SCHEME OF ARRANGEMENT
BETWEEN
KHANNA PAPER MILLS LIMITED
AND
KHANNA FIBER PRIVATE LIMITED
AND
GROWND REALTY PRIVATE LIMITED
AND
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

(UNDER SECTIONS 230 TO 232 READ WITH SECTION 66 AND OTHER APPLICABLE

PROVISIONS OF THE COMPANIES ACT, 2013 AND RULES FRAMED THEREUNDER)
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PREAMBLE

(A) Intraduction

This Scheme of Amangement is prepared and presented in terms of the provisions of Seclions
230 1o 232 read with section 66 and other applicable provisions of the Act, which provides for
the transfer and vesting of the Demerged Undertaking 1 of Khanna Paper Mills Limited into
Khanna Fiber Private Limited and transfer and vesting of the Demerged Underiaking 2 of
Khanna Paper Mills Limited into Grownd Realty Private Limited (in each case, as defined

hereinafter).

{B) Description of Companies

I. Khanna Paper Mills Limited (“Demerged Company “or “KPML") is a company
incorporated under the provisions of the Companies Act, 1956 on o February 1985
bearing Company Identification Number U74110HR1985PLC054735. It was incorporated
under the name of “Khanna Paper Mills Private Limited” which was subsequently changed
to “Khanna Paper Mills Limited” on 28" June 2006. The Permanent Account Number
(PAN) of the company is AAACK1375K and the correspondence email address is
anurag.saxena@khannapaper.com. The registered office is situated at B-26, Infocity-I,
Seclor — 34, Gurgaon 122002, Haryana, India. The Demerged Company, inter alia, is
engaged in the business of paper manufacturing, commodity trading and construction and
development of real estate for multiple commercial usage infer alia hospitality business.

. Khanna Fiber Private Limited (“First Resulting Company” or “KFPL") is a company
incorporated under the provisions of the Companies Act, 2013 on 1¢ November 2022
bearing Company Identification Number U21000PB2022PTC057193. The Permanent
Account Number (PAN) of the First Resulting Company is AAJCK8739J and the
correspondence email address is saurabh.khanna@khannafiber.com. The registered
office of the company is presently situated at A-50, D.R. Enclave Ajnala Road, Amritsar,
Punjab 143001, India. As per Memorandum of Association of KFPL, its main objective is
to carry on the business of manufacturers, buyers, sellers, importers, exporters of and
dealers in all kinds and classes of paper, board and also to deal in or manufacture any
other articles or things of a character similar or analogous to the foregoing or any of them
or connected therewith. The entire paid up share capital of KFPL is held by KPML.

Page 2 of 46
For Khanna Paper Mills Ltd.

For Grownd Realty Pvi. Ltq,
. WJ\_, a!\/\ J"l.‘rt:th\l.{‘{.V

Diractor

uth. Signatory For Khanna Fiber Pvt. Ltd.



.  Grownd Realty Private Limited {*Second Resulting Company™ or “GRPL") is a company
incorporated under the provisions of the Companies Act, 2013 on 1¢ November 2022
bearing Company Identification Number U70109PB2022PTC057192. The Permanent
Account Number (PAN) of the company is AAKCG1237A and the cofrespondence email
address is saurabh khanna@Xkhannafiber.com. The registered office is situated al A-50,
D.R. Enclave Ajnala Road, Amritsar, Punjab 143001, India. As per Memorandum of
Association of GRPL, its main objective is to carry on the business of purchase, acquire,
take on lease or in exchange or in any other lawful manner any area, land, building, flats,

offices, residential socisty, structures and to turn the same into account, develop the same
and dispose of or maintain the same and to build townships, markets or other buildings
residential and commercial or conveniences thereon. The entire paid up share capital of
GRPL is held by KPML.

(It is hereby mentioned that KPML, KFPL and GRPL are companies of the same group and

are hereinafter together referred to as “Companies”}

(C) Rationale

The Demerged Company is engaged in the business of (a) Paper manufacturing (b)
Commodity trading, and {c) Construction and development of real estate for multiple

commercial usage inter alia hospitality business.

The nature of risks and competilion involved in each such business undertaking is distinct and
requires attribution of dissimilar technical and managerial focus. With a view to concentrale
the growth efforts in a focused manner and lo provide flexibiiity to manage each of the
business divisions using strategies optimal to the nature and return profile of the division, the
management of the Demerged Company, proposes fo undertake a Scheme of Arrangement
to demerge iis interests in the commodity trading business and hospitality business on a going
concern basis, and vest the same with the First Resulting Company and Second Resulting

Company respectively.

The Scheme of Arrangement is likely 1o be value accretive for the shareholders and would

result in the following benefils:

a) Enables focused management orientation to the core business activilies due to individual
specialization and leadership vision, which would provide greater visibility on the

performance of the said businesses;
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b) Attribution of appropriate risk and valuation to different business undertakings based on
their respective risk return profile and cash flows;

c) Unlocking the value of the Demerged Undertakings for the shareholders of the Demerged
Company. The Scheme is in the interest of all the companies and will help in
modernization, growth, and expansion of the businesses.

d) Independent collaboration and expansion as the respective company can attract different
sels of strategic pariners, lenders, investors, and other stakeholders having a specific
interest in the respective businesses.

e) The Board of Directors of all the companies are of the opinion that the above Arrangement
would resull in benefit to the shareholders, creditors, employees, and other stakeholders

of all the companies and all concemed, and the Scheme shall not in any manner be
prejudicial to the interest of concemed shareholders or creditors or general public at large.

The above Scheme is in the larger interests of all shareholders, credilors, employees and other
stakeholders of the Demerged Company, First Resulting Company and Second Resulting Company.

(D) Parts of the Scheme
This Scheme of Arrangement is broadly divided into the following parts:

(a) PART I provides for Definitions and Share Capital details of the Companies which are
common 1o all parts. Specific definitions (if any) have been provided in the parls
themselves.

{b) PART Il provides for specific provisions governing the transfer and vesting of the
Demerged Undertaking 1 of the Demerged Company into the First Resulling Company.

(c} PART Il provides for specific provisions govemning the transfer and vesting of the
Demerged Undertaking 2 of the Demerged Company into the Second Resulting

Company

(d) PART IV deals with the general terms and conditions applicable to one or more parts of
this Scheme.
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PART I
DEFINITIONS AND SHARE CAPITAL

1.1. DEFINITIONS
In this Scheme of Arrangement, unless inconsistent / repugnant with the subject, context or
meaning thereof, the following initially and/or fully capitalized words or expressions shall have
the meaning as set out herein below:

11.1. “Act” or “The Act “means the Companies Act, 2013 including any applicable rules and
regulations made thereunder, and includes any statutory re-enaciment, modification or

amendment thereof from time to time.
1.1.2. “Appointed Date” means the Effective Date.

1.1.3. “Board of Directors” means the board of direclors in relation to the Demerged Company or
the First Resulling Company or the Second Resulting Company, as the case may be, and,
unless it be repugnant to the context or otherwise, includes a committee of directors or any
person authorized by the board of directors or such committee of directors.

