities of the demerged division that
are being transferred as Annexure 11, copy of complaints report as
Annexure 12, latest un-audited financial statements of the Company as on
September 30, 2023 as Annexure 13 and abridged prospectus of IML as
Annexure 14 are enclosed

The Scheme was filed by the Companies with the Mumbai Bench of the
NCLT on June 22, 2023 and the NCLT has passed directions to convene
Meeting(s) vide an Order pronounced on December 19, 2023.

(D) The Scheme is subject to approval by the requisite majority of the

(E)

shareholders the Company in terms of the applicable provisions of the Act
and the Merger Rules,

The Scheme is conditional and subject to necessary sanctions and
approvals as set out in the Scheme,

This statement may be treated as anExplanatory Statement under Section 230(3), 232(1), 232(2)
and 102 of the Act and the statement for the purposes of Rule 6(3) of the Merger Rules,

Date: 27-12-2023
Place: Mumbai

On behalf of the Board of Directors

Aditya Jain (Advocate)
Chairman

32



Annexure 1
Order of the Hon. NCLT Mumbai Bench, Court |, dated December 19, 2023

THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH, COURT I

CA(CAA)/181/MB/2023
In the matter of
The Companies Act, 2013
And
In the matter of

The Section 232 r,”w Section 230 of
The Companies Act, 2013

regd with other applicoble provisions of The
Companies Act, 2013 ond Companies
{Compromises, Arrangements and

Amalgamation) Rules, 2016

chred

In the matter of
Scheme of Demerger and Arrangement

Hercules Hoists Limited

CIN: L45400MH1962PLC0O12385 .Applicant No. 1 Company/

Demerged company

Indef Manufacturing Limited

CIN: U29308MH2022PLC390286 ~applicant No. 2 Company/

Resulting company

Order delivered on 19.12.2023
Coram:
Shri Prabhat Kumar Justice V.G. Bisht {Retd.)
Hon'ble Member (Technical) Hon'ble Member (Judicial)
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CA(CAA)/181/MB/2023

Appearances {through)

Forthe Applicant(s): Mr. Ninad Sahasrabuddhe, PCS
ORDER
1. The present Scheme isa Scheme of Demerger and Arrangement between

Hercules Hoists Limited ('First Applicant Company” or 'Demerged Company')
and Indef Manufacturing Limited ('Second Applicant Company' or ‘Resulting

Company’) and their respective shareholders.

The Demerged Company is a listed public limited company and isengaged in
the business of manufacturing, sales, distribution and marketing of
mechanical hoists, electric chains hoists, wire rope hoists and other material
handling equipments and other business by way of investments in various

mutual funds schemes and equity instruments.

The Resulting Company is an unlisted public limited company incorporated
with a view to undertake the businesses of manufacturingof hoists, cranes and
other material handling eguipments i.e. the business of the Demerged

Company and specifically the ManufacturingBusiness,

The Scheme of Arrangement (Demerger) is presented under Section 232r/w
Section and other applicable provisions of the Companies Act, 2013 for
demerger of manufacturing business i1.e. undertaking related to
manufacturing, sale, service of hoists, cranes and other material handling
equipments of Hercules Hoists Limited (Demerged Company)into Indef

Manufacturing Limited (Resulting Company).
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5. The entire issued, subscribed and paid up share capital of the Resulting

Company is currently held by the Demerged Company along with nominees.

6. The Board of Directors of the Applicant Companies vide their respective

resolutions passed in the respective meetings of Board of Directors dated 23™

September 2022 approved the scheme of Demerger and Arrangement

between the Applicant Companies. The appointed date forthe Scheme is 1"

October 2022 or such other date as the Tribunal may direct or fix for the

purpose of the Scheme.

7. The management of the Applicant Companies believe that the scheme of

Demerger and Arrangement between the Applicant Companies shall result in:

b)

d)

e}

Splitting of manufacturing business and investment business of the
Demerged Company with a view to unlocking value, enhance the scope
of work of both, the Demerged Company and the Resulting Company,
and further to draw new investors, IV, bringing technology partner,
merger & acquisition for exploring other growth potential in it
Increased flexibility and enhance the ability of Applicant Companies to
undertake their respective businesses, thereby contributing to
enhancement of future business potential.

Allowing the respective management to pursue Independent growth
strategies, The Scheme will also provide scope of separate companies
for independent collaboration and expansion.

Focused management attention, resources and skill set allocation of
both the Applicant Companies with a view to rationalize and simplify the
structure of the Demerged Undertaking.

Facilitating focused management attention, provide leadershipvision,

facilitate efficiency in operations due te individual



h)

i)

)

CA(CAA)/181/MB/f2023
specialization, provide greater leveraging due to financial independence
and facilitate strategic financial investment to the Demerged
Undertaking and enabling the management of Demerged Company to
focus on the Remaining Undertaking and allow it to grow aggressively,
The transfer and vesting of the Demerged Undertaking along withassets
and liabilities relating to the Demerged Undertaking into IML, will
benefit IML and its members.

In consideration of the Demerger, the Shareholders of the Demerged
Company will receive equity shares in the Resulting Company, which will
be listed on Stock Exchange(s). The Shares held by the Demerged
Company in the Resulting Company (if any) will be cancelled upon the
effectiveness of the Scheme as the shareholding pattern of the
Demerged Company and the ResultingCompany will be exactly the same
(i.e. mirror shareholding pattern).

The Demerger and the conseguent issue of equity shares by the
Resulting Company are proposed to allow shareholders of theDemerged
Company and the Resulting Company and the investors to invest in the
distinet key businesses and allow shareholders of the Demerged
Company and the Resulting Company unlock the wvalue of their
Investments.

The proposed demerger will assist in the potential of the respective
businesses being realized more fully and will have beneficial results for the
said companies and their shareholders.

The Scheme is in the interest of shareholders, creditors and there is no
likelihood that any shareholder or creditor of either DemergedCompany
or Resulting Company would be prejudiced as a result of the Schame of
Arrangement. The Scheme will neither impose any additional burden on
the sharehalders of the Demerged Campany, nor will it adversely affect
the interests of any of the shareholders or creditors of the Demerged

Company and the
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Resulting Company. Further, the Scheme is only for the transfer and
vesting of the Demerged Undertaking by way of an arrangement from
the Demerged Company into the Resulting Company and is not an
arrangement or compromise with thecreditors of any of the entities

involved in the Scheme.

CONSIDERATION:

Upon the Scheme coming into effect, in consideration of the demerger of the
Demerged Undertaking into Resulting Company pursuant toprovisions of this
Scheme, and without any further application, act, deedpayment, consent acts,
instruments or deed, Resulting Company will issue and allot fully paid-up
equity shares of Re. 1 each (the "New Shares") to shareholders of Demerged
Company in accordance with theterms of the Scheme. The New Shares will be
issued by Resulting Company to such equity shareholders of Demerged
Company whose names are recorded in the register of members of Demerged
Company as on the Record Date in the ratio of 1:1, .e. "1 {One) equity share
of INDEF MANUFACTURING LIMITED of Face Value of INR 1 each fully paid
up shall be issued for every 1 (One) equity share of Face Value of INR 1each fully
poid up held in HERCULES HOISTS LIMITED".

The valuation report recommending share entitlement ratio for theScheme of
Arrangement (Demerger) dated 22" September 2022 is issued by Paras K,
Savla, IBBl Registered Valuer (IBBI/RV/06/2018/10102) and is annexed as

Exhibit 13 in theCompany Scheme Application.

The Demerged Company is listed with the B3E Limited ('BSE') and National
Stock Exchange of India Limited ('NSE'). Pursuant to the Securities and
Exchange Board of India ("SEBI’) Circular CFD/DIL3/CIR/P/2021/0000000665
dated 23.11.2021, as amended from time to time and read with Regulation

37 of the SEBI (Listing
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Obligations and Disclosure Requirements) Regulations, 2015 theDemerged
Company had applied to BSE and NSE for their Observation Letter / No
Objection Letter to file the Scheme for sanction of the Tribunal. BSE and NSE
vide their respective letters dated 23" May 2023 and 24™ May 2023
respectively have provided their Mo Adverse Observation Letter [/ No

Objection Letter to the Scheme.

The Resulting Company is wholly owned subsidiary of the Demerged Company
and the Resulting Company has obtained the consent of the Demerged
Company to the Scheme by way of an affidavit dated 15™ June 2023. In view
of the fact that the Equity Shareholder of the Resulting Company has given its
consent affidavit, the meeting of the Equity Shareholders of the Resulting

Company is hereby dispensedwith.

. The Resulting Company do not have any Secured or Unsecured Creditors in its

books of accounts as on 31" March 2023. In view of the above, the guestion
of meeting of Secured /Unsecured Creditors of the Resulting Company does

not arise,

13. That since the Demerged Company is a listed Company with the BSE and NSE

and considering a fact that it is extremely demanding to obtain a prior
approval of shareholders of the Demerged Company, themeeting of the
Equity Shareholders of the Demerged Company beconvened and held on
30.01.2024 at 11.00a.m. {I5T), through Video Conferencing ("VC') or Other
Audio Visual Means ("0OAVM') mode without holding a general meeting
requiring the physical presence of shareholders ata common venue, as per
applicable operating procedures mentioned in Circular No. 14/2020 dated
08.04.2020 readwith Circular Nos. 17/2020 dated 13.04.2020, 22/2020 dated
15.06.2020, 33/2020 dated 28.09.2020, 39/2020 dated 31.12.2020 and 10/2021
dated 23.06.2021, 2/2022 and 3/2022 dated 05.05.2022 and
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10/2022, 11/2022 dated 28.12.2022 and 09/2023 dated 25.05.2023

issued by the Ministry of Corporate Affairs (MCA Circulars), with necessary
modifications as stated herein or as may be required, and notin physical

presence of shareholders.

In view of provisions of Section 230(4) read with Section 108 of the
Companies Act, 2013 read with Rule 20 and other applicable provisionsof the
Companies (Management and Administration) Rules, 2014 and in accordance
with Repgulation 44(1) of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015, the Demerged Company proposes to
provide the facility of remote e-voting to its Equity Shareholders in respect of
the resolution to be passed at the aforesaid meeting. The Equity Shareholders
of the Demerged Companyare also allowed to avail the facility of e-voting
during the aforesaid meeting to be held through VA OAVM on 30.01.2024 at
11.00 a.m. (IST). The e- voting facility for the Equity Shareholders of the
Demerged Company shall be provided in compliance with the conditions
specified under the Companies (Management and Administration) Rules,
2014, Regulation 44 of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 and Secretarial Standard on General
Meetings [552) issued by the Instituteof Company Secretaries of India, as

applicable.

That atleast 20 (thirty) days before the said Meeting of the Eguity

Shareholders of the Demerged Company to be held as aforesaid, a Notice
convening the said Meeting at the day, date and time as aforesaid, together
with a copy of the Scheme, a copy of Explanatory Statement disclosing all
material facts as required under Section 230(3) of the Companies Act, 2013
read with Rule & of the Companies (Compromises, Arrangements and
Amalgamations) Rule, 2016 notifiedon 14" December, 2016 shall be sent by
email to those Equity Shareholders whose email addresses are duly

registered with the
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Demerged Company, addressed to each of the shareholders, at their last
known email addresses as per the records of the Demerged Company. That
at least 30 (thirty) days before the said Meeting of the Equity Shareholders of
the Demerged Company to be held as aforesaid, a Notice convening the said
Meeting at the day, date and time as aforesaid be published once each in
‘Business Standard’ in English and'Navshakti' in Marathi, both having wide

circulation in the State of Maharashtra.

That Mr. Aditya Jain, Advocate, email adv.adityajain88@gmail.com Mob:
49860088287 failing him Mr. K. J. Mallya, Independent Director of the

Demerged Company shall be the Chairman of the aforesaidmeeting of
the Equity Shareholders of the Demerged Company to be held on Tuesday,
30.01.2024, 2023 at 11.00 a.m. (I5T)or any adjournment or adjournments
thereof. The Remuneration shall be fixed Rs. 1,50,000/- to be paid.

That the Scrutinizer for the meeting shall be M/s. 5. N. Ananthasubramanian
B Co., Practising Company Secretaries, Thane. The fee of the professional
appointed as Scrutinizer for the meeting of the shareholders of the Demerged
Company shall be Rs. 35,000/-(Rupees Thirty Five Thousand only) excluding

applicable taxes,

18. That the Chairperson appointed for the aforesaid meeting of the Equity

Shareholders of the Demerged Company to issue the notices of the meeting
referred to above. The said Chairperson shall have all powers pursuant to
sections 230 and 232 of the Companies Act, 2013 read withother applicable
provisions of the Companies Act, 2013, the Companies (Compromises,
Arrangements and Amalgamations) Rules, 2016, Companies {Management
and Administration) Rules, 2014 and MCA Circulars, to the extent necessary
and applicable, in relation to the conduct of the meeting including for deciding

procedural questions that
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19.

20.

2L

22,

CA(CAA)/181/MB/2023
may arise or at any adjournment thereof or any other matter including,an

amendment to the Scheme ar resclution, if any, proposed at the meeting by

any personis).

That the guorum of the aforesaid Meeting of the Equity Shareholders ofthe
Demerged Company shall be as prescribed under Section 103 of the
Companies Act, 2013 and would include Equity Shareholders present through
VC/ OAVM means. In case the required quorum as stated above is not present
at the commencement of the meeting, the meetingshall be adjourned by 30
(thirty) minutes and thereafter the persons present shall be deemed to

canstitute the quorum.

The voting by proxy shall not be permitted as the meeting would be held
through VC/ OAVM. However, voting in case of body corporate be permitted,
provided the prescribed form/authorization is filed with the Demerged
Company no later than 48 hours before the start of the aforesaid meeting as
required under Rule 10 of the Companies (Compromises, Arrangements and

Amalgamations) Rules, 2016,

That the value and number of the shares of each Shareholder shall be in
accordance with the books [ registers of the Demerged Company or
depository records and where the entries in the books [ register / depository
records are disputed, the Chairperson af the meeting shall determine the
value for the purpose of the aforesaid meeting andhis/her decision in that

behalf would be final.

That the Chairperson shall file a compliance report not less than 7 (Seven)
days before the date fixed for the holding of the meeting of theEquity
Shareholders of the Demerged Company and report to thisTribunal that the
directions regarding the issue of notices and advertisements have been duly
complied with as per Rule 12 of Companies (Compromises, Arrangements

and Amalgamations) Rules,
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23.

24,

25.

CA(CAA)/181/MB/2023

2016, That the Chairperson shall report to this Tribunal, the result of the
aforesaid meeting within thirty days of the conclusion of the said meeting of
the Equity Shareholders of the Demerged Company, and thesaid report shall

be verified by his undertaking.

That there are no secured creditors in the books of accounts of the Demerged
Company as on 31* March 2023 and hence, the question of convening and
holding the meeting of the Secured Creditors of the Demerged Company does

not arise.

That there are 254 Unsecured Creditors of Rs 14,64,96,766/ in value as on
31* March 2023 in the Demerged Company.Since the present Scheme is an
arrangement between the Applicant Companies and its shareholders as
contemplated in Section 230(1)(b) and not in accordance with the provisions
of Section 230(1)(a) of the Companies Act, 2013, as there is no compromise of
arrangement with creditors as itdoes not affect the rights and interests of the
Unsecured Creditors of the Applicant Companies. Further there is no
diminution of liability of anyof the Unsecured Creditors of the Demerged
Company who will be paid off in the ordinary course of business. In view of
above the meeting of the Unsecured Creditors of Demerged Company is
hereby dispensed with, However, the Demerged Company is hereby directed
toissue notices through Registered Post -AD, Speed Post and email along with
copy of Scheme and state that "If no response is received by theTribunal from
the concerned Authorities within 30 days of the date of receipt of the notice it will
be presumed that the concerned Autharities has no objection to the proposed

Scheme” having outstanding amount of Rs.5,00,000 and above.

The Applicant Companies shall serve the Notice in terms of Section 230 (5) of

the Companles Act, 2013, upon -
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The Central Government, through Regional Director, Everest, 5™
Floor, 100 Marine Drive, Mumbai-400002;

The Registrar of Companies, Mumbai;

GST Department

lurisdictional Income TaxAuthorities; within whose jurisdiction;
the Applicant Company's assessment are made; and the Nodal
Authority in the Income Tax Department having jurisdiction over
such authority i.e.Pr. CCIT, Mumbai, Address:- 3 rd Floor, Aayakar
Bhawan, Mahrishi Karve Road, Mumbai 400 020, Phone
No. 022-22017654

[E-mail:Mumbai.pecit@incometax. gov.in];

Mational Stock Exchange;

Securities Exchange Board of India;

Bombay Stock Exchange;

Any other sectoral regulator as may be directed by this Hon'ble

Tribunal.

26. The Notice shall be served through by Registered Post AD, Speed Post and

email along with copy of Scheme and state that “If no response is received by

the Tribunal from the concerned Authorities within 30 doys of thedate of receipt

of the notice it will be presumed that the concerned Authorities hasno objection

to the proposed Scheme”. It is clarified that notice service through courier

shall be taken on record only In cases where it is supported with Proof of

Delivery having acknowledgement of the noticee.

27. The Applicant Companies will submit —

i

Details of Corporate Guarantee, Performance Guaranteeand

Other Contingent Liabilities, if any.
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i, List of pending IBC cases, if any, along with all other litigation;

iii. pending against the Applicant Companies having materialimpact
on the proposed Scheme.

iv, The Applicant Companies shall submit details of all Letters of

Credit sanctioned and utilized as well as Margin Money details; if

any.

28, The Applicant Companies to file an affidavit of service within 10 working days
after serving to notice to all the regulatory authorities as stated above and do
report to this Tribunal that thedirections regarding the issue of notices have

been duly compliedwith,

sd/- sd/-
Prabhat Kumar Justice V.G. Bisht
Member (Technical) Member (Judicial)



Annexure 2
Copy of the Scheme of Demerger and Arrangement
between
Hercules Hoists Limited
and
Indef Manufacturing Limited and their Shareholders.

SCHEME OF ARRANGEMENT
(DEMERGER)

BETWEEN

HERCULES HOISTS LIMITED

AND

INDEF MAMUFACTURING LIMITED

AND

THEIR RESPECTIVE SHAREHOLDERS

UNDER SECTIONS 230 TO 232

AND

OTHER APPLICABLE PROVISIONS OF THE COMPANIES ACT, 2013

PREAMBLE

This Scheme of Arrangement (Demerger) is presented under Sections 230 to 232 and other applicable
provisions of the Companies Act, 2013 for demerger of the Manufacturing Business, i.e the Demerged

Undertaking {as defined hereinafter) of Hercules Hoists Limited ("HHL or Demerged Company") into

indef Manufacturing Limited ("IML" or "Resulting Company").

This Scheme also provides for various other matters consequential and otherwise integrally connected

therewith,
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This Scheme is divided into the following parts:

1.

Part | — Introduction, Rationale and Operation of the Scheme

Part Il — Definitions and Share Capital

Part Il = Demerger of demerged undertaking of HHL into IML Consideration and  Accounting

Treatment

Part IV — General Clauses and Conditions

INTRODUCTION, RATIONALE AND OPERATION OF THE SCHEME

INTRODUCTION

11,

1.2,

HERCLUILES HOISTS LIMITED

HHL is a listed public limited Company incorporated under the provisions of the Companies
Act, 1956 on 15™ June 1962, having CIN as L45400MH1962PLC0O12385, having PAN as
AAACH2706D and having its registered office situated at Bajaj Bhawan, 2™ Floor, 226,
Jamnalal Bajaj Marg, Nariman Point, Mumbai — 400021, The equity shares of the HHL are
listed with the Bombay Stock Exchange Limited (BSE) and National Stock Exchange of India
Limited{NSE). HHL is primarily engaged in the business of manufacturing, sales, distribution
and marketing of mechanical hoists, electric chains hoists, wire rope hoists and other
material handling equipments {'Manufacturing Business’/ ‘Hoists Business') and other
business by way of investments in various mutual funds schemes and equity instruments.
INDEF MANUFACTURING LIMITED ("IML")

IML is an unlisted public company incorporated under the provisions of the Companies Act,
2013 on 12% September 2022, having CIN as U29308MH2022PLC390286 having PAN as

AAGCIBAL10 and having its registered office situated at Bajaj Bhavan 226 Jamnalal Bajaj
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2.

Marg Mariman Point Mumbai 400021. The Resulting Company was incorporated with a
view to undertake the businesses manufacturing of hoists, cranes and other material
handling equipments i.e the business of the Demerged Company and specifically the
Manufacturing Business. The entire issued, subscribed and paid up share capital of the

Resulting Company is currently held by the Demerged Company along with nominees.

RATIONALE
2.1. The demerger of the Demerged Undertaking (as defined herein under) from HHL to IML is
based on the following rationale:

2.1.1. The demerger will result into splitting of manufacturing business and Investment
business of the Demerged Company with a view to unlocking value, enhance the scope
of work of both, the Demerged Company and the Resulting Company, and further to
draw new investors, |V, bringing technology partner, merger & acquisition for exploring
other growth potential in it.

2.1.2. Thedemerger will result in increased flexibility and enhance the ability of HHL and Indef
Manufacturing Limited to undertake their respective businesses, thereby contributing
to enhancement of future business potential.

2.1.3. The Scheme will allow the respective management to pursue independent growth
strategies. The Scheme will also provide scope of separate companies for independent
collaboration and expansion.

2.1.4. The Scheme will ensure focused management attention, resources and skill set
allocation of both HHL and IML of Remaining Undertaking and Demerged Undertaking
respectively with a view to rationalize and simplify the structure of the Demerged

Undertaking.
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2.5,

2.1.6.

2.1.7.

2.1.8.

2.1.9.

2.1.10,

The transfer and vesting of the Demerged Undertaking into Indef Manufacturing
Limited, by way of demerger, would facilitate focused management attention, provide
leadership vision, facilitate efficiency in operations due to individual specialization,
provide greater leveraging due to financial independence and facilitate strategic
financial investment to the Demerged Undertaking and enabling the management of
HHL to focus on the Remaining Undertaking and allow it to grow aggressively.

The transfer and vesting of the Demerged Underiaking along with assets and liabilities
relating to the Demerged Undertaking into IML, will benefit IML and its members.

In consideration of the Demerger, the Shareholders of the Demerged Company will
receive equity shares in the Resulting Company, which will be listed on Stock
Exchange(s). The Shares held by the Demerged Company in the Resulting Company (if
any) will be cancelled upon the effectiveness of the Scheme as the shareholding pattern
of the Demerged Company and the Resulting Company will be exactly the same (i.e
mirror shareholding pattern).

The Demerger and the conseguent issue of equity shares by the Resulting Company are
proposed to allow shareholders of the Demerged Company and the Resulting Company
and the investors to invest in the distinct key businesses and allow shareholders of the
Demerged Company and the Resulting Company unlock the value of their investments.

The proposed demerger will assist in the potential of the respective businesses being
realized more fully and will have beneficial resuits for the said companies and their
shareholders.

The Scheme is in the interast of shareholders, creditors and there is no likelihood that
any shareholder or creditor of either HHL or IML would be prejudiced as a result of the
Scheme of Arrangement. The Scheme will neither impose any additional burden on the

shareholders of the Demerged Company, nor will it adversely affect the interests of any
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of the shareholders or creditors of the Demerged Company and the Resulting Company.
Further, the Scheme is only for the transfer and vesting of the Demerged Undertaking
by way of an arrangement from the Demerged Company into the Resulting Company
and is not an arrangement or compromise with the creditors of any of the entities

involved in the Scheme,

3. OPERATION OF THE SCHEME
This S5cheme of Arrangement (Demerger) is presented under Section 230 to 232 of the Companies
Act, 2013, read with other applicable provisions of the Companies Act, 2012, This scheme
provides for demerger, transfer and vesting of the Demerged Undertaking from HHL on a going

concern basis inte IML and continuance of interest of HHL in the Remaining Undertaking.
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PART I

DEFINITIONS AND SHARE CAPITAL

4. DEFINITIONS

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

shall have the following meaning:

4.1,

4.2,

4.3,

4.4,

4.5,

4.6.

‘Act’ means the Companies Act, 2013, along with the rules and regulations issued
thereunder, including any statutory modifications, re-enactments or amendments made
thereto from time to time.

‘Appointed Date’ means 1st day of October 2022 or such other date as the Tribunal may
direct or fix, for the purpose of the Scheme.

‘Applicable Laws’" means any statute, law, regulation, ordinance, rule, judgment, order,
decree, by-law, approval from the concerned authority, Government resolution, order,
directive, guideline, policy, requirement, or other governmental restriction or any similar
form of decision of, or determination by, or any interpretation or adjudication having the
farce of law of any of the foregoing, ar ather similar directives made pursuant to such laws,
whether in effect on the date of this Scheme or at any time after such date by any
concerned authority having jurisdiction over the matter in guestion;

‘Board of Directors’ means and includes the respective Board of Directors of HHL and IML
as the case may be, or any commitiee constituted by the Board of Directors of any of the
respective Companies for the purpose of this Scheme,

‘Companies” means the Demerged Company and the Resulting Company and shall mean
and include its successors and assigns.

‘Demerged Company’ or ‘HHL' is a listed public limited Company incorporated under the
provisions of the Companies Act, 1956 on 15" June 196/2, having CIN as

LASA00MHI962PLC0O12385, having PAN as AAACH2706D and having its registered office
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situated at Bajaj Bhawan, 2™ Floor, 226, Jamnalal Bajaj Marg, Nariman Point, Mumbai—

400021. The equity shares of the HHL are listed with the Bombay Stock Exchange Limited

and Mational Stock Exchange of India Limited.

4.7. 'Demerged Undertaking' shall mean all the business, assets and liahilities, of whatsoever

nature and kind and wheresoever situated pertaining to the manufacturing of hoists,

cranes and other material handling equipments forming a part of Manufacturing Business

on a going concern basis, and shall mean and include (without limitation):

4.7.1. All the assets and properties, movable and immovable, corporeal or incorporeal,

present, future or contingent of whatsoever nature of the Demerged Company as on the

Appointed Date, pertaining to the Manufacturing Business i.e the Demerged

Undertaking.

a)

Without prejudice to the generality of sub-clause 4.7.1 above, the Demerged
Undertaking shall include all assets, reserves, properties whether movable and
immoveable, real and personal, in possession or reversion, corporeal and incorporeal,
present and future, contingent or of whatsoever nature, wheresoever situated along
with buildings, offices, plant and machineries, vehicles, investments (if any), capital
work-in-progress, current assets, intangibles, office equipment's, appliances,
computers, accessories, licenses, permits, gquotas, approvals, registrations, lease,
tenancy rights, incentives (including any profit linked deductions), If any, municipal
permissions, consents, powers of every kind, nature and description whatsoever in
connection with or pertaining to or relatable tahe Manufacturing Business and all
other permissions, rights, contracts (including rights under any contracts, government
contracts, memorandum of understanding, etc.), any development rights, all
entitlements, deposits, advances and / or moneys paid or received by the Demerged

Company in connection with or pertaining to or relatable to the Manufacturing
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b}

d)

e

Business, all statutory licenses and [/ or permissions and / or approvals and / or filings
to carry on the operations of the Manufacturing Business, benefits of all agreements,
import entitiernents contracts and arrangements and all other interests in connection
with or relating to the Manufacturing Business’;

all debts, loans whether secured or unsecured, liabilities including contingent
liahilities and obligations of the Demerged Company pertaining to and / or arising out
of and / or relatable to and or availed for the purposes of the 'Manufacturing
Business’;

all security created, all guarantees issued and all other obligations as stated in the any
finance documents of the Demerged Company till the Effective Date, on a private
placement basis, which are secured by, inter alig, the assets forming part of the
Demerged Undertaking;

all depaosits and balances with Government, semi Government, local and other
autherities and bodies, customers and other persons, earnest moneys and / or
security deposits paid or received by the Demerged Company directly or indirectly in
connection with or relating to the Manufacturing Business';

all agreements, rights, contracts, entitlements, permits, power of attorneys, licenses,
registrations, insurance policies, approvals, consents, engagements, arrangements,
subsidies, concessions, exemptions and all other privileges and benefits of every kind,
nature and description whatsoever (including but not limited to benefits of tax relief
including under the Income-tax Act, 1961 such as credit for advance tax, taxes
deducted at source, tax collected at source, MAT credit, tax losses, unutilized depasits
or credits, benefits under the WAT/ Sales Tax law, VAT/ sales tax set off, unutilized

deposits or credits, benefits of any unutilized MODVAT/CENVAT/Service tax cradits,
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f}

gl

goods and services tax credits, consents or approvals from any governmental
authority, lender or third party etc.) relating to the Manufacturing Business;

all necessary books, records, agreements, contracts, appointment letters, files,
papers, product specification, engineering and process information, records of
standard operating procedures, computer programs along with their licenses,
drawings, manuals, data, catalogues, quotations, sales and advertising materials, lists
of present and former customers and suppliers, customer credit information,
customer pricing information, and other records whether in physical or electronic
form in connection with or relating to the Manufacturing Business and all books of
accounts, documents and records relating to HHL;

all the respective employees of the Demerged Company substantially engaged in the
Manufacturing Business, and those employees that are determined by the Board of
Directors of the Demerged Company to be substantially engaged in or relatable to the

Manufacturing Business as on the Effective Date,

For the purposes of the definition of the Demerged Undertaking and this Scheme, it is

clarified that liabilities pertaining to or relating to the Manufacturing Business shall mean;

i.

il.

the debts, liabilities, including debentures {whether issued or to be issued) and
obligations and duties of any kind, nature or description (including contingent
liabilities) incurred orundertaken, or to be, incurred or undertaken, which arise
out of the activities or operations of the Demerged Undertaking (comprising of
the Manufacturing Business);

the specific loans, credit facilities, overdraft facilities and borrowings (including
debentures, bonds, notes and other debt securities) raised, incurred and utilized
solely for the activities or operations of the Demerged Undertaking (comprising of

the Manufacturing Business); and
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4.8

4.9.

4.10.

iii.  liabilities in cases, other than those referred to in sub-clauses (i) and {ii} above and
not directly relatable to the Remaining Business of Demerged Company, beingthe
amounts of general or multipurpose borrowings, if any, of the Demerged
Company, allocated to the Demerged Undertaking in the same proportion which
the value of the assets transferred pursuant to the demerger of the Demerged
Undertaking bears to the total value of the assets of the Demerged Company
immediately prior to the Appointed Date, as prescribed under the Income-tax Act,
1961.

Any guestion that may arise as to whether a specified asset or liability and / or employee
pertains to or does not pertain to the Demerged Undertaking or whether it arises out of
the activities or operations of the Manufacturing Business shall be decided by the Board of

Directors of the Demerged Company,

It is hereby clarified that the Demerged Undertaking shall not include ‘Remaining Business’

or '‘Remaining Undertaking',

‘Effective Date’ means the last of the dates on which the certified copies of the order(s) of
the Tribunal sanctioning the scheme are filed with the Registrar of Companies, Mumbai by
HHL and IML.

‘NCLT’ or Tribunal’ the Hon. National Company Law Tribunal, Mumbai Bench having
jurisdiction over the Demerged Company and the Resulting Company for the purpose of
approving any scheme of compromises, arrangement and merger of companies under
Sections 230 to 232 and other applicable sections of the Companies Act, 2013,

‘Resulting Company’ or ‘IML’ is an unlisted private limited Company incorporated under
the provisions of the Companies Act, 2013 on 12/09/2022 having CIN as
L29308MH2022PLC390286 having PAN as AAGCIZ441Q and having its registered office

situated at Bajaj Bhavan 226 Jamnalal Bajaj Marg, Nariman Point, Mumbai 400021,
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4,11,

4.12.

4.13.

4.14.

4.15,

4.16.

4.17.

‘The Scheme' / 'Scheme of Arrangement'/ ‘Scheme of Demerger'/ ‘this Scheme’ or
‘Scheme’ means this Arrangement (Demerger) in its present form with any modification(s)
as approved by the Board of Directors of all the Companies in its present form and with
any modifications as may be approved or imposed or directed by the Hon'ble NCLT at
Mumbai or any other appropriate authority.

‘Record Date’ means the date to be fixed be the Board of Directors of HHL, upon the
Scheme coming into effect, and if required, in consultation with IML, for the purpose of
reckoning name of the equity shareholders of HHL, who shall be entitled to receive the
New Shares to be issued by the IML and for any other purpose as provided in this scheme,
‘Remaining Undertaking’ or ‘Remaining Business’ means all the undertakings, business
activities and operations of HHL other than the Demerged Undertaking pertaining to the
Manufacturing Business, as on the commencement of the Appointed Date and as modified
and altered from time to time to the Effective Date.

'ROC" means Registrar of Companies, Mumbal in relation to the Demerged Company and
the Resulting Company.

‘Government’ means any applicable Central, State Government ar local body, legislative
body, regulatory or administrative authority, agency or commission or any court, tribunal,
board, bureau or instrumentality thereof or arbitration or arbitral body having jurisdiction
over the territory of India.

IT Act’ means the Income-tax Act, 1961, including any statutory modifications, re-
enactments or amendments thereof for the time being in force read with the relevant
rules, regulations and/or circulars issued thereunder.

‘SEBI Circular' means SEBI Master Circular No.
SEBI/HO/CFD/DIL1/CIR/P/2021/0000000665 dated November 23, 2021 having subject as

Master Circular on (i) Scheme of Arrangement by Listed Entities and (i) Relaxation under
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Subrule (7} of rule 19 of the Securities Contracts (Regulation) Rules, 1957, as amended from

time to time.

4.18. "Stock Exchanges’ would mean BSE and N5SE together and any reference to Stock Exchange

would mean B5E or N5E as the case may be.”

5. INTERPRETATION

5.1. All terms and words not defined in this Scheme shall, unless repugnant or contrary to the

context or meaning thereof, have the same meaning as prescribed to them under the Act,

the IT Act, or any other Applicable Laws, rules, regulations, bye laws, as the case may be,

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

5.1.1.

a)

b)

c)

d}

f)

In this Scheme, unless the context otherwise reguires:

LU [}

the words “including”, “include” or "includes” shall be interpreted in @ manner as
though the words “without limitation” immediately followed the same;

any document or agreement includes a reference to that document or agreement as
varied, amended, supplemented, substituted, novated or assigned, from time to time,
in accordance with the provisions of such a document or agreement;

the words “other”, “or otherwise” and “whatsoever” shall not be construed ejusdem
generis or be construed as any limitation upon the generality of any preceding words
or matters specifically referred to;

the headings are inserted for ease of reference only and shall not affect the
construction or interpretation of the relevant provisions of this Scheme;

the term “Clause” refers to the specified clause of this Scheme, as the case may be;
reference to any legislation, statute, regulation, rule, notification or any other
provision of law means and includes references to such legal provisions as amended,

supplemented or re-enacted from time to time, and any reference to legislation or
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statute includes any subordinate legislation made from time to time under such a
legislation or statute and regulations, rules, notifications or circulars issued under
such a legislation or statute;

g] words in the singular shall include the plural and vice versa;

6. DATE OF TAKING EFFECT AND OPERATIVE DATE

The Scheme set out herein in its present form or with any madification(s) approved or imposed
or directed by the NCLT, unless otherwise specified in the Scheme, shall be effective from the
Appointed Date but shall be operative from the Effective Date.

7. SHARE CAPITAL

7.1, The Share Capital of the HHL as on 31" August 2022 is as follows:

Particulars Amount (In Rs)
Authorised Share Capital {4,00,00,000 Equity Shares of Re. 1 each) 4,00,00,000
Issued Subscribed and Paid Up Share Capital (3,20,00,000 Equity 3,20,00,000

Shares of Re. 1 each)

7.2. The Share Capital of the IML as on 12" September 2022 is as follows:

Particulars Amount (In Rs)
Authorised Share Capital (10000 Equity Shares of Rs. 10 each) 1,00,000
Issued Subscribed and Paid Up Share Capital (10000 Eguity Shares of 1,00,000
Rs. 10 each)

57



PART Il

DEMERGER OF THE DEMERGED UNDERTAKING OF HHL

8. TRAMNSFER AND VESTING OF THE DEMERGED UNDERTAKING

8.1,

8.2

8.3.

With effect from the Appointed Date, the Demerged Undertaking of HHL shall, without any
further act or deed, be transferred and the same shall stand transferred to and vested in
or deemed to have been transferred to or vested in HHL, as a going concern in accordance
with Section 2{19AA) of the Income Tax Act, 1961, pursuant to the provisions of Sections
230 to 232 of the Companies Act, 2013 and other applicable provisions of the relevant Act
and the provisions of this Scheme in relation to the mode of transfer and vesting of assets.
The assets of the Demerged Undertaking, which are movable in nature of incorporeal
property or are otherwise capable of transfer by manual delivery or by endorsement and
acknowledgement of possession, shall be so transferred by HHL and shall become the
property of IML without any act or deed on the part of HHL and IML and without requiring
any separate deed or instrument or conveyance for the same to end and intent that the
property and benefits therein passes to IML,
In particular, the Demerged Undertaking shall vest with and be available to the Resulting
Company, in the manner described in sub-paragraph (a) to (o) as follows:
al Upon this scheme coming into effect from the Appointed Date, all assets and
liabilities of the Demerged Undertaking of whatsoever nature and wheresoever
situated, shall, under the provisions of Section 230 to Section 232 and all other
applicable provisions, if any, of the Act, without any further act or deed, be
transferred to and vested in and/ or be deemed te be transferred to and vested in
the Resulting Company as a going concern. From the Appointed Date, the
Demerged Undertaking of the Demerged Company shall vest in the Resulting

Company along with all the rights, title, interest or obligations therein;
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Pravided that for the purpose of giving effect to the vesting order passed under

Section 232 in respect of this Scheme, the Resulting Company shall be entitled to

get effected the change in the titie and the appurtenant legal right{s) upon the
vesting of such properties in accardance with the provisions of the Act, at the office
of the respective concerned authority, where any such property is situated;

all immovable properties pertaining to the Demerged Undertaking, whether
freehold or leasehold and any documents of title, rights and easements in relation

thereto, shall stand transferred and vested in the Resulting Company, and shall

become the property and an integral part of the Resulting Company without any

further act, instrument or deed and without any approval or acknowledgement of
any third party. Upon the Scheme coming into effect, the Resulting Company shall
be entitled to exercise all rights and privileges and be liable to pay all taxes and

charges, and fulfil all obligations, in relation to or applicable to such immovable
properties. The mutation of the ownership or title, or interest in the immovable
properties (whether freehold or leasehold) comprised in the Demerged

Undertaking, in favor of the Resulting Company shall be made and duly recorded

by the appropriate authorities pursuant to the sanction of this Scheme and it

becoming effective in accordance with the terms thereof. The Demerged Company
shall take all steps as may be necessary to ensure that lawful and peaceful

possession, right, title, interest of such immovable property of the Demerged

Undertaking is given to the Resulting Company in accordance with the terms

hereof;

All the movable assets comprised in the Demerged Undertaking including cash in

hand, if any, capable of passing by manual delivery or constructive delivery or by

endorsement and delivenf, shall be so delivered or endorsed and delivered, as the

59



d)

e}

case may be, to the Resulting Company, 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 of the Demerged Company). The plant and machinery,
which are fastened to land and/or buildings continue to rermain movable properties
inter alia because the said plant and machinery are fastened to land only with a
view to have better enjoyment of the movable properties;

In respect of all movables comprised in the Demerged Undertaking, other than
thase specified in sub-clause (c) above, including trade receivables, outstanding
loans and advances, If any, recoverable in cash or In kind or for value to be received,
bank balances and depaosits, if any, with Government, local and other authorities
and bodies, customers and other persons, the same shall, without any further act,
instrument or deed, be transferred to and stand vested in and/or be deemed to be
transferred to and stand vested in the Resulting Company under the provisions of
the Act;

In relation to the assets, properties and rights including rights arising from
contracts deeds, instruments and agreements including development agreements,
if any, pertaining to the Demerged Undertaking, which require separate
documents of transfer including documents for attornment or endorsement, as the
case may be, the Resulting Company and the Demerged Company will execute the
necessary documents of transfer including documents for attornment or
endorsement, as the case may be, as and when required or will enter into a
novation agreement;

All debts, loans whether secured or unsecured, debentures, liabilities {including

deferred tax liability, property tax), duties, guarantees, indemnities and obligations
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of every kind, nature, description, whether or not provided for in the books of
accounts and whether disclosed or unknown in the balance sheet pertaining to the
Demerged Undertaking shall also, under the provisions of the Act, without any
further act or deed, be transferred to or be deemed to be transferred to the
Resulting Company on the same terms and conditions, as applicable, so as to
become as from the Appointed Date the debts, loans (secured /unsecured),
debentures, liabilities (including deferred tax liability, property tax), duties,
guarantees, indemnities and obligations of the Resulting Company 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, duties,
guarantees, indemnities and obligations have arisen, in order to give effect to the
provisions of this sub-clause;

It is hereby clarified that between the date of approval of this Scheme by the Board
of Directors of the Demerged Company and the Resulting Company and the
Effective Date, both the Demerged Company and the Resulting Company shall be
permitted to raise and avall of fresh loans and borrowings {in any form whatsoever
including through the issuance of debentures and/or other debt securities) for the
purposes of the Demerged Undertaking. All such loans and other borrowings raised
and all liabilities and obligations pertaining to the Demerged Undertaking and
incurred by the Demerged Company after the Appointed Date and prior to the
Effective Date shall be deemed to have been raised, used or incurred for and on
behalf of the Resulting Company and to the extent they are outstanding on the
Effective Date, shall also without any further act or deed be and stand transferred
to the Resulting Company and shall become the liabilities and obligations of the

Resulting Company who shall meet and discharge the same.
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Without prejudice to the foregoing provisions of this Section, upon the coming into
effect of the Scheme, all debentures, bonds, notes or other debt securities and
other instruments of like nature (whether convertible into equity shares or not),
and other non-convertible debentures if any related to the Demerged Undertaking
shall, pursuant to the provisions of Sections 230 to 232 and other relevant
provisions of the Act, without any further act, instrument or deed, become the
debt securities of the Resulting Company in accordance with the terms thereof and
all rights, powers, duties and obligations in relation thereto shall be and stand
transferred to and vested in or be deemed to have been transferred to and vested
in and shall be exercised by or against the Resulting Company as if it was the issuer
of such debt securities, so transferred and vested.

Where any of the debts, liabilities, loans raised and used, liabilities and obligations
incurred, duties and obligations of the Demerged Company pertaining to the
Demerged Undertaking as on the Appointed Date deemed to be transferred to the
Resulting Company have been discharged by the Demerged Company after the
Appointed Date and prior to the Effective Date, such discharge shall be deemed to
have been for and on account of the Resulting Company;

However, the Resulting Company may, at any time, after the coming into effect of
this S5cheme in accordance hereof, if so reguired, under any law or otherwise,
execute deeds of confirmation in favor of the creditors, or lenders, as the case may
be, or in favor of any other party to the contract or arrangement to which the
Demerged Company is a party or any writing, as may be necessary, in order to give
formal effect to the provisions mentioned herein. The Resulting Company shall

under the provisions of the Scheme be deemed to be authorized to execute any
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h)

such writings on behalf of the Demerged Company as well as to implement and
carry out all such formalities and compliances referred to above;

The transfer and vesting of the Demerged Undertaking of the Demerged Company
as aforesaid shall be subject to the existing securities, charges and mortgages, if
any, subsisting, over or in respect of the property and assets or any part thereof of
the Demerged Company.

Provided however, that any reference in any security documents or arrangements
({to which the Demerged Company is a party) pertaining to the assets of the
Cemerged Company offered or agreed to be offered as security for any financial
assistance or obligations, shall be construed a reference only to such assets, as
are offered or agreed to be offered as security, pertaining to the Demerged
Company as is vested in the Demerged Company, to the end and intent that such
security, charge and mortgage shall not extend or be deemed to extend, to any of
the assets of the Demerged Undertaking or any of the assets of the Resulting
Company. Further, the filing of the certified copy of the order of the NCLT
sanctioning this Scheme with the relevant Registrar of Companies, Maharashtra,
Mumbai shall be deemed to be sufficient for creating or modifying the charges in
favour of the secured creditors, if any, of theDemerged Company , as required as
per the provisions of this S5cheme and of the Resulting Company, in relation to the
Demerged Undertaking, on the Effective Date.

It is hereby clarified that —

Existing security, if any, in respect of liabilities of the Demerged Undertaking shall
extend to and operate only over the assets comprised in the Demerged
Undertaking which has been charged and secured in respect of the

abovementioned liabilities.
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k)

m)

If any security or charge exists on the assets comprising of the Demerged
Undertaking in respect of the loans and liabilities which have not been transferred
to the Resulting Company pursuant to this Scheme, the Demerged Company shall
create adequate security over the assets of the Demerged Company other than the
Demerged Undertaking to the satisfaction of the lenders and upon creation of such
security, the assets of the Demerged Undertaking shall be released and discharged
from such encumbrance:

All existing and future incentives (including any profit linked deductions} unavailed
credits and exemptions, benefit of carried forward losses, refunds available and
other statutory benefits, including in respect of income tax (including tax deducted
at source, tax collected at source and advance tax), excise (including MODVAT/
CENWAT], customs, VAT, sales tax, service tax (including input credit), goods and
services tax etc. which the Demerged Undertaking of the Demerged Company is
entitled to shall be available to and vest in Resulting Company;

In so far as the wvarious incentives (including any profit linked deductions),
subsidies, special status and other benefits or privileges enjoyed (including
minimum alternate tax, sales tax, excise duty, custom duty, service tax, value
added tax, goods and services tax and other incentives, including any profit linked
deductions), granted by any Government body, local authority or by any other
person and availed ofby the Demerged Undertaking of the Demerged Company,
the same shall vest with and be available to the Resulting Company on the same
terms and conditions as presently available to the Demerged Company;

Upon coming into effect of this S5cheme and till such time that the names of the
bank accounts of the Demerged Undertaking of the Demerged Company is

replaced with that of the Resulting Company, the Resulting Company shall be

64



o)

entitled to operate the bank accounts of the Demerged Company, in their names,
in so far as may be necessary;

With effect from the Appointed Date, all permits, quotas, rights, entitiements,
tenancies and licenses relating to brands, trademarks, patents, copy rights,
privileges, powers, facilities of every kind and description of whatsoevernature in
relation to the Demerged Undertaking of the Demerged Company and which are
subsisting or having effect immediately before the Appointed Date, shall be and
remain in full force and effect in favor of the Resulting Company and may be
enforced fully and effectually as if, instead of the Demerged Company, the
Resulting Company had been a beneficiary or obligee thereto;

With effect from the Appointed Date, any statutory licenses, permissions,
approvals and/ or consents (including from any third parties) held by the Demerged
Company as required to carry on its operations shall stand vested in, or transferred
to, the Resulting Company without any further act or deed and shall be
appropriately mutated by the statutory authorities or any other person concermed
therewith in favor of the Resulting Company. The benefit of all statutory and
regulatory permissions, licenses, environmental approvals and consents including
the statutory licenses, permissions or approvals or consents required to carry on
the operations of the Demerged Undertaking of the Demerged Company shall vest
in, and become available to, the Resulting Company upon the Scheme coming into

effect by virtue of the order of the NCLT.

8.4, The assets of the Demerged Undertaking on the Appointed Date shall, upon the Scheme

coming into effect, without any further act, instrument or deed, be transferred to and

vested in and/or be deemed to be transferred and vested in IML pursuant to the provisions
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8.5,

8.5.

8.7.

of Sections 230 to 232 of the Companies Act, 2013, and other applicable provisions of the
relevant Act and the vesting of all such assets shall take place from the Effective Date.

The assets of the Demerged Undertaking, acquired by HHL on and from the Appointed Date
up to the Effective Date, shall also without any further act, instrument or deed, stand
transferred to or be deemed to have been transferred to IML upon the Scheme coming
into effect.

For avoidance of doubt, upon the Scheme coming into effect, all the rights, title, interest
and claims of HHL in any leave and licensed/leasehold properties in relation to the
Demerged Undertaking shall, pursuant to Section 232 of the Companies Act, 2013 and
other applicable provisions of relevant Act, without any further act or deed, be transferred
to and vested in or be deemed to have been transferred to and vested in IML however the
said transfer shall be subject to payment of applicable duties to be paid by HHL.

For avoidance of doubt and without prejudice to the generality of the foregoing, it is
clarified that upon the Scheme coming into effect, all approvals, environmental approval
and consents, permissions (municipal and any other statutory permission), licenses,
certificates, clearances, membership, subscriptions, entitlements, incentives,
engagements, remissions, remedies, subsidies, concession and any exemptions or waivers,
authorities, power of attorney(s) given by, issued to or executed in favour of HHL, in
relation to the Demerged Undertaking, shall stand transferred to IML as if the same were
originally given by, issued to or executed in favour of IML and IML shall be bound by the
terms thereof, the obligations and duties thereunder, and the rights and benefits under
the same shall be available to IML HHL and IML shall make applications to any
Governmental Authorities or any third persons (as the case may be) as may be necessary

in this behalf.
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8.8,

8.9,

8.10.

8.11.

Without prejudice to the other provisions of this S5cheme and notwithstanding the fact
that the vesting of the Demerged Undertaking occurs by virtue of this Scheme itself, IML
may, at any time after the Scheme coming into effect in accordance with the provisions
hereof, if so required under any law or otherwise, at the costs and expenses of HHL,
execute deeds (including but not limited to deeds of adherence), confirmations ar other
writings or tripartite arrangements with a party to any contract or arrangements to which
HHL is a party or any writing as may be necessary to be executed in order to give formal
effect to the above provisions. IML, shall under the provisions of this S5cheme, be deemed
to be authorised to execute any such writings on behalf of HHL and to carry out or perform
all such formalities and compliances referred to above in relation to the Demerged
Undertaking being transferred by HHL,

IML shall be entitled to the benefit of all insurance policies which have been issued in
respect of the Demerged Undertaking and the name of IML shall be substituted as
"Insured” in the policies as if IML was initially a party.

With effect from the Appointed Date, all debts, liabilities and obligations, whether
recorded or not, of HHL relating to the Demerged Undertaking, as on the close of the
business on the day immediately preceding the Appointed Date, shall without any further
act or deed, pursuant to an order passedund.er the provisions of Section 232 of the

Companies Act 2013, become the debts liabilities, duties and obligations of IML, who shall
upon the Scheme coming into effect, meet, discharge and satisfy the same to the
exclusion of HHL.

With effect from the Appointed Date, and subject to the provisions of this Scheme, the
liabilities of the Demerged Undertaking including, but not limited to all secured and
unsecured debts, sundry creditors, liabilities (including contingent liabilities) and all duties

and obligations in relation to the Demerged Undertaking (including any guarantees,
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8.12.

.13,

indemnities, letter of credit or any other instrument or arrangement which may give rise
to a contingent liability in whatever form) of every kind, nature and description whatsoever
and howsoever arising, raised or incurred or utilized for its business activities and
operations, shall, pursuant to the sanction of this Scheme by the Tribunal and under the
provisions of Sections 230 to 232 read and other applicable provisions, if any, of the Act,
without any further act, instrument or deed or matter or thing, be transferred to and
vested in or be deemed to have been transferred to and vested in IML, along with any
charge, encumbrance, lien or security thereon, and the same shall be assumed by IML to
the extent that they are outstanding as on the Effective Date so as to become as and from
the Appointed Date, the liabilities of IML on the same terms and conditions as were
applicable to HHL, without any consent of any third party or other person who is a party to
the contract or arrangements by virtue of which such liabilities have arisen, in order to give
effect to the provisions of this clause. Further, any existing credit facilities which have been
sanctioned to HHL in relation to the Demerged Undertaking by the bankers, financial
institutions and any third party and which is standing as on the Appointed Date but before
the Effective Date shall upon the Scheme coming into effect shall ipso facto extend to IML
in relation to the Demerged Undertaking.

Where any such debts, loans raised, liabilities, duties and obligations of HHL in relation to
the. Demerged Undertaking as on the Appointed Date have been discharged or satisfied
by HHL after the Appointed Date and prior to the Effective Date, such discharge or
satisfaction shall be deemed to be for and on account of IML.

With effect from the Appointed Date, all guarantees, indemnities and contingent liabilities
of HHL in relation to the Demerged Undertaking shall also, without any further act or deed,
be transferred to or be deemed to be transferred to IML so as to become as and from the

Appointed Date, the guarantees, indemnities and contingent liabilities of IML and it shall
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8.14.

not be necessary to obtain the consent of any third party or other person who is a party te
any contract or arrangement by virtue of which such guarantees, indemnities and
contingent liabilities have arisen or given, in order to give effect to the provisions of this
clause.

The transfer and vesting of the Demerged Undertaking as aforesaid, shall be subject to the
existing securities, charges, hypothecation and mortgages, if any, subsisting over or in
respect of the property and assets or any part thereof of the Demerged Undertaking,
provided however, anyreference in any security documents or arrangements, to which

HHL is a party, wherein the assets of the Demerged Undertaking have been or are offered
or agreed to be offered as security for any financial assistance or obligations, shall be
construed as reference only to the assets pertaining to the Demerged Undertaking as are
vested in IML by virtue of this Scheme, to the end and intent that such security, charges,
hypothecation and mortgage shall not extend or be deemed to extend to any of the other
assets of HHL or any of the assets of IML, provided further that the securities, charges,
hypothecation and mortgages |if any subsisting) over and in respect of the assets or any
part thereof of IML shall continue with respect to such assets or part thereof and this
Scheme shall not operate to enlarge such securities, charges, hypothecation or mortgages
to the end and intent that such securities, charges, hypothecation and maortgages shall not
extend or be deemed to extend, to any of other assets of the Demerged Undertaking
vested in HHL. Notwithstanding anything contrary provided in this Scheme, it is clarified
that this Scheme shall not operate to enlarge the security for any loan, deposit or facility
created by HHL in relation to the Demerged Undertaking which shall vest in IML by virtue
of the vesting of the Demerged Undertaking with IML and IML shall not be obliged to create

any further or additional security therefore after the demerger has become operative.
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8.15.

8.16.

8.17.

All the loans, advances, credits, overdraft and other facilities sanctioned to HHL in relation
to the Demerged Undertaking by its bankers, financial institutions and any third party as
on the Appointed Date, whether utilised, partly drawn or unutilised shall be deemed to be
the loans and advances sanctioned to IML and the said loans, advances and other facilities
can be drawn and utilised either partly or fully by HHL from the Appointed Date till the
Effective Date and all the loans, advances and other facilities so drawn by HHL in refation
to the Demerged Undertaking (within the overall limits sanctioned by their bankers and
financial institutions) shall on the Effective Date be treated as loans, advances and other
facilities made available to IML and all the obligations of HHL in relation to the Demerged
Undertaking under any loan agreement shall be construed and shall become the abligation
of IML without any further act or deed on the part of IML.

All existing and future incentives (including any profit linked deductions), unavailed credits
and exemptions, benefit of carried forward losses, refunds available and other statutory
benefits, including in respect of income tax (including tax deducied at source, tax collected
at source and advance tax), excise (including MODVAT/ CENVAT), customs, VAT, sales tax,
service tax (including input credit), goods and services tax etc. which the Demerged
Undertaking of the Demerged Company is entitled to shall be available to and vest in
Resulting Company;

In so far as the various incentives (including any profit linked deductions), subsidies, special
status and other benefits or privileges enjoyed (including minimum alternate tax, sales tax,
excise duty, custom duty, service tax, value added tax, goods and services tax and other
incentives, including any profit linked deductions), granted by any Government body, local
authority or by any other person and availed of by the Demerged Undertaking of the
Demerged Company, the same shall vest with and be available to the Resulting Company

on the same terms and conditions as presently available to the Demerged Company;.
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8.18.

8.19.

8.20.

Upen coming into effect of this Scheme and as per the provisions of Section 724 (4) and
other applicable provisions of the Income Tax Act, 1961, all accumulated tax losses. if
any and unabsorbed depreciation, if any of HHL as pertaining to the Demerged
Undertaking shall be transferred to IML.

All taxes, including, income-tax, tax on book profits, Service Tax, Value Added Tax, Goods
and Service Tax etc. paid or payable by HHL in respect of the operations and/ or the profits
of the Demerged Undertaking before the Appointed Date, shall be on account of HHL and,
in so far as it relates to the tax payment (including, without limitation, income tax, tax on
book profits, value added tax, etc.) whether by way of deduction at source, advance tax or
otherwise howsoever, by IML in respect of the profits of activities or operation of the
Demerged Undertaking after the Appointed Date, the same shall be deemed to be the
corresponding item paid by IML and shall, in all proceedings, be dealt with accordingly.
Upon the Scheme becoming effective, pursuant to the provisions of this Scheme, HHL is
expressly permitted to revise their returns and IML is expressly permitted to file its income
tax return including tax deducted at source certificates, .sales tax/value added tax returns,
excise returns, service tax returns goods and service tax returns and other tax returns and
to claim refunds/credits. Further, HHL and IML shall have the right to revise their respective
financial statements, returns and related withholding tax certificates (including
withholding tax certificates relating to transactions between HHL and IML along with
prescribed forms, filings and annexures under the Income Tax Act, 1961, Central Sales tax,
applicable stare Value Added Tax, Service Tax laws, Excise Duty laws and other tax laws,
and toclaim refunds and/or credit for taxes paid (including Minimum Alternate Tax,
taxes deducted at source, Wealth Tax, etc.) and for matters incidental thereto, if required.
Any refund, under the Income Tax Act, 1961, Integrated Goods and Services Tax, Central

Goods and Services Tax, State Goods and Services Tax, service tax laws, excise duty laws,
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8.21.

8.22.

8.23.

Central Sales Tax, applicable State Value Added Tax laws or other applicable laws /
regulations dealing with taxes/ duties/ levies due to HHL in relation to the Demerged
Undertaking canseqguent to the assessment made an IML (including any refund for which
no credit is taken in the accounts of IML) as on the date immediately preceding the
Appointed Date shall also belong to and be received by IML, upon this Scheme becoming
effective.

Any tax liabilities under the Income Tax Act, 1961, Integrated Goods and Services Tay,
Central Goods and Services Tax, State Goods and Services Tax, service tax laws, excise duty
laws, Central Sales Tax, applicable state Value Added Tax laws or other applicable
laws/regulations dealing with taxes/ duties/ levies of HHL in relation to the Demerged
Undertaking to the extent not provided for or covered by tax provision in the accounts
made as on the date immediately preceding the Appointed Date shall he transferred to
IML.

All intangible assets brand names, trademark, tradenames, trained workforce, trade
secrets, research, studies, work force, technical know how and all such other industrial or
intellectual property rights of whatsoever in nature, whether registered or unregistered,
and all rights of commercial nature including goodwill, title, interest, quality certifications
and approvals, forming a part of the Demerged Undertaking, belonging to but not
recorded in the books of account of HHL and all intangible assets relating to the Demerged
Undertaking arising or recorded in the process of the demerger, if any, that gets transferred
in books of account of IML shall, for all purposes, be regarded as an intangible asset in
terms of explanation 3(b) to Section 32(1) off the Income Tax Act, 1961 and IML shall be
eligible for depreciation thereunder at the prescribed rates.

All cheques and other negotiable instruments, payment orders received or presented for

encashment which are in the name of HHL pertaining to the Demerged Undertaking after
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the Effective Date shall be accepted by the bankers of IML and credited to the account of
IML, if presented by IML. Similarly, the banker of IML shall honour all cheques issued by
HHL pertaining to the Demerged Undertaking for payment after the Effective Date, If
required, HHL shall allow maintaining of bank accounts in the name of HHL by IML for such
time as may be determined to be necessary by HHL and IML for presentation and
deposition of chegues and pay orders that have been issued in the name of HHL in
connection with the Demerged Undertaking. It is hereby expressly clarified that any legal
proceedings by or against HHL in relation to cheques and other negotiable instruments,
payment orders recejved or presented for encashment which are in the name of HHL
pertaining to the Demerged Undertaking shall be instituted, or as the case may be,

continued, by or against, IML after the coming into effect of the Scheme.

8.24. Pursuant to the order of the Tribunal, IML shall file the relevant notifications and

communications in relation to assignment, transfer, cancellation, modification, or
encumbrance of any license/ certificate and any other registration including but not limited
to Central Goods and Services Tax, State Goods and Services Tax, Integrated Goods and
Service Tax, VAT, CST, Excise, Service Tax, Income Tax, IEC Code, ESJ, Company Registration
Mumber, PF, etc, if any, for the record of the appropriate authorities, which shall take them

on record.

9. CONSIDERATIOMN

2.1,

Upon the Scheme coming into effect, in consideration of the demerger of the Demerged
Undertaking into IML pursuant to provisions of this Scheme, and without any further
application, act, deed payment, consent acts, instruments or deed, IML will issue and allot
fully paid-up equity shares of Rs. 1 each {the "New Shares") to shareholders of HHL in
accordance with the terms of the Scheme. The New Shares will be issued by IML to such

equity shareholders of HHL whose names are recorded in the register of members of HHL
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9.

8.3,

g.4.

as on the Record Date in the ratio of 1:1, i.e. “1 (One) equity share of IML of Face Value of
INR 1 each fully paid up shall be issued for every 1 (One) equity share of Face Value of
INR 1 each fully paid up held in HHL".

The shares issued pursuant to the provisions of the Scheme as per clause 9.1 (“New
Shares”), shall be issued to the shareholders of the Demerged Company in Demat form,
unless otherwise notified in writing by a shareholder(s) of the Demerged Company to the
Resulting Company on or before such date as may be determined by the Board of Resulting
Company. In the event that such notice has not been received by the Resulting Company
in respect of any of the shareholder(s) of the Demerged Company, the eaquity shares, shall
be issued to such shareholders in dematerialized form provided that the shareholder(s) of
the Demerged Company shall be required to have an account with a depository participant
and shall be reguired to provide details thereof and such other confirmations as may be
required. In the event that the Resulting Company has received notice from any
shareholder that the equity shares are to be issued in physical form or if any shareholder
has not provided the requisite details relating to his/ her/ its account with a depository
participant or other confirmations as may be required or if the details furnished by any
shareholder do not permit electronic credit of the shares of the Resulting Company, then
the Resulting Company shall issue the equity shares in physical form te such shareholder
or shareholders,

The Board of Directors of IML shall consclidate all fractional entitlements, if any.

The New Shares, to be issued and allotted by IML, in terms of the Scheme, shall be subject
to the provisions of the Memorandum of Association and Articles of Association of IML.
The MNew Shares, to be issued and allotted, shall rank pari passu in all respects with the
existing shares of IML, including in respect of dividends, if any, that may be declared by

IML, on or after the Effective Date.
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9.5,

9.6.

8.7,

9.8,

9.9,

The issue and allotment of the New Shares in IML to the shareholders of HHL as provided
in the Scheme shall be carried out and the same would not reguire following of the
procedure laid down under Sections 42 and 62 of the Companies Act, 2013 and any other
applicable provisions of the relevant Act.

Upon the Scheme being effective and on allotment of New Shares by the Resulting
Company, the shares held in Resulting Company by the Demerged Company shall stand
automatically cancelled without any further act or deed. Further, it is clarified that no
shares will be issued for the shares that are held by the Demerged Company in Resulting
Company.

The new shares to be issued and allotted by the Resulting Company in terms of clause 9 of
this Scheme shall be listed and shall be admitted for trading on the Stock Exchanges. The
Resulting Company shall make all requisite applications and shall otherwise comply with
the provisions of Applicable Laws, including, as applicable, the provisions of Securities and
Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations,
2015 and the SEBI Circulars, The Equity Shares allotted pursuant to this Scheme shall
remain frozen in the depositories system till relevant directions in relation to listing/trading
are provided by the Stock Exchanges.

IML, shall, to the extent required, increase and reclassify its authorised share capital in
order to facilitate and issue the New Shares under this Scheme prior to the allotment of
MNew Shares.

The Mew Shares to be issued by the Resulting Company pursuant to Clause 9.1 above 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 Act or otherwise shall, pending allotment or
settlement of dispute by order of Court or otherwise, also be kept in abeyance by the

Resulting Company.”
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10, REMAINING UNDERTAKING OF THE DEMERGED COMPANY

10,1. The Remaining Undertaking shall continue with HHL,

10.2. The Remaining Undertaking and all the assets, liabilities incentives, rights and cbligations
pertaining thereto shall continue to belong to, be vested in and be managed by HHL.

10.3. All assets and properties acquired by the Demerged Company in relation to the Remaining
Business on and after the Appointed Date shall belong to and continue to remain vested in
the Demerged Company;

10.4. All liabilities {including contingent liabilities) loans, debts (whether secured or unsecured)
raised or incurred, duties and obligations of every kind, nature and description whatsoever
and howsoever arising or accruing in relation to the Remaining Business shall belong to and
continue to remain vested in the Demerged Company.

10.5. All legal, taxation or other proceedings whether civil or criminal (including before any
statutory or quasi-ludicial authority or tribunal), by or against HHL under any statute, whether
pending as on the Appointed Date or which may be instituted at any time thereafter, and in
each case, relating to the Remaining Undertaking (including those relating to any
property, right, power, liahility, obligation or duties of the Remaining Undertaking], shall be
continued and enforced by or against HHL after the Effective Date.