1.1.4. “Contract(s)" means any and all contracls, agreements, deeds, documents, instruments and

arrangements.

1.1.5. “Companies” collectively means the Demerged Company, First Resulting Company and

Second Resulting Company.

1.1.6. “Demerged Company” or “KPML" shall have the meaning as ascribed to it in Clause B(l)
above;

1.1.7. “Demerged Undertaking 1" means the business undertaking of the Demerged Company
including commaodity trading business, undertaken either directly or indirectly by the Demerged
Company including through its subsidiaries and any other Company (ies) formed by or
resulting from conversion, arrangement, demerger, amalgamation, demerger or restructuring
of the aforementioned Investee Companies. Without prejudice to the generality of the above,
the Demerged Undertaking 1 shall include the following:

(a) All the business, assets and properiies, and liabllities and obligations of the Demerged
Company as on the Appointed Date, belonging to, or forming part of, or relating or
apperiaining to, or atiributable to the Demerged Undertaking 1 and shall include without

limitation;
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(i) Investments, shares and securities held, including any appreciation in or accretion to
the assets by way of an issue of shares, bonus or otherwise pursuant to a Scheme
of Amalgamation or Arrangement undertaken by the investee company(ies);

(i) Land, building, fumiture and fixture, vehicles and any other fixed asset;

(i) All current assets, inventory, stock-in-trade, account receivables, loans and advances

and other asseis;

(iv) Security deposils, eanest monies, advance lease rentals or other paymenis made to

the lessors or suppliers;

(v) Rights, powers, authorilies, approvals, consents, letlers of intent, registrations,
contracts, leasehold rights, engagements, other rights, facilities, privileges, benefits
including tax benefits, concessions and advantages of any nature whatsoever;

(vi) Any and all patents, trademarks, trade names, and or intellectual properly owned or

licensed, and;

(vi) All employees of the Demerged Company engaged in or in relation to the Demerged
Underaking 1 as identified by the Board of Directors of the Demerged Company, as

on the Effective Date.

{b) The liabilities which arise out of the activities or operations of the Demerged Undertaking
1
(c) The specific loans or borrowings raised, incurred, and utilized solely for the activities and

operations of the Demerged Undertaking 1, if any;

(d) Any question that may arise as to whether a specified asset or liability pertains or does
not pertain 1o the Demerged Undertaking 1 or whether it arises out of the activities or
operations of the Demerged Undertaking 1, shall be decided by mutual agreement
between the Board of Directors of the Demerged Company and the First Resulting

Company.

1.1.8. “Demerged Undertaking 2" shall mean the business undertaking of the Demerged Company
including Hospitality Business which primarily focuses on construction and development of
real estate for multiple commercial usage infer alia hospitality business, undertaken either
directly or indirectly by the Demerged Company including through its subsidiaries and any
other Company (ies) formed by or resulting from conversion, arrangement, demerger,
amalgamation, demerger or restructuring of the aforementioned Investee Companies. Without
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prejudice to the generality of the above, the Demerged Underlaking 2 shall include the
following:

{a) Al the business, assets and properties, and liabilities and obligations of the Demerged
Company as on the Appointed Date, belonging to, or forming part of, or relating or
appertaining to, or attributable to the Demerged Undertaking 2 and shall inciude without

limitation:
(i) Investments, shares and securities held, including any appreciation in or accretion to

the assets by way of an issue of shares, bonus or otherwise pursuant to a Scheme
of Amalgamation or Arrangement undertaken by the investee company({ies);

(i) Land, building, furniture and fixture, vehicles and any other fixed assel;

(iity All current assets, inventory, stock-in-trade, account receivables, loans and advances
and other assets;

(iv} Security deposits, eamest monies, advance lease rentals or other payments made to
the lessors or suppliers;

(v) Rights, powers, authorities, approvals, consents, letters of intent, registrations,
contracts, leasehold rights, engagements, other rights, facilities, privileges, benefits
including tax benefits, concessions and advantages of any nature whatsoever;

(vi) Any and all patents, trademarks, trade names, and or intelleciual property owned or
licensed, and;

{vii) All employees of the Demerged Company engaged in or in relation to the Demerged
Undertaking 2 as identified by the Board of Directors of the Demerged Company, as
on the Effective Date.

(b) The liabilities which arise out of the activities or operations of the Demerged Underiaking
2;

(c) The specific loans or borrowings raised, incurred, and utilized solely for the activities and
operalions of the Demerged Undertaking 2, if any;

(d) Any question that may arise as to whether a specified asset or liability pertains or does
not pertain to the Demerged Underlaking 2 or whether it arises out of the activities or

operations of the Demerged Undertaking 2, shall be decided by mutual agreement
between the Board of Directors of the Demerged Company and the Second Resulting

Company.

Page 7 of 46

or Khanna Paper Mills Ltd.

- For Grownd Realty Pvt. Lid.
Auth. Signatory For Khanna Fiber Rvt. Ltd.
Viied (i

Y WM OAA‘ e |

Dirertor



1.1.9.

1.1.10.

1111,

1192

1.1.13.

1.1.14.

1.1.15.

1.1.16.

“Effective Date" means last of the dates on which the certified copy of the Order(s) passed
by the Hon'ble National Company Law Tribunal, sanctioning the Scheme of Arrangement, are
filed by the Companies with the concerned Regisirar of Companies, Ministry of Corporate
Affairs. Any references in this Scheme to the “date of coming into effect of this Scheme” or
“affectiveness of the Scheme” or “Scheme taking effect” shall mean the Effective Date.

“First Resulting Company” or “KFPL" shall have the meaning as ascribed to it in Clause
B(ll) above;

“Government Entity” or “Governmental Authority” means any applicable central or state
govemment or local bady, legislative body, regulatory or administrative authority, agency or
commission or any courl, tribunai, board, bureau or instrumentality thereof or arbitration or

arbitral body having jurisdiction.

“Income-tax Act” or “IT Act” means the Income-tax Act, 1961, and includes any statutory

modifications, re-enactment or amendment thereof from time to time.

“Law" or “Applicable Law” includes all applicable statutes, enactments, acls of legislature
or Parliament, laws, ordinances, rules, bye-laws, regulations, notifications, guidelines,
policies, directions, directives and orders of any government, statutory authority, tribunal,
board, court of India or any other country or jurisdiction, as may be applicable.

“NCLT" or “Tribunal” means the Hon'ble National Company Law Tribunal, Chandigarh
Bench at Chandigarh, having jurisdiction in respect of the Demerged Company and the First
Resulting Company and Second Resuling Company, and includes any other appropriate
forum or authority or courl empowered to approve this Scheme as per the Law for the time

being in force.

“Person” means any individual, joint venture, company, corporation, partnership (whether
limited or unlimited), proprietorship, trust or other enterprise (whether incorporated or not},
Hindu undivided family, union, association, government (central, state or otherwise), or any
agency, depariment, authority or political subdivision thereof, and includes their respective
successors and in case of an individual shall include his/her legal representatives,
administrators, executors and heirs and in case of a trust shall include the trustee or the

trustees for the time being.