10.6. With effect from the Appeinted Date and up to and including the Effective Date:

10.6.1. HHL shall carry on and shall be deemed to have been carrying on all business and
activities relating to the Remaining Undertaking for and on its own behalf;

10.6.2. HHL / The Demerged Company may enter into such contracts as the Demerged
Company may deem necessary In respect of the Remaining Business and

10.6.3. all profits accruing to HHL thereon or losses arising or incurred by it (including the
effect of taxes, if any, thereon) relating to the Remaining Undertaking shall, for all

purposes, be treated as the profits or losses, as the case may be, of HHL

76



11. REDUCTION OF SHARE CAPITAL OF THE RESULTING COMPANY

Simultaneously, with the issue and allotment of the New Shares by the Resulting Company to the
equity shareholders of the Demerged Company in accordance with Clause 9 above of this
Scheme, in the books of the Resulting Company, all the equity shares held by the Demerged
Company in the Resulting Company shall stand cancelled, extinguished and annulled on  and from
the Effective Date, without any further act, instrument or deed. Such cancellation of the share
capital of the Resulting Company shall be effected as a part of the Scheme itself. The order of
NCLT sanctioning the Scheme shall be deemed to be an order under Section 66 of the Act

confirming the reduction and no separate sanction under Section 66 of the Act shall be necessary,
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PART IV

ACOUNTING TREATMENT

12, ACCOUNTING TREATMENT IN BOOKS OF HHL

Upon the Scheme becoming effective and with effect from the Appointed Date, the transfer

and vesting of the Demerged Undertaking from the Demerged Company into the Resulting

Company shall be accounted in the financial statements of the Demerged Company as per the

accounting standards notified under Section 133 of the Companies Act, 2013 read with

relevant rules issued thereunder and other accounting principles generally accepted in India,

in the following manner:

12.1.

12.2,

12.3.

The assets, liabilities and reserves pertaining to the Demerged Undertaking of the
Demerged Company being transferred to the Resulting Company, shall be, at values
appearing in the books of account of the Demerged Company as on the Appointed Date.
Any inter-company balance(s), debts, borrowings (secured or unsecured), if any between
the Demerged Company, in respect of the Demerged Undertaking, and the Resulting
Company, shall stand cancelled and corresponding effect shall be given in the books of
account and the records of the Demerged Company for the reduction of any assets or
liabilities, as the case may be. There would be no accrual of interest or other charges and
there shall be no obligation/outstanding in that behalf in respect of any such intercompany
loans, debt, securities or balances with effect from the Appointed Date.

The excess / deficit of assets over liabilities of the Demerged Undertaking transferred
pursuant to Clauses 12.1 and 12.2 above and the cancellation of investment in the equity
shares held by the Demerged Company in the paid-up share capital of the Resulting

Company as per clause 11 above, shall be adjusted against Reserves.
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13, ACCOUMNTING TREATMENT IN THE BOOKS OF IML

13,1

13.2,

13.3.

13.4,

Upon the Scheme becoming effective and with effect from the Appointed Date, the transfer
and vesting of the Demerged Undertaking from the Demerged Company into the Resulting
Company shall be accounted in the financial statements of the Resulting Company as per the
accounting standards notified under Section 133 of the Companies Act, 2013 read with
relevant rules issued thereunder and other accounting princip les generally accepted in India,

in the following manner:

. The Resulting Company shall record the assets, liabilities and reserves pertaining to the

Demerged Undertaking of the Demerged Company being transferred to the Resulting
Company at values appearing in the books of account of the Demerged Company as on the
Appointed Date.

Any inter-company balance(s), debts, borrowings (secured or unsecured), if any between
the Demerged Company, in respect of the Demerged Undertaking and the Resulting
Company shallstand cancelled and corresponding effect shall be given in the books of
account and the records of the Resulting Company for the reduction of any assets or
liabilities, as the case may be. There would be no accrual of interest or other charges and
there shall be no obligation/outstanding in that behalf in respect of any such intercompany
loans, debt, securities or balances with effect from the Appointed Date.

The Resulting Company shall credit to the Equity Share Capital Account in its books of
accounts, the aggregate face value of the New Shares issued and allotted to the equity
shareholders of the Demerged Company as per Clause 9 above.

The excess / deficit of assets over liabilities recorded in the books of Resulting Company as
per the Clauses 13.1 and 13.2 and the value of share issued as per the Clause 13.3 above

shall be adjusted against Goodwill / Capital Reserves.
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13.5. Upen the Scheme being effective, the existing shareholding of the Demerged Company in
the Resulting Company shall stand cancelled as per clause 11 above. Upon cancellation,
the Resulting Company shall debit to its Equity Share Capital Account, the aggregate face
value of existing equity shares held by the Demerged Company in the Resulting Company,
which stands cancelled and the same shall be credited to the General Reserve of the

Resulting Company.
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PART V

GENERAL CLAUSES

14, STAFF, WORKMAN AND EMPLOYEES

14.1.

14.2,

14.3.

On the Scheme coming into effect, all the staff, Workmen and employees of the Demerged
Company engaged in the Demerged Undertaking in service on such date shall be deemed
to have become staff, workmen and employees of IML with effect from the Effective Date
without any break in their service and on the basis of continuity of service and the terms
and conditions of their employment with HHL shall not be less favourable than those
applicable to them with reference to the Demerged Undertaking on the Effective Date.
The position, rank and designation of the employees would however be decided by IML.

In so far as the Provident Fund, Gratuity Fund or any other Special Fund created or existing
for the benefit of the staff, workmen and employees of the Demerged Undertaking are
concerned, upan the Scheme coming into effect, IML shall stand substituted for HHL for all
purposes whatsoever in relation to the administration or operation of such Fund or Funds
or in relation to the obligation to make contributions to the said Fund or Funds in
accordance with the provisions thereof as per terms provided in the respective Trust
Deeds, if any, to the end and intent that all rights, duties, powers and obligations of HHL in
relation to such Fund or Funds shall become those of IML, respectively, and all the rights,
duties and benefits of the staff, workmen and employees employed in the Demerged
Undertaking under such Funds and Trusts shall be protected, subject to the provisions of
law for the time being in force. It is clarified that the services of the staff, workmen and
employees of the Demerged Undertaking will be treated as having been continuous for the
purpose of the said Fund or Funds.

The accumulated balances, if any, standing to the credit of the employees of the Demerged

Undertaking in the existing Provident Fund, Gratuity Fund, Superannuation Fund and other
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funds of which they are members, will be transferred to such Provident Fund, Gratuity
Fund, Superannuation Fund and other funds nominated by the Resulting Company
and/or such new Pravident Fund, Gratuity Fund, Superannuation Fund and other funds to
be established and caused to be recognized by the concerned authorities by the Resulting
Company. Pending the transfer as aforesaid, the dues of the employees of Demerged
Undertaking relating to the said funds would be continued to be deposited in the existing

Provident Fund, Gratuity Fund, Superannuation Fund and other funds respectively.

15, CONTRACT DEEDS AND STATUTORY CONSENTS

15.1. Subject to the provisions of this Scheme, all contracts, deeds, bonds, agreements (including

15.2.

15.3,

any power purchase agreement, powers supply agreement etc.), arrangements and ather
instruments of whatsoever nature relating to the Demerged Undertaking which are
subsisting or having effect immediately before the Effective Date shall be in full force
against or in favour of IML respectively, and may be enforced as fully and effectively as if,
instead of HHL, IML, had been a party or beneficiary thereto. IML shall, if necessary, to give
formal effect to this Clause, enter into and / or issue and/or execute deeds, writings or
confirmations or enter into a tripartite arrangement, confirmation or novation to which
HHL is a party.

IML shall be entitled, pending the sanction of the Scheme, to apply to the Central
Government, 5tate Government or any other agency, department or cther authorities
concerned as may be necessary under law, for such consents, approvals and sanctions
which IML, respectively, may require to own and operate the Demerged Undertaking.

IML may, at any time after the coming into effect of this Scheme in accordance with the
provisions hereof, if so required, under any law or otherwise, enter into, or issue or execute
deeds, writings, confirmations novation, declarations or other documents with, orin

favour of any party to any contract or arrangement to which the Demerged Company
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is a party or any writings as may be necessary to be executed in order to give formal effect
to the above provisions. IML shall be deemed to be authorized to execute any such writings
on behalf of the Demerged Company and to carry out or perform all such formalities or
compliances required for the purposes referred to above on the part of Demerged

Company.

16. SAVING OF CONCLUDED TRAMSACTIONS:

The transfer and vesting of the properties and liabilities of the Demerged Undertaking under
Clause & above, the continuance of the proceedings by or against the Resulting Company under
Clause 17 below and the effectiveness of contracts and deeds under this Clause 17 shall not affect
any transaction or proceeding relating to the Demerged Undertaking already completed by the
Demerged Company on or before the Effective Date to the end and intent that the Resulting
Company accepts all acts, deeds and things relating to the Demerged Undertaking done and
executed by and/or on behalf of the Demerged Company as acts, deeds and things done and

executed by and on behalf of the Resulting Company.

17, LEGAL PROCEEDINGS

17.1. If any legal, taxation or other proceedings of whatever nature, whether civil or criminal
(including befare any statutory or guasi judicial authority or tribunal) (the "Proceedings”)
by or against HHL in relation to the Demerged Undertaking is pending/ arising at the
Appointed Date, the same shall not abate, be discontinued or be In any way prejudicially
affected by reason of the transfer of the Demerged Undertaking or of anything contained
in the Scheme, but the proceedings may be continued, prosecuted and enforced by or
against IML, in the same manner and to the same extent as it would be or might have been

continued, prosecuted and enforced by or against HHL as if the Scheme had not been
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17.2.

17.3.

17.4.

made, On and from the Effective Date, IML, as the case may be, shall and may initiate any
legal proceedings for and on behalf of the Demerged Undertaking.

It is clarified that after the Appointed Date, in case the Proceedings referred above with
respect to the Demerged Undertaking of HHL, cannot be transferred for any reason, HHL
shall prosecute or defend the same at the cost of and in consultation with IML, and IML
shall reimburse, indemnify and hold harmless HHL against all liabilities and obligations
incurred by HHL in respect thereof.

In the event that the Proceedings referred to above, require HHL and IML to be jointly
treated as parties thereto, IML shall be added as party to such proceedings and shall
prosecute or defend such proceedings in co-operation with HHL.

Pending the sanction of the Scheme, HHL in relation to the Demerged Undertaking shall, in
consultation with HHL, continue to prosecute, enforce or defend, the proceedings,

whether pending or initiated pending the sanction of the Scheme.

18. CONDUCT BUSIMESS TILL EFFECTIVE DATE

18.1.

With effect from the Appointed Date and up to the Effective Date:

18.1.1. HHL shall carry on their businesses and activities in the normal course of business till

the vesting of the Demerged Undertaking on the sanction of the Scheme by the
Tribunal, and shall be deemed to have held or stood possessed of and shall hold
and stand possessed of all the assets of the Demerged Undertaking for and an account
of and in trust for IML and, 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,
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18.1.2.

18.1.3.

18.1.4.

18.1.5.

18.1.6.

18.1.7.

18.1.8.

All income or profit/benefit accruing or arising to the Demerged Company, in respect
of the Demerged Undertaking, and all costs, charges, expenses and losses {including
brought forward losses, book |osses, efe)) or taxes (including but not limited to
advance tax, tax deducted at source, tax collected at source, goods and services tax,
minimum alternative tax, credit, taxes withheld, etc.), incurred by the Demerged
Company, in respect of the Demerged Undertaking, shall for all purposes be treated
as the income, profits, costs, charges, expenses and |osses or taxes, as the case may
be, of the Resulting Company and shall be available to the Resulting Company for
being disposed off in any manner as it thinks fit.

HHL shall not vary the material terms and conditions of any agreements or contracts
in relation to the Demerged Undertaking without consent of/ intimation to IML;

HHL shall carry on its business and activities with reasonable diligence and business
prudence;

HHL and IML shall be entitled, pending sanction of the Scheme to apply to the
Central/State Government and all other agencies, departments and authorities
concerned as are necessary under any law or rules for such consents, approvals .and
sanctions, which may be reguired in relation to the Scheme;

All the taxes of HHL in relation to the Demerged Undertaking paid or payable by HHL
shall be deemed to be taxes paid or payable {as the case may be) by IML;

With effect from the Effective Date, the Resulting Company shall commence and carry
on and shall be authorized to carry on the businesses carried on by the Demerged
Company, in respect of the Demerged Undertaking;

The Demerged Company shall continue to comply with the provisions of the Act,
including those relating to preparation, presentation, circulation and filing of accounts

as and when they become due for compliance; and
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18.

20,

18.1.9. HHL shall, with intimation to IML, take major decisions in respect of its assets and
liabilities of those pertaining to the Demerged Undertaking and their present capital

structures.

RATIFICATION

Except as provided in the Clauses above, IML, shall accept all acts, deeds and things relating to
the Demerged Undertaking, respectively done and executed by and/or on behalf of HHL on and
after the Appointed Date as acts, deeds and things done and executed by and/or on behalf of

IML, as the case may be.

DIVIDEND, PROFIT, BONUS, RIGHT SHARES

At any time up to the Effective Date, HHL shall not declare dividend, distribute profits or issue or
allot any right shares or bonus shares or any other security converting into eauity shares or other
share capital or obtain any other financial assistance converting into eguity shares or other share

capital, unless agreed to by the Board of Directors of IML.
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PART V1

GENERAL TERMS AND CONDITIONS

21. COMPLIANCE WITH TAX LAWS

21.1.

21.2.

21.3.

This Scheme has been drawn up to comply with the conditions as specified under Section
2{19A4) of the Income-tax Act, 1961 and other relevant provisions of the Income tax Act,
1961 invelving demerger as aforesaid. 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 a retrospective amendment of law or for any other reason
whatsoever, till the time the Scheme becomes effective, the previsions 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 Section 2{19AA) of the Income tax Act, 1961 and
other relevant provisions of the Income-tax Act, 1961.

On or after the Effective Date, the Demerged Company and the Resulting Company are
expressly permitted to revise their financial statements and returns along with prescribed
forms, filings and annexure under the Income-tax Act, 1961, (including for the purpose of
re-computing tax on book profits and claiming other tax benefits), service tax law, goods
and services tax law and other tax laws, and to claim refunds and/or credits for taxes paid,
and to claim tax benefits, etc., and for matters incidental thereto, if required to give effect
to the provisions of the Scheme from the Appointed Date.

All taxes/ credits including income-tax, tax on book profits, credit on Minimum Alternate
Tax under section 115JAA of the Income-tax Act, 1961, sales tax, excise duty, custom duty,
service tax, value added tax, goods and services tax or any other direct or indirect taxes as
may be applicable, etc. paid or payable by the Demerged Company, in respect of the
Demerged Undertaking, in respect of the operations and/ or the profits of the undertaking

before the Appointed Date, shall be on account of the Demerged Company and, in so far
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as it relates to the tax payment (including, without limitation, income-tax, tax on book
profits, sales tax, excise duty, custom duty, service tax, value added tax, goods and services
tax etc.) whether by way of deduction at source, advance tax, MAT credit or otherwise
howsoever, by the Demerged Company in respect of the profits or activities or operation
of the business after the Appointed Date, the same shall be deemed to he the
corresponding item paid by the Resulting Company and shall, in all proceedings, be dealt
with accordingly. Further, any tax deducted at source, tax collected at source by the
Demerged Company/ Resulting Company in respect of the Demerged Undertaking on
payables to the Resulting Company/ the Demerged Company respectively which has been
deemed not to be accrued, shall be deemed to be advance taxes paid by the Resulting
Company and shall, in all proceedings, be dealt with accordingly.

21.4. Obligation for deduction of tax at source on any payment made by or to be made by the
Demerged Company, in respect of the Demerged Undertaking, under the Income-tax Act,
1961, service tax laws, customs law, state value added tax, Goods and Services tax laws or
other Applicable Laws / regulations dealing with taxes/ duties / levies shall be made or
deemed to have been made and duly complied with by the Resulting Company.

21.5. Without prejudice to the generality of the above, all benefits, incentives (including any
profit linked deductions), losses, credits [including, without limitation income tax, tax on
book profits, service tax, applicable state value added tax, goods and services tax etc.) to
which the Demerged Company, in respect of Demerged Undertaking , are entitled to in
terms of Applicable Laws, shall be available to and vest in the Resulting Company.

21.6. Upon this Scheme becoming effective and from the Appointed Date, the Resulting
Company isexpressly permitted to revise and file its income tax returns  and other statutory
returns, including tax deducted at source returns, services tax returns, goods and services

tax, excise tax returns, sales tax and value added tax returns, as may be applicable and has
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expressly reserved the right to make such provisions in its returns and to claim refunds or
credits etc. if any. Such returns may be revised and filed notwithstanding that the statutory

period for such revision and filing may have lapsed,

22, APPLICATION TO THE TRIBUNAL

HHL andIML shall, with all reasonable despatch, make applications/petitions (either jointly or
severally as may be advised) under Sections 230 to 232 of the Companies Act, 2013 and other
applicable provisions of the relevant Act to the Tribunal, for sanctioning of this Scheme and all

matters ancillary or incidental thereto.

23, MODIFICATIONS / AMENDMENTS TO THE SCHEME

23.1. Upon prior approval from the Tribunal, HHL and IML, [by their respective Board of
Directors) may assent from time to time on behalf of persons concerned to any
madifications/amendments to this Scheme (including but not limited to the terms and
conditions thereof) or any conditions or limitations which the Tribunal, or any authorities
under the law may deem fit to approve or impose and to resolveany doubt or difficulties
that may arise for carrying out this 5cheme and to do and execute all such acts, deeds,
matters and things necessary for putting the Scheme into effect.

23.2. For the purpose of giving effect of this 5cheme or to any modifications or amendments,
thereof, the Directors of HHL and IML or any person authorised in that behalf by the
concerned Board of Directors, may give and is/are authorised to give all such directions
that are necessary or are desirable including directions for settling any doubts or difficulties

that may arise.

24, CONDITIONALITY OF THE SCHEME

24.1. This Scheme is specifically conditional upon and subject to:
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24.1.1. The approval of the Scheme by the requisite majority of the respective members and
such class of persons of HHL and IML as required in terms of the applicable provisions
of the relevant Act as well as any requirements that may be stipulated by the Tribunal
in this respect;

24.1.2. Receipt of approvals of the relevant Stock Exchanges where the equity shares of the
Demerged Company are listed and traded, and SEBI in terms of applicable provisions
of SEBI Circular as more particularly defined in clause 4.17.

24.1.3. Sanction of the Tribunal, being obtained under Sections 230 to 232 of the Companies
Act, 2013, and other applicable provisions of the relevant Act, if so required on behalf
of HHL and IML; and

24.1.4. All other sanctions and approvals as may be reguired. by law or otherwise may be

necessary for the implementation of this Scheme (if applicable).

25. REVOCATION OF THE SCHEME

25.1. In the event of any of the said sanction and approval referred to in the preceding Clauses
19 and 20 above not being obtained and/or the Scheme not being sanctioned by the
Tribunal and/or the Order(s) not being passed as aforesaid within three hundred and sixty
five (365) daysfrom the date of filing of the Company Applications with the Tribunal, or
within such further period({s) as may be agreed upon from time to time between HHL and
IML (through their respective Board of Directors), or in any event at any time and for
any reason with the mutual consent of the Board of Directors of both, HHL and the
Resulting Company, this Scheme shall stand revoked, cancelled and be of no effect and in
that event, no rights and liabilities whatsoever shall accrue to or be incurred inter se
between HHL and IML, or their respective shareholders or employees or any other

persons, save and except in respect of any act or deed done prior thereto as is
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25.2,

25.3.

contemplated hereunder or as to any right, obligation 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 this Scheme and or otherwise arise as per law. For
the purpose of giving full effect to this Scheme, the respective Board of Directors of the
HHL and IML, are hereby empowered and authorised to agree to and, extend the aforesaid
period from time to time without any limitations in exercise of their power through and by
their respective delegates.

The Board of Directors of HHL and IML, shall be entitled to reveke, cancel and declare the
Scheme of no effect if such Boards of Directors of HHL and IML are of the view that the
coming into effect of the Scheme in terms of the provisions of this Scheme or filing of the
drawn up/certified/authenticated orders with any authority could have adverse
implication an allf any of the companies or in case any condition or alteration imposed by
the Tribunal or any other authority is not on terms acceptable to them,

If any part of this Scheme hereof is invalid, ruled illegal by any court of competent
jurisdiction or unenforceable under present of future laws, then it is the intention of the
parties that such part shall be severable from the reminder of the Scheme and the Scheme
shall not be affected thereby, unless the deletion of such part shall cause this Scheme to
become materially adverse to any party, in which case the parties shall attempt to bring
about a modification in the Scheme, as will best preserve for the parties the benefits and

obligations of the Scheme, including but not limited to such part.

26, COST, CHARGES AMD EXPENSES CONMECTED WITH THE SCHEME

All costs, charges, taxes including duties, levies and any other expenses in relation to or in

connection with ar incidental to this Scheme shall be borne by HHL.
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Annexure 3

Report of the Board of Directors of the Demerged Company (Hercules Hoists

Limited), pursuant to Section 232(2)(c) of the Act

REPORT ADOPTED BY THE BOARD OF DIRECTORS OF HERCULES HOISTS LIMITED AT IT5S MEETING
HELD ON SEPTEMBER 23, 2022, EXPLAINING THE EFFECT OF THE SCHEME ON EACH CLASS OF
SHAREHOLDERS, KEY MANAGERIAL PERSONNEL, PROMOTER AND NON-PROMOTER
SHAREHOLDERS IN ACCORDANCE WITH SECTION 232(2)(C) OF THE COMPANIES ACT, 2013

1. BACKGROUND:

d.

The Board of Directors of the Company vide resolution dated September 23, 2022, approved
the Scheme.

The Scheme, inter alia, provides for -

demerger, transfer and vesting of the Demerged Undertaking (as defined in the Scheme) from
the Demerged Company into the Resulting Company on a going concern basis, and issue of
equity shares by the Resulting Company to the shareholders of the Demerged Company, in
consideration thereof, in accordance with the provisions of Section 2{194A4A) of the Income Tax
Act, 1961; and

Pursuant to the Demerger, the equity shares of the Resulting Company forming part of the
Demerger Undertaking shall stand cancelled.

This report of the Board is accordingly being made pursuant to the requirements of Section
232(2)(c) of the Companies Act, 2013,

In terms of section 232(2)(c) of the Companies Act, 2013, this report, explaining the effect of
the Scheme on each class of shareholders, key managerial personnel, promoters and non-
promoter shareholders, is required to be circulated for the meeting order by Hon’ble Hon.
National Company Law Tribunal {'NCLT’)
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2. EFFECT OF THE SCHEME ON EQUITY SHAREHOLDERS (PROMOTER AND NON-PROMOTER
SHAREHOLDERS) AND KEY MANAGERIAL PERSONNEL OF THE COMPANY:

fi  Shareholders

Upon the Scheme becoming effective, In consideration of transfer and vesting of the
Demerged Undertaking from HHL to IML in terms of the Scheme, and based on Registered
Valuer's Report, IML shall issue and allot equity shares to the equity shareholders of HHL as
per the following share entitlement ratio (“Share Entitlement Ratio”):

“1 {One) equity share of INDEF MANUFACTURING LIMITED of Face Value of INR 1 each fully
paid up shall be issued for every 1 (One) equity share of Face Value of INR 1 each fully paid
up held in HERCULES HOISTS LIMITED".

The shares of IML (including those issued and allotted to the shareholders of HHL as above)
are proposed to be listed on the BSE Limited and the National Stock Exchange of india Limited
{collectively “Stock Exchanges”), subject to receipt of necessary approvals,

Upon the Scheme becoming effective, pursuant to the Demerger, which inter alia entails the
transfer of the Demerged Undertaking, including the equity shares held by HHL in IML
(representing HHL's investment in IML), the existing shareholding of HHL in IML shall stand
cancelled without any further act, instrument or deed.

fi Promoters/Non-Promoters

Upon the Scheme becoming effective, the shareholding of the promoters and non-promoters
of HHL will remain similar to the pre-Scheme shareholding in HHL. The promoters and non-
promoters of HHL will receive shares in IML in accordance with the Share Entitlement Ratio.
The promoters of HHL will become the promoters of IML post listing of the equity shares of
IML on the Stock Exchanges. The promoters of HHL will be treated on par with the other equity
shareholders of the Company.

fi Directors/Key Managerial Personnel (KMP}

There will be no change in the Director(s)/ KMP(s) of HHL pursuant to Scheme.
None of the Director(s)/ KMP(s) of the Company has/have any material interest, concern or
any other interest in the Scheme except to the extent of their shareholding, if any, in the

campanies involved in the Scheme.

3. Difficulties in Valuation, if any:

The Share Entitlement Ratio is as recommended in the Registered Valuer's Report.
No special valuation difficulties were reported.

The Board has adopted this Report after noting and considering the information set forth in this
Report. The Board or any fully authorized committee by the Board is entitled to make relevant

g3



modifications to this Report, if required and such modifications or amendments shall be deemed
to form part of this Report.

For and on Behalf of the Board of Directors of
HERCULES HOISTS LIMITED

sd/-

H A Nevatia
Whole-time Director
DIN: 00066955
September 23, 2022
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Annexure 4
Report of the Board of Directors of the Resulting Company

(Indef Manufacturing Limited), pursuant to Section 232(2)(c) of the Act

REPORT ADOPTED BY THE BOARD OF DIRECTORS OF INDEF MANUFACTURING LIMITED IN THEIR
MEETING HELD ON SEPTEMEER 23, 2022 EXPLAINING THE EFFECT OF THE SCHEME ON EACH CLASS
OF SHAREHOLDERS, KEY MANAGERIAL PERSONNEL, PROMOTER AND NON-PROMOTER
SHAREHOLDERS IN ACCORDANCE WITH SECTION 232(2)(C) OF THE COMPANIES ACT, 2013

4. BACKGROUND:

e.

The Board of Directors of the Company vide resolution dated September 23, 2022, approved
the Scheme.

The Scheme, inter alia, provides for -

demerger, transfer and vesting of the Demerged Undertaking {as defined in the Scheme) from
the Demerged Company into the Resuiting Company on a going concern basis, and issue of
equity shares by the Resulting Company to the shareholders of the Demerged Company, in
cansideration thereof, in accordance with the provisions of Section 2{19AA) of the Income Tax
Act, 1961; and

Pursuant to the Demerger, the equity shares of the Resulting Company forming part of the
Demerger Undertaking shall stand cancelled,

This report of the Board is accordingly being made pursuant to the requirements of Section
232(2){c) of the Companies Act, 2013,

In terms of section 232(2}(c) of the Companies Act, 2013, this report, explaining the effect of
the Scheme on each class of shareholders, key managerial personnel, promoters and non-
promoter shareholders, is required to be circulated for the meeting order by Hon'ble Hon,
National Company Law Tribunal ('NCLT’)
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5. EFFECT OF THE SCHEME ON EQUITY SHAREHOLDERS (PROMOTER AND NON-PROMOTER
SHAREHOLDERS) AND KEY MANAGERIAL PERSONNEL OF THE COMPANY:

fi  Shareholders

Upon the Scheme becoming effective,cdmsideration of transfer and vesting of the
Demerged Undertaking from HHL to IML in terms of the Scheme, and based on Registered
Valuer's Report, IML shall issue and allot equity shares to the equity shareholders of HHL as
per the following share entitiement ratio (“Share Entitlement Ratio”):

“1 (One) equity share of INDEF MANUFACTURING LIMITED of Face Value of INR 1 each fully
paid up shall be issued for every 1 (One) equity share of Face Value of INR 1 each fully paid
up held in HERCULES HOISTS LIMITED".

The shares of IML (including those issued and allotted to the shareholders of HHL as above)
are proposed to be listed on the BSE Limited and the National Stock Exchange of India Limited
(collectively “Stock Exchanges”), subject to receipt of necessary approvals.

Upon the Scheme becoming effective, pursuant to the Demerger, which inter alia entails the
transfer of the Demerged Undertaking, including the equity shares held by HHL in IML
(representing HHL's investment in IML), the existing shareholding of HHL in IML shall stand
cancelled without any further act, instrument or deed.

i Promoters/Non-Promoters

The promoters and norr promoters of HHL will receive shares in IML in accordance with the
Share Entitlement Ratio. The promoters of HHL will become the promoters of IML post listing
of the equity shares of IML on the Stock Exchanges, The promoters of HHL will be treatad on
par with the other equity shareholders of the Company.

i Directors/Key Managerial Personnel (KMP)

There will be no change in the Director(s)/ KMP(s) of HHL pursuant te Scheme. The Director(s)
{KMP(s) of the Company may change as per business and regulatory requirements.

MNone of the Director(s)/ KMP{s} of the Company has/have any material interest, concern or

any other interest in the Scheme except to the extent of their shareholding, if any, in the
companies involved in the Scheme,
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&. Difficulties in Valuation, if any:

The Share Entitlement Ratio is as recommended in the Registered Valuer's Report.
Mo special valuation difficulties were reported.

The Board has adopted this Report after noting and considering the information set forth in this
Report. The Beard er any fully authorized committee by the Board is entitled to make relevant
modifications tg this Report, if required and such medifications or amendments shall be deemed
to form part of this Report.

Far and on Behalf of the Board of Directars of
INDEF MANUFACTURING LIMITED

Sd/-

H A Nevatia
Whole-time Director
DIN: 00066955

September 23, 2022
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Annexure 5
Valuation report issued
by
Paras K. Savla
in relation to the share entitlement
for issuance and allotment of
shares of IML to the shareholders
of the Company pursuant
to and in consideration of the
Demerger (“Registered Valuer’s Report”)
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Determination of Share Entitlement Ratio
for the proposed Demerger

of
Manufacturing Business Undertaking
of

Hercules Hoists Limited
("Demerged Company”)

into

Indef Manufacturing Limited
(“Resulting Company")

Through Scheme of Arrangement
u/s 230-232 of the Companies Act, 2013

September 22, 2022

Frepared by:

Paras K. Savla
IBBI Registered Valuer
Asset Class — Securities or Financial Assets
Reg. No. |BBI/RV/06/2018/10102

Address;
904, Centrum IT Park,
Opp. TMC Office, Wagle Estate,
5 G Barwe Road, Thane 400604
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Paras K. Savia Confidential
Registered Valuer

Date: Seplember 22, 2022

Te;

Board of Directors Board of Directors

Hercules Holsts Limited Indef Manufacturing Limited

Baja) Bhawan, 2nd Floor, 226, Jamnalal Bajaj Bajaj Bhawan, 2nd Floor, 226, Jamnalal Baja)

Warg, Nariman Point, Mumbai MH 400021 IN Marg, Nariman Point, Mumbai MH 400021 18

Dear Sirs,

S5ub: Recommendation of Fair share entitiement ratic for the proposed demerger of
Manufacturing Business of Hercules Hoists Uimited into Indef Manufacturi ng Limited

| have been requested to recommend the fair share entitlement ratio for the proposed démerger of
Manufacturing Business (“Demerged Undertaking”) of Hercules Hoists Limited ("Demerged
Company"” or "HHL") into Indef Manufacturing Limited {“Resulting Company” or “IML"} in this report
("Report”) for the proposed scheme of arra ngement {"the Scheme") as on October 01, 2022 being the
‘Appointed Date’, as required under Section 230 read with Section 232 and other relevant provisions
of the Companies Act 2013 and In accordance with the terms of engagement letter dated 19-04-2021.

HHL and IML are collectively refarred to as ‘Companies’ and management of HHL and IML are
hereinafter collectively referred to as the ‘Management’.

Company Backzround

Brief Background ol Remerged Compaity [HHL |

HHL is a public limited company incorporated on 15/06/1962 urider the provisions of the Indian
Companies Act, 1956 having its registered office at Bajaj Bhavan, 226 Jamnalal Bajaj Marg, Nariman
Paint, Mumbal-400 021,

HHL Is primarily engaged in the business of manufacturing, sales, distribution and marketing of
mechanical hoists, electric chains hoists ,wire rope hoists and other material handling equipment's

and other business by way of investments In various mutual funds schemeas and equity instruments.

The equity shares of the Company are listed on BSE Limited {“BSE”) and National Stock Exchange of
India Limited ("NSE”).

HHL {along with its nominees) holds 100% of the share capital of IML,

The authorized, Issued, subscribed and paid-up share capital of the Demerged Company as on August
31, 2022 are as under;
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Paras K. Savla
Registerod Valuer

Confidential

Particulars

Amount (INR)

Authorlzed Share Capital

4,00,00,000 aquity shares of INR 1 each

1,00,00,000

TOTAL

4,00,00,000

Issued, subscribed and paid-up Share Capital

3,20,00,000 equity shares of INR 1 each, fully paid up

3,20,00,000

TOTAL

3,20,00,000

Brief Background of Resulting Campany [IML]

IML s an unlisted public Company incorporated under the provisions of the Companies Act, 2013 on
12/08/2022 having CIN: U29308MH2022PLC390286 and having its registered office situated at Bajaj

Bhavan 226 Jamnalal Bajaj Marg Nariman Point Mumbal 400021,

The Resulting Company was incorporated with a view to undertake the businesses of manufacturing

of holsts, cranes and other material handling equipment’s,

IML is currently a wholly owned subsidiary of HHL.

The authorized, Issued, subscribed and patd-up share capital of IML as on Septernber 12, 2022 are as

under:
Particulars - Amount [INR)

Authorized Share Capital

10,000 equity shar_e_s_ of INR 10 each, fully paid up 1,00,000
TOTAL 1,00,000
Issuad d an i Capital

10,000 equity shares of INR 10 each, Tully paid up 1.00,000
TOTAL 1,00,000

As per the scheme, IML shall, to the extent required, increase and reclassify its authorised share capital
in order to facilitate and issue the New Shares under this Scheme prior to the allotment of New Shares.

Valuation Background and Purpose

I have been informed that the Board of Directors of the companies are considering a scheme of
arrangement with effect from “October 01, 2022" (“Appointed Date”) for Demerger of the
Manufacturing Business of Hercules Hoists Limited into Indef Manufaeturing Limited in accordance
with the provisions of Section 230 to 232 including Section 66 of Companies Act, 2013 ("the Act"),
read with Companies (Compromises, Arrangements and Amalgamations) Rules, 2016, as amended




Paras K. Savia Confidential
Registered Valuer

from time to time and any other applicable law for the time being in force including the applicable
provisions of master circular in relation to scheme of arrangement issued by SEBI bearing no.
SEBI/HO/CFD/DIL1/CIR/P/2021 /0000000665 dated November 23, 2021 covering all circulars issued by
SEBI and LODR Regulations and the rules framed thereln and In a manner provided in the Scheme of
Arrangement (“the Scheme").

Based on discussion with management, | understand that the Manufacturing Business of HHL will be
demerged into its wholly owned subsidiary .., IML. Further, | understand that as a part of the Scheme,
the outstanding Issued and paid-up share capital of IML would be cancelled by way of capital
reduction. Subject to necessary approvals, Demerged Undertaking of HHL would be demerged into
IML, with effect from Appointed Date. The proposed transaction is hereinafter referred to as
"Proposed Demerger”,

Pursuant 1o proposed demerger of HHL Into IML, fully paid Equity Shares of Face Value INR 1 {One)
each of IML shall be issued to the shareholders of HHL ["New Shares”), which will be listed on the
stock exchanges. As a part of the Scheme the existing shares held by HHL in IML will be cancelled on
demerger. In this regard, | have been requested to issue a report containing recommendation of the
fair equity share entitlement ratio for the proposed Demerger. The recommendation of fair share
entitlement ratio is for the consideration of the Board of Directors of the Companies.

Saurces of Information

For the purpase of this valuation esercise, | have relied upon the following sources of information as
provided to me by the management of the companies:

(&) Draft scheme of arrangement batween the Companies

[b) Audited Financial Statements of HHL for the year ended March 31, 2022

(e} Umited Reviewed Financial Statements of HHL for the period ended June 30, 2022

(d) MCA databases and other relevant information and documents for the purpose of engagement

() Discussion with management of the companies and its representatives

() Such other information and explanations as | have required, and which have been provided by
the Management of the Companies including Management Representations.

| have been informed by the Management that —
i There no material events has occurred between date of limited reviewed financial statements

i.e. June 30, 2022 and till the date of this report

ii. There would not be any capital variation in the Companies till the proposed demerger
becomes effective without approval of the shareholders and other relevant authorities.

fii.  Till the proposed demerger becomes effective, neither of the Companies would declare any
dividend which are materially different from those declared in the past few years

. There are no unusual / abnormal events in the Companies ather than those represented to us
by the Management till report date materially Impacting their operating / financial
performance

¥.  There would be no significant variation between the draft Scheme of arrangement and the

final scheme approved and submitted with the relevant authorities
18
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Paras K, Savla Confidential
Registered Valuer

The Management has been provided with the opportunity to review the Draft Report {excluding the
recommended Share Entitlement Ratlo) as a part of my standard practice to make sure that factual
Inaccuracies/omissions are avoided in the final report,

Valuation Base

As per Indian Valuation Standard 102 jssued by The Institute of Chartered Accountants of India,
Valuation Base means the indication of the type of value being used in engagement. In this
engagement, Falr Value as determined shall be considered as the valuation base,

Valuation Approach and Date

L, The valuation exercise Involves selecting a method suitable for the purpose of valuation, by the
exercise of judgment by the valuer, based on the facts and circumstances as applicable to the
business of the company to be valued.

il As mentiened earlier, the present valuation exercise is being undertaken in order to derive the
falr share entitlernent ratio for the purpose of the demerger of Manufacturing Business of HHL
into IML.

fil.  Appointed Date is a future date L.e., October 1, 2022. In view of this the valuation date is the date
of the report.

Valuation Methodology

i, Valuation by Its very nature, cannot be regarded as an exact science and the conclusions arrived
at in many cases will be subjective and dependent on the exercise of individual judgment, Given
the same set of facts and using the same assumptions, expert opinions may differ due to the
number of separate judgment decisions. There can, therefore, be no standard formulae to
establish an indisputable value, although certain formulae are helpful in assessing
reasonableness. The Intermational Accounting Standard Board (1ASB), which is the independent
standard setting body of the IFRS Foundation, has set out two inte rnationally accepted valuation
methodologies for arriving at the fair value of a3 share namely, the income approach and the
market approach.

ji.  For the purpose of determining fair value, a valuer may, therefore, use any of the approaches as
per the generally / internationally accepted valuation methodologies which in its opinion are
most appropriate based on the facts of each valuation.

iii. The internationally / generally accepted valuation methodologies have been discussed
hereinafter, along with the reasons for the choice of approach used based on the facts of the
company.
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Market Approach

Market Price Mathod

Under this method, the market price of an equity shares of the company as guoted on a

recognized stock exchange is normally considered as the fair value of the equity shares of that

company where such quotations are arising from the shares being regularly and freely traded,

The market value generally reflects the Investors' perception about the true worth of the

company. Regulation 164(1) of Chapter V of SEBI (Issue of Capital and Disclosure Requirements)

Regulations, 2018 prescribes the method for calculating pricing of frequently traded shares. If the

equity shares of the issuer have been listed on a recognised stock exchange for a period of 90

trading days or more as on the relevant date, the price of the equity shares to be allotted pursuant

to the preferential issue shall be not less than higher of the fallowing:

a. the 90 trading days’ volume weighted average price of the related equity shares quoted on
the recognised stock exchange preceding the relevant date: or

b. the 10 trading days’ volume welghted average prices of the related equity shares guoted on
a recognised stock exchange preceding the relevant date.

Comparable Companies Method

This valuation approach is based on the principle that market valuations, taking place betwean
Informed buyers and informed sellers, incorporate all factors relevant to valuation. The value is
determined on the basis of multiples derived from valuations of comparable companies, as
manifest in the stock market valuations of listed companies. Relevant multiples need to be
chosen carefully and adjusted for differences between the circumstances.

Asset Approach

Under this approach, the book value / replaceable value / realizable value of the underlying assets
of the company is determined to arrive at the valug of the business, depending on the facts and
circumstances applicable to a company. Usually, under the asset-based approach, the methods
that maybe applied are Net Book Value Method, Net Replaceable Value, Net Realizable Value,

Income Approach

Usually, under the Income-Based Approach, the methods that maybe applied are Discounted
Cash Flow (DCF) Method or the Price Earning Capacity Value (PECV) Method,

Discounted Cash Flow Method

Under DCF approach, the future free cash flaws of the business are discounted to the valuation
date to arrive at the present value of the cash Nlows ofthe business or capitalized using a discount
rate depending on the capital structure of the company. This approach also takes into account
the value of the business in perpetuity by the calculation of terminal value using the exit multiple
methed or the perpetuity growth method, whichever is appropriate.

Profit Earning Capacity Value Method
Under PECV method, the average earning on the basis of the past 3-5 year are first determined,
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Paras K. Savia Contidential
Registered Valuer

adjustments are then made for any exceptional transactions or items of non- Fecurring nature,
The adjusted average earnings are then capitalized at an appropriate rate o arrive at the vilue
of business, The capitalization rate so factored has to be decided depending upon various factors
such as the earning trend in the industries, P/E prevailing In the industries ete, After this, the
normalized earnings are then capitalized at an appropriate discount rate.

Recommendaticn of Fair Share Entitlement Ratio

Wi,

Wil

Our exercise is to work out the relative value of shares to facilitate the determination of 3 fair
share entitlement ratio.

As mentioned eartior, as a part of the Scheme of Arrangement, the Manufacturing Business of
HHL is proposed to be demerged Into its wholly owned subsidiary l.e., IML. HHL has identified all
the assets and liabilities of Manufacturing Business which are to be taken over by and transferred
ta IML. Also, as part of the Scheme, all the outstanding issued and paid share capital of IML would
be cancelled by way of capital reduction.

I understand that, upon the Scheme being effective, all the shareholders of HHL would also
become the sharcholders of IML, which will be listed on the stock exchanges and with the
outstanding and paid-up share capital of IML getting cancelied by way of 2 capital reduction which
would be a part of the same scheme, their shareholding in IML would mirror their existing
shareholding in HHL prior to the demerger,

| have been informed that, pursuant to the Scheme, IML shall, to the extent reguired, increase
and reclassify its authorised share capital in order to facilitate and issue the New Sharee under
the Scheme prior to the allotment of New Shares,

Considering the above facts and circumstances, any share entitlement ratio can be considered
appropriate and fair for the proposed demerger as the proportionate eqg uity shareholding of any
shareholder pre-demerger and post-demerger would remain same and not vary and | have
therefare not carried out any independent valuation of Manufacturing Business IML.

The management has proposed a share entitlement ratio as follows:

"1 (One] equity share of IML of Face Value of INR 1 each fully paid up shall be issued for every
1{0One) equity share of Face Vaiue of INR 1 each fully paid up held in HHL®,

lunderstand that the Share Entitlmeant Ratio has been recormmended keeping in mind the future
equity servicing capacity and minimum share capital requirements of IML,

The effect of demerger is that each shareholder of HHL becomes the owner of shares in two
companies instead of one, No shareholder is, under the Scheme, required to dispose off any part
of its shareholding either to any of the shareholders or in the market or otherwise. The Scheme
does not envisage the dilution of the holding of any one or mare shareholders as a result of the

K
e

2018/1002

o

106



Paras K. Savia Confidential
Registered Valuer

operation of the Scheme. Post demerger, the percentage holding of a sharehalder in HHL and in
IML wauld remain same and not vary,

viii.  lunderstand that, upon issuance of equity shares on tha basic of the share entitlement ratio, and
after the cancellation of pre-demerger equity share capital of IML, the equity shareholders of HHL
and IML would be the same.

Ix.  Therefore, in my view, the above share entitiement ratio is fair and equitable; considering that
all the shareholders of HHL, will, upon the proposed demerger, have their Inter-se economic
interests, rights, obligations in IML post demerger in the same proportion as their existing
ecanomic interests, rights and obligations in HHL pre-marger.

Conclusion

On the basis of the foregoing, any share entitlement ratio can be considered fair for the above
demerger as the proportionate shareholding of any shareholder would not vary. Considering the
desired capital structure of the Resulting company, the Management has proposed a share
entitlement ratio of 1 (One) equlity share of IML of Face Value of INR 1 each fully paid up shall be issued
for every 1 (One) equity share of Face Value of INR 1 each fully paid up held in HHL.

Based on the foregoing and on consideration of all the relevant factors and circumstances as discussed
and outlined hereinabove, pursuant to the Proposed Scheme of Arrangement, | recommend the
following share entitlement ratio of -

"1 (One) equity share of IML of Foce Value of INR 1 each fully paid up shall be lssued forevery 1
(One) equity share of Face Value of INR 1 each fully paid up held in HHL".

The Report assumes that the company complies fully with relevant laws and regulations applicable in
all Its area of operations unless otherwise states, and the company will be managed in a competent
and responsible manner, Further, except as specifically stated to the contrary, this valuation Report
has given no consideration to matters of a legal nature, including issues of legal title and compliance
with local laws, and litigation and other contingent liabiiities that are net recorded in the financial
statements of the Companies.

in the ultimate analysis, the valuation will have to Involve the exercise of judicious discretion and
Judgment taking into account all the refevant factors. There will always be several factors. E.g., present
and prospective competition, yield on comparable securities and market sentiments, etc, which are
not evident from the face of balance sheets, but which will strongly influence the weorth of a share.
This concept 15 also recognised in judicial decisions. For example, Viscount Simon Bd In Gold Cosst
Selection Trust Ltd. vs. Humphrey reported in 30 TC 2019 (House of Lords) and quoted with approval
by the Supreme Court of India in the case reported in 176 TR 417 as under:

"If the asset takes the form of fully poid shares, the voluation will take into account not only the
terms of agreement but o number of other foctors, such as prospective yleld, marketability, the
general outiook for the type of business of the company which has ollotted the share, the result af
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a contemporary prospectus affering similar shares for subseription, the copital position of the
company, so forth. There may alsa be an efement of value in the fact that the holding of the shares
gives control of the company. If the osset is difficult to value, but is nonetheless of @ money value,
the best voluation possible must be made, Valuation (s art, not an exact science. Mathematical
certainty is not demnanded nor indeed is it possible."

This conclusion Is subject to the Summary of Share Entitlement Ratio in Annexure-l and Statement of
Assumptions and Limiting Conditions stated in Annexure-l. | have no obligation to update this report
or my conclusion of value for information that comes to my attention after the date of this report.

In accordance with my standard practice, the Management has been provided with an opportunity te
review factual information In my draft Certificate to ensure that factual inaccuracies, omissions etc, are
avoided in my final Certificate, | state that | am Independent of the shareholders, directors and
management of HHL and IML and do not have any financial association with the shareholders, directors
and management of HHL and IML other than receipt of fees in connection with the professional services
provided. My fee for the engagement is not contingent upon the results reparted.

Paras K. Savla
Registered Valuer
Reg. Mo. IBBIfRV/06/2018/10102

Encl.

1. Annexure-l=Summary of Share Entitlement Ratio
2. Annexure-ll - Statement of Assumptions and Limiting Conditions
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Annexure | - Summary of Share Entitlement Ratio

BSE Circular No, LIST/COMP/02/2017-18 dated 29 May 2017 and NSE Circular No, NSE/CML/2017/12
tated 1June 2017 (collectively referred to as "Stock Exchange Circulars”) require the Valuation Report
far a Scheme of Arrangement to provide certain requisite information in a specified format. In terms
of the SEBI Scheme Circular viz. Master Circular No. SEBI/HO/CFD/DIL1/CIR/P/202 1/000000066S
dated November 23, 2021, including amendments thereto, pursuant to the Proposed Scheme, there
is no change in the shareholding pattern of the Demerged Company and the Resulting Company, thus,
the requirament for seeking a valuation report is not triggered.

Hence, as stated above, no relative valuation of the Companies is required to be undertaken.
Accordingly, | have not carried out valuation of the Companies. However, we have given below the
disclosures as required under "Stock Exchange Circulars”,

e HHL IML
Valuation Approach \F::I::: ,:Gr Weight Vf::i‘{:er Weight
Asset Approach HA & MA MA
Income Approach NA NA NA NA
Market Approach NA NA NA NA |
Relative Value per Share NA NA NA NA

MNA = Not Adopted / Not Applicable
Motes:

1. Asset Approach

As per the Proposed Scheme of Arrangement, Manufacturing Business of HHL will he
demerged into its wholly owned subsidiary l.e., IML and upon cancellation of the entire
outstanding issued and paid-up equity shares held by HHL in IML by way of capital reduction,
fresh issue of shares would be made to the existing shareholders of HHL on a proportionate
basls such that their shareholding in IML would mirror their existing shareholding in HHL.
Hence, | have not carried out any independent valuation of Manufacturing Business of
Manufacturing Business and IML.

In view of the above, | have not carried out any independent valuation of Manufacturing
Business of HHL and IML under Asset Approach,

2. Income Approach
In view of the explanation at Note 1, | have not carried out any independent valuation of
Manufacturing Business of HHL and IML under Income Approach.

3. Market Approach
In view of the explanation at Note 1, | have not carried out any independent valuation of
Manufacturing Business of HHL and IML under Market Approach,
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Paras K, 5avla Confidential
Registered Valuer

Annexure |l - Statement of Assumptions and Limiting Conditions

This valuation is subject to the following assumptions and limiting conditions:

This document has been prepared for the purposes stated herein and should not be relied upon for any
other purpose. Qur client is the only authorized user of this report and is restricted for the purpose
indicated In the engagement letter. This restriction does not preclude the cllent from providing a copy
of the report to third-party advisors whose review would be consistent with the intended use. We do
not take any responsibility for the unauthorized use of this report,

We owe responsibility to only to the client that has appointed us under the terms of the engagement
letters. We will not be liable for any losses, claims, damages or liabilities arising out of the actlons taken,
omissions or advice given by any other persan. In no event shall we be lisble for any loss, damages, cost
or expenses arising in any way from fraudulent acts, misrepresentations or wilful default 6n part of the
client or companies, their directors, employees or agents.

While our work has involved an analysis of financial information and accounting records, our
engagement does not include an audit in accordance with generally accepted auditing standards of the
clients existing business records. Accordingly, we express no audit opinion or any other form of
assurance an this information.

We do not provide assurance on the achievability of the results forecast by the management/owners as
events and circumstances do not occur as expected; differences between actual and expected results
may be material. We express no opinion as to how closely the actual results will correspond to those
projected/forecast as the achievement of the forecast results is dependent on actions, plans and
assumptions of management.

The valuation of companies and assets is made based on the available facts and circumstances and the
conclusions arrived at in many cases will be subjective and dependent on the exercise of individual
judgment. Although every scientific method has been employed In systematically arriving at the value,
there is no indisputable single value and the estimate of the value is normally expressed as falllng within
a likely range. To comply with the client's request, we have provided a single value for the gverall
purpose of this report. Whilst, we consider the valuation te be both reasonable and defensible based on
the information avallable, others may place a different value.

The client and its management/representatives warranted to us that the information they supplied was
complete, accurate and true and correct to the best of their knowledge. We have ralied upon the
representations of the clients, their management and other third parties concerning the financial data,
operational data and maintenance schedule of all plant-machinery-equipment-tools-vehicles, real
estate investments and any other investments in tanglible assets except as specifically stated to the
contrary in the reporl. We shall not be liable for any loss, damages, cost or expenses arising from
fraudulent acts, misrepresentations, or wilful default on part of the companies, their directors,
employee or agents.

Woe have relied on data from external sourees also to conclude the valuation. These sources are believed
to be reliable and therefore, we assume no llability for the truth or accuracy of any data, opinions or

11
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Paras K, Savla Conlidential
Registered Valuer

estimates furnished by others that have been used in this analysis. Where we have relied on data,
opinions or estimates from external sources, reasonable care has been taken to ensure that such data
has been correctly extracted from those sources and for reproduced In lts proper farm and context,

The report assurmes that the company complies fully with relevant laws and regulations applicable in its
area of operations and usage unless otherwise stated, and that the companies will be managed in a
competent and responsible manner, Further, as specifically stated to the contrary, this report has glven
no consideration to matters of a legal nature, including issues of legal title and compliance with local
laws, and litigations and other contingent liabilities that are not recorded/reflected in the balance
sheet/Tined assets register provided to us.

The valuation report s tempered by the exercise of judicious discretion by the valuers, taking into
account the relevant factors. There will always be several factors, e.g. management capability, present
and prospective competition, yield on comparable securities, market sentiment, etc. which may not be
apparent from the Batance Sheet but could strongly influence the value.

We are fully aware that based on the opinion of value expressad in this report, we may be reguired to
give testimony or attend court / judicial proceedings with regard to the subject assets, although it is out
of scope of the assignment, unless specific arrangements to do so have been made in advance, or as
otherwise required by law. In such event, the party seeking cur evidence in the proceedings shall bear
the cost/professional fee of attending court / judicial proceedings and our tendering evidence before
such authority shall be under the applicable laws.

While our work has involved an analysis of financial information and accounting records, our
engagement does not include an audit in accordance with generally accepted auditing standards of the
client existing business records. Accordingly, we assume no responsibility and make no representations
with respect to the accuracy or completeness of any information provided by and on behalf of you and
the client. Qur report is subject to the scope and limitations detailed herginafter. As such the report is
to be read in totality, and not in parts, in conjunction with the relevant documents referred to herein
and in the context of the purpose for which it Is made,

. The actual market price achieved may be higher or lower than our astimate of value depending upon

the circumstances of the transaction {for example the competitive bidding environment), the nature of
the business (for example the purchaser's perception of potential synergies). The knowledge,
negotiating ability and motivation of the buyers and sellers and the applicability of a discount or
premium for control will also affect actual market price achieved. Accordingly, our valuation conglusion
will not mecessarily be the price at which any agreement proceeds. The final transaction price is
something on which the parties themselves have to agree. We also emphasize that our opinion is not
the only factor that should be considered by the parties in agresing the transaction price,

An analysis of such nature Is necassarily based on the prevalling stock market, financial, economic and
other conditions in general and industry trends in particular as in effect on, and the infarmation made
available to us as of, the date hereof. Events occurring after the date hereof may affect this report and
the assumptions used in preparing it, and we do not assume any obligation to update, revise or reaffirm
this Report.

12
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In the course of the valuation, we were provided with both written and verbal information, We have
however, evaluated the information provided to us by the Company through broad inguiry, analysis and
review but have nol carried out a due diligence or audit of the information provided for the purpose of
this engagement. Our conclusions are based an the assumptions, forecasts and ather information given
by/on behalf of the Company,

We are Independent of the client/company and have no current or expected interest in the Company ot
its assets, The fee paid for our services in no way influenced the results of our analysis,

QOur report Is meant for the purpose mentioned above and should not be used for any purpose ather
than the purpose mentioned thergin. The Report should not be copied or reproduced without obtaining
our prior written approval for any purpose other than the purpose for which it Is prepared.

The user to which this valuation is addressed should read the basis upon which the valuation has been
done and be aware of the potential for iater variations in value due to factors that are unforeseen at the
valuation date. Due 1o possible changes in market forces and circumstances, this valuation report can
only be regarded as relevant as at the valuation date.

Our engagement for this valuation consulting work does not include any procedures designed to
discover any defalcations or other irregularities, should any exist,

Possesslon of this report, or a copy thereof, does not carry with it the right of publication of all or part
of it nor may it be used for any purpose by anyone other than those enumerated in this report without
our written consent.

meither all nor any part of the contents of this report (especially the conclusion of value, the identity of
any valuation specialist(s), or the firm with which such valuation specialists are connected or any
reference to any of their professional designations) should be disseminated to the public (except in cases
where the report needs to be provided before any Government Authority) through advertising media,
public relations, news media, sales media, mail, direct transmittal, or any other means of communication
without our prior written consent and approval. We retain the right to deny permission for the same.

Though some similarities exist betwean the conclusion of value as used for this purpose and others, it
would be Incorrect to use the fair value as determined within our report for any other purposes due to
specific timing, performance, and marketability isswes that arise in evaluating the fair market value of a
company, Accordingly, any such use of the value as determined within this report for otheér purposes
would be inaccurate and possibly misleading and no such use shall be made out of the context presented
herain.

Addressee shall hold harmless the Firm, its partners/directors and employees free from all actions,
claims, proceedings, losses, damages, costs and expenses, whatsoever and however caused, incurred,
sustained or arising, which Firm, its partners/directors and employees may suffer, arising from, or in
connection with, the provision of the services.
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Date: 22/0%2022

Tw,

The Board of Directors,
Hercules Hoist Limined,

Baja) Bhawan, 2™ Floor,

226, Jamnnlal Bajaj Marg,
Mariman Point, Mumba-40002 |,

Sub: Fairness Opinion for the proposed Demerger of the “Manufacturing Business™ of
Hercules Hoist Limited into its proposed wholly owned subsidiary i, Indef
Manufacturing Limited, pursvant to the Scheme of Arrangement under the relevant
provisions of the Companies Act, 2013,

Dear Sir/ Madam,

Please refer 1o the engagemenl letter dated 17/05/2022 regurding the Fairness Opinion in terms of
the SEBI Master Circular No, SEBVHO/CFD/DIL 1/CIR/P/2020/249 dated December 22, 2020 lor
the proposed transfer of Manufacturing Business of Hercules Hoist Limited (“hereinafier referred
to as "HHL' or *Demerged Company ') to Indef Manufacturing Limited {“hereinafier referred 1o as
IML" or *Resulting Company') pursuant to the Scheme of Arrangement i terms of provisions of
sections 230 to 232 read with scction 66 and other applicable provisions of the Companics Act
2013 (inclucing any statwtory modifications, re-enactments or amendients therent) and other
applicable securities and capital market laws and rules issued thereunder to the exient applicable.

. BHackground of the Companies that are parties to the Scheme:

Hercules Hoist Limited;

Hercules Moist Limited (Demerged Company) is a company within the meaning of the
Companies Act, 2013 having corporate identity number (CIN) LASA00MHI962PLC012385, s
registered office is presently located al Bajaj Bhawan, 2nd Floor, 226, Jamnalal Bajaj Marg,
Nariman Point, Mumbai-400 021 in the State of Maharashtra, India.,

The Company has been engaged in the manufacturing of manufacturing, sales, distribution and
marketing of mechanical hoists, electric chains hoists, wire rope hoists and other material handling
equipment (*Manufacturing Business'/ ‘Hoists Business') and other business by way of
investment i various mutual funds schemes and equity instruments.

The equity shares of Demerged Company shares are presently listed on BSE Limited, Mumbai
("BSE") with Scrip Code: 505720 and National Stock Exchunge of India Limited, Mumbai

("MNSLE") with Symbol: HERCULES.

For the period ended March 31, 2022, the accumulated profit of the Demerged Company was Rs.
22,201.05 Lakhs and the Share Capital of the company stands a1 Rs. 320.00 Lakhs.
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The share capital structure of the Demerged (€ ‘ompany as per the lnst audited balance sheet s at
Mareh 31, 2022 and as on date, is as under:

Particulars | Amount {Rs.)
Authorised Share Capital
| A00,00,000 Equity Shares of Re 1/~ Egeh 1 4,00,00,000,00 i
Issued, Subscribed and Paid-up Share Capital
3.20,00,000 Equity Shares of Re. 1/- each 320,00, 000,00

The sharcholding pattern of the Demerged Company, as on Mareh 31, 2022, is as under:

Category of Sharcholder No. of Shares % of Sharcholding

Promoter & Promoter Group 22275320 69.6 1%
Pulslie 097.24.280 30.399%
Total 3, 20,00,000 100,004

Indef Manufacturing Limited:

The Resulting Company (“Indel Manufacturing Limited™) was arginally incorporated as a Public
Limited Company under the Companies Act, 2013, on September 12, 2022 in the State of
Mahorashirs.  The Corporate  Identificption  Number (CIN)  of the Company is
U29308MHZ022PLC 390286,

The Resulting Company currently is an Unlisted Public Limiied Company. Pursuant (o the scheme
of armangement, the Resulting Company shall become Wholly Owned Subsidiary of the Demerged
Company.

The main object clauses of the Memorandum of Association of the Resulting Company would
authorize the Resulting Company:

1 To undertake, own, opente, manage, control, administer cither alone or jointly in
partnership, joint venture, collaboration the business of material handling equipment and in this
vegard to buy, sell, import, export, market, distribute, assemble, convert, design, develop, equip,
fabricate, hire, let on hire, lease, running, hiring out on contract, install, maintain, operate, repair,
overhaul, recondition, remodel, service, and to act as agent, broker, representative, consultant,
stockist, or otherwise, including m fork hifis, carth-moving machines, all kinds of high-tech cranes,
hot metal cranes, magnet crancs, high capacity cranes, EOT (Electric Overhead Travelling) eranes,
winches, grab buckets, conveyors, elevators hoists, chain pulley blocks, elevators, conveyers,
conveyer belis, crane wheels, erane rails, pear boxes, control pears, trolleys, dredpes, barpes,
launches, tugs and ancillary equipment and all kinds of material handling equipment, light and
heavy equipment, construction equipment, industrial, non-industrial equipment, foundry
equipment, and its spare parts or otherwise, in India or abroad.

2 To manufacture, get manufactured from others, buy, sell, assemble, service, lease, exchange,
exporl, import, machine, and genemlly deal in various items of iron and steel and its products, iron
and steel castings, forgings, of all kinds required by various industries and 1o carry on the business of
iwron-founders, mechanical engineers, manufacturers of machinery and implements of all kinds, tool-
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makers, brass founders, metal-workers, boiler-makers, mill-wrights, iron & sieel converters, smiths,
and to buy, sell, manufacture, repair, convert, alter, let on hire and deal in implements, machinery,
rolling stock and hardware of all kinds.

3 To manutbcture andior produce andior otherwise engage generally in the manufacture or
production of or dealing in spur gear chain pulley blocks, electric chain hoists of VaTIous capacilics
and hoisting, equipment of all kinds and allied products and to do all acts and things necessary or
required for the purpose.

Since the company is incorporated on September 12, 2022, the financial data of the company is
nol available,

The share capital strueture of the Resulting Company as on September 12, 2022 is as under;

L Particulars Amouni (s, )
Authorized Share Capital

10000 Equity Shares of Rs. 1(4- sach 100,000
Issued, Subscribed and Paid Up Capital

'!D,I}[H] Equity Shares of Rs. 10/- each 1,00,000

The Shareholding Pattern of the Resulting Com pany, as on dale is as under:

[]h;i'nme of the Shareholder No. of Shares % of Sharcholding

hekhar Bajaj (as esenled
Hercules Hoisis Limri.il:d " 9,94 ey
H A Nevatia 1 .01
Vivek Mahendra 1 0.01
Vijay Singh | 0.01
Devi Prasad Padhy 1 a1
Eiran Mukadam i .01
ihit Agarwal 1 0.0
Toial 10,000 100.00

2 Scheme of Arrangement

We have been informed that it is proposed to demerge the Manufacturing business of Hercules
Hoist Limiled, the Demerged Company into Indef Manufacturing Limited. the Resulting
Company. The draft scheme would need approval from the Junsdictional National Company
Law Tribunal ("NCLT") and other regulstory authorities gs applicable.

The salient features of the Draft Scheme are e follows:

Hercules Hoist Limited is o company within the meaning of the Companies Act, 2013 having
corporate identity number (CIN) L45400MH1962PLC0O12385. [1s registered office is presently
Iocated at Bajaj Bhawan. 2™ Floor. 226. Jamnalal Bajaj Marg, Nariman Point, Mumbai-
400021,
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The Company has been engaged in the manufucturing sales, distribution and marketing of
mechanical hoists, elecinic chains haists, wire rope hoisis and ather material handling
cquipments at its facility located at Mumbai, Maharashira catering largely 1o commercial
vehicles and sells its products under the brand name of "Hercules Hoists™,

The equity shares of the Company are listed on the Exchunges NSE and BSE.

For the period ended March 31, 2022, the accumulated profit of the Demerged Company was
Rs. 39,374 81 Lakhs and the Share Capital of the compony stands ot Rs. 320,00 Lakhs.

The Scheme set out herein in its present form or with any maodification(s) approved or imposed
or directed by the NCLT, unless otherwise specified in the Scheme, shall be effective from the
Appointed Date but shall be operative from the Effective Date.

With effect from the Appointed Date, the Demerged Undertaking of HHL shall, without any
further act or deed, be transferred and the same shall stand transferred 1o snd vested i or decmed
to have been transferred to or vested in HHL, as a going concern in accordance with Section
2{19AA) of the Income Tax Act, 1961, pursuant to the provisions of Sections 230 to 232 of the
Companies Act, 2013 and other applicable provisions of the relevant Act and the provisions of
this Scheme in relation to the mode of ransfer and vesting of assets.