“Record Date” means {a) in relation to Parl Il of ihe Scheme means the date to be fixed by
the Board of Directors of KPML, the Demerged Company in consultation with the Board of
Directors of KFPL, First Resulting Company for the purpose of determining the shareholders
of KPML, the Demerged Company who shall be entitled to receive shares of KFPL, pursuant

or Khanna Paper Mills Ltd.
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1.1.17.

1.1.18.

1.1.18.

1.1.20.

1.2

1.2.1.

to the Scheme; and (b) in relation to Part lll of the Scheme, means the date lo be fixed by the
Board of Directors of KPML, the Demerged Company in consuliation with the Board of
Direclors of GRPL, Second Resulting Company for the purpose of determining the
shareholders of KPML, the Demerged Company who shall be entitled to receive shares of
GRPL, pursuant to the Scheme, whose names are recorded in the Register of Members of
the Demerged Company, on such date.

“Remaining Business” means all paper manufacluring business, assets, properlies, and
liabilities, obligations, claims and demands other than that comprised in Demerged
Undertaking 1 and Demerged Undertaking 2 as defined in Clause 1.1.7 and 1.1.8 of this

Scheme.

“Second Resuiting Company” or “GRPL” shall have the meaning as ascribed to it in Clause
B(Ill) above;

“Scheme of Arrangement” or “this Scheme” or “the Scheme”™ means this scheme of
arrangement between Khanna Paper Mills Limited And Khanna Fiber Private Limited And
Grownd Really Private Limited And their respeclive shareholders and credilors in its present
form as submitied 1o the NCLT or this scheme with such modification{s}, if any, as may be
made by the respective members and the creditors of the Companies or such modification(s)
as may be imposed by any competent authority and/or directed to be made by the Tribunal
while sanctioning this scheme and as accepled by the respective Board of Directors of the

Companies.

“Taxation” (including with correlative meaning, the terms “Tax” and “Taxes”) means (a) any
and all laxes (direct or indirect), surcharges, cess, duties and impositions imposed by any
Govemmental Authority, including without limitation taxes based upon or measured by gross
receipts, income, profits, sales and value added services; and (b} withholding taxes, payroll,
excise and property taxes, stamp duty and registration fees, together with all interest and

penalties with respect to any such amounts.

The expressions which are used in this Scheme and not defined in this Scheme, shall, unless
repugnant or contrary to the context or meaning hereof, have the same meaning ascribed lo
them under the Income-tax Act and other applicable laws or any statutory modification or re-

enactment thereof from time 1o time.

INTERPRETATION

References to statutory provisions shall be consirued as references to the statutory provisions
under laws of India unless otherwise specified, and in any event to those provisions as

for Khanna Paper Mills LTS
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respectively amended, superseded or re-enacted or as their application is modified by any
other provisions (whether made before or after the date of this Scheme) from time to time.

1.2.2. References 1o clauses or schedules are to the clauses or schedules of this Scheme and
references 1o sub-clauses are to the sub-clauses of the clause of this Scheme in which the
reference appears.

1.2.3. The headings and sub-headings are for information only and shall not affect the construction
or interpretation of this Scheme.

1.2.4. The singular shall include the plural and vice versa; and reference 10 one gender shall include
all genders.

1.25. Any phrase Introduced by the terms “including”, “infer alia", “in particular” or any similar
expression shall be construed as illustrative and shail not limit the sense or scope of the

word(s) preceding those terms.
1.3. DATE OF TAKING EFFECT AND OPERATIVE DATE

131  The Scheme set out herein in ils present form or with any modification(s) and amendments(s)
made pursuant to Clause 4.2 of the Scheme, approved or imposed or directed by the NCLT
or any other authority, shall be effective from the Appointed Date, but shall be operative from

the Effective dale.
1.4, SHARE CAPITAL

1.4.1  The authorized, issued, subscribed and paid-up capital of the Demerged Company as on 2gh
February 2023 is as under:

Particulars Indian Rupees (INR)
Authorized Capital

45,000,000 equity shares of Rs. 10 each 450,000,000
Total 450,000,000

Issued, Subscribed & Paid-up Capital

26,537,945 equity shares of Rs.10 each fully paid-up 265,379,450

Total 265,379,450
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Subsequent to the above, and till the date of approval of this Scheme by the Board of Direclors
of the Demerged Company, there has been no additions/changes to the Share Capilal of the

Demerged Company.

1.4.2 The authorized, issued, subscribed and paid-up capital of the First Resulting Company i.e.,
KFPL as on 28" February 2023 is as under:

Particulars Indian Rupees (INR)
Authorized Capital

250,000 equity shares of Rs. 10 each 2,500,000
Total 2,500,000

Issued, Subscribed & Paid-up Capital

10,000 equity shares of Rs. 10 each fully paid-up 100,000

Total 100,000

Subsequent to the above, and fill the date of approval of this Scheme by the Board of Direclors
of the First Resulting Company, there has been no additions/changes to the Share Capital of

the First Resulting Company.
The entire issued and paid-up share capilal of the First Resulting Company is beneficially
owned by the Demerged Company. As such the First Resulting Company is a wholly owned

subsidiary of the Demerged Company.

1.43 The authorized, issued, subscribed and paid-up capital of the Second Resulting Companyi.e.,
GRPL as on 28" February 2023 is as under:

Particulars Indian Rupees (INR)
Authorized Capital
250,000 equity shares of As. 10 each 2,500,000
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Total 2,500,000

[Issued, Subscribed & Paid-up Capital

10,000 equity shares of As. 10 each fully paid-up 100,000

Total 100,000

Subsequent to the above, and till the date of approval of this Scheme by the Board of Directors
of the Second Resulting Company, there has been no additions/changes to the Share Capital

of the Second Resulling Company.

The entire issued and paid-up share capital of the Second Resulting Company is beneficially
owned by the Demerged Company. As such the Second Resuiting Company is a wholly
owned subsidiary of the Demerged Company.
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PART Hl

TRANSFER AND VESTING OF THE DEMERGED UNDERTAKING 1 OF THE DEMERGED
COMPANY INTO KFPL, THE FIRST RESULTING COMPANY

2.1 TRANSFER AND VESTING

With effect from the Appointed Date or such other date as may be fixed or approved by the
NCLT and upon the Scheme becoming effective, the Demerged Underlaking 1 of the
Demerged Company shall be transferred to and vested in the First Resulting Company in the

tollowing manner:

21.1  The whole of the Demerged Undertaking 1 of the Demerged Company as defined in Clause
1.1.7 shall under the provision of Sections 230 to 232 and all other applicable provisions, if
any, of the Act, and pursuant 1o the order of the NCLT or any other appropriate authority
sanctioning this Scheme and without any further act or deed, be demerged from, transferred
to and vested in or be deemed to have been demerged from, transferred to and vested in the
First Resulting Company, as a going concern, as and from the Appointed Date.

2.1.2 This Scheme has been drawn up to comply with the conditions relaling to “Demerger” as
specified under Section 2(19AA) of the Income-tax Acl. If any terms or provisions of this
Scheme are found 1o be interpreted or inconsisient with the said provisions at a later date
including resulting from amendment of any Applicable Law or for any other reason whatsoever,
the provisions of the said section of the Income-tax Act shall prevail and this Scheme shall
stand modified to the extent necessary to comply with the Section 2{19AA) of the Income-tax
Act.