The assets of the Demerged Undertaking, which are movable in nature of incorporeal propeny or
are otherwise capable of transfer by manual delivery or by endorsement and acknowledgement of
possession, shall be so transferred by HHL and shall become the property of IML without any act
or deed on the part of HHL and IML and without requiring any separate deed or instrument or
conveyance for the same to end and intent that the property and benefits therein passes o IML,

3 Scope of i
For the aloresaid purpose, HHL has appointed us to issuc a fiimess opimien for the mtended Scheme
in terms of SEBI Master Circular dated December 22, 2020, This report is intended only for the sale

use of HHL and IML, and in connection with the proposed Scheme including for the purpose of
obtaining judicial and regulatory approvals for the Scheme,

4.Sources of Information:

We have relied on the following information in issumng this faimess opinion for the purpose of the
Secheme:

1.Copy of Memorandum of Association and Articles of Association of HHL and IML.,
it.reviewed the management certified capy ol Draft Scheme Document and the Valuation Report:
it Sharcholding pattern of HHL and IML as on September 12, 2022:

iv.Audited financial statement of HHL for the year ended March 31 2022;
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v. sought various clarifications from the respective senior management teams of the relevant companies,

vireviewed published & secondary sources of data, whether or not made available by the Companies;
T |

viiperformed such other financial analysis and considered such other information and factors as we
deemed appropriate

5 Key Factors From the Scheme;

Based on the information provided by the management of the entities forming part of the
Scheme and after analyzing the Scheme, we understand that since the Resultin p Company is a
proposed wholly owned subsidiary of the Demnerged Company, the Resulting Company shall be
issuing shares to the Demenged Company, The Scheme is intended to transfer the Transferred
Undertaking 1o the wholly owned subsidiary and does not involve movement ol assets or
liabilities to any company outside the grang,

The rational for the proposed scheme is as under:

L. The demerger will result into splitting of manufacturing business and investment business of the
Demerged Company with a view to unlocking value, enhance the scope of work of both, the Demerped
Company and the Resulting Company, and further to draw new mvestors, JV, bringing technology
parter, merger & acquisition for exploring other growth potential in it

2. The demerger will result in increased flexibility and enhance the ability of HHL. and (name of the
Resulting Company) to undertake their respective businesses, thereby contributing 0 enhancement of
future business potential,

3. 'The Scheme will allow the respective management to pursue independent growth sirategies. The
Scheme will also provide scope of separate companies for independent collaboration and expansion.

4. The Scheme will ensure focused management attention, resources and skill set allocation ol both
HHL and IML of Remaming Undertaking and Demerged Undertaking respectively with a view 1o
rationalize and simplify the structure of the Demerged Undertaking,

5. The transfer and vesting of the Demerged Underaking into Indef Manufacturing Limited, by way of
demerger, would facilitate focused management attention, provide leadership vision, facilitate efficiency
in operations due to individual specialization, provide preater leveraging due fo financial independence
and facilitate strategic financial investment to the Demerged Undertaking and enabling the management
of HHL to focus on the Remaining Undertaking and allow it to row agaressively,

6. The wansfer and vesting of the Demerged Undertaking along with assets and liabilities relating to the
Demerged Undertaking into IML, will benefit IML and its members.

7. In consideration of the Demerger, the Sharcholders of the Demerged Company will receive equity
shares in the Resulting Company, which will be listed on Stock Exchange(s). The Shares held by the
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Demerged Company in the Resulting Company (if any) will be cancelled upion the elfectivenaess of the
Scheme as the sharcholding pattern of the Demerged Company and the Resulting Company will be
exactly the same (i.¢ mirror shareholding pattern).

8. The Demerger and the consequent issue of cquity shares by the Resulting Company are proposed o
allow shareholders of the Demerped Company and the Resulting Company and the investors 1o invesi in
the distinct key businesses and allow sharcholders of the Demerged Company and the Resulting
Company unlock the value of their investments.

Y. The proposed demerger will assist in the potential of the respective businesses being realized more
fully and will have benelicial resulis For the said companies and their shareholders,

[0. The Scheme is in the interest of sharcholders, creditors and there is no likclihood that any
sharcholder or creditor of either HHL or IML would be prejudiced as a result of the Scheme of
Arrangement. The Scheme will neither impose any additional burden on the shareholders of the
Demerged Company, nor will it adversely affect the interests of any of the shareholders or creditors of
the Demerged Company and the Resulting Compuny. Further, the Scheme is only for the wransfer and
vesting of the Demerged Undertaking by way of an arrangement from the Demerged Company into the
Resulting Company and is not an arrangement or compromise with the creditors of any of the entities
tvolved in the Scheme,

Our Opinion is limited to the extent of review of docoments as provided to us by the Company
including the Valuation Report prepared by the Valuer and the Drafi Scheme Document,

We have assumed and relied upon the sccuracy and completeness of all information and
documents provided to us, data publicly available or otherwise reviewed by or discussed with us.
We have relied upon the Companies’ assurance that they are not aware of any facts or
circumstances that would make such information or data incomplete, inaceurate or misleading in

any material respect.

We have not carried out any due diligence or independent verification or validation of such
nformation to establish its accuracy or sufficiency. We have not conducted any independent
valuation or appraisal of any of the assets or liabilitics of the Compamies, and / or their
subsidiaries/affiliates. In particular, we do not express any opinion as to the value of any asset of
Companies, and / or their subsidiaries/affiliates, whether at current time or in the future, Mo
investigation of Company’s claim 1o title of assels has been made for the purpose of the exercise
and the claim 1o such rights has been assumed to be fully valid.

We have reviewed the underlining assumptions adopted to recommend the valuation and issue of
shares. One should note that valuation is not an exact science and that estimating values
necessarily involves selecting a method or approach that is suitable for the purpose. Moreover, in
this case where equity shares of Resulting Company are being issued as consideration {o the
Demerged Company, it 15 not the absolute per share value that is important for framing an opinion
but the relative per share value of Resulting Company vis-d-vis per share value of Demerged

BRANCH 90, Phears Lane, *Floor, Kolkata-70001 2. Phone: 033 2236 0083

11%



GRETEX CORPORATE SERVICES LIMITED

Formerly known as GRETEX CORPORATE SERV HCES PRIVATE LIMITED

Office No. 13, 1st Floor, (New Bansilal Bullding],

® 3-15, Hormi Madi Street, Fort, Near BSE, Mum bal — 400 001
x Website: www grotuxcorparii com, Emuil I fo@setesgvup. coii

Phiome : 022 4002 5273, V836822199, 9816821999
CIN: LU74853MH2008PLC 288128

GRE

Company

We have assumed, with the Company's consent that the Scheme will be in complinnee with all
applicable laws and other requirements and will be implemented on the temms described in the
Drati Scheme Document, withowt any waiver or modification of any material tenms or conditions,
andl that w the course ol obtaining the necessary regulatory or third panty approvals for the
Scheme, no delay, limitation, restriction or condition will be imposed that would have an adverse
effect on the Company, and / or their relevant subsidiaries’ affilintes and their respective
sharcholders, We have assumed, at the directions of the Company that the final Scheme will noi
differ in anv material respect from the Draft Scheme Document. We understand from the
Company s management that the Scheme will be given effect 1o in totality and not in paris.

We express no view or opinion as fo any ferms or other aspects of the Scheme (other than the
Recommendation of valunstion and issue of shares, from a financial point of view) mcluding,
without limitation, the form or structure of the proposed trimsaction. We were not requested 1o,
and we did not, participate in the negotintions for the proposed transaction. Our Opinion is limited
to the fairness, from a financial point of view, of the valuation and issue of shares proposed by the
Valuer, 1o the Demenged Company. Our analysis relates o the relative values of the Demerged
Company. However, the actual transaction value may be significantly different from the result of
our analysis and would depend on o number of other factors, We EXPIESs 0O opinion of view with
respeet 1o the financial smplications of the proposed transaction for any stakeholders, meluding
creditors of the Company.

We express no view as to, and our Opinion does not address, the underlying business decision of
the Company to effect the proposed transaction, the relative merils of the proposed transaction os
compared (o any other altemative business strategy. the effect of the propesed transaction on the
Company or its affiliates, including, without limitation, possible implications on ownership
structure, listing format, capital structure or trading price of Demerged Company’s sharcs post
completion of the proposed transaction. The Company remaing solely responsible for the
commercial assumptions on the basis of which it aprees io proceed with the proposed transaction,
Our Opinion is necessarily based only upor information as referred to in this opinion. We have
relied solely on representations, whether verbal or otherwise, made by the management of the
Company lor arcas where the same has been made.

We do not express any Opinion as to any tax or other consequences that might arise from the
Scheme on the Company, and / or their subsidiaries/afiliates. and their respective sharcholders,
nor does our Opinion address any legal, tax, accounting or structural matters as to which we
understand that the respective companies have obiained such advice as they deermed necessary
from qualified professionals. We have undertaken no wdependent analysis of any potential or
actual litigation, regulatory action, possible unasserted claims, Ciovernmental investigation or
other contingent linbilities 1o which the Company, and/or their subsidianies/affiliates, are/or nay

be a party.

Qur Opinion is necessarily based on financial, economic, monetary, market and other conditions
as in elfect on, and the information made available 10 us as of, the date hereol

The opimen rendered in this report only represents the opmion of Grelexs Corporale Services
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Limited based upon information furnished by the Management and other sources and the said
opinion shall be considered advisory in nature. It should be understood that subsequent
developments may allect this Opinion and we assume no responsibility for updating or nevising
our Opinion based on circumstances or events occurring afler the date hereof 1t is 1o be read in
totality. and not in parts, in conjunction with the relevant documents refirred o herein,

Our Opinion also does not address any matters otherwise than as expressly stated herein, including
but not limited to matters such as corporate govemance, shareholders rights or any other equitable
considerations. We have also not opined on the fairness of amy terms and conditions of the Scheme
other than the fairness, from a financial point of view. of the share recommendation proposed by
the Valuer, to the Demerged Company.

Our engagement as a firmess opinion provider is independent of our other busiess relationships,
which we may have with the company, and / or their relevant subsidiaries/ afliliates. In addition,
in the ordinary course of their respective business, affiliates of Gretex Corporate Services Limited
may mvest in the securities of the companies, and / or their subsidiarics ar sroup companies. for
their own accounts and for the accounts of their clients, subject to the eomplionce of the SEBI
{Prohibition of Insider Trading) Repulations, may al any time hold a posilion in such securinies,
We will not be responsible to any other person/party for any decision. Our engagement and
opinion expressed herein solely for the benefit of the Board of Directors of the Company (in its
capacity as such) in connection with its consideration of the Scheme and for none other. Delivery
of our opinion does not create any fiduciary, equitable or contractual duties on Gretex Corporate
Services Limited (including, without limitation, any duty of trust or confidence). Further, our
Opinion is being provided only for the limited purpose of complying with the SEBI Regulations /
SEBI Circulars and the requirement of the stock exchanges on which the Company is listed or as
required under applicable law, and for no ofher purpose. Neither CGretex Corporate Services
Limited, nor its affiliates, partners, directors, sharcholders, numagers, employees or agents of any
of them, make any representation or warranty, express or implied. as to the information and
documents provided to us, based on which the Opinion has been issued. All such parties and
entitics expressly disclaim any and all liability for, or based on or refating to any such information,
contmned therein.

The Company has been provided with the opportunity o review the draft Opmion as part of our
standard practice to make sure that Factual inaccuracy / omissions are avoided in our final

Opimion.

The fee for our services is not contingent upon the results of the proposed Scheme. This document
i subjeet to the laws of India.

Our Opinion is not intended 1o and does not constitute a recommendation to any party as to how
such party should vote or act in connection with the Scheme or any matter related thereto,

This Fairness Opinion is for the purpose of submission to Stock Exchanges and disclosure on the
companies and Stock Exchange Websites as required under the requirements of SEBI Master
Circular No. SEBI/HO/CFD/DIL I/CIR/P/2020/249 dated December 22, 2020 and shall not be
disclosed or referred to publicly or to any third party other than the purpose as mentioned above,
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7 Opinion & Conclusion:

With reference o the above and based on the information provided by the management of the
entities forming part of the scheme and afier analyzing the Drafi Scheme, we understand that the
present Scheme has been intended 1o demerge the Manufacturing Business of the Demerped
Company to the Resulting Company. All the Assets and linbilities of the Manufactiuring Fusiness
shall be transferred at fair value and IML shall issue and allot fully paid-up shares of Face Valuo
Rs. 107- each to sharcholders of HHL (Demerged Company) in liew of such transfer. The Mew
Shares will be issued by IML to such equity sharcholders of HHL whose names are recorded in
the register of members of HHL as on the Record Date in the ratio of 111, ie "1 (One) equity
share of IML of Face Value of Re. 1/- each fully paid up shall be issucd for every | (One) equity
share of Face Value of Rep. | each fully paid up held in HHL" _Also, proposed demerger of the
Manufacturing  Business into its proposed wholly owned subsidiary does not involve any
movement of assets and liabilitics to any company outside the group.

In light of the foregoing and subject to the limitations as detailed hereinbefore, we as a Merchant
Banker hereby cenify that, in our opinion the consideration for demerger worked out by the
independent registered valuer is fair and reasonable and the interest of the sharcholders of
Hercules Hoist Limited is not prejudicially affected.

Thanking You,

Yours faithfully,
For Gretex Corporate Services Limited
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Annexure 7

The pre-Scheme and post-Scheme shareholding patterns of Hercules Hoists Limited

{prepared as per 30-05-2023 dated shareholding pattern Regulation 31(b) of SEBI [LODR) Regulations 2015)

Sr. | Category Pre-5cheme Post Scheme

e No. of shares %!  No. of shares %

{A) | Promoter and Promoter Group

1 |Indian

{a) | Individuals / Hindu Undivided Family
Kiran Bajaj 1134666 3.55 1134666 3.55
Kumud Bajaj 1000 0 1000 o
Madhur Bajaj 1000 0 1000 1]
Miraj Bajaj trust 552000 1.73 552000 1.72
Miraj Bajaj 1094400 342 1094400 3.42
Pooja Bajaj 554667 1,73 554667 1.732
Rajivnayan Bajaj 2928 0.01 2978 0.01
Sanjivnayan Bajaj trust 2928 0.01 2928 0.01
Sanjivnayan Bajaj trust 2928 0.01 2928 0.01]
Shekhar Bajaj 906400 2.83 006400 2,83
Sanjivnayan Bajaj 2400 0.01 2400 0.01
Vanraj Anant Bafa_j 554667 1.73 554667 1.73
Kumud Bajaj Trust S0F133 158 506133 1.58
Madhur Bajaj Trust 506133 158 506133 1.58
Kumud Bajaj A/c Madhur Neelima Family Trust 126534 0.4 126534 0.4
Kumud Bajaj A/c Madhur Nimisha Family Trust 176534 0.4 126534 0.4
Madhur Bajaj A/c Kumud Bajaj Neelima Family Trust 176533 0.4 126533 0.4
Madhur Bajaj A/c Kumud Bajaj Nimisha Family Trust 126533 0.4 126533 0.4

6328384 | 19.78 6328384 19.78
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(b

Bodies Corporate

Bachhraj Factories Private Limited 1735280 3.86 1235280 3.86
Bajaj Holdings and Investment Limited 6251040 19.53 6251040 2 19.53
Bajaj Sevashram Private Limited 1BER000 5.84 1868000 5.84
Jamnalal Sons Private Limited 6193016 19.35 g123016 19.35
Shekhar Holdings Pvt Limited 400000 1.25 400000 1.25
15547336 49.84 155947336 45.84
SubTotal{a)(1) 22275720 69.61 22275720 69.61
2 | Foreign
SubTotal[A)(2) 2 3 2 2
Total Shareholding of Promoter and Promoter Group (A)= 222757200 69.61 22275720, 69.61
(A)1}+{A)(2)
(8) | Public shareholding
1 |Institutions
{a) | Mutual Funds - - - -
(b} | Financial Institutions / Banks - - - -
{e} |Insurance Companies - - - -
(d) | Alternate Investment Funds : 2 X e
(f] | Foreign Portfolio Investors {Corporate) / Fils 33909 0.11 33909 0:11
(g) | Foreign Banks E 5 i -
Sub-Total [B)(1)
2 | Central Government/ State Government(s) - - - -
Sub-Total (8)(2) 33909 0.11 33909 0.11
3 | Non-Institutions
(a}) |Individuals
I. Individual shareholders holding nominal share capital up
to Rs. 2 lakh 5287579 16.52 5287579 16.52
il. Individual shareholders holding nominal share capital
in excess of Rs. 2 lakh 1981750 6.15 1981750 6.19

(b)

NEFCs registered with REI
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(]

Others

i, | Trusts

il. | Foreign Nationals Bb5 0.00 bo5 0.00
iil. | Hindu Undivided Family 311443 0.97 311443 0.97
iv. | NonResident Indians 85884 0.27 BH884 0.27
v. |Clearing Members 217]  0.00 217|  0.00
vi. | Foreign Portfolio Investor (Individual) - - - -
vii. | IEPF 28831 0.05 28831 0.09
viii. | Body Corporate - Limited Liability Partnership 15696 0.05 15696 0.05
ix, | Overseas Bodies Corporate x Y 2 =
% | Unclaimed Suspense Account - - - -
¥i. | Bodies Corporate 287685 0.90 287685 D.90
xi | KMP 34131 0.11 34181 0.11
xiii | Director & their relatives 4400 0.18 4400 0.01
wv | Foreign Companies 1600000 5.00 1600000 5.00
v | Independent Director & their relatives 52040 0.16 52040 D.16
Sub-Total (B){3) 9690371 30.28 9690371, 30.28
Total Public Shareholding (BJ=[BJ{1}+{BJ{Z}+{B)[3] 9724280 30.39 9724280 30.39

(€} | Non-promater non-public holding
l. | Employee Benefit Trust - - - -
Total non-promoter non-public holding (C) - - - -
Grand Total (A}+{B}+{C | 32000000 100.00 32000000, 100.00
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Annexure 8

The pre-Scheme and post-Scheme shareholding patterns of Indef
Manufacturing Limited

(prepared as per 30-09-2023 dated shareholding pattern Regulation 31(b) of SEBI (LODR) Regulations 2015)

Sr. | Category Pre-Scheme Post Scheme
MNo.
No. of shares No. of shares %
(A} | Promoter and Promoter Group
1 |indian

(a) |Individuals/Hindu Undivided Family
Kiran Bajaj - 1134666 3.55
Kumud Bajaj 4 1000 1]
Madhur Bajaj - 1000 0

Miraj Bajaj trust

552000 1.73

Miraj Bajaj

1094400 3.42

Pooja Bajaj

554667 173

Rajivnayan Bajaj T 2928 0.01
Sanjivnayan Bajaj trust . 2928 0,01
Sanjivnayan Bajaj trust 3 2928 0.01
Shekhar Bajaj 5 906400 283
Sanjivnayan Bajaj = 2400 0.01

Vanraj Anant Bajaj

554667 173

Kumud Bajaj Trust - 506133 1.58
Madhur Bajaj Trust 5 506133 1.58
Kumud Bajaj A/c Madhur Neelima Family Trust - 126534 0.4

Kumud Bajaj A/c Madhur Nimisha Family Trust

126534 0.4

Madhur Bajaj A/c Kumud Bajaj Neelima Family Trust

126533 0.4
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Madhur Bajaj A/c Kumud Bajaj Nimisha Family Trust = 126533 0.4
B . 6328384 19.78
{b} | Bodies Carporate -
Bachhraj Factories Private Limited g - 1235280 3.86
Bajaj Holdings and Investment Limited - = 6251040 19.53
Bajaj Sevashram Private Limited - - 1868000 5.84
Jamnalal Sons Private Limited - - 193016 1935
Shekhar Holdings Pt Limited = - AQO000 1.256
Hercules Hoists Limited 100000 | 100.00 i -
100000 | 100.00 15947336 | 49.84
SubTotal(A)(1) 100000 100.00 22275720, 69.61
2 | Foreign E
SubTotal{A)(Z} 5 . "
Total Shareholding of Promoter and Promoter Group {A)= - z 22275720 69.61
(A)(1)+{A)(2)
(B) | Public shareholding
1 | Institutions
(a) | Mutual Funds i i =
{b) | Financial institutions / Banks - - - -
{c) |Insurance Companies - - - .
{d) | Alternate Investment Funds - - - -
|f} | Foreign Portfolio Investors (Corporate) / Flls i - 33909 0:11
(g] | Foreign Banks - - -
Sub-Total (B)(1) - -
2 | Central Government/ State Government(s) - - - -
Sub-Total (B)(2) - 33909 0.11
3 | Non-Institutions 3
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(a)

Individuals

I Individual shareholders holding nominal share

capital up to Rs. 2 lakh 5287579 16.52

il, Individual shareholders holding nominal share capital 4 !
in excess of Rs, 2 lakh 1981750 6.19
(b} | NBECs registered with RBI 1 Z 1 2

c] | Others B

i, | Trusts g o
li. | ForeignNationals - - bE5 0.00
iil. | Hindu Undivided Family - - 311443 0.97]
iv. | Non Resident Indians - - 85884 0,27
v. | Clearing Members . p 217 0.00
vi, | Foreign Portfolio Investor (Individual) - - - -
vii. | IEPF - = 28831 0.09
wvili, | Body Corporate - Limited Liability Partnership - - 15656 0.05
in. | Overseas Bodies Corporate F b i z
¥. | Unclaimed Suspense Account - - -
xi. | Bodies Corporate 7 % 287685 0.50
il | KMP Y 34181 0.11
xiil | Director & their relatives - 4400 0.01
xv | Foreign Companies - - 1600000 5.00
xw | Independent Director & their relatives - 52040 0.16
Sub-Total (B)(3) - 3 9690371 30.28
Total Public Shareholding (B)=(B)(1)+{B)(2)+(B)(3] 2 2 9724280, 30.39

(C) | Non-promoter non-public holding N
i, | Employee Benefit Trust - - - -
Total non-promoter non-public holding (C) - - - -
100000 100.00 32000000| 100.00

( Grand Total [A)+(B)+{C )

YIncludes shares held by nominees af HHL
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Annexure 9

Copy of the observation letter received
from BSE
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35&

EXPERIENCE THE NEW

DCSAMALTLIPRZTTONRO0Z2I-24 May 23, 2023

The Company Secretary,
HERCULES HOISTS LTD.

Bajaj Shawan, 2nd Floor, 226,
Jamnalzl Bajs) Marg, Manman FPoint,
Mumbal, Manarashira, 400021

Demr Sir,
Sub: Observation latie t (Deme between Hercules
Hoists Limited and Indef Manufacturing Limited and their respactive Shareholders

Ve &re in receipt of the Scheme of Arrangament of Harcules Hoists Limited 35 required under SEBI
Circular No. CFIVDILI/CIR/2017/21 dated March 10, 2017, SEBI vide its lstter dated May 23, 2023
has inter afia given the following comment(s) on the draft scheme of Arrangement:

a) “Company shall disclose all details of ongeing adjudication & recovery proceedings,
prosecution initiated and all other enforcement action taken, if any, against the Company,
its promoters and directors, before Hon'ble NCLT and shareholders, while seeking approval
of the scheme.”

b) “Company shall ensure that additional information, if any, submitted by the Company after
filing the scheme with the stock exchange, from the date of recelpt of this letter is displayed
on the websiles of the listed company and the stock exchanges.”

¢} “Company shall ensure compliance with the SEBI circulars issued from time to time."

d) “The entities invoived In the Scheme shall duly comply with various provisions of the
Circular.”

8] “Company |5 advised that the information pertaining to all the Unlisted Companies involved
In the Schems shall be included in the format specified for abridged prospectus as
provided in Part E of Schedule VI of the ICDR Regulations, 2018, In the explanatory
statement or notice or proposal accompanying resolution to be passed, which is sent to the
shareholders for seeking approval.”

fi "Company shall ensure that the financials in the scheme including financials considered
for valuation report are not for pericd more than § months oid.”

d) “Company is advised to disclose the details of Assets & Liabilities which are being
transferred to the Demerged Undertaking, details of Assets & Liabilities of the Resulting
Company and the rationale for arriving at the share entitiement ratio, as a part of the
explanatory staternent or notice or proposal accompanying resolution to be passed to be
forwarded by the Gompany to the shareholders while seeking approval ufs 230 to 232 of the
Companies Act, 2013, so that the public shareholders can make an informed decision In the
matter”

h) “"Company is advised that the details of the proposed scheme under consideration as
provided by Company to the stock exchange shall be prominently disclosed in the notice
sent to the shareholders.”

iy “Company is advised that the proposed equity shares to be issued in terms of the 'Schama’
shall mandatorily be in demat form only."”

i) "Company shall ensure that the “Scheme” shall be acted upon subject to the applicant
complying with the relevant clauses mentioned in the scheme document.”

k} "Company shall ensure that no changes to the draft scheme except those mandated by the
regulators! authorities / tribunals shall be made without specific written consent of SEBL"

S P E ) BSE Limiled [Formiry Bomisay Stock Exchangs Lid,) — gt N
“- Registered Oifice : Foor IR+ aikd Dalal reel, murmbo: 430001 ingt P ’..E;,.."_‘ i

SENSEX Ganoasrion nincer o smmaeiarame.
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EXFPERIEMNCE THE NEW

I} “Company is advised that the observations of SEBUStack Exchanges shall be incorporated
in the petition to be filed before Hon'ble NCLT and the Company is obliged to bring the
observations to the notice of Hon'ble NGLT.*

m) “Company is advised to comply with all applicable provisions of the Companies Act, 2013,
rules and regulations issued thersunder including obtaining the consent from the creditors
for the proposed scheme.”

nj “It is to be noted that the petitions are filed by the company before Hon'ble NCLT after
processing and communication of comments/ochservations on draft scheme by SEBlstock
exchange. Hence, the company is not required to send notice for representation as
mandated under section 230(5) of Companies Act, 2013 to SEBI again for its comments /
observations [ representations,”

Accordingly. based on aforesaid comment offered by SEBI, the company is hereby advised:

+  To provide additional informetion, if &ny, (25 stated sbove) along with various documents 1o
thie Exchange for further dissemination on Exchangs wabsita,

- Teo snsure that additional infermation. i any, (23 stated aforesaid} along with various
documents are dissaminated an their (company) websita,

»  Toduly comply with various provisions of the circulars.

In light of the above, we heraby advize that we have no adverse observations with limited reference o
those matters having a beafing on lsting/de-listing/continuous  listing requirements within the
provigions of Listing Agraament, so as to anable the company te file the scheme with Hon'ble NCLT.

Further, where applicabie in the explanstory statement of the nofice to be sent by the company to the
ehkarehelders, while seeking approval of the scheme, it shall disclose |nformation about uniisted
companias involved in the farmat prescribed for abridged prospectus as specified in the croutar dated
March 10, 2017,

However, tha listing of equity shares of Indef Manufacturing Limited shall be subject 10 SEBI granting
refaxation under Rule 189(2)(t) of the Securities Contrect (Regulation) Rules, 1957 and compiiance
with the requirements of SEBI circuler. No. CFOVDILI/CIR/2017/21 dated March 10, 2017 Further,
Indef Manufaciuring Limited shall comply with SEBI Act. Rules, Regulations, direciicns of the SEE|
and any other statutory authonty and Rules, Byelaws, and Regulations of the Exchange.

The Company shall fulfill the Exchange's criteria for listing the securities of such company and also
comply with other applicable statutory reguirements. Howewver, the listing of shares of [ndef
Manufacturing Limited is at the discretion of the Exchange. in additton to the above, the listing of Indef
Manufacturing Limited pursuant to the Schema of Arrangament shall be subjact to. SEBI aporaval and
the Company satisfying the following conditions:

1. To submit the Information Memorandum containing all the information ebout Indef
Manytfacturing Limited in line with the disclosura requirements applicable for public issues
with BSE, for meking the same available to the public through the website of the Exchange.
Further, the company is also advisad to make the same available to the public through its
website.

£ To publish an adverisement in the newspapers containing all details of Indaf Manufacturing
Limitsd In line with the details required as per the sforesald SEB| drcular no
CFIVDILI/CIR/2017/21 dated March 10, 2017 The advertisement should draw a specific
refarence o the aforesald Information Memarzndum avallable on the webslte of the company
as wall as BSE.

3 To disclose ail the material information about Indef Manufacturing Limited on & continuous
basis 5o as to maks the same public, in sddition o the requirements if any, specified in Listing
Agreement for disclosures sbout the subsidianss,

4  The foliowing provisions shall be incorporated in the schame:

= “The shares sllotted pursuani o the Scheme shall remain frozen in the depository
gyatemn till listingArading permission is given by the designated stock exchange.” W

S & P ) BSE BSE Limited [Formearty Borriboy Sheck Bxchange Lid |
wE Regithered Cffce ; FoodRSER- Fowe Dol Same!, Murnini 400001 ndlg
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EXFERIENGE THE MEW

« "There shall be nd change in the shareholding pattem of indef Manufacturing Limited
betwean the record date and the listing which may affect the status of this approval.”

Further you are also advised to bring the contenis of this letter 1o the notice of your sharsholders, ail
relevant authorties” as deemed fit snd also in your application for approval of the schema of

Arrangement

Kindly note thst ss required under Regulation 37(3) of SEBI (Listing Obligations and Disclosure
Requirements) Requiations, 2015, the validity of this Observation Letter shall be Six Months from
the date of this Letter, within which the schema shall be submitted to the NMCLT.

The Exchange reserves its night to withdraw fts 'No adverse observation’ at any stags i the
imfarmation submitted to the Exchange is found 1o be incomplete | incarrect / misleading / false or for
any contravention of Rules. Bye-laws and Reguiations of the Exchange, Listing Agreement,
Guldelines/Regulations issued by statutory autharities,

Please nots that the aforesaid observations does not preciude the Company from complying with any
other requirermants.

Further, it may be noted that with reference to Section 230 (5) of the Companies Act, 2013 (Acl), read
with Rule & of Companies (Compromises, Arangements and Amalgamations) Rules 2018 (Company
Rules) and Section 66 of the Act read with Rule 3 of the Company Rules wharsin pursuant to an
Crder passed by the Hon'ble Mational Company Law Tribunal, & MNotice of the prapased scheme of
compromise or arrangemant filed undar seminns 230-232 ar S&cuun E-E |:|I' the Cl:lrnpan:Es Act EI:I 3
as the case may be Is required i | xchange seeking sentations or
objections if any.

in this regarc, with a view to have & befter fransparency In processing the aforesald notices =erved

upan fhe E:mnnga. the Exchange has aiready introduced an online system of serving such
ofice al red t documenis the proposed schemes through the BSE Listing

Centra.

Any service of notice under Section 230 (5) or Section 65 of the Companies Act 2013 seeking
Exchunga 5 repnamh‘tluns ar ui:ga:ﬂuns rf iny wuld be accepted and processed through the

d. You may please refer to cincular

‘ i Vo
dated Fehruaa'y 28, 2EI1EI tss.ued tn the ::nmpnny

zuum Taithiully,

"'f'\/' Prazad Bhide Tanmayi Lele
Senior Manager Assistant Manager

S&PI&3SE !
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Annexure 10

Copy of the observation letter received
from NSE
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D NSE 2

National Stock Exchange Of Indla Limited
Rel: NSELIST/32868 May 24, 2023

The Compaiy Secretary

Hercules Hosis Lonired

Survey Nos 4328, 43754572

Mear Nuk Navre Chemicals

Ar Village-Dhamam, Saviol Kharpad Road
Talukn-Khalapur, Ehopoh

Dist-Rangad - 410202

Kind Attn.: Ms. Kirun Mukadam
Denr Madam.

Sub: Observation letter for Deaft Scheme of Arcangement {(Demerger) between Hereules Hoists Limited
and Indef Manufacturing Limited and their respective Sharcholders.

We are in receipl of drall seheane of arrangement (Demerger) between Hereules Noists Dionted and Indel
Munufacturing Limited and their respective sharcholders under sections 230-232 and other applicable
provisions of the Companies Act, 2003 vide application dated Octlober 07, 2022

Based oo our letier reference no, NSE/LIST/AZE68 dated March 09, 2023, submitted to SEBI Circular No
CFIVDIL3/CIR/2007/21  Dated  March 10, 2007, resd  with  Master  circolar no
SEBIVHO/CFIYDILVCIR/PR2021/665 dated November 23, 2021, and Regulation 94(2) of SEBI (LODR)
Repulations 2015, SEBRI vide its letter dated May 22_ 2023, has inter ahia given the [ollowing commentis) on
the drall scheme of armangement:

a. Compeyry shall enswre to disclose afl the details of ongoing adivdication & recovery proceedings,
prasecititon initiated, and all other enforcement action faken, if any, against the Company, its progicoters
el divectans, befare Hon'hle NCET and sharefofders, while seeking approval of the Scheme,

b, Company shall ensure that additional informarion, i any, submited by e Company after fifing the
Seheme with the stock exchange, from thie date of recelpt of this letter, is disploved on the websites of the
listed Company and the stock exelunges.

. The entivies involved in the selreme shall duly comply with varions provisions of the Cirewlore.

o, Compay shell ensvre fhat sgformanion peviaiming to ofl the Unlisted Compamees wovelved, if any, m the
scheme shall he inclided in the formar specified far abrideed prospectus as pravided in Parr I of
Sehedwle VE of the JCDR Regulations, 2048, in the explanatory statement ar potice or proposal
aooompanyving reseluiion fo be passed, witicl (s seni fo il shareholders for seeking approvil

¢ Company shall ensure that the ffnancials in the scheme incliding financials considered far valisation
et ciee wed far period more tare & months ofd.