2.2 JTRANSFER OF ASSETS

Upon this Scheme becoming effective and with effect from the Appointed Date, the assets of
the Demerged Undertaking 1 shall stand transferred and vested in the First Resulting

Company in the following manner:

2.21 In respect of such assets of the Demerged Undertaking 1 as are movable in nature or
otherwise capable of being transferred by physical delivery, by paying over or by endorsement
and delivery, the same shall be so iransferred by the Demerged Company, without requiring
any deed or conveyance for the same and shall become the property of the First Resulting
Company as an inlegral part of the Demerged Undertaking 1.

Page 13 of 46

For Khanna Paper Milts Ltd. For Grownd Reaily Pvi. Ltd.
%L‘V For Khanna Ffber Pvt. Ltd.
Auth. Signatory A (%0 \ick‘) Www \
Director

irector



222  Inrespect of assets (including all immovable properties, assels and rights whether contingent
or not, in the immovable property whether freehold or leasehold or licensed or otherwise and
all documents of title, rights and easemenis in relation thereto) forming a part of the Demerged
Undertaking 1 other than those referred to in clause 2.2.1, the same shall be transferred to
and vested in and/or be deemed to be transferred to and vested in the First Resulling
Company on the Appointed Date pursuant to the provisions of Sections 230 to 232 of the Act.
In respect of such assels including actionable claims, sundry debtors, outstanding loans,
advances recoverable in cash or kind or for value to be received and deposits with the
Govemment, Semi-Government, local and other authorities and bodies and customers, the
First Resulting Company may, and the Demerged Company shall, on being so requested by
the First Resulting Company, issue notices in such form as the First Resulling Company
specifies stating that pursuant to the NCLT or such other competent authority having
sanclioned this Scheme, the relevant debt, loan, advance, deposit or other asset, be paid or
made good to, or be held on account of, the First Resulting Company, as the person entitled
thereto, to the end and intent that the right of the Demerged Company to receive, recover or
realize the same, stands transferred to the First Resulting Company and that appropriate
entries should be passed in their respective books to record the aforesaid changes.

223  Without prejudice to the generality of the foregoing, upon the coming into effect of this Scheme
on the Appointed Dale, all consents, permissions, licenses, approvals, certificates,
assignment, allotments, power of altomey given by, issued to or executed in favour of the
Demerged Undertaking 1 of the Demerged Company, shail stand transferred to the First
Resulting Company as if the same were originally given by, issued to or executed in favour of
the First Resulting Company, and the rights and benefits under the same shall be available to
the First Resulting Company. Any registration fees, charges etc. paid by the Demerged
Company In relation to the aforementioned consents, permissions, licenses, approvals,
cerlificales, clearances and authorities, etc. shall be deemed 1o have been paid by the First
Resulting Company and consequently, the concerned Government authority shall carry out
necessary mutations in favour of the First Resulting Company.

2.2.4 Al assels, estate, rights, litle, interest and authorities acquired by the Demerged Company
after the Appointed Date and prior to the Effeclive Date in relation to the Demerged
Undertaking 1, shall also stand transferred (along with the encumbrances, charges and / or
rights thereon) to and vested in the First Resulling Company with effect from the relevant date
in accordance with and in the manner prescribed in clause 2.2.1 and clause 2.2.2 above.
Further, no duty (including stamp duty), levy, cess of any nature will be payable by the First
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Resulling Company at the time of replacement of the encumbrance, charge and/or right

covered above with respect to the assets

225 It is hereby provided that all documents executed and/or filed inciuding but not limited to
documents related to charges, encumbrance or right, whether or not registered with any
Govemnmental authority (including Registrar of Companies) or any other person as regards
the transfer and vesting of Demerged Undertaking 1 of the Demerged Company, shall be
deemed to have been executed and/or filed and/or registered by the First Resulling Company,
and the First Resulting Company shall not be required to execute and/or perform any further

act, instrument or deed separately.

226 Where there is any question as 1o the matier of whether any asset forms a part of or pertains
1o the Demerged Undertaking 1, a decision of the Board of Directors of the Demerged
Company taken on such matter prior to the Effective Date with due regard to the background
and rationale of this Scheme will be determinative.

23 TRANSFER OF LIABILITIES

Upon the coming into effect of this Scheme, the liabilities and obligations forming a part of the
Demerged Undertaking 1 as on the Appoinied Date shall be transferred / dealt with in the

following manner:

231 It is clarified that all the liabilities and obligations of the Demerged Company which arose out
of the activities of the Demerged Underlaking 1 as on the Appointed Date, shall be deemed 1o
have been transferred to the First Resulting Company and to the extent they are outstanding
on the Effective Date shall, without any further act or deed, be transferred to the First Resulting
Company and shall thereupon become the liabilities and obligations of the First Resulting
Company which the First Resulting Company undertakes to mest, discharge and salisfy to the

exclusion of the Demerged Company.

2.3.2 Al liabilities including loans and borrowings present, fulure, and contingent liabilities and
obligations of the Demerged Company allocable or pertaining to the Demerged Undertaking
1, including guarantees in respect of borrowings pertaining 1o or relatable to the Demerged
Underlaking 1, shall without any further act or deed, become liabilities, loans and borrowings
of the First Resulting Company, and all righls, powers, duties and obligations in relation thereto
shall be and stand transferred to and vested in and shall be exercised by or against the First
Resulting Company as if it had entered into such loans and incurred such borrowings. For the
purpose of this Scheme, it is clarified that the Liabilities shall include:
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(a) The liabilities which arise out of the activities or operations of the Demerged Undertaking
1

(b) The specific loans or borrowings raised, incurred and ulilized solely for the activities and
operations of the Demerged Undertaking 1, if any; and

(c) So much of the amounts of the general or mullipurpose borrowings of the Demerged
Company, Iif any, allocable to the Demerged Undertaking 1 as sland in the same
proportion in which the value of the assets transferred under this Scheme bear to the value
of the assets of the Demerged Company immediately before the demerger, as prescribed
under seclion 2{19AA) of the Income-tax Act.

2.3.3  Subject to the provisions of this clause and from the Effeclive Date, the First Resulting
Company alone shall be eligible 1o perform all obligations in respect of the liabilities forming
part of the Demerged Undertaking 1 as the borrower/issuer thereof, and the Demerged
Company shall not have any obligation in respect of such transferred liabilities forming a part
of the Demerged Undertaking 1.

2.3.4 Where any of the liabilities and obligations of the Demerged Company, as on the
Appointed Date, deemed to be transferred to the First 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 First Resulting Company, all loans raised and used and all liabilities and
obligations incurred by the Demerged Company forming part of the Demerged
Undertaking 1 after the Appointed Date and prior to the Effective Date, shall aiso
without any further act or deed be and stand transferred to the First Resulting
Company and shall become the liabilities and obligations of the First Resuiting
Company which shall meet, discharge and satisfy the same to the exclusion of the
Demerged Company.

2.3.5 The provisions of this clause shall operate notwithstanding anything to the contrary contained
in any instrument, deed or writing to which the relevant liability or obligation relates or the

terms of sanction or issue of any security document, all of which instruments, deeds or writings
shall stand modified and/or superseded by the foregoing provisions.

236 For the avoidance of doubt, it is hereby clarified and agreed that no liabilities and obligations
forming a parl of the Remaining Business shall be transferred or assumed by the First
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Resulting Company and the Demerged Company shall be responsible in relation to meeling
or discharging such liabilities or obligations.

2.3.7 Where there is any question as to the matier of whether any liability or obligation forms a part
of or pertains to the Demerged Undertaking 1, a decision of the Board of Directors of the
Demerged Company taken on such matter prior to the Effeclive Date with due regard to the
background and rationale of this Scheme will be determinalive.

24 LEGAL PROCEEDINGS

Upon the Scheme becoming effeclive, and with effect from the Appointed Date, all litigation,
arbitration and other proceedings of the Demerged Undertaking 1 shall be transferred / dealt

in the following manner:

244 All legal, taxation, arbitration or other proceedings (including before any statutory or quasi-
judicial authority or tribunal) (‘Proceedings’) by or against the Demerged Company, whether
pending on the Appeinted Date or which may be instituted any time in future and in each case
relating 1o the Demerged Undertaking 1 shail be continued and enforced by or against the
First Resulting Company after the Effective Date to the extent legally permissible. To the
exient, such proceedings cannot be taken over by the First Resulling Company, the
proceedings shall be pursued by the Demerged Company as per the instruction of the First

Resulting Company.

2.4.2 The First Resulling Company underiakes to have all legal or other proceedings initiated by or
against the Demerged Company, referred to in Clause 2.4.1 above, transferred into its name
and to have the same continued, prosecuted and enforced by or against the First Resulting
Company as the case may be, to the exclusion of the Demerged Company, after the Effective
Date. In the avent that the Demerged Company is required to be joined as a necessary parly
in any such proceedings, the Demerged Company shall be added as a necessary parly to
enable the First Resulling Company to prosecute / defend such proceedings and First
Resulting Company shall reimburse and indemnify KPML against all costs, liabllities and
obligations incurred by KPML, if any, in respect thereof.

2.4.3 Al legal, taxation, arbitration or other proceedings (including before any stalutory or quasi-
judicial authority or tribunal) by or against the Demerged Company, whether pending on the
Appointed Date or which may be inslituted at any time thereatter, and in each case relating to
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the Remaining Business shall be continued and enforced by or against the Demerged

Company.

25 CONTRACTS, DEEDS AND OTHER INSTRUMENTS

Upon this Scheme becoming effective, and with effect from the Appointed Date, all contracts,
deeds, approval, permits etc. of the Demerged Undertaking 1 shall be deemed transferred

fassigned and dealt in the following manner:

2,51 Al contracts, deeds, bonds, schemes, arrangements and other Instruments, if any, of
whatsoever nature and relating to the Demerged Underiaking 1 to which the Demerged
Company is a party or to the benefit of which the Demerged Undertaking 1 may be eligible,
and which are subsisting or having effect immediately before the Effective Date, shall be in
force and effect against or in favour of, as the case may be, the First Resulting Company , and
may be enforced as fully and effectually as if, instead of the Demerged Company, the First
Resulting Company had been a party or beneficiary or oblige therelo.

252  Without prejudice to the other provisions of the Scheme and notwithstanding that the vesling
of the Demerged Undertaking 1 with the First Resulting Company occurs by virtue of the
Scheme itself, the First Resulling Company 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, execute deeds, wrilings, confirmations, novation, triparlite agreements,
daclarations, or other documents with, or in favour of any party to any contract or arrangement
10 which the Demerged Company is a party or any writings as may be necessary to be
executed merely in order to give formal effect to the above provisions. The First Resulting
Company, shall under the provisions of this Scheme, 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 the

Demerged Company to be carried out or performed.

25.3 For avoidance of doubt and without prejudice o the generality of the foregoing, it is clarified
that upon coming into effect of the Scheme, on the Appointed Date, all consents, permissions,
licenses, certificate, authorities given by, issued to or executed in favour of the Demerged
Company in relation 1o the Demerged Undertaking 1 shall stand transferred to and vested in
the First Resulting Company as if the same were originally given by, Issued to or executed in
favour of the First Resulting Company, and the First Resulting Company shall file the relevant
intimations, if any, for the record of the statulory authorities who shall take them on file,
pursuant to the Scheme coming into effect and the rights and benefits under such consents,
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25.4

2.5.5

26

2.6.1

2.6.2

permissions, licenses, certificates etc., shall be avallable to the First Resulting Company . Any
registration fees, charges etc. paid by the Demerged Company in relation o the
aforementioned consenls, permissions, licenses, approvals, certificates, clearances and
authorities, shall deemed to have been paid by the First Resulting Company.

It is clarified that if any coniract, deed, bond, agreements, scheme, arrangements, or other
instruments of whatsoever nature in relation o the Demerged Undertaking 1, o which the
Demerged Company Is a party cannot be transferred to the First Resulting Company for any
reason whatsoever, the Demerged Company shall hold such contract, deed, bond,
agreements, scheme, arrangements, or other instruments of whatsoever nature in trust for the

benefit of the First Resulling Company.

In pursuance of the Scheme, the Demerged Company and First Resulting Company shall
agree to execule suitable agreements, deeds, affidavits, consent letlers, power of altorney,
applications and other documents and enter into such arrangements as may be required for

giving effect to this Scheme.

WORKMEN AND EMPLOYEES
Upon this Scheme becoming effective:

All the workmen and employees of the Demerged Company, who are predominantly employed
in the Demerged Underiaking 1 (the “Employees”), shall stand transferred to the First
Resulting Company on terms and conditions not iess favorable than those on which they were
engaged by the Demerged Company {including in relation to the level of remuneration and
contraciual and statutory benelits, incentive plans, terminal benefits, gratuity plans, provident
plans, superannuation plans and any other retirement benefits) without any interruption in
service as a result of transfer of the Demerged Undertaking 1 of the Demerged Company to

the First Resulting Company.

The First Resulting Company agrees that the services of all the Employees in relation to
Demerged Undertaking | prior to the transfer, as aforesaid, shall be taken into account for the
purpose of the benefit to which the said Employees may be eligible, including in relation to the
level of remuneration and contractual and statutory benefits, incentive plans, terminal benefits,
gratuity plans, provident plans, superannuation plans and any other retirement benefits and
accordingly be reckoned therefore from the date of their respective appointment in the

Demerged Company.

ror Khanna Paper Mills Ltd.