Thea Uocumied ts Cigitally Sgned
T #EHW:EW e et
QNSE “™

Namanad Stock Exohanga of Tndis Limdtea | Evchan g Flacs, C-1. Bleck G, Bandn Hefa Complic Bandea (E1 Mamibai - 400 063,
Tt +0% T2 TR OR0L00 | warwinssindie.onm | CIN USTI20MHIG IPLLOGYTED
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0 NSE Continugtan Sheet

o Cowperny shall ensire that disefose the deiaily Assets & Liabilities which arve being iransferved 1o the
Demerged Undertaking, the details Assers & Liobilities of Reswlting Compapy and the vationsle for
arriving af the share eptitfement vatio, ax o pud of explunatory statement or notfee ar proposal
accompanying resolution o be passed te be forwarded by the company to the sharveholders wivife seeking
approval wiy 230 fe 232 of the Companies At 2003, so that public shareholders can make an informed
decision in the maiter.

£ Company shall ensure that the details af the proposed Sclheme wnder consideration as provided by the
Conpany ro the Stock Exchange shall be prominently dizelased i tie notice xent io e Shoreholders,

. Company shall easive thar the proposed equity shaves 1o be issued i rerms of the "Scheme” shail
mepcdatority b in demiat form only,

o Company shall epsire thal He “Sehée " shalf be aoted upon suliject to the applicamt complving with the
vefevenl elauses mentioned in the Soheme document.

o Company shall ensime that ne changes to the draft scheme -excepr thase mandated by the
regriatorscanihoriies! fribanafs shall be mage wirhowr specific written consent of SEBE

k. Company shall enswre thar the observations of SERIStck Exehanges sholl be incarporated in the petition
for be filed before NCET and the Coppary is abliged ta bring the observations to the matice of NCLT,

{ Company to comply with all the applicable provisions of the Compennes det, 2013, rnifes and regufations
ixsuieed iheremder meluding obtaining e consent from he creditors for the propoved Sclieme,

m. [t ix o be nored that the petitions ave filed by the Company befare NCLT afier processing amd
cammunication of commentsiobservations on draft scheme By SEBE Stock Exchange. Tlenee, the
Company (v not reguired to send wotice for representolion as mandated snder sectron 230(3) of
Companies Aet. 2013 1o SERI again for it comments/’ abwervations! representutions.

It is to be noted that the petitions are filed by the company before NCLT after processing and
communication of comments/observations on drafi scheme by SEBI stock exchange. Hence, the
company is oot required to send notice for representation as mandated under section 230(5) of
Companies  Act, 2013 to National Stock Exchange of [India Limited again for Qs
commentsfobseryations/representations.

Furnlwer, where applicable o the explanatory staement of the notiee w0 be sent by the company 1o the
sharcholders, while seeking approval of the scheme, 1t shall disclose mformation about unlisted companies
invlved i the formar prescribed for abridged prospectus os specified o the Circular,

Trew Dasanent ik DigEsily Bgned
Sigrer. [UPT) WiFL CResEHRHEDE
D, Wed, May 24, 2043 182111 IST
QD NSE W
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Based on the draft scheme and other documents submuited by the Company, meluding undertakmg given m
terms of Regulation 11 of SERI(L.ODR) Regulations, 2015, we hereby convey our “No objection” in terms of
Regulation 9 of SERI (LODR) Repulations, 2005, s0.as 10 enable the Company to file the dralt scheme with
NCELT.

The Company should also Mallil the Exchange's criteria for listing of such company and also comply with other
applicable statutory requirements. However, the listng of shares of Indef Mamifacturing Limited s at the
diseretion of the Exchange.

The listimg of Indel Manulacturmg Limited pursuant to the Scheme of Armangement shall be subject to SEB]
approval & Company satisfymg the following conditions:

fd

To submit the Infonnation Memorandum comaming all the miomnmation abowt Indel Manulaeiunng
Limited and s group companies in line with the diselosure requirements applicable for public fssues
with National Stock Exchonge of India Limited (*NSE™) for making the swme available to the public
through website of the companes, The following lines must be msened as o disclanmer clause i the
Informaton Memorandum:

“The approval given by the NSE should not in any manner be deemed or construed that the Scheme
hay been approved by NSE; and/ or NNE does not in any manner warrant, certify or entlorse the
carrectness or completenesy of the details provided for the anlisted Company; does nof in any manner
fake any responsibility for the financial or other soundness of the Resulting Company, its promoters,
its management efe.”

T publish im advertisement in the newspapers contaming all the information aboul Indel Manulacturing
Limited  in line  with  the  demils  reguired  as per  SEBL Circular No
SEBVHO/CFDVDIL 1/CIR/P/202 10000000665 datied November 23, 2021, The advertisement should
draw a specilic relerence 16 the aforesmid Informaton Memorendum avatlable on the website of the
company as well as NSE.

To disciose all the matenal mivrmaton show ndef Manuifnctunng Lamited 1w NSE on the contmuous
basis sous 1o make the same public, m addion o the requirements, of any, spectfied m SEBL{LODR)
Regulations, 2013 for diselosures about the subsidiaries.

The following provision shall be incorporated in the scheme:

{a) “The shares allotted pursuant to the Scheme shall remain [rozen i the depositories system il
listing/truding permission is given by the designated stock exchange ™

{b) “There sholl be no change in the shoreholding pattem or control 1w Indef Manufaciunng Limited
between the record due ond the listing which may affect (he stats of this approval ©

Trew Damment & Cigeslly Eqnaa

Sigrer. [UPT) WiFL CResEHRHEDE
D, Wed, May 24, 2043 182111 IST

o HSE Locston- NSE
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However, the Exchange reserves 1s nghts 1o rmse objecnons ot any stage i the nformation submiited to the
Exchange 15 found o be incomplete’ meorrect’ nusleading’ false or for any contmaveniion of Rules, Bye-laws
and Regulations of the Exchange, Listing Regulabons, Gudelines! Regualations ssued by stalutory authentics.

The validity of this “Observanion Letter™ shall be six months from May 24, 2023, within which the Scheme
shall be submintted o NCL |

Kindly note; this Exchange letter should not be construedd as approval under any other Act Regulation/rlebye
laws (except as referred above) for which the Company may be required to obin approval {rom other
department(s) of the Exchange. The Company 15 requested 1o separately take up matter with the eoncerned
departments for approval, if any.

The Company shall ensure filing of compliance status report stating the compliance with each point of
Observation Letter on draft scheme of arrangement on the following path: NEAPS > Issue = Scheme of
arrangement > Reg 37(1) of SEBI LODR. 2015> Secking Observation letter to Compliance Status.

Yours lathfully,
For National Stwoek Exchange of India Linnted

Dipti Chinehkhede
Manager

PA Checklist for all the Puther Issues 15 avalable onowebsite of the exchange at the ollowmg URL:
hipswww nseindia comveompanics-listing‘raising-capital-lurther-issues-maim-sme-checlklist

Thiz Cesmumisn! & Digtaky Signed

Bnﬂm CHFTI VIPIL CHINCHKHEDE
< Wect ory 24, 2003 TR 00 (BT

Onle: W :
G NSE Locallan: MEE




Annexure 11

DETAILS OF INDICATIVE ASSETS AND LIABILITIES OF THE DEMERGED DIVISION THAT ARE BEING
TRANSFERRED AND THE RATIONALE FOR ARRIVING AT THE SHARE ENTITLEMENT RATIO

BALANCE SHEET as on Appointed date October 1, 2022

Rs. in lakhs
Hercules Hercules Indef
Hoists Hoists Manufacturing
Limited Limited Limited
(HHL) (HHL) (IML)
P
Articulars Pre- Post- Post-
SN | Sub-SN Demerger Demerger Demerger
ASSETS
(1) | Non - Current Assets
(a) Property, Flant and Equipment 2,812.75 0.42 2,812.32
(b) Investment Property - - -
(e} Other Intangible Assets 56.63 - 56.63
Intangible assets under
(d) development - - -
&) Right-to-use assets 752.32 - 752.32
(f) Financial assets - = -
(i) Non Current Investments 43,772.30 34,818.07 4,954.23
{ii) Other Non Current financial
assets 55.11 - 55.11
Other non - current tax assets
(g) (Met) 163.18 - 163.18
(R Other non - current assets 37.18 - 37.18
Total Non- Current Assets 47,649.48 38,818.49 8,830.99
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(2)

Current Assets
(a) Inventories 2,728.80 - 2,728.80
(b) Financial assets - - -
(i} Current Investments £,315.50 - 6,315.50
(i) Trade receivables 802,38 - 892 38
{iii} Cash and cash equivalents 1,356.86 - 1,356.86
{iv) Bank balances other than ({iii)
above 110.77 - 110.77
(v) Loans 1,650.00 1,000.00 650.00
{vi) Other financial assets 334.97 106.63 228.34
(c) Other tax assets 540.11 2.74 537.37
(d) Other current assets 323.78 - 323.78
Total Current Assets 14,293.17 1,109.37 13,183.80
TOTAL ASSETS 61,942.66 39,927.87 22,014.79
EQUITY AND LIABILITIES
(1) | EQUITY
(a) Equity share capital 320.00 320.00
(b) Other Equity 55,416.81 36,846.02 18,570.80
Total Equity
55,736.81 37,166.02 18,570.80
{2) | LIABILITIES
A. Non-Current Liabilities
(a) Financial Liabilities
(i} Lease Liahilities 655.73 - 655.73
(i) Other non-current financial
liabilities 63.00 - £3.00
{b) Deferred tax liabilities (Net) 2,399.75 1,854.95 544.80
Total Non- Current Liabilities 3,118.48 1,854.95 1,263.53

13%




B. Current Liabilities

(a) Financial Liabilities _ - . .

i) Lease liabilities | 104.75 - 104.75 |
(ii] Trade payables
Dues of micro and small

enterprises - = i

Dues other than micro and small |

_enterprises L 1,760.15 =) 1,760.15

(iii) Other financial liabilities | 946,95 500.00 46.95

(b) Other current hiabilities 138.21 6.90 131.31
(c) Provisions . 137.31 - 137.31
Total Current Liabilities | 3,087.36 906.90 2,180.46

| TOTAL EQUITY AND LIABILITIES | 61,942.66 39,927.87 22,014.79

RATIONALE FOR ARRIVING AT THE SHARE ENTITLEMENT RATIO:

The proposed transaction contemplates for the proposed demerger of the manufacturing activity of
Hercules Hoists Limited ("Demerged Undertaking”) of Hercules Hoists Limited ("HHL" or “Demerged
Company”), on a ‘going concern value’' premise, into Indef Manufacturing Limited (“IML" or “Resulting
Company”), pursuant to a scheme of arrangement under sections 230-232 and other applicable
provisions of the Companies Act, 2013, read with Section 2(194A) and other applicable provisions of
the Income Tax Act, 1961 {the "Scheme”).

As a consideration for the transfer of Demerged Undertaking, IML shall issue its equity shares to the
equity shareholders of HHL. Further, upon the Scheme becoming effective and upon allotment of
equity shares by the IML to shareholders of HHL, the equity shares held by HHL In IML shall be
cancelled, extinguished, and annulled. Accordingly, the shareholders of HHL are and will, upon
demerger, be ultimate economic beneficial owners of IMLin the same proportion as they hold in HHL.
BSE circular Mo, List/Comp/02/2017-18 dated 29 May 2017, NSE Circular No, NSE/CML/2017/12 dated
June 1, 2017 and SEBI rmaster circular No. SEBI/HO/CFD/DIL1/CIR/P/2021/0000000665 dated
Movember 23, 2021 including amendments thereto, (Collectively referred as " circulars”) , pursuant
to the proposed scheme, there is no change in the shareholding pattern of the demerged Company
and the Resulting Company , thus the requirement for seeking valuation report is not triggered.

Considering inter-alia the capital structure, serviceability and other factors, the Board of Directors of
the Demerged Company and Resulting Company have proposed a Share Entitlement Ratio of [1] (One)
fully paid-up equity share of face value INR 1 each of IML for every [1] (One) fully paid-up equity share
of face value INR 1 each in HHL, as a consideration for the demerger of the Demerged Undertaking on
a ‘going concern value' premise, pursuant to the Scheme. The Company has taken a fairness opinion
report far the same from Gretex Corporate Service Limited on September 22, 2023
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Annexure 12
Copy of the Complaint report submitted by the
Company to stock exchanges.

141



Complaints Report:

HERCULES HOISTS LIMITED

142

PartA

Sr. Particulars Number

an-

1. Number of complaints received directly -

2 | Number of compiaints forwarded by Stock Exchanges/ SEBI | -

a3 Total Number of complaintsicomments received (1+2) -

4. | Number of complaints resolved -

5. Number of complaints pending -

PartB

Sr. | Name of complainant Date of complaint Status

No. {Resolved/Pending)

1_ - - -

£3 - - -

S - - -

For & On Behalf of Hercules Holsts Limited

Date- January 2, 2022

Place- Mavi Mumbai

" Corporate Office Registered Office AN

&{] to S04, Shelton Cubm T +81 022 45817300/01 Baa) Bhawan, 2 Floor llﬁllﬁ group
Sector 15, Mot No. 57 B indefiindef.com 236, famralad Baiai Marg oo iicie—
CBD Belapur, Mew Mumbal 400618 & wwwindef.com Wharmbial 400 021, INDUA
Maharachtra INDIA Warks Khalagur & Pune IN: L45A00MHISEIPLINI 2385




Annexure 13
Un-Audited financial statements
of the
Hercules Hoists Limited
(Demerged Company)
and
Indef Manufacturing Limited
(Resulting Company)
as on September 30, 2023
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Independent Auditor's Review Report on Unaudited Quarterly and Year to Date
Financial Results of the Company Pursuant to the Regulation 33 of the SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015 (as amended)

To,

The Board of Directors of Hercules Hoists Limited ("Company’)

1

We have reviewed the accompanying statement of unaudited financial results of
HERCULES HOISTS LIMITED (“Company”) for the quarter and half year ended
September 30th, 2023 being submitted by the Company pursuant to Regulation 33 of the
SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 (as amended),
including relevant circulars issued by SEBI from time to time

The statement s the responsibility of the Company's management and has been approved
by Board of Directors. Our responsibility is lo express a conclusien on the Statement
based on our review of the Statement, which has been prepared in accordance with the
recognition and measurement principles laid down in the Indian Accounting Standard 34
“Interim Financial Reporting” (“Ind As 34"}, specified under Section 133 of the Comparies
Act, 2013, SEBI Circular CIR/ICFDIPAC/B2/2016 dated 5 July 2016 (hereinafter referred
to as 'the SEBI Circular'), and other accounting principles generally accepted in India.

We conducted our review of the statement in accardance with the Standard on Review
Engagement (SRE) 2410, 'Review of Interim Financial Information performed by
Independent Auditor of the Entity’ issued by the Institute of Chartered Accountants of
India. This standard requires that we plan and perform the review to obtain moderate
assurance as to whether the financial slatements are free of material misstatemenl. A
review is limited primarily to inquiries of company personnel and an analytical procedure
appled to financial data and thus provides less assurance than an audit. We have not
performed an audit and accordingly, we do not express an audit opinicn.

Baszed on our review conducted as above, nothing has come to our attention that causes
us to believe that the accompanying statement of unaudited financial results prepared in
accordance with applicable Indian Accounting Standards (Ind AS) and other recognized
accounting practices and policies has not disclosed the information required to be
disclosed in terms of Regulation 33 of the SEBI (Listing Cbligations and Disclosure
Requirements) Regulations, 2015, as amended, including the manner in which it is to be
disclosed, or that it contains any material misstatement.

For Kanu Doshi Associates LLP
Chartered Accountants
Firm Registration No: 104746WMW100096

S

Kunal Vakhana
Partner

Membership No.. 148916
UDIN-231489 |6 A6V TDREY
Place: Mumbai
Date: 04" November 2023

144

Murnban Obice 203 The Sumind. Hanuman Rea
e Western Expeess Highway, Vil Ptk (E), Mumbas - 406 057
i oT (22-2615 0100



Kanu D“Rhl {‘u(\l*.“[h_‘l“"" i | $' il Offige 200 The Sammit Hanuman Road
Westen Euprass Highway, Ve Pare (£) Mumba - 400 057
o7 G216 0100

Pune Dfficee 100, Sohrab Hall, 1 Sassoon Foad
Cpn Jehangr Maspital Pune - 411001 T G20-4506 7477

} » B info@kdg come W wwwikog eo
Independent Auditor's Review Report on Unaudited Quarterly andh@ear to Date o
Consolidated Financial Results of the Company Pursuant to the Regulation 33 of the

SEBI (Listing Obligations and Disclosure Requirements| Regulations, 2015 (as
amended)
To

The Board of Directors of Mis. Hercules Hoists Limited ("Company”)

1 We have reviewed the accompanying statement of unaudited Consolidated Financial
Results of Mis. Hercules Hoists Limited for the guarter and half year ended September
30th, 2023 being submitted by the Campany pursuant to Regulation 33 of the SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015 (as amended). inciuding
relevant circulars issued by SEBI from time to time

The statement 15 the responsibility of the Company's management and has been approved
by Board of Directors. Our responsibility is to express a conclusion on the Statement
based on our review of the Statement, which has been prepared in accordance with the
recognition and measurement principles laid down in the Indian Accounting Standard 34
“Interim Financial Reporting” (“Ind As 34°), specified under Section 133 of the Companies
Act, 2013, SEBI Circular CIRICFDIPAC/E2/2016 dated § July 2016 (hereinafter referred
to as 'the SEBI Circular'), and other accounting principles generally accepted in India.

3. We conducted our review of the statement in accordance with the Standard on Review

Engagement (SRE) 2410, 'Review of Intenm Financial Information performed by
Independent Auditar of the Entity’ issued by the Institute of Chartered Accountants of
India. This standard requires that we plan and perform the review lo cbtain moderate
assurance as to whether the financial statements are free of material misstatement. A
review is limited primanly to inquiries of company personnel and an analytical procedure
applied to financial data and thus provides less assurance than an audit. We have not
performed an audit and accordingly, wa do not express an audit opinion.
We also performed procedures In  accordance with the SEBI Circular
CIRICFD/CMD /4412019 dated 29 March 2019 issued by the SEBI under Regulation. 33
(8) of the SEBI (Listing Obligations and Disclosure Reguirements) Regulations, 2015 (as
amended), to the extent applicable.

The Statement includes the result of one subsidiary i.e. Indef Manufacturing Limited.

5. Based on our review conducted as above, nothing has come to our attention that causes
us to believe that the accompanying statement of unaudited consclidated financial results
prepared in accordance with applicable Indian Accounting Standards (Ind AS) and other
recognized accounting practices and policies has net disclosed the information required
to be disciosed in terms of Regulation 33 of the SEBI| (Listing Obligations and Disclosure
Requirements) Regulations, 2015, as amended, including the manner in which it is to be
disclosed, or that it contains any material misstatement.

For Kanu Doshi Associates LLP
Chartered Accountants

Firm Registration No: 104748W/W100096

Kunal Vakharia

Partrer

Membership No.: 148916
UDIN: 23148916 BhU TS5 55
Place: Mumbai

Date: (4™ November 2023
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BA LA )
imdaf BALANCE SHEET AS AT 30th Sep, 2023
: Note As at 30th As at 31st
Paxticulars No.  September 2023  March 2023
ASSETS

i1

Non - Current Assets
fa) Property, Plant and Equipment -
Total Non- Current Assets - -

(2 Current Assets
{a} Financial assets
(i} Cash anrd eash equivalents 3 25 98A 31,886
Total Current Assets 25,086 31,886
TOTAL ASBETS 25,986 31,886
EQUITY AND LIABILITIES
EQUITY
fa} Equity share capital 4 1,000,000 1,00, 000
ib) Other Equity 3 (1,28,314) (G4,614)
Total Equity (28,314) 5,386
LIABILITIES
(1)  Mon Current Liabilities
{a} Financial Liabilities
Total Non- Current Liabilities -
(2} Current Liabilities
fa) Provisions & 24,300 26,500
Total Current Liabilities 54,300 26,500
TOTAL EQUITY AND LIABILITIES 25,986 31,886
Summary of significant accounting policies 2
The accompanying notes are an integral part of the financial statements.
FOR AND ON EEHALF OF BOARD OF DIRECTORS
Sd/-
SHEKHAR BAJAJ
DIRECTOR
DIN- D0DB9358
Sd/-
H.A. NEVATIA
FLACE : MUMEBAI WHOLE TIME DIRECTOR
DATED : 04/11/2023 DIN-00066955

Company: Indet Manufacturing Limited
T:+91 22 45417301 | E: indef@indef.com | U: www.indef.com
Registered Office: Baja) Bhawan, , 226, Jamnalal Baja| Marg, Mumbal 400 021, INDIA
CiIN: L25308MH2022PLC3S0286
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BA 1A )
iminf Statement of Profit and loss for the period ended 30th Sep, 2023
Particulars Note No. As at 30th From 12th

September 2023 SBeptember 2022 to
31st March 2023

Revenue frovm nperations -

Total Income - -

Expenses

Other Expenses T 33,700 G4.614

Total Expenses 33,700 04,614

Prafit before exceptional items & tax (33, 700) [B4.614)
Add: Exceptional Items

Profit/(Loss| before Lax (33,701 (94,614}

Less: Tax expenses
{1} Current tax

{2} Deferred tax
Total Tax Expenses

Prafit after tax A (33, 700) (24,614
Other Comprehengive Income
A i) Items that will be reclagsified to profit or loss

{it} Income tax relating to ttems that will be reclassified to profit or
loss
B (i} Itema that will not be reclassified to profit or loas

() Income tax relating to items that will not be reclassified to profit
ar loss = =

Total Other Comprehensive Income for the veor

B -
Total Comprehensive Income for the year [A+B) (33,700 (94,614}
Earming por equity share (Face Value of Bs. 1)+ cach)
{1} Bazic ? -D.34 =095
{2} Tributed -0L34 195

Summary of significant accounting policies
The accompanying notes are an ntegral part of the fnancial statements,

FOR AND ON BEHALF OF BOARD OF
DIRECTORS

g8d/-
SHEKHAR BAJAJ
DIRECTOR

DIN- 00089358

&d/-

H.A. NEVATIA
FLACE : MUMBAI WHOLE TIME DIRECTOR
DATED : 04/11/2023 DIN-00066955

Company: Indet Manufacturing Limited
T:+91 22 45417301 | E: indef@indef.com | U: www.indef.com
Registered Office: Baja) Bhawan, , 226, Jamnalal Baja| Marg, Mumbal 400 021, INDIA
CiIN: L25308MH2022PLC3S0286
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BA 1A
iminf CASH FLOW STATEMENT FOR THE PERIOD ENDED 30th Sep 2023
Sepi'23 2022-23
RUFEES RUPEES
A) CABH FLOW FROM OPERATING ACTIVITIES
Net Profit before tax & Extraordinany hems (33,700 [ 64
OPERATING PROFIT BEFORE WORKING CAPITAL CHANGES {33, TOH3 [S4,614)
Provisions 27800 26,500
27,80 2,541
Cash Generated from Operations (5,000 (6,1 14)
Trirect Taxes paid f (reford) .
NET CASH FROM OPERATING ACTIVITIES 3 O 68,1 14)

Bj CASH FLOW FROM INVESTING ACTIVITIES
[eaue of Share Capital - 1,000,000
Purchase af Man Current Investments -
Sale of Non Cwrrent Inveslments
Interest Recemed
Drividend Receiverd E .
- - 1,060, 0050

MET CASH USED IN INVESTING ACTIVITY - 1 (e, CR0E
() CASBH FLOW FROM FINANCING ACTIVITIES

NET CASH USED IN FINANCING ACTIVITY

RET CHANGES LN CASH & CASH EQUIVALENTSIA+B4T) [5,200) 31,886

OPENING BALANCE OF CABH & CASH EQUIVALENTS 31,BEG -

CLOBING BALANCE OF CASH & CASH EQUIVALENTS 25,986 31,886

I5.900) 31,886

Notes = =

Cloging Balance of Cash & Cash Equivelents

1 Cash and Cash Equivalents includes: (Refer Note No 16
CASH IN HAND
BALANCE WITH BAMKS

In Current Account 23,986 31,886
_2sisse. T

FOR AND ON BEHALF OF BOARD OF DIRECTORS

Bd/-

SHEKHAR BAJAJ
DIRECTOR

DIN- 00089358

Bd/-

H.A. NEVATIA
PLACE : MUMBAI WHOLE TIME DIRECTOR
DATED : 04/11/2023 DIN-0O0BEUES

Company: Indet Manufacturing Limited
T:+91 22 45417301 | E: indef@indef.com | U: www.indef.com
Registered Office: Baja) Bhawan, , 226, Jamnalal Baja| Marg, Mumbal 400 021, INDIA
CiIN: L25308MH2022PLC3S0286
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BA 1A )

imiaf STATEMENT OF CHANGES IN EQUITY FOR THE PERIOD ENDED 30th SEP, 2023

A. Equity Share Capital

(In Rupees)

Particulars

Ko of Shares Amount

Balance as at 31st March, 2022

Changes in equity share capital during the vear

1.00,000 1,00,000

Balance as at 31st March, 2023

1,00,000 1,00,000

B. Other Equity

Reserves and Total

Particul Surplus

Retained

Earnings
Balance as at 31st March, 2022 } .
Profit for the year (94,614 (94,614)
Balance as at 31st March, 2023 (94,614) (94,614)
Profit for the vear (33, 700) (33,700)
Balance as at 30th September, 2023 {1,28,314) (1,28,314)

PLACE : MUMBAI
DATED : 04/11/2023

FOR AND ON BEHALF OF BOARD OF DIRECTORS

&d/-

SHEHKHAR BAJAJ
DIRECTOR

DIN- 00089358

sd/-

H.A. NEVATIA

WHOLE TIME DIRECTOR
DIN-00066955

Company: Indet Manufacturing Limited

T:+91 22 45417301 | E: indef@indef.com | U: www.indef.com
Registered Office: Baja) Bhawan, , 226, Jamnalal Baja| Marg, Mumbal 400 021, INDIA
CiIN: L25308MH2022PLC3S0286

154




1 Company Overview

Iridef Manuilactiriong Limited s o Puble insorporated on 12 Septembes 2022 [t s wholly ewned subsidiery of Hereitbea Hotats Limited.
1t s clossified as unlisted public compony ond iis registered office is ot Bajaj Bohavn, 226, Jomnolo) Bajaj Marg, Noriman Poinl, Mumbiai
021

The Company was moorparmted with o visw (o undertake the businesses monufoctunng of hosts, coanes and other motenal bangdling
equipmenis Lo the business of the Hercules Hoists Limited {Demerged Company), specifically the Manuifacturing Business.

Significant Accounting Palicies
This nute provides o list of the significant sceounting pulicies sdopted i the preparation of these Anancisl statements. These policies have

been consistently applied to oll the years presented, unless otherwise stated,

|A) Basis Of Preparation Of Financial Statement

i Complance with Ind AS

The finanecia] statements Complies in all material aspecta with Indian Accounting Standards (Ind -AS) notified under the Companies
{lndinn Accountlig Steadards) Rules, 20058 as amended and notified under SBection 133 af the Compantea Act, 2013 (the "Ace'| aoul other
melevant provigiond of the Acl ond sther accounting principles generally aceeptod in [ndis,

Ii| Higtarical cost convention
The Company follows the meroontile system of accounting and recognizes income and expenditure on an accrual basis, The Anancial
ataternents are preparsd under the historical coat convention, except n case of significant nicertainties and except for the bllowing:

f{a) Certain finoncial assets and linbilities [Tocluding Dervative Tnstrumenta) that are messured af fair valoe;
(b} Defined henefit plans where plan assets dre measured at far salue.
(€] Imveslnents are measured ot i value:

ol Currentand NonCorrent Classificabon,

Al azsets and finbilives hove been classified as currenl or non-ourrent as per the Company’s operatng crcle and ether criterio sel oul in
the Schedule I i the Compsnies fct, 2013 Based on the nature of oodocts and the jime between the acquisition of asseis for
procezsing amd their realisation in cash and cash equivalents, the Company has ascertained ite operating cyele s 12 months for the
purpnae of eurrent — pon-cuerent claasification of azaets and laldlities.

{B) Use of Estimates and Judgemonts

The prepasition of Dnanclal statements requires mansgemenl Lo make judgments, eatlimates and aasumptlons b the application of
arcounting polivies that offect the reported amounta of assets, linbilibes, income and expenses. Actual resuelte may diffier from theae
estimates, Coptlnuous evaluation is done oo the estimation and judgmients based on historical expetence and other factors, including
expectations of future eyvents that are belinved to be reasonshle. Revigione to accounting estimates are recognised progpectively,

(€] Finaneial Instruments

A Anancia] matrument i pny confroct that gives rse to o Boancial gsset of one enbity and o fnaocial Babalite or cquity instoament of
another entity,

ity Financial Assets
(i} Claeaificativn

The Compeny claasifics its inancisl asset in the ollowing measurement categnries:

ta) Those to be measured subseauently at-fair valupe {elther through other compreliengie meome, or Hrough peoflt or loss); and

{b| These measured at amortised cost.

The classilication depends on thie endty's business model for managing the noncial assels and the contractual tecmes of the cash ows.

(i) Foo assets measured al lair value, geins and losses will vither be recorded o geofit or loess ar vther comprehensive ineame.

(b For mvestments indebl mestraments, this wil depend on the business model in which the investment s Bekbd.

(e} Fur investments in equity instnaments, this will depend on whether the Compeny bes msde an brevocsblbe electar at the thme of indtisl
recognition fo sccount for the equity mvestment @8 fair value through other comprehensive noomse,

The Company reclassifies dobl investments when and only when s business mode] for mennging (hose assers chanpes.
{1l Measuremeant
- At initial rocogmition, the Compaoy messures @ financml asset @t its fair value play, in the case of & financial asset not measured at fair

wilue through profit or luss, transaction costs that are directly attributable to the seguisition of the financial aseel. Transaction costs of
financial sssets carmied at fair value through peofit or loss ene expenased 10 profit or fosa.
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|a) Debt instruments
Subseguent measurement of debt instruments depends on the Company’s business model for managing the assel and the cash flow
characteriatics of the asset, There are three measurement calegories into which the Company classifies ita debt ingtrumenta:

Amartised cost; Assets thol are held for collection of contraciual cash Nows where those cash Nows represent solely payments of principal
and interest are measured st amortised cost A gain or lues on s debt investment thst is subsequently messured at amortised cost wnd is
ol part of o hedging relacionship 8 recognised in peolil or lozs when the agsel o derecognised or impaired, [nferesl income from lhese
financial assets is mchuded in other income wsing the offective interest mate method

Fair walue through ather comprehensie income [FVOCT]E Asseta thal are held for collection of contractual cash Aows and for selling the
fAnancial azscts, where the assets’ cash Oows repregent golely payments of principal and interest, are measured at fair valoe through other
comprehenaive income (FYOCI. Movements i the carrying amount are taken through OC1 exeept for the recognition of impairment gaing
or losses, interest inoome and foroym exchenge pns snd fosses which sre recopnised in profit and loys. When the financial assot is
derecognised, the cumulntive gain or loss previously recognised in QC! &8 reclassified from equity to profit or loss and recognised i other
income or other expenses (as applicable). Intesest income from these finoncial sseets o meleded in other meome using the effoctive
interest rote method,

Fair value through profit or loss (FVTPL): Assets that do not meet the criteria for amortised cost or FYOC! are messurcd at fair value
thraugh prafit or loss. A gain or loss on o debl inveatment that |4 subsequently measuned at falr value theough profit o loss and & nol
part of a hedging relationship 1s recogmised inprofit oF loss and presenced net inthe statoment of profit and less within other incomoe ar
other expenses (as applicable) in the period in which it anees, |nterest income from these financial assels is Included in other income or
other exponses, g% applicable.

(b) Equity instruments

The Compony subsequently measures all equity investments ot fair value, Where the Company's management has selected to present fair
value gairs and losses on oguity Investments in other comprebensive income and there ls fo subsegquent reclassification of fair vaiue gains
ond losaen to profit or loss. Pwidends from such investments are recogrised i profil or loss as other ineome when the Company's right to
Tective payments is eatablished,

Changes in the fair value of financial assets al faie value through profit or loss are recognised i othes Income or ather expenses, as
applicable in the statement of profit and lozs, Impaitment logses {and reversnl of impairmeent losses] on equity invesiments measured &1
FYOCT are not veparted separately from other changes (0 faie value,

(iii} Impairment of financial assets

The Company ssscgsea on 8 forward looking basis the expected credit lnsscs associated with its assets carried at eamortised cost and
FYECE debt inatrumenis. The impaimment methodology applied depends on whether thers has been a significant increase in oredit risk.
For trade receivables only, the Company applics the simplified approach permitted by Ind AS 109 Finaneial Instruoments, which requires
expected lfetme credit Inasea (ECL) (o be recognised [rom initial recognition of the recetvablgs. The Company uaes hastorical default rates
to dotermine impairment lass on the portolin of trade moeienhics. At every reporting date theésd historical default rates are roviewod and
chonges in the forward lookong estimates are anoiysed,

For other nasets, the Company uses 12 month ECL 1o provide for impoirment loss where there @2 no significant increase in oredie nsk. If
there s significant increane in eredlt msk foll ifetiore BCL i5 weed.

{iv) Derecognition of financial assets
A fnaneial peget 4 derecognised ondy when -

(&) The Company has transferred the rehts o receivn cash Dows fooon the Gnancisl gsget o
[h) Retsins the contractual rights to receive the cash fows of the financel asset, but ossumes & contractual obligotion to pay the cash
flenws 10 one or MOTe recipiengs.

Whers the entity has transferred an psset, the Company evaluates whether it has transferred substantially all risks and rewards of
ownership of the inancial szset. In sguch cases, the financial azset is derecognised. Where the entity hag nor transferred substantially all
riska and rewards of cwnership of the finanoal asset, the financial asset @ not derecognised,

Where this entity has neither transferred A financial asset nor retains substantially sll risks and rewards of ;wnership of the inancisl
sezet, the Anancial assel iz derecogniaed Il the Company has not relained contrel of the Anancial assel Whese the Company cetaing
conerod of the financial assct, the asset s continued to be recognised to the extent of continuing invelvement in the fnancial asaet,

(] Finsneisl Linbilities
i) Measurement

Financial labilities are initinlly recegmised at foir value, reduced by transaction costs fin case of fnoncind lnbilicy not at fair value through
profit or loss), thist are’ divectly attrilbutable to the isue of Ohaneial Babilite, After Initial recognition, freancial Lalilites ar'e measured at
amortised cost using effectve interest method, The efféctive interest mate 15 the rate that exactly disconnts estumated future cash outflow
|incliding &l fees: paid, transaction cost, and sther premiums or discounts] through the expected life of the fnancial lability, or, where
appropriate, & shorter period, (o the net carmving amount o initial recognition. At the time of [nital recognition, there & no finoocial
liability irrevocably designated az measured at fair value throogh prafit or loss,

i) Derecognition

A financiad linhility is derecognised when the obligation under the liability is discharged or concelled or expires. When on existing finaneis
liakility is replaced by another from the same lender on substantially different terms, or the terme of an existing Gability are-subsiantiaily
modified, such an exchange or modification s treated as the de-pecognition of the originad Hability and the recognition of a new lability.
The difference in the respective carrying amounts is rroopnised in the statement of profit or loss,

{P) Financial guarantes contracts

Finsnecial guarantes contracls aré recoginleed as a lnandal lability ot the tree the guarantee s issued. The labllity ks inltbally measueed at
fair vilue and subscquently at the higher of the amount determined in acenrdance with Ind AS 37 Provisions, Contingent Lishilitics and
Comtingent Asseis and the amount imitially recognised léss cumulstive amortization, where appropriate.

156



|E)] Bagment Report

{il The company identifies primary segment based on the dominant source, nature of msks and returns and the intemal organisaton and
manogement structure. The aperating segment are the segments for which geparace financial information is oveiiable and for which
operating profit/ less amounts are evalusted regulary by the esecutive Manogement in deciding bow (o allocate maoureces and in
ossessing performance.

{i] The analyeis of grographical segments is based on the areas in which major operating divisions of the Company operate.

|F) Inventories Valuation
(i} Ravw materials, components, siores & spares, pochong marerisl, semo-fimshed goods & linished goods are valued al lower of cost and net
realisable value.

(i) Cost of Row Moteriols, components, stores Soapares and packing materiol ie arrived at Weighted Averope Cost and Coat of semi-
finished pood dnd finished good comprises; rw mutedals, divece labour, other divect costs and velsted production everhesdy,

{iii) Serap s valued al nel renlisable value
fiv] Drue allewances are made in respect of slow meoving, non-moving and obsolete fveniories based on estimate made by the
Management,

|G) Cash and cash equivalents

Caah und cash equivalenty lncludes cash in hund | deposits with banke, other short wem hlghly Ueuid davesements with arlgloal mataritivs
of three months or bess that are readiby comverbiole b known amounts of eash ond which ore sublect o an insignificant risk of changes in
vahie,

For the purpose of presentation i the stalement of cash fows, cash and cash equivalents includes outstanding bank overdraft shown
within current Habititios fmostatoment of finencin) alance sheet and which are conpidered as integral part of company's cash management
palicy.

{H} Income tax and deferred tax

The Income tax expense or credit for the year ls the tax payable on the current vear's taxsble income based on the applicable lncome tax
mate adjusted by changes i deferrod tax asscts and habilities atinbutable s emporacy differences 2od 1o anuscd b iosaes.

Current uod defomed e recognined i the prodit and lose except to the extent it redotes b tems secognised divectly in oguity or other
comprehensive income, i which case it is recognieed n equity or other comprehensive income respectively,

i} Current lncome tax

Current ke charge is basged on texable profit for the yoar The tax rates and tax laws used th compute the amount are those that are
emacted or substantively enasted,; st the reporting date where the Company operates and generates taxable income, Management
perindically evaluates positions tzken |n tax returna with respect to situations in which applicable tax reguiation 18 sohiect to
interpretation, 1t establishes provisions where appropriate on the basiz of ameunts expeeted (o be paid o the tax authorities.

Current rax assers and tax labilities are offsor when there 1w oa legally onforceable right o8t off current tax BSa0Ls Sgainsl CUTTELD TAX
liahillties and Company intends elther (o settle on & net basis, or to reallse the asset and setile the Hability stmulianeously,

(i) Deferred tax

Dreferred tax'iz provided using the linkility method on temporary différences arising bebween the tax boses of assets and Habilities and their
CATTYVING amourts m the financial statementa &1 the reporting date. Deferred tax assets are reongnised to the extent that it in probable that
futute baxable hoome will be available agatrest which the deductible temporary differences, unused tai lossea, depreciatlon earry-forwards
und unused tex credits could he utilised.

Ceeferred meome tax is notb accounied for if it arises from initial recognilion of an azset or lishility in & tranzaciion other than o business
combination that at the time of the transaction affects oenhor accounting profit noe taxahle poofit (tex losa),

Deferred tax assets ond lighilities are measured based on the tox roles that are expected (o apply in the period when the sseet is realised
or the Lhahility fasettled. based on tax rates and tax lews that heve been enacted or subatantively enacted by the balance sheet date.

The carrying amount of deferred tax aseets is reviewed at-each reporting date and adjusted to refiect changea in grobability that sufiédent
taxsible profits will be available to allvar all or part of the asset to be recovered,

Deeferred income tax asscis and lahilities are off-act apeinst each other and the resultant et smount is presented in the Balanoe Sheet, if
ant only when, (af the Company has o legally enforceable rght (o set-off the current income lax sssets and hohilities, and (b) the deferred
imeome tax assets and labilities relate to mcome tax bevied by the same taxstion authority,

Minimum Alternote Tax credit is.recognised ge on ssset only when and to the extent there |8 convinelng evidence that the company will
pay ol fneorme Ths ﬂuﬂrq.-. thie d-rmn:::l'izr]. 'pt."ri.ud. Suich msget 15 revieeed Gt eoch Balamee Skheet date sad the I.'J.I:l'l'l!ul'll'l:“ wivnrikerd of the MAT
credil neset izowotien down to the extent there 13 no lopger o convineing evidence to the effect that the Company will nay normal income
tay dunng the specificd period.

(1) Property, plant and equipment

{if Frechold land is carried at historical oost inclading sxprnoditure that is directly attributable to the acquisition of the land.

(i} All other itoms of property, plant and cquipment are stated a8t cost less accumudated depreciation, Cost includes oxponditure that iz
directly sttrilbutable ta the acquisition of the (lema.

fiil) Subssquent costs are lncluded o the asset's carmving amount o ecognised as a separalo asset, as appropmate, only when if s
pmhnbh: that Matisie eeonormle beoefits afsociated oith the em wall Now e ke e and the eost of the tem enin be measiueed
reliably. The corrying smount of eny component sccounted for as o separate asser i3 derecognised when replaced. All other ropoirs and
malntenance are charged o profit or losa during the reporting peclod inwhich they are Incused.

{iv] Cost of Capltal Work in Progress ['CWIP) comprises amouni pasd towards acguisition of property, plant and equipment ouistanding as
uf each balapce sheet diste and constrecton cxpenditures, other expenditures necessary for the purpose of preparing the CWIP foo it
imtetled vze and borrewing codl incareed before the gualifvioyg asset ia ready for intended vee. CWIP §2 not depreciated untll such fine as
the relevant asset is completed and ready for its intepded use,
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(v} Bepreciation methods, estimated useful lives and residusl value,

{a) Fixed asgets are stated at cost leay accumulated depreciation.

(B Depreciation is provided en @ pro rata basia on the straight-line method over the eatimated useful Hves of the sssets which is as
prescribed undor Schedule 1 to the Companies Act, 2013, The depreciation charge for each period 6 recognised o the Statement of Profit
antd Loss, unless it i included in the carrying amount of any other assel, The ueeful life, residual value and Lhe depreciation method are
reviewed at least at cach financial years end., If the expoctations differ from provious. estimates, the changes arc accounted for prospectiely
ik & cho nge . pecomittng esbimole.

{e] Leanchold Land is depreclated evgr the period of the Leaze.

{wi] Tamhle assets which are oot ready for thear intended wse on reporting date arm cormed as capital work-in-progress.

!'l."i:” The readiial vialvies are mol more THan 5% ol the :rrjg;irlal coEt of the agset.

An gsset's carrving amount e written down immediately to ite recovernble omount if the asset’s carmying amount 13 greater than its
catimated recoverable smount.

Erstmmated useful hives, residusl valoes and deprecistion methods are reviewed annualiy, tnkmg into account commereial and rechnologeat
ohaoleacence o8 well ag normal wear and tear and adjusted prospectively, if appropriate.

Gainsg and losses o disposala are determined by comparing procesds with carcving amount. These are inchided in profit or logs within
other expenses or other income as applicable.

{J] Investment Property

Property that is held [or Capits! appreciation and which is occupied by the Company, i classified by Investing property. Investment
property s messured ot cost Ancluding related transaction cost and where applicoble bormowing coat. Investment properfies are
r.Il-.prBd.:!cd st 1he aaime rale npplh—.amc o elass of sl wuncler P'l‘upn-rl'_lll'. Plast mnel Hquipmrn!.

(K} Intangible assets

{i} An intongible assel shall be recognised if, and only it {o) 1L is probable that ihe expected fuiiire economic benefits thal are atirbuinble
o the nssct will Jow to the Comoany &nd (ol the cost of the ssset can b measured refinbly

(i} st of technical now-how s Amortiged over a perod of &ix years.

{iii) Compurer software is capitalised where it is expected t0 provide future enduring economic benefits. Capitalisation costs include licenee
fees and costs of mplementation [/ aystem integration sérvices. The codts are capitalided in the vear i which the relevant software &
implemented for wse, The same is amortised over o penod of 5 years on straight-line method,

L] Leases

(i) As & lesses

As a lesses, the Company previously clussified leases as operating or finanee |eases baged on s pesessment ol whether the ease
tronaferred significontly 6l of the risks and rewards incidéntoal to ewnership of the underlying asset to the Compony. Under Ind AS 116,
the Company recognizes right of uae assets and lease labilities for most leases Le. theae lesses are an halance aheet.

Ohn tranaitlon, the Company has applied followlng praciical expedlents:

= Applicd & single discount rate to g portfolio of lcages of similar assets inaimilar economic envimomment with similear end date

= Applied the exemption not to recognise right-of-use-assets and labilitics for leascswith less then 12 months of lease term on the date of
= Excluded the initial direct costs from the measurement of the right-of -use-psset at the daie of transition,

= Grondfathered the assesament of which transactions are, or contoin leases, Accbrdingby, Ind A8 116 is applied only to conlracts that
were previously identified as Jeases under Ind AS 17,

= [ielled on lts assesament of whether leases are onerous, applylng Ind AS 37 Immediately before the daie of Inltusl application as an
altemative to performing an impairment coview,

= Uzed hinddight wwhen determining the lease term if the contract conteing options to extend or terminate the leaae.

(i) As m lessor

Lease income from opernting leases where the Company is o lessor is recogriised in income o0 o straight-line basis over the lease term
unless the receipts are strociured to increase in lne with expocted general inflation to compensate for the expected Infladonary coat
Inoreases. The respective loased assets are included in the balsnce sheet based on thele nature.

{M] Revenue Recognition
Revenue {5 measured gt the fair value of the consideration received or vecelvable, Amounts digsclosed as révenue are bnelusive of exdise
duty and net of returms, trade discount toxes smd ameunis collected on behati of third parties. The Company recopmises revenue am under:

{1} Sales

{i} The Company recognizes revenue from sale of goods when:

o) The significant risks and rewards of ownership in the goods are ranaferred w0 the buyer as per the terms of the contract, which
coincides with the delivery of goods,

(b} The Company retains npeither continuing managerial immbement to the degree asually associated with the ownership nor effectve
eontral over the goods soid

e} The amount of revenue can be rellably meéasured,

i} 1L ls probable that future econemic benefits sssociated with the transaction will fiow o the Company,

e} The cost lncurred or to be incarred In reapect of the transaction can be measured reliably,

{f} The company bases its estimates on historical reaults;, mkang nto eonsideration the rype of cusiomer, the type of ransaction and the
specifica of each arrangement.

() Bales of Power
The Company recognises income from power generated on accrual bosis. However, where the ultimate collecthon of the same locks

reasanable cértainty. revenue recopnitlon b postooned 1o the exfent of uneertalnty,
(1L} Other Income

) Interest Incomse

Interest income from debt mstrumenis is recognised using the effective interest tote method, The effective interest rate iz the mite that
cractly discounts estimated futere eash recelpts through the expectod Hfe of the finsndial akset to the gross cerrving amount of & Snancial
nasel. When caloulating the effective interest rate, the group estimales the expreied canh fiows by conmidering all the contractual terma of
the financial instrument [for example, prepavment, extension, call snd similar options) bt docs not coneider the expeoted credit lozses,
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(i} Dividends
Divbderids are recoprised i1 profit or loss only whed the fght o recelve pavment |3 establiahed, it is probable that the economic begefita
msszocinted with the dividend will fow to the groan, and the amount of the dividend can be messured retinbhy.

(L) Export Beneflia
Export incentives are accounted for on export of goods if the entitlements can be estimaled with reasonable accuracy amd conditions
provedent w claim are fulfillsd.

[iv) Income fram Erectlon & Commissioning Services:

|a} The nmount of revenue con be measured reliably,

{b) 1t is probable that fature cconemic benefits sssociated with the ransaction will few to the Company.
[c] The stage of completion of the transaction at the end of the reporting period can be measured reliably.
[d) The eost incurred for transacton and the cost to complect the ansaction can be measured reliably,

[K) Employes Benefit

[i] Short-term obligations

Linbilities for wages ond salories, incleding non-monetary benelits that are expected o be sertled wholly within 12 months after the end of
the period inwhich the employess tender the related service are recognised in respeet of employees' services up to the end of the reporting
period anc are measured af the amounts expected o be paid when the liabilities are settled. The lisbilities are presented os current
emploves benelit obligations in the balance sheet,

(id) Other long-term employes benefit obligations

The Lahilitiea for earmed leave are not expected to be settled wholly within 12 months after the end of the perod In which the employess
render the related service. They are therelore measured as the present value of expecied ulure paoyments to be made in respect. of services
provided by cmployees up to the end of the reporting peried vaing the projected wnit credit methed, The benefics are diseounted uaing the
sppropriate market yaelds ol the end of the reporiing period thai have lerms approdmatiog 16 the terma of the related obligation,
Remecasurements 45 & resait of cxporience adjustments snd changes in actuanal sssumptions arc recogmsed o profit or loss,

The obligations ere prosented as curent babilitles in the balanee sheet o the entity does oot bave an uncondibional oght 1o defor
settlement for at least twelve months after the reporting period; regardlezs of when the aotual setfiement is expected to oooor,

(idi) Post-employment obligations
The group operates the following post-employment schemes:

[a} Defined benefit gratuity plan:

Gratuity and Leave encashment which are defined benefits are acorued based on actuanal vaination working orovided by Lifs Insurance
Corporarian of ldis | LIC) . The Company hag apted for 8 Sroup Cratuity-cum-Life Assarance Scheme of the Life Insurance Corporation of
Irckinn (LIC), and the contritnition is charged to the Statement of Profit & Loss each year. The Company has funded the lability on account
of leave benefits through LIC's Groop Leove Encashment Assurance Scheme and the Contribution is charged to Sratement of Profit and
Lexgs.

The hability or asset recognised i the balance sheet inorespeot of defined benefit gratuity plans is the present value of the defined benefit
wlllgutlon st the end of the reporting persod less the Tale valoe of plan. The defionod beoefit obligatbon s caleotated annoslly as provided by
LIC, The present value of the defimed benelit obligation is determined by discounting the estimated [uture cash ouifiows by reference 1o
market yields at the end of the reporting period on government bonda that have terms spproximeating to the terms of the elated ohligation.
The nel nterest cast is caleulated by applyving the discount rate (o the set balanee of the definegd benefit abligalion and the fair value of
plan assets, This cost s mchaded in emploves benefit exponso o the statement of profit aod Ioss. Remeasarement gains and [osses arising
from experience adjuastments and changea in actuarial assumptions are récognised In the period Inowhich they eccur. directly in other
vomprebensyer meome, They o incleded noeetained carmings in the statement of changes mequity and i the balanes sheet

[b] Defined Contribution plan:
Contribution payable to recognised provident fund and superannuation scheme which is defined contribution acheme is chorged to
Statemint of Profit & Loss. The compiiny hag oo further obligation ta the plan beyond its conteibution,

(0] Forcign currency transiation

|i] Functional and presentation currency

Items mclyded m the finencusl statements of the Company are measured usineg the suoney of the promany coonome eoviconment o
which Lthe Company operates ['the functional currency], The finoncial statements are presentes in indian rupee [INR), which is Company's
lametomal and presentation Cureney.

[ii) Transactions and balances

Forelgn euresncy tronssctions are franslated mto the funetional currenecy uaing the exchange rates ab the dates of the ransactions,
Foreign exchange grins and losses resulting from the settlement of such transactions snd from the treosiation of monetery assets and
linbilities denominoted in foreign currencies ab year ed exchonge rates are generally recognised in prafit or leas, All the foreign exchonge
pains o Iosses are presented o the statemont of Profitand Loss onoaonet basis within other experses o other income as appheable,

[P} Barrowing Coat

|iy Barrowings are initially recogniced at fair value, net of transaction costs incurred, Borrowingd are suhsequently mesaured ot smortised
it Any difference between the proteeds (net of tramaiction costs) and the redemption smount 8 rocognised o profit or liss over tha
peried of {the borrowings using the effective interest method. Fees paid on the establishment of loan fzeilitics are recognised os transaction
cowtd of the lean to the extent that it is probable that some or all of the fEeility will be drawn down. In this cage, the fee s defereed until the
draw down peours, To the extent there s no evidence thal it s proboble that some or all of the facility will be drown down, the foe s
capitalised 45 & prepayment for liquidity services and amortised over the period of the facility to which it relates.

lii} Borrowings are classified as current financial liabilities unless the group has an unconditional dght to defer-settlement of the labilty
[or at least 12 months after the reporting peclod. Where there |3 a breach of a material provieton of a long-term foan arrangemient an or
before the end of the reporting period with the effect that the hability becomes payable on demand on the reporting date, the entity does
not clasdify the lability 28 current, il the lender agreed, aiter the reporting peried and before the approval of the financisl statements for
ssue, ol 1o demand payment as a consequenos of the breach;
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(Q) Earnings per share

{i) Basle earnings per share

Basic earnings per share is calculated by dividing:

- the profit attributable to ewners of the Company | nod

- by the weighted averspe number of couity shares oatstanding during the financial vear, adjusted for bonus elements insgquity shares
Izsued during the year.

1i) Diluted earnings per share
Diluted earmivigs per share adjust the fpures gsed in the determination of bagie earmings per ahare 1o (0l 9l aecouil:
- the after income test effect of interest and sther inancing cosate asgociated with dilutive potential equity shares| and

- the weighted mverage mumber of additionzl equity shares that would have been sutstanding assuming the conversion of afl diutive
potential equlty shares.

{R) Impairment of Assets

Intangible assots that have an indefinite scful life are not sabjoct to' amortizetion and are testod annoally for mpairment or more
frequently if events or changes in circumstances indicate that they might be impaired. Other asaets are Tested for impairment whenever
events or changes i circumatances ndicate that the carmdng amount may nol be recoverable. An fmpairment loss i cecognised for e
amaount by which the assct’s cammyving amount exceeds its recoverable amount. The recoverable smoint is the higher of an asset’s fair
value less cosis of disposal ond value in use. For the purposes of assessing lmpairmenl, assets are grovped al the lowes) Jevels for which
there are soparately identifiable cash inflows which are larpely independent of the cash inflows from other assets or groups of assets [cashs
generating units), Non-financinl assets thot suffered impairment are reviewed for peasible reversal of the mpoirment ot the end of each
reporting period.

|5} Provislons, contingent liabilities and contingent assets

{i} Provisions:

Provisions are recopnised when the Company has o present obligetion (lepal or conntructive) as o result of o post event, [His probable that
an outfiow of rogources embodying economic benefits will be required to setile the obligation and & reliable estimate can be made of the
affauit af the obligation. The expenae rélating 1o a provision is presented n the statement of profit and s

{if) Contingent lakilities:

A contingent Hability is'n possible obligation that arses from post evenis whose existence will be conflemied by the sccurrence or non-
perurTenee of one or mers uncertain future ceents bevend the control of the Company ora present obligation thst @5 not recogmised
becouse il i not proboble that an oulfiow of resources will be required to settle the obligation. A contingent liobilicy also arises in
oxtremnely rare cages where there 35 a0 llabidity thot cmnot be recognised because 11 connot be measured reliably, The Company does oot
recognise o contingent linbility bt discloses its existence o the finoncial statements.

(i} Contingent Assets: Contingent Assets are disclosed, where an inflow of economic benefits is probable,

{T) Investments
Eguity investrments ace measured ot fale value, with value ehangis recognised in Other Comprchensive Ineame, ekoept for those muatosl
fund for which the Company has ¢lecied to present the fair value chenges in the Statement of Profit ond Loss.

(U] Trade receivables
Trogde receivabies are recognised mtially of thear foir value ond subsequently messured at amortised cost using the effective interes:
mcthod, less provision for lmpabirient,

|V] Trade and other payables

These nmounis represent linbilities for goods snd services provided to.the Company prior to the end of financial vear which are unpaid.
Trade and other payables are recognised, imitally at fake valoe, and subsequenthy messured at omortised cost Lsing effective lntereat rate
miethod.

(W) Qperating Cycle

Based on the nature of products/ activitles of the Company and the normal time between acguisitlon of assets and their reallsation in eash
or cash equivalents, the Company haz determined its opersting cyvele a8 12 months for the purpose of clasaification of its @sacis and
labilibes oy currenl and non current,
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4 CASH AND CASH EQUIVALENTS

Particulam

As at An at
‘Sept 30, 2023 Mureh 31, 3033
Ratance With Bariks
- £ Currend seconmi 25986 31,886
Cash on Hord =
Bank Fimed Depambn Accouni =
25,986 31,886
EQUITY SHARE CAFITAL
Purtinnlnrs An at Anat
‘Bept 20, J033 Mnrek 31, 3033

Authorized Share Capilial
1,013,000 Bty shares, Re 1}~ par valus L, 00,000 1,000,000

1,00,000 1,00,000
Ieaueil, Bubscribed and Fully Paid Up Shares
100,000 Fagulty shoes; Re 1} - far valus Mty pail up 1,000,000 1,000,000

1,00,000 1 000
Kate fin 4,11 The reconcilistion of the number of shares swirtanding st the heginning and ot the snd of reporting perind F-08-2033;
FPartioulsra As at 30th September, 2023 Aa at 310k Magch, 3023

Mr. of Sharen | Amuuni %o, of Shares 1 Amnwnt |

Number of shares ot the begmning - - - -
Add- Shares insued during the year 100,0000 1,00 000 10,000 100,000
Add: Canversinn of shares Fmm Face Value Re. |4 each 1o Rs, Gy, 000 . 90,000 -
1 etch
L | Bhares Bought back (i ary) = 3
Number of shares at the end 1,00,000 1,00,000  1,00,000 1,00,000

WNote No 4.21 Terms/rights sttnched to sgoity shares
Al The company hiwe anky ene dste of equity whures hevimg o par sulae ol B, | par share Rach hokler ol squite sbirres w entstlerd o ore wote per ghere. The domdend propowsd by the
Hooxd ol Dimciors in subdect bo the ooproval of the shepoheiders andbs ensuing Anmss| Coneral Mering

U5 I tho pveot ol igaifetion of the company, The boklem of soosty shees il by gnfitled o recery somsimon ansels of The compamy, sfiee ifbminbutmn of sl wrcicremies] accants, The
dienbotinn will be i smmpomnn (o1 pwmber of equity shores held By e shomboidems

Hote No 4.3 Thﬁnﬂlﬂmﬁnmhnmmﬁlnmﬁnulhﬁ:cnmr I
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‘Wame af the sharcholder As at 30th Seprember, ma Ra wi 330k Mareh, 3033
" Mo, of shares held Mo, of shargs haid
Bercules Holwis Lid 1,000,000 1 00% 1,060,000 1005
OTHER EQUITY
Particulars As at As at
‘Bept 30, 2023 ‘March 31, 2023
Heserves & surplos*
Retained exrmings 1,238,314 (94,614
{1,28,314) {94,614)
FROVINION
BB e
‘Bept 30, March 31 31, 2023
Qihen
Provizion pthern Sd 300 26,504
—BHAoW — 36,808,



7 OTHER EXFEKRSES

Particulars

As at 30th From 12th
September September 2022 to
2023 31sat March 2023
Payment to Steiatery Auditor (Refor Nore No, 7.1) - 25,000
Legal & Profcasional - 8,264
Miserlisneolis exgenses 33,700 61,350
33,700 94,614
Hote No. 7.1 ¢ Payment to Statutory Aoditors
[A] Payment to Btatutery Auditors
A8 Andilo ;
Statutory Audit Fees - 25 00
- 26,000

B EARNING PER SHARE

Particulars

As at 30th From 12th
Spptember September 2022 to

|A) Profit sttnibotable to Equity Bhareholders [Rs|
B} M. af Equliy Share outstandiog durlog the yvear,
12} Fage Value of ¢ach Equity Share | Bs.)

0¥ Basle & Diluted earming per Share | Ra)
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2023 31st March 2023
{33,700 34.614)
100,000 1,00,000
1 1
0,34) 10.95)



Annexure 14
Abridged Prospectus
of

Indef Manufacturing Limited
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APPLICABLE INFORMATION IN THE FORMAT SPECIFIED FOR
ABRIDGED PROSPECTUS

This is an Abridged Prospectus containing salient features/information of Red Herring Prospectus
(RHP) pertaining to Indef Manufacturing Limited, in respect of Scheme of Arrangement between
Indef Manufacturing Limited (“Transferee Company” or “IML" or “Company”) with Hercules
Hoists Limited (“Transferor Company” or "Demerged Company” or "HHL"} and their respective
shareholders and creditors (“Scheme”).

This Abridged Prospectus prepared pursuant to Securities and Exchange Board of India ("SEBIY)
Circular bearing no. SEBI/HO/CFD/SSEP/CIR/P/2022/14 dated February 4, 2022, Master Circular
bearing no. SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated June 20, 2023 and Regulation 37 of SEBI
{Listing Obligations and Disclosure Requirements), 2015 read with the said Circular and contains
the applicable information in format specified for abridged prospectus. This Document should
be read together with the Scheme.

THIS ABRIDGED PROSPECTUS DATED DECEMEBER 28, 2023 FORMING PART OF THE NOTICE
CONSISTS OF FIFTEEN PAGES. PLEASE ENSURE THAT YOU HAVE RECEIVED ALL THE PAGES.

You may download the Abridged Prospectus along with the Scheme, approved by the Board of
Directors of the Transferor Company and the Transferee Company along with all other relevant
documents from the QR Code as provided on first page or from the website of the stock
exchanges at www.nseindia.com and www.bseindia.com, where the shares of the Transferor
Company are listed or from the website of the Transferee Company at https://indef.com.

INDEF MANUFACTURING LIMITED
CIN: U29308MH2022PLC390286
Date of Incorporation: September 12, 2022
Registered and Corporate Office: Bajaj Bhawan, 2nd Floor, 226,
lamnalal Bajaj Marg, Nariman Point, Mumbai — 400063.
Contact Person: Mr. Kiran Mukadam
Telephone: +91- 022 45417300/01 Email: ksm@indef.com
Website: https://indef.com/.

NAME OF THE PROMOTER OF INDEF MANUFACTURING LIMITED

Hercules Hoists Limited

SCHEME DETAILS, LISTING AND PROCEDURE

The Scheme of Arrangement is prepared under the provisions of Sections 230 to 232 of the Companies
Act, 2013 read with other applicable provisions of the Companies Act, 2013, which inter alia, provides
for demerger, transfer and vesting of the Demerged Undertaking (as defined in the Scheme) from
Hercules Hoists Limited (hereinafter referred to as "Transferor Company” or "Demerged Company” or
“"HHL") of Indef Manufacturing Limited (hereinafter referred to as “Transferee Company” or "IML" or
“Resulting Company”) on a going concern basis.

Background of the Scheme of Arrangement

Hercules Hoists Limited is Listed Company incorporated under the Company act, 1956, whose Equity
Shares are listed on BSE Limited ("BSE") and National Stock Exchange of India Limited {("NSE"). Indef
Manufacturing Limited is an unlisted company incorporated under the Company Act, 2013, which is
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wholly owned subsidiary of the HHL, with a view to undertake the business of manufacturing of hoists,
cranes and other material handling equipment.

Rationale for the Scheme of Arrangement

1, The demerger will result into splitting of manufacturing business and investment business of the
Demerged Company with a view to unlocking value, enhance the scope of wark of both, the
Demerged Company and the Resulting Company, and further to draw new investors, JV, bringing
technology partner, merger & acquisition for exploring other growth potential in it.

2. Thedemerger will resultin increased flexibility and enhance the ability of HHL and IML to undertake
their businesses, thereby contributing to enhancement of future business potential.

3, The Scheme will allow the management to pursue independent growth strategies. The Scheme will
also provide scape of separate companies for independent collaboration and expansion.

4, The Scheme will ensure focused management attention, resources and skill set allocation of both
HHL and IML of Remaining Undertaking and Demerged Undertaking respectively with a view to
rationalize and simplify the structure of the Demerged Undertaking.

5. The transfer and vesting of the Demerged Undertaking along with assets and liabilities relating to
the Demerged Undertaking into IML, will benefit IML and its members.

Transfer and Vesting of |dentified Undertaking

The Manufacturing, sales, service, distribution;, and marketing of mechanical hoists, electric chains
hoists, wire rope hoists and other material handling eguipment (‘Manufacturing Business'') will be
undertaken by Resulting Company. Turnover of the Demerged Undertaking for the period ended March
31, 2022, was Rs. 107.29 Crore. The turnover of the Demerged Undertaking was 99.02% to the total
turnover of the Transferor Company during the financial year ended March 31, 2022. As per limit ed
review, Turnover of the Demerged Undertaking for the period ended June 30, 2022, was Rs, 30.79
Crore.,

Upon the Scheme caming into effect from the Appointed Date, the Demerged Undertaking shall vest
with and be available to the Resulting Company in the following manner: -

1. Upon this Scheme coming into effect from the Appointed Date, all assets and liabilities of the
Demerged Undertaking of whatsoever nature and wheresoever situated, shall, under the
provisions of Section 230 to Section 232 and all other applicable provisions, if any, of the Companies
Act, 2013, without any further act or deed, be transferred to and vested in and/ or be deemed to
be transferred to and vested in the Resulting Company as a going concern. From the Appointed
Date, the Demerged Undertaking of the Demerged Company shall vest in the Resulting Company
along with all the rights, title, interest or cbligations therein,

2. Allimmaovable properties pertaining to the Demergad Undertaking, whether freehold or leasehold
and any documents of title, rights and easements in relation thereto, shall stand transferred and
vested in the Resulting Company, and shall become the property and an integral part of the
Resulting Company without any further act, instrument or deed and without any approval or
acknowledgement of any third party. Upon the Scheme coming into effect, the Resulting Company
shall be entitled to exercise all rights and privileges and be liable to pay all taxes and charges, and
fulfil all obligations, in relation to or applicable to such immovable properties. The mutation of the
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ownership or title, or interest in the immovable properties comprised in the Demerged
Undertaking, in favor of the Resulting Company shall be made and duly recorded by the appropriate
authorities pursuant to the sanction of this Scheme and it becoming effective in accordance with
the terms thereof. The Demerged Company shall take all steps as may be necessary to ensure that
tawful and peaceful possession, right, title, interest of such immovable property of the Demerged
Undertaking is given to the Resulting Company in accordance with the terms hereof,

All the movahble assets comprised in the Demerged Undertaking including cash in hand capable of
passing by manual delivery or constructive delivery or by endorsement and delivery, shall be so
delivered or endorsed and delivered, as the case may be, to the Resulting Company, to the end and
intent that the ownership and property therein passes to the Resuiting Company on such handing
over in pursuance of the provisions of Section 232 of the Companies Act, 2013 (as an integral part
of the Demerged Undertaking of the Demerged Company). The plant and machinery, which are
fastened to land and/or buildings continue to remain movable properties inter alia because the
said plant and machinery are fastened to land only with a view to have better enjoyment of the
movable properties.