Per

A

uth. Signatory

Page 19 of 46

For Grownd R fvat. Ltd.
For Khanna Fiper Pvt. Ltd. . (o~

\i N MW GUW irector

rertnr



2.6.3 The existing provident fund, gratuity fund and pension and/or superannuation fund trusts, if
any, of which the Employees of the Demerged Company, in relation to Demerged Undertaking
I, being transferred under clause 2.6.1 to the First Resuliing Company, are members or
beneficiaries as on the Appointed Date, along with the accumulated contributions therein fill
the Effective Date, shall with the approval of the concerned authorities if so required, be
transferred to and continued without any break, 1o be administered by the First Resulting
Company for the benelit of such Employees on the same terms and conditions. Accordingly,
the balances in the provident fund, gratuity fund and pension and/or superannuation fund, if
any, pertaining to the said Employees of the Demerged Company, and at the direction of the
First Resulling Company, shall either be conlinued as separate funds of the First Resulling
Company for the benefit of such Employeas or be transferred to and merged with the similar
funds of the First Resulting Company. In the event that the First Resulting Company does not
have ils own funds in respect of any of the above, the First Resulting Company, may subject
to the necessary approvais and permissions, continue to contribute to the relevant funds of
the Demerged Company, until such time that the First Resulting Company creates ils own
funds/ arrangements at which time the funds and the investments and contribution periaining
to the concerned Employees shall be transferred to the funds created by the First Resulling
Company.

2.6.4 For the avoidance of doubt, it is hereby clarified and agreed that all liabilities, obligalions or
claims, in connection with any current or former officer or employee of the Demerged
Company, other than the Employees, shall not transfer to or vest in the First Resulling
Company and the Demerged Company shall be responsible in relalion to meeting or
discharging such liabilities or obligations or claims.

2.6.5 Where there is any queslion as to the matter of whether any employee forms a pan of the
Demerged Undertaking 1 or Demerged Undertaking 2 or Remaining Business, a decision of

the Board of Directors of the Demerged Company taken on such matter prior to the Effective
Date with due regard to the background and rationale of this Scheme will be determinative.

2.7 TAXES
Upon this Scheme becoming effective and with effect from Appointed Date:
271 Itis clarified that all the direct and indirect taxes, duties, cess or any other like payment payable

by the Demerged Company, relating to the Demerged Undertaking 1, including all advance
tax payments, tax deducted at source or any refunds/ credits/ claims relating thereto shall for
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all purpose, be treated as advance tax payments, tax deducted al source or refunds/ credils/
claims, as the case may be, of the First Resuiting Company. It is specifically provided that if
the Demerged Company or their successor(s) receive any refunds/ credits in respect of the
Demerged Underaking 1, the same shall be on the behalf of and as a frustee of the First
Aesulting Company and the same shall be refunded to the First Resulling Company.
Accordingly, upon this Scheme becoming effeclive, the Demerged Company and First
Resulling Company are expressly permitied to revise and file their respective Income Tax
Returns including tax deduction at source cerlificates, goods and service tax return(s) and
other such tax retums, for the period commencing on and from the Appointed Dale and to
claim refund/credit, pursuant to the provisions of this Scheme.

2.7.2  All Taxes of any nalure, duties, cesses, un-availed credits, exemptions, margin money,
retention money, deposits with Governmental Authorities, other deposits and benefils of
carried forward losses and other slalutory benefits, including in respect of income tax
{including MAT Credit remaining after utilization of the Demerged Company), VAT, sales tax,
service tax, goods and service tax (including unutilized input tax credit), etc. or any other like
paymeni or deduclions made by the Demerged Company in relation to the Demerged
Undertaking 1 to any Governmental Autharities such as goods and service tax elc. or any tax
deduction / collection at source, tax credits under the applicable direct and indirect Tax Laws,
relaling to the period after the Appointed Date up o and including the Effective Date, shail be
deemed to have been on account of or paid by the First Resulling Company, without any

further act and deed.

2.7.3  Upon this Scheme becoming effective, any tax deducied at source (TDS) deposited, TDS
cerlificates issued or TDS relurns filed by the Demerged Company pertaining to the Demerged
Undertaking 1 shall continue to hold good as if such TDS amounts were deposited, TDS
certificates were Issued and TDS retumns were filed by the First Resulting Company and all
deductions otherwise admissible to the Demerged Company pertaining to the Demerged
Undertaking 1 including payment admissible on actual payment or on deduction of appropriate
taxes or on payment of tax deducted at source {such as section 43B, section 40, section 40A
eic. of the Income-tax Act) shall be eligible for deduction 1o the First Resulting Company.

2.7.4  The obligation for deduction/collection of tax at source on any payment made by or to be made
by the Demerged Company pertaining to the Demerged Underlaking 1 under the Income-tax
Act, goods and service tax laws, or other applicable direct and indirect tax laws and/or
regulations dealing with taxes, duties or levies shall be deemed to have been made and duly
complied with on behalf of the First Resulting Company.
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275

2.8.1

2.8.2

283

29

2.9.1

All the expenses incurred by the Demerged Company and the First Resulting Company in
relation to this Scheme, including stamp duty expenses, if any, shall be allowed as deduction
to each of the Demerged Company and the First Resulting Company in accordance with
Section 35DD of the Income-tax Act over a period of 5 years beginning with the pravious year

in which this Scheme becomes efiective.

ENCUMBRANCES

The transfer and vesting of the Demerged Undertaking 1 under Clause 2.1 above, shall be
subject to the existing securities, charges and mortgages, if any in relation to the liabilities of
the Demerged Underiaking 1 transferred by the Demerged Company.

In so far as the assets comprised in the Demerged Undertaking 1 are concemed, the existing
securities, mortgages, charges, encumbrances or liens, if any, over or in respect of any of the
assets or any part thereof or charge over such assels relating fo any loans or borrowing of the
Demerged Company, shall without any further act or deed, be released and discharged from
the same and shall no longer be available as security in relation to those liabilities retained in

the Demerged Company.

In so far as the assels retained in the Demerged Company are concerned, the security over
such assets, to the extent they relate to the liabilities transferred under Clause 2.3 above,
shall, without any further act, instrument or deed be released and discharged from such
security. The absence of any formal amendment which may be required by a lender or a third
party in order o effect such release shall not affect the operation of the foregoing sentence.

SAVING OF THE CONCLUDED TRANSACTIONS

The transfer and vesting of the assets, liabilities and obligations of the Demerged Undertaking
1 as per this Scheme and continuance of the proceedings by or against the First Resulling
Company under Clause 2.4 hereof shall not affect any transactions or proceedings, already
completed by the Demerged Company on or before the Appointed Date to the end and intent
that the First Resulting Company accept all acts, deeds and things done and executed by
and/or on behalf of the Demerged Company as acts, deeds and things done and execuled by
and on behalf of the First Resulting Company.

For Khanna Pager Milis Ltd.

Auth. Signatory
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210 BUSINESS AND PROPERTY IN TRUST FOR THE FIRST RESULTING COMPANY

2101 With effect from the Appointed Date and up to and including the Effective Date, the Demerged
Company shall be deemed to have been carrying on all the business and activities relating to
the Demerged Undertaking 1 for and on account of and in trust for the First Resulting

Company.

210.2 All cash, receivables and profits accruing to the Demerged Company or losses arising or
incurred {including the effect of taxes if any thereon) after the Appointed Date and up 1o and
including the Effective Date, relating to the Demerged Undertaking 1 shall for ali purposes, be
treated as cash, receivables, profits or losses, as the case may be, of the First Resulting
Company. Also from the Appointed Date up to the Ettective Date any appreciation in or
accretion or entitiement to the Demerged Undertaking 1, by virlue of a dividend or issue of
shares, bonus, capital reorganization or otherwise pursuant to a Scheme of Amalgamation or
Arrangement underlaken by the investee companies whose shares, units, etc form a part of
the assets of the Demerged Undertaking 1 of the Demerged Company, as the case may be
shall be desmed to have also been issued, transferred and vested in the First Resulling

Company by virtue of this Scheme.