In respect of all movables comprised in the Demerged Undertaking, other than those specified
above, including trade receivables, outstanding loans and advance recoverable in cash or in kind ar
for value to be received, bank balances and deposits with Government, local and other authorities
and bodies, customers and other persons, the same shall, without any further act, instrument or
deed, be transferred to and stand vested in andfor be deemed to be transferred to and stand
vested in the Resulting Company under the provisions of the Act.

In relation to the assets, properties and rights including rights arising from contracts deeds,
instruments and agreements including development agreements pertaining to the Demerged
Undertaking, which require separate documents of transfer including documents for attornment
or endarsement, as the case may be, the Resulting Company and the Demerged Company will
execute the necessary documents of transfer including documents for attornment or endorsement,
as the case may be, as and when required or will enter into a novation agreement.

All debts, lpans whether secured or unsecured, debentures, liabilities duties, guarantees,
indemnities and obligations of every kind, nature, description, whether or not provided for in the
books of accounts and whether disclosed or unknown in the balance sheet pertaining to the
Demerged Undertaking shall also, under provisions of Sections 230 to 232 and other relevant
provisions of the Companies Act, 2013, without any further act or deed, be transferred to or be
deemed to be transferred to the Resulting Company on the same terms and conditions, so as to
become as from the Appointed Date that of the Resulting Company 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;
It is hereby clarified that between the date of approval of this Scheme by the Board of Directors of
the Demerged Company and the Resulting Company and the Effective Date, both the Demerged
Company and the IML shall be permitted to raise and avail of fresh loans and borrowings for the
purposes of the Demerged Undertaking. All such loans and ether borrowings raised and all liabilities
and obligations pertaining to the Demerged Undertaking and incurred by the Demerged Company
after the Appointed Date and prior to the Effective Date shall be deemed to have been raised, used
or incurred for and on behalf of the Resulting Company and to the extent they are outstanding on
the Effective Date, shall also without any further act or deed be and stand transferred to the
Resulting Company and shall become the liabilities and obligations of the Resuiting Company who
shall meet and discharge the same.
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10.

11.

12.

Where any of the debts, liabilities, loans, liabilities and obligations incurred, duties and obligations
of the Demerged Company pertaining to the Demerged Undertaking as on the Appointed Date
deemed to be transferred to the Resulting Company have been discharged by the Demerged
Company after the Appointed Date and prior to the Effective Date, such discharge shall be deemed
to have been for and on account of the Resulting Company.

However, the Resulting Company may, after coming into effect of this Scheme in accordance
hereof, under any law or otherwise, execute deeds of confirmation in favor of the creditors, or
lenders, or in favor of any other party to the contract or arrangement to which the Demerged
Company is a party or any writing, as may be necessary, in order to give formal effect to the
provisions mentioned herein. The Resulting Company shall under the provisions of the Scheme be
deemed to be authorized to execute any such writings on behalf of the Demerged Company as well
as to implement and carry out all such formalities and compliances referred to above.

The transfer and vesting of the Demerged Undertaking of the Demerged Company as aforesaid
shall be subject to the existing securities, charges and mortgages, if any, subsisting, over or in
respect of the property and assets or any part thereof of the Demerged Company.

Provided however, that any reference in any security documents or arrangements pertaining to the
assets of the Demerged Company offered or agreed to be offered as security for any financial
assistance or obligations, shall be construed as reference only to such assets, as are offered or
agreed to be offered as security, pertaining to the Demerged Company as is vested in the Demerged
Company, to the end and intent that such security, charge and mortgage shall not extend or be
deemed fo extend, to any of the assets of the Demerged Undertaking or any of the assets of the
Resulting Company. Further, the filing of the certified copy of the arder of the NCLT sanctioning this
Scheme with the relevant Registrar of Companies, Maharashtra, Mumbai shall be deemed to be
sufficient for creating or modifying the charges in favour of the secured creditors, If any, of the
Demerged Company, as required as per the provisions of this S5cheme and of the Resulting
Company, in relation to the Demerged Undertaking, on the Effective Date.

It is clarified that - Existing security, if any, in respect of liabilities of the Demerged Undertaking shall
extend to and operate only over the assets comprised in the Demerged Undertaking which has
been charged and secured in respect of the abovementioned liahilities.

If any security or charge exists on the assets comprising of the Demerged Undertaking in respect of
the loans and liabilities which have not been transferred to the Resulting Company pursuant to this
Scheme, the Demerged Company shall create adequate security over the assets of the Demerged
Company other than the Demerged Undertaking to the satisfaction of the lenders and upon
creation of such security, the assets of the Demerged Undertaking shall be released and discharged
from such encumbrance.

All existing and future incentives (including any profit linked deductions), unavailed credits and
exemptions, benefit of carried forward losses, refunds available and other statutory benefits,
including in respect of income tax (including TDS, TCS and advance tax), excise (including MODVAT/
CENVAT), customs, VAT, sales tax, service tax (including input credit), goods and services tay ete,
which the Demerged Undertaking of the Demerged Company is entitled to shall be available to and
vest in Resulting Company.

In so far as the various incentives, subsidies, special status and other benefits or privileges enjoyed
lincluding MAT, sales tax, excise duty, custom duty, service tax, value added tax, goods and services
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13.

14,

15,

16.

17.

tax and other incentives, including any profit linked deductions), granted by any Government body,
local authority or by any other person and availed of by the Demerged Undertaking of the
Demerged Company, the same shall vest with and be available to the Resulting Company on the
same terms and conditions as presently available to the Demerged Company.

Upon coming into effect of this Scheme and till such time that the names of the bank accounts of
the Demerged Undertaking of the Demerged Company is replaced with that of the Resulting
Company, the Resulting Company shall be entitled to operate the bank accounts of the Demerged
Company, in their names, in so far as may be necessary.

With effect from the Appointed Date, all permits, quotas, rights, entitlements, tenancies and
licenses relating to brands, trademarks, patents, copy rights, privileges, powers, facilities of every
kind and description of whatsoever nature in relation to the Demerged Undertaking of the
Demerged Company and which are subsisting or having effect immediately before the Appointed
Date, shall be and remain in full force and effect in favor of the Resulting Company and may be
enforced fully and effectually as if, instead of the Demerged Company, the Resulting Company had
been a beneficiary or oblige thereto.

With effect from the Appointed Date, any statutory licenses, permissions, approvals and/ or
consents (including from any third parties) held by the Demerged Company as required to carry on
its operations shall stand vested in, or transferred to, the Resulting Company without any further
act or deed and shall be appropriately mutated by the statutory authorities or any other person
concerned therewith in favor of the Resuiting Company. The benefit of all statutory and regulatory
permissions, licenses, environmental approvals and consents including the statutory licenses,
permissions or approvals or consents required to carry on the operations of the Demerged
Undertaking of the Demerged Company shall vest in, and become available to, the Resulting
Company upon the Scheme coming into effect by virtue of the order of the NCLT.

IML shall be entitled to the benefit of all insurance policies which have been issued in respect of
the Demerged Undertaking and the name of IML shall be substituted as "Insured"” in the policies as
if IML was initially a party.

The assets, acquired by HHL and liabilities, debts and obligations, whether recorded or not, of the
Demerged Undertaking on and from the Appointed Date up to the Effective Date, shall also without
any further act, instrument or deed, stand transferred to or be deemed to have been transferred
to IML upon the Scheme coming into effect.

Consideration for the Scheme of Arrangement

Upon the Scheme coming inta effect, in consideration of the demerger of the Demerged Undertaking
into IML pursuant to provisions of this Scheme, and without any further application, act, deed payment,
consent acts, instruments or deed, IML will issue and allot fully paid-up equity shares of Rs. 1 each (the
"Mew Shares") to shareholders whose names are recorded in the register of members of HHL in
accordance with the terms of the Scheme in ratio of 1:1, i.e., “1 (One) equity share of IML of Face Value
of INR 1 each fully paid up shall be issued for every 1 (One) equity share of Face Value of INR 1 each
fully paid up held in HHL", in following manner: -

1.

The New shares shall be issued to the shareholders of the Demerged Company in Demat form,
unless otherwise notified in writing by a shareholder{s) of the Demerged Company to the Resulting
Company on or before such date as may be determined by the Board of Resulting Company.
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2. The Board of Directors of IML shall consclidate all fractional entitlements arising due to the
demerger hereunder and allot the New Shares after rounding them off to the nearest decimal to
the respective shareholders.

3, The New Shares, to be issued and allotted by IML, in terms of the Scheme, shall be subject to the
provisions of the Memorandum of Association and Articles of Association of IML. The New Shares
shall rank pari-passu in all respects with the existing shares of IML, including in respect of dividends,
if any, that may be declared by IML, on or after the Effective Date.

4, The New shares to be issued and allotted by the Resulting Company in terms of this Scheme shall
be listed and shall be admitted for trading on the Stock Exchanges. The Resulting Company shall
make all requisite applications and shall otherwise comply with the provisions of Applicable Laws,
including, as applicable, the provisions of SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 and the SEBI Circulars, The Equity Shares allotted pursuant to this Scheme shall
remain frozen in the depositories system till relevant directions in relation to listing/trading are
provided by the Stock Exchanges.

Remaining Business

The Remaining Undertaking and all the assets, liahilities incentives, rights and obligations and all legal,
taxation or other proceedings whether civil or criminal, by or against HHL under any statute, whether
pending as on the Appointed Date or which may be instituted at any time thereafter, and in each case,
relating to the Remaining Undertaking, shall continue to belong to, be vested in and be managed by
HHL.

Reduction of Share Capital of the Resulting Company

Simultaneously, with the issue and allotment of the New Shares by the Resulting Company to the equity
shareholders of the Demerged Company of this Scheme, in the books of the Resulting Company, all the
equity shares held by the Demerged Company in the Resulting Company shall stand cancelled,
extinguished and annulled on and from the Effective Date, without any further act, instrument or deed,
and no shares will be issued for the shares that are held by the Demerged Company in Resulting
Company. Such cancellation of the share capital of the Resulting Company shall be effected as a part of
the Scheme itself. The order of NCLT sanctioning the Scheme shall be deemed to be an order under
Section 66 of the Companies Act, 2013 confirming the reduction and no separate sanction under
Section 66 of the Companies Act, 2013 shall be necessary.

[FOR FURTHER DETAILS PLEASE REFER THE SCHEME OF ARRANGEMENT.]

PRICE BAND, MINIMUM BID LOT & INDICATIVE TIMELINES

The Abridged Prospectus is issued pursuant ta the Scheme and is not deemed to be the offer to
public at large. The time cannot be established with absolute certainty, as the Scheme is subject
to approval of the various regulatory authorities including the National Company Law Tribunal.
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GENERAL RISKS

investments in equity and equity-related securities involve a degree of risk and investors should
not invest any funds in this Issue unless they can afford to take the risk of losing their investment.
Investors are advised to read the risk factors carefully before taking an investment decision in
this Issue, For taking an investment decision, investors must rely on their own examination of
the Issuer and this Issue, including the risks involved. The Equity shares have not been
recommended or approved by the Securities and Exchange Board of India (“SEBI”}, nor does SEBI
guarantee the accuracy or adequacy of the contents of the Abridged Prospectus, Specific
attention of the investors is invited to the section titled “Internal Risk Factors" on Page 13 of this
Abridged Prospectus.

PROCEDURE

The procedure with respect to public issue would not be applicable as the Scheme does not
involve issue of equity shares to public at large. The issue of equity shares of the Transferee
Company is only to the shareholders of the Transferor Company, in accordance with the Scheme,
Hence the processes and procedures applicable to public issues is not applicable,

However, after the allotment of share, the Resulting Company shall make all requisite
applications and shall comply with the provisions of Applicable Laws to list the shares on stock
exchange as per applicable procedure.

PRICE INFORMATION OF BRLM'S*

Mot Applicable, since the proposed issue is not to public shareholders but to the shareholders of
the Transferor Company, pursuant to the Scheme,

Merchant Banker of Indef Manufacturing Limited: | Statutory Auditors of Indef
fir Manufacturing Limited

r
’ MName: Kanu Doshi Associates LLP
_‘J Address: 203, The Summit, Vile Parle,

L. Western Express Highway, Mumbai —

Mame: Galactico Corporate Services Limited: 400057,

Contact person: Mr. Vishal Sancheti Telephone: #91 22 26150100

Address: Office No. 68, Business Bay, Shri Hari Kute | Email: info@kdg.co.in

Marg, Tidke Colony, Nashik (MH) - 422002 Wehsite: http://fwww . kdg.co.in/
Telephone: +91 - 0253-2952456 Firm Registration No: 104746W,/W 100096

Email 1D: info@galacticocorp.com
SEBI Registration No: INMO000012519
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Syndicate Members: Not Applicable.

Credit Rating Agency: Not Applicable,
Debenture Trustee: Not Applicable.
Self-Certified Syndicate Banks: Not Applicable.

Registrar: Not Applicable.
Non-Syndicated Registered Brokers: Not Applicable.
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PROMOTERS OF IML

The promoter of IML is HHL (PAN - AAACH27060), since it is a wholly-owned subsidiary of HHL,
who holds 100% of its equity share capital.

HHL is a listed company. HHL is public limited company incorporated on June 15, 1962, It is
registered under registration number - 012385 and has registered office at Bajaj Bhawan, 2nd
Floor, 226, lamnalal Bajaj Marg, Nariman Point, Mumbai (MH) — 400021 and corporate office at
Shelton Cubix, 501-504, Plot -87, Sector 15, CBD Belapur, Mavi Mumbai, Maharashtra — 400614.
The shares of HHL are listed on bath BSE and NSE. Currently the issued, subscribed and paid-up
equity share capital of the HHL is Rs. 3,20,00,000 divided into 3,20,00,000 shares of Rs. 1 each.

HHL is a Bajaj Group company that has been delivering material handling solutions since 1962.
HHL is engaged in the business of manufacturing, sales, service, distribution, and marketing of
mechanical hoists, electric chains haoists, wire rope hoists and other material handling
equipment’s {‘Manufacturing Business’') and other business by way of investments in various
mutual funds schemes and equity instruments. In the Indian market, HHL is the industry leader
in hoisting solutions with the highest grade of quality and creative goods, giving exceptional and
unique soclutions with the best possible market reach at an accessible price. HHL has an 150
9001:2015, 151, and CE-certified quality system. The brand's core characteristics include inventive
design, robust goods, and ease of use,

The various products manufactured by the HHL are Hoist, Cranes, iStacker, Roll Out Racks,
Parallelogram, Pivot arm, Pneumatic Balancer & Z Lift. The manufacturing units of HHL are at
Khopoli and Chakan It has a large distribution network that is supported by our trusted 50+
authorised business partners, as well as prompt customer service, HHL is currently not only
limited to the Indian market, but geographical footprint has expanded beyond borders inta
Africa, Bangladesh, and the Middle East.

BUSINESS MODEL/BUSINESS OVERVIEW AND STRATEGY OF IML

IML [PAM - AAGCIB4410) is an unlisted company limited by shares. The Company is incorporated
on September 12, 2022. It has registration number — 390286 and registered office at Bajaj
Bhawan, 2nd Floor, 226, Jamnalal Bajaj Marg, Nariman Point, Mumbai (MH) — 400021. The CIN
of the Company is U29308MH2022PLC3%0286. IML is currently wholly owned company of HHL.

The IML is incorperated with a view to undertake the demerging undertaking of the HHL. Hence
IML will engage in the business of manufacturing, sales, service, distribution, and marketing of
mechanical hoists, electric chains hoists, wire rope hoists and other material handling
equipment’s {'Manufacturing Business'),
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BOARD OF DIRECTORS OF IML

Experience &
S, Name Designation Egucatiunal Other Diectorships/
No. Associations
Qualification
1 Hariprasad Whole-Time | Mr. H. A. Nevatia is a B.5c. | Indian Co.: 2
Anandkishaore Director {Hon) graduate from Mumbai | 1. Hercules Haoists
MNewvatia University and has deep Limited
knowledge of hoisting | 2. lamnalal Sons Private
industry. He had also been Limited
actively  associated  with | Foreign Co.: NIL
Industry  Associations, iz
Confederation of  Indian
Industry, Indo-German
Chamber of Commerce,
Management Seminars in
lapan and he was the past
President of the Bombay
Productivity Council.
Appointment date: -
September 12, 2022
DIN Mo.: - D00EG9S5.
2 Shelkhar Bajaj MNaomn- Mr. Shekhar Bajaj has degree | Indian Co.: 13
Executive of Masters in Business | 1. Hercules Hoists
Director Administration from New York Limited
University USA and Bachelor of | 2. Bajaj Electricals
Science (Hons) in Mathematics Limited

from Pune University, Starting
in Bajaj Sewashram, gaining
invaluable insights into the real
market, he became the
Managing Director of Bajaj
Electricals Limited (BEL) in
1984. Mr Bajaj introduced ToC
{Theory of Constraints) in Bajaj
Electricals, which achieved
success soon  after it was
implemented ACTOSS
businesses. He has been the
past President of ASSOCHAM,
IMC, ELCOMA, IFMA E CFBP,
Appointment date: -
September 12, 2022

DIN Mo.: - 00089358,

3. Hind Musafir Agency
Limited

4, Bajaj Sevashram

Private Limited

Hind Lamps Limited

6. Bachhraj Factories
Private Limited

7. Starlite Lighting
Limited

8, Bajaj holding &
investments limited.

9. Bajel Projects Limited

10.5hekhar Holdings Pt
Ltd

e

11.Bhoopati Shikshan
Pratisthan
12 Bajaj International

Private Limited
13.Council Far Fair
Business Practices

Foreign Co.: NIL
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3 Mirav Nayan Man- Mr. Nirav MNayan Bajaj has | Indian Co.: 4

Director Mechanical Engineering, Limited

University, UK. He also pursued Private Limited
consulting at Bain & Company | 4. Mukand Limited
as well as Roland Berger, | Foreign Co.: NIL
Mumbai where he worked on | Indian LLPs.

fields of real estate, consumer LLP
packaged goods and chemicals.
He 'was accepted by the
prestigious Harvard Business
School for a Master's Degree in
Business Administration  in
2017.

Appointment date; -
September 12, 2022

DIN No.: - 08472468,

OBJECTS OF THE SCHEME

The Scheme of Arrangement is prepared under the provisions of Sections 230 to 232 of the
Companies Act, 2013 read with other applicable provisions of the Companies Act, 2013, for the
demerger of Identified Undertaking (as defined in the Scheme) of Indef Manufacturing Limited
to Hercules Hoists Limited.

The Beard of IML and HHL believes that this S5cheme of Arrangement would result in benefit to
members, creditors and employees of IML and HHL and the same will not be detrimental to the
public.

The Scheme also provides for various other matters consequent and incidental thereto. The
Rationale for the Scheme is set out under the heading "Details of the Scheme, Listing and
Procedure" at page 1 of this Document,

Details of means of finance: Not Applicable

Details and reasons for non-deployment or delay in deployment of proceeds or changes in
utilisation of issue proceeds of past public issues/ rights issues, if any, of IML in the preceding 10
years; Not Applicable.

Name of monitoring agency, if any: Not Applicable.

Terms of Issuance of Convertible Security, if any: Not Applicable.

Number/amount of Equity Shares proposed to be sold by selling shareholders, if any: Not
Applicable.
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SHAREHOLDING PATTERN OF IML:

I::;. Particulars PrE-SchESr::r::mher e % Holding of Pre issue
Promoter & Promoter Group 1,00,000 100%
| Public : -
Total 1,00,000 100%

RESTATED AUDITED FINANCIALS OF IML

The Company is incorporated on September 12, 2022 and currently not in operations,

(Amount in Rs.)

Pt For the period ended | For the year ended
September 30, 2023 March 31, 2023

Total Income from Operations (net) - -
Het Profit / (Loss) before tax and extraordinary (33,700) (94,614)
items

!“det Profit / (Loss) after tax and extraordinary (33,700) (94,614)
items

Equity Share Capital 1,00,000 1,00,000
Reserves and Surplus (1,28,314) (94,614)
Metworth (28,314) 5,386
Basic Earnings Per Share (0.34) (0.95)

Diluted earnings per share (Rs.) (0.34) 0.95).

Return on net worth (%) 119% -1757%
MNet asset value per share (Rs.) (0.28) 0.05

MNotes;
1.

IMLis incorporated on September 12, 2022, and hence the financial statement for year ended
Mareh 31, 2023 is for the period September 12, 2022 to March 31, 2023,

IML is not required to prepare consclidated financial statements, as it does not have a
subsidiary.

Met worth comprises of Equity Share Capital and Reserves and Surplus.

Basic and Diluted earnings per share have been calculated by applying the following formula:
Met Profit/ (Loss) after tax and extraordinary items divided by number of shares outstanding.
Return on net worth % has been calculated by applying the following formula: Net Profit/
{Loss) after tax and extraordinary items divided by Net worth and multiplied by 100.

Met asset value per share has been calculated by adding the balance of Equity Share Capital
and Reserves and Surplus and dividing the same by the number of shares issued, subscribed
and paid-up.
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INTERNAL RISK FACTORS OF IML

Below mentioned are the Risk Factors: -

1. Company's inability to procure the desired quality, guantity of raw materials and
components in a timely manner and at reasonable costs, or at all, may have a material
adverse effect on the business, results of operations and financial condition.

2. The Company is dependent on imports for supply of raw materials like Mators, Chain, Gear,
Wire rope, hence exposed to foreign currency fluctuation risk which may have an adverse
effect on business, result of operations and financial condition.

3. The Company requires significant amount of working capital for continuous growth,
Therefare, inability to collect receivables and default in payment from the dealers and
inability to meet the working capital requirements may have an adverse effect on results
of operations.

4. The Company's inability to obtain, renew or maintain the statutory and regulatory permits
and approvals required to operate its business may have material adverse effect on the
business,

5. The Company's ability to operate its business effectively could be impaired if it fails to
attract, retain or develop key personnel and other employees relative to the scale and
breadth of its operations.

6. Misconduct and fraudulent activities by our employees, agents, third parties could have a
material adverse effect on the business, financial condition, results of operations and
reputation of the Company.

7. The Company may not successfully protect our technical knowledge, which may result in
the loss of competitive advantage. Further, failure to maintain confidential information of
customers, any frauds, theft or embezzlement by our employees, suppliers, or dealers
could adversely affect the results of operations and / or damage Company’s reputation.

8. Changing laws, rules and regulations and legal uncertainties, adverse application or
interpretation of corporate and tax laws, may adversely affect our business, prospects and
results of operations,

9. The proposed Scheme is subject to the approval of jurisdictional NCLT. If the proposed
Scheme does not receive the requisite approvals, the objects and benefits mentioned in
the proposed Scheme may not be achieved. Further, the timing of the transfer of the
Identified Undertaking as detailed above remains uncertain, If the implementation of this
Scheme is delayed, it could potentially affect the monetization plans.
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ANY OTHER IMPORTANT INFORMATION

| Authority for the issue —The Scheme was approved by the Board of Directors of IML and HHL on
September 23, 2022 respectively. The Scheme s subject to approvals from the SEBI, Stock
Exchanges, National Company Law Tribunal, Regional Director & Registrar of Companies,

Expert Opinion obtained, if any — Valuation Report and Fairness Opinion

1 Material Contracts and Documents for Inspection:
1. Scheme of Arrangement
2. Share Valuation Report
3. Fairness Opinion taken pursuant to the Scheme.

DECLARATION BY IML

\We hereby declare that all relevant provisions of the Companies Act , 1956, the Companies Act, 2013
and the guidelines/regulations issued by the Government of India or the guidelines/regulations
issued by the Securities and Exchange Board of India, established under Section 3 of the Securities
and Exchange Board of India Act, 1992, as the case may he have been complied with and no
statement made in the Document is contrary to the provisions of the Companies Act, 1956, the
Companies Act, 2013, the Securities and Exchange Board of India Act , 1992 or rules made or
guidelines or regulation issued there under, as the case may be. We further certify that all
statements in the Document are true and correct.

For and on behalf of Indef Manufacturing Limited:

MName : H A Nevatia
Director: Whole time Director
DIN  : 00066955

Date : December 28, 2023
Place : Mumbai
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Certification
Bazed on the infarmation, undertaking, cerificates, confirmations and documents provided to us by the

IML, we hereby confirm that the information contained in the Abridged Prospectus is the accurate and
adequate, in terms Paragraph 3(a) of Annexure | of the SERI Circular.

Dizsclaimer and Limitation:

- This certificate is a specific purpose certificate issued in terms of and in compliance with SEBI
cireular and hence it should not be used far any other purpose or transaction whatsoever or to
meet the requirement of any other laws, rules, regulations and statutes,

This certificate contains the certification on adequacy and accuracy of disclosure of information
pertaining to the unlisted entity viz., IML and is not an opinion on the Scheme of Arrangement ar
its suCcess,

= This certificate is issued on the basis of examination of information and documents provided by
IML and information which is available in the public domain and wherever required, the
appropriate representation or undertakings from (ML has also been ohtained

= In no event, will GCSL, its Directors and Emplayees be liable to any party for any lasses whether
financial or otherwise or expenses arising directly or indirectly out of the use of or relfance on the
infarmation set out here in this repart.

= Our opinions are not, nor should it be constructed as our opining or certifying the compliance of
the proposed Scheme of Arrangement with the provision of any law including companies,
taation, capital markel, related laws or as regards any legal implications or lssues arising
theraan, In their respective jurisdiction except for the purpose sxpressly mentioned herein,

- The above eonfirmation is based on the integrity of the information furnished and explanation &
representations provided to us by the Management of the Company and IML assuming the tame
is complete and accurate In all material aspects on an as is basis and have not carried out an audit
or independent verification of such infarmation, Our scope of work does not constitute an audit
of financial information and accordingly we are unable to and do not express an opinion on the
fairness of any such financlals Infarmation referred to In the Abridged Prospectus

We understand that the Management of IML during our discussion with them would have drawn
our attention to all such information and matters, which may have impact en our certificate.

- The fee for our services (s not contingent upan the resull of the proposed arrangement,

Dur Scope of Work did not include carrying out 3 market survey / financial feasibility for the
Buginess of IML.

Nashik: 68, 6lh Floor, Business Bay, Shri Han Hule Marg, Tidke Colany, Nashik (MH) - 422002, Phone -+81 263-2052458
Pune: 409 & 410, 4in Floor, City Square, 292, Bnamburda, CTS 1723, Shivajj Nagar, Pune (MH) - 411005

Emall: info@galacticocorp.com | Website: www galacticocarp.com

CIN No.: LT4110MH2015PLC265578 | SEBI Registration No.. INMOOO012518
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Certification
Based on the information, undertaking, certificates, confirmations and documents provided to us by the

IML, we hereby confirm that the information contalned in the Abridged Prospectus is the accurate and
adequate. in terms Paragraph 3(a) of Annexure | of the SEBI Cireular.

Disclaimer and Limitation:

= This certificate is a spacific purpate cartificale (ssued in terms of and in complianes with SEBI
circular and hence it should not be wused for any other purpose or transaction whatsoever or 1o
meat the requirement of any other laws, rules, regulations and statutes.

- This certificate eantains the certification on adequacy and accuracy of disclosure of information

pertaining to the unlisted entity viz,, IML and is not an opinion on the Schemn of Arrangement or
Its sisccess .

= This eertificate Is izsued on the basis of examination of information and documents provided by
IML and information which s avallable |n the public domain and wherever required, the
appropriate representation or undertakings from 1ML has also besn ohtained.

- In no event, will GCSL, its Directars and Employess be liable to any party for any losses whether
financial or atherwise of expenses arlsing directly or Indirectly out of the use of or reliance on the
information set out here in this repart.

= Our apinions are not, nor should it be constructed as our opining or certifying the compliance of
the proposed Scheme of Arrangement with the provision of any law Including companies,
taxation, capital market, related laws or as regards any legal implications or issues ansing
therean, In their respective urisdiction exeept far the purpose expressly mentioned herein,

The above confirmation |s based on the integrity of the information furnished and explanation &
répresantations provided to us by the Management of the Company and ML assuming the wame
is complete and aceurate In all material aspects on an as is basks and have not carmed out an audit
of Independent verification of such infarmation, Our scope of work does not constitute an audit
of finanelal infarmation and accordingly we are unable to and do not express an opinion on the
fairness of any such financlals Information refarred to in the Abridged Prospectus

We understand that the Management of IML during our discussion with them would have drawn
aur attention o all such information and matters, which may have impact on our certificats.

= The fee for our services is not contingent upon the result of the propased arrangement,

- Qur Scope of Work did not include carrping out @ market survey / financial feasibility for the
Business of IML.

Nashik: 68, 6ih Floor, Business Bay, Shri. Hari Kule Marg, Tidke Colony, Nashik (MH) - 422002 Phone :+81 253-2652456
Pune: 409 & 410, 4ih Floar, City Sauare, 202, Bhamburda, CTS 1721, Shivaji Magar, Puna (MH) - 411005,

Email: info@galacticocor.com | Website: www gaiacticocom.com
CIN No: LT4110MH2015PLC2655T8 | SERI Registration Mo, INMOO0D1 2518
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This certificate is based on the information as at December 28, 2023. We do not assume any
obligation to update, revise or reaffirm this certificate because of events or transactions oCourTing
subseguent to the date of this certificate.

We express no opinion whatsoever and make no recommendation at all as to the Company's
undertying decision to affect the scheme or as to how the holders of equity share of both the
companies should vote at their respective meetings held in connection with the Schemes_

We also express no opinion, and accordingly, accept no responsibllity for or a3 to the price at
which the equity shares of the Company will trade following the Scheme for or as to financial
performance of the Company or IML following the consumption of the Scheme

We express no opinion whatsoever and make no recommendations at all {and accordingly =ke ne
responsibility] as to whether shareholders\investors showld buy, sell or hald any stake in the
Company or any of its related parties (holding company/subsidiaries fassociates ete.].

It is inappropriate to use this certificate for any purpose other than the purpase mentioned
above, We are not responsible for the unauthorized use of this certificate. We shall not assume
any responsibility to any third party te whom this certificate is disclosed or otherwize made
available except expressly mentioned herein, In no event, we assume any responsibility to any
third party to whom this certificate js disclosed or otherwise made available.

Trust the above meets your requiremeants.
Flease feel free to contact us in case you requirs any additional information or clarifications.

Yours Faithfully,
For Galactico Corporate Services Limited

Nashlk: 68, 6t Floor, Business Bay, Shn. Han Kute Marg, Tidke Colony, Mashik (MH) - 422002 Phane +01 253-2057455
Puna: 409 & 410, 4h Floor, City Square, 2912, Bhamburda, CTS 1723, Shivay Nagar, Pune (MH) - 411005,

Email. info@galacicocop.com | Website: www galacticocon com

CIN Mo.: LT4110MH2015PLC265578 | SEBI Registration No.- INMOO0012519
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HERCULES HOISTS LIMITED

T: +91 22 45417301 | F; +91 2192 274125 | E: indef@indef.com | Us www.indef.com
Corporate Office: 501-504, Shelton Cubix, Sector 15, Plot #87, CBD Belapur, Navi Mumbai 400614, INDIA
Works: Khalapur, Chakan | Regional Offices: Pune, Delhi, Chennai, Kolkata
Registered Office: Bajaj Bhawan, Znd Floor, 226, lamnalal Bajaj Marg, Mumbai 400 021, INDIA
CIN: LAS400OMH 1862 PLOG 2385
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