2.10.3 The Demerged Company hereby confirms that it has and shall continue up to the Effective
Dale, to preserve and carry on the Demerged Undertaking 1, in the ordinary course as a going
concern, consistent with past praclices and with reasonable diligence and business prudence
and it will not, without prior consuitation with the First Resulting Company, alienate, chargse,
or otherwise deal with or dispose or suspend business operation pertaining lo the Demerged
Undertaking 1 or any part thereof (in each case, except in the ordinary course of business) or
undertake substantial expansion of the Demerged Undertaking 1, other than expansions which
have already commenced prior to the Appointed Date.

2.11 CONSIDERATION

2.11.1 Upon effectiveness of this Scheme and in consideration for the transfer of the Demerged
Undertaking 1 of the Demerged Company into the First Resulting Company, the First Resulting
Company shall, without any further act or deed, issue and allot to each member of the
Demerged Company whose name is recorded in the register of members as on Record Date

Page 23 of 46

For Khanna Paper Mills Ltd.

| For Grownd Realty Pyt Ltd,
uth. Signatory o Khanna Fibes Pyt. Ltd. \E\gv\m QA

\(; TR U rector
Nixector



(or to their respective heirs, execulors, administrators or other legal representatives or the
successors-in-tille, as the case may be), the following equity shares:

“1 equity share of face value INR 10 (Ten) each of such class as may be determined by the
Board of Direciors of the First Resulting Company for 106 equity shares held in the Demerged
Company by the shareholders of the Demerged Company on the record date”

It is clarified that no cash consideration shall be paid by the First Resulting Company o the

Demerged Company or its shareholders.

The increase in Authorized Share Capital shall be subject to the payment of necessary fees
for registration and stamp duty by the First Resulting Company.

2.11.2 Any fractional entitlement arising out of the issue and alloiment of the shares issued by the
First Resulling Company pursuant to clause 2.11.1 above, shall be rounded up to the next
integer and be issued free from all liens, charges, equitable interests, encumbrances and other

third-party rights of any nature whatsoever.

2.11.3 The equily shares to be issued and allotted pursuant to clause 2.11.1 shail in all respects, rank
pari-passu in all respect, including dividends, with the existing equity shares of the First

Resulting Company.

2.11.4 The shares to be issued and alloited in terms hereof will be subject to the Memorandum and
Articles of Association of the First Resulting Company and shall be deemed to be in
compliance with the Act, and other notifications, guidelines issued by the statutory/regulatory

authorilies in India.

2.11.5 Approval of this Scheme by the shareholders shall be deemed to be the due compliance of
the provisions of Section 62(1)(c) of the Act and the olher relevant and applicable provisions
of the Act for the issue and allotment of equity shares by the First Resulting Company to the
shareholders of the Demerged Company, as provided in this Scheme, and no separale
resolution under the Act would be required to be passed.

2.11.6 Upon the Scheme becoming effective and upon issue of equity shares by the First Resulting
Company in accordance with Clause 2.11.1 above, the existing equity shares of the First
Resulting Company held by the Demerged Company and its nominees, as on the Record Date
shall, without any application or deed or payment, stand cancelled. Furthermore, the First
Resulting Company shall not be required to add the words “and reduced” as a suffix lo its

name consequent upon such reduction,
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212

2.121

It is hereby expressly clarified that the consent of the shareholders and the secured and
unsecured creditors 1o the Scheme shall be deemed to be sufficient for the purposes of
effecting the above reorganization in the issued and paid-up equity share capital of the First
Resulting Company, resuiting in a reduction in the equity share capital of the First Resulling
Company, and no further resolution would be required to be separately passed or taken.

The said cancellation of investment held by the Demerged Gompany in the First Resulling
Company and the said reduction in the share capital of the First Resulting Company shall be
effected as an integral part of the Scheme and the order of the NCLT sanctioning the Scheme
shall be deemed to be an order under section 66 of the Act confirming the reduction and no
separale sanction under section 66 of the Act will be necessary.

ACCOUNTING TREATMENT

On effectiveness of the Scheme and with effect from the Appointed Date, subject to the
compliance with the provisions of Section 2(19AA) of the Income-tax Act, the Demerged
Company and the First Resulting Company shall account for the scheme in their respective
books of account /financial statements in accordance with applicable Indian Accounting
Standards (Ind AS) notified under the Companies (Indian Accounting Standards) Rules, 2015,
and generally accepted accounting principles in India as amended from time to time inciuding

as provided herein below:
IN THE BOOKS OF THE DEMERGED COMPANY

(a) The aggregate book value of all assets and liabilities forming part of the Demerged
Undertaking 1 transferred pursuant to this Scheme from the Demerged Company to the
First Resulting Company shall be reduced from the aggregate book value of assets and
liabilities respectively as appearing in the books of the Demerged Company at the close
of the business day immedialely preceding the Appoinied Date.

(b) By virtue of the reduction in equity share capital specified under Clause 2.11.6, the
Demerged Company shall derecognise the carrying amount of its invesiments in the
aquity shares in the First Resulling Company.

(¢) Allinter-company assets and liabilities i.e., investments, loan and advances or payables
or receivables or arrangement of any kind, held inter-se, if any, between the Demerged
Company and the First Resulting Company relating to the Demerged Undertaking 1
shall stand cancelled and there shall be no further obligation/outstanding in that behaif.

{d} The excess/deficit, if any of the aggregate of the book value of assels over the book
value of liabilities forming part the Demerged Undertaking 1 transferred under this

Eor Khanna Paper Mils L.td.

%mnatory
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Scheme after taking into consideration the amount of investments cancelled under

Clause 2.12.1 (b) and the effect of elimination of balances as mentioned under Clause

2.12.1 (c), shall be adjusted with the Retained Earnings of the Demerged Company.
212.2 IN THE BOOKS OF THE FIRST RESULTING COMPANY

(a) The First Resulling Company shall record the assels and liabilities, forming part of the
Demerged Undertaking 1 transferred to and vested in it pursuant to this Scheme, at
their respective book values thereof as appearing in the books of the Demerged
Company at the close of the business day immediately preceding the Appointed Date.

(b} The First Resulting Company shall credit to its share capital account in its books of
accounts the aggregate face value of the equity shares issued by it to the members of
the Demerged Company pursuant to clause 2.71.1.

{c) Allinter-company assets and liabilities i.e., investments, loan and advances or payables
or receivables or arrangement of any kind, held inter-se, if any, between the Demerged
Company and the First Resulling Company relating to the Daemerged Undertaking 1
shall stand cancelled and there shall be no further obligation/outstanding in that behalf.

(d) The excess, if any, of the aggregate of the book value of the assets over the aggregate
of the hook value of liabilities forming part of the Demerged Underlaking 1 transferred
pursuant to this Scheme and the amount crediled to the share capital account as per
clause 2.12.2(b), as reduced by the amount of share capital cancelled pursuant to
clause 2.11.6, and after giving effect to cancellation of inler-company assets and
liabllities as per clause 2.12.2(c), shall be credited to the capital reserve account.
However, where the amount credited to the share capital account as per clause
2.12.2(b), as reduced by the amount of share capital cancelled pursuant to clause
2.11.6, is higher than the aggregate of the book value of assets over the aggregate of
the book value of liabilities forming par of the Demerged Undertaking 1 transferred
pursuant to this Scheme, after giving effect to cancellation of inter-company assets and
liabilities as per clause 2.12.2(c), the difference shall be adjusted first in the retained
earnings to the extent available and the balance if any shall be recognised in a separate

account appropriately titled.
213 REMAINING BUSINESS OF THE DEMERGED COMPANY

2.13.1 The Remaining Business and all the assets, liabilities and obligations pertaining thereto, shall
continue to belong 1o and be vested in and be managed by the Demerged Company.

Page 26 of 46

hanna Paper Mills Ltd.
For Kha For Grownd Realty Pvt. Lid.

For Khanna Fibes Pvt. Ltd. \
0 WM OW"‘

o WW : irertor

irector

Auth. Signatory



2 All legal or other proceedings by or against the Demerged Company under any statute,
whether pending on the Appointed Date or which may be Instituted in future whether or not in
respect of any matter arising before the Effective Date and relating to the Remaining Business
(including those relating to any property, right, power, liability, obligation or duties of the
Demerged Company in respect of the Remaining Business) shall be continued and enforced
by or against the Demerged Company. The First Resulting Company shall in no event be
responsible or liable in relation to any such legal or other proceedings by or against the

Demerged Company.
2.13.2  With effect from the Appointed Date and up to and including the Effective Date:

3.13.3.1 The Demerged Company shall carry on and shall be deemed to have been carrying on all
business and aclivities relating to the Remaining Business for and on its own behalf.

3.13.3.2Al! profits and income accruing or arising to the Demerged Company, and any cost,
charges, losses and expenditure arising or incurred by it {including taxes, if any,
accruing or paid in relation to any profits or income) relating to the Remaining
Business shall, for all purposes, be treated as and be deemed to be the profits
income, losses or expenditure, as the case may be, of the Demerged Company, and

3.13.3.3All employees relatable to the Remaining Business shall continue to be employed by
the Demerged Company and the First Resulting Company shall not in any event be
liable or responsible for any claims whatsoever regarding such employees.

2.13.3 On and from the Effective Date, and thereafter, the Demerged Company basis the instructions
received from the Board of the First Resulting company shall be entitied to continue 1o carry
out all operations of the Demerged Undertaking 1 on behaif of the First Resulting Company
so far as may be necessary until the First Resulling Company Is able to obtain all legal
permissions/ registrations required to carry out the business of the Demerged Undertaking 1
and transfer of rights and obligations of the Demerged Undertaking 1 to the First Resulling
Company under this Scheme have been formally given effect to. For avoidance of doubt, itis
clarified that all such business operations shall be deemed to have been carried out on behalf
of the First Resulting Company and shall be accounted for in the books of the First Resulting

Company.
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PART Ili

TRANSFER AND VESTING OF THE DEMERGED UNDERTAKING 2 OF THE DEMERGED
COMPANY INTO GRPL, THE SECOND RESULTING COMPANY

3.1 TRANSFER AND VESTING

With effect from the Appointed Date or such other date as may be fixed or approved by the
NCLT and upon the Scheme becoming effective, the Demerged Undertaking 2 of the
Demerged Company shall be transferred to and vested in the Second Resulting Company in

the following manner:

31.1 The whole of the Demerged Undertaking 2 of the Demerged Company as defined in Clause
1.1.8 shall under the provision of Sections 230 to 232 and all other applicable provisions, if
any, of the Act, and pursuant to the order of the NCLT or any other appropriate authority
sanctioning this Scheme and without any further act or deed, be demerged from, transferred
1o and vested in or be deemed to have been demerged from, transferred to and vested in the
Second Resulting Company, as a going concern, as and from the Appointed Date.

31.2 This Scheme has been drawn up to comply with the conditions relating to “Demerger” as
specified under Section 2(19AA) of the Income-tax Act. If any terms or provisions of this
Scheme are found to be interpreted or inconsistent with the said provisions at a later date
including resulting from amendment of any Applicable Law or for any other reason whatsoever,
the provisions of the said section of the Income-tax Act shall prevail and this Scheme shall
stand modified to the extent necassary to comply with the Section 2(19AA) of the Income-tax

Act.
3.2 TRANSFER OF ASSETS

Upon this Scheme becoming effective and with effect from the Appointed Date, the assets of
the Demerged Undertaking 2 shall stand transferred and vested in the Second Resulting

Company in the following manner:

3.2.1 In respect of such assels of the Demerged Underlaking 2 as are movable in nature or
otherwise capable of being transferred by physical delivery, by paying over or by endorsement
and delivery, the same shall be so transferred by the Demerged Company, without requiring
any deed or conveyance for the same and shall become the property of the Second Resulling
Company as an integral part of the Demerged Undertaking 2.

3.2.2 Inrespect of assels (including all immovable properties, assets and rights whether contingent
or not, in the immovable property whether freehold or leasehold or licensed or otherwise and
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3.23

3.24

all documents of litle, rights and easements in relation thereto) forming a part of the Demerged
Undertaking 2 other than those referred to in clause 3.2.1, the same shall be transferred to
and vested in and/or be deemed o be transferred to and vested in the Second Resuiting
Company on the Appointed Date pursuant to the provisions of Sections 230 lo 232 of the Act.
In respect of such assets including actionable claims, sundry debtors, outstanding loans,
advances recoverable in cash or kind or for value to be received and deposils with the
Govemnment, Semi-Government, local and other authorities and bodies and customers, the
Second Resulting Company may, and the Demerged Company shall, on being so requested
by the Second Resulting Company, issue notices in such form as the Second Resulting
Company specifies stating that pursuant to the NCLT or such other competent authority having
sanctioned this Scheme, the relevant debt, loan, advance, deposit or other asset, be paid or
made good to, or be held on account of, the Second Resulling Company, as the person entitled
thereto, o the end and intent that the right of the Demerged Company to receive, recover or
realize the same, stands transferred to the Second Resulling Company and that appropriate
entries should be passed in their respective books to record the aforesaid changes.

Without prejudice to the generality of the foregoing, upon the coming into effect of this Scheme
on the Appointed Date, all consents, permissions, licenses, approvals, certificates,
assignment, alloiments, power of attorney given by, issued 1o or executed in favour of the
Demerged Undertaking 2 of the Demerged Company, shall stand transferred to the Second
Resulting Company as if the same were originally given by, issued to or execuled in favour of
the Second Resulling Company, and the rights and benefils under the same shall be available
to the Second Resulting Company. Any registration fees, charges efc. paid by the Demerged
Company in relation to the aforementioned consents, permissions, licenses, approvals,
certificates, clearances and authorities, etc. shall be deemed to have been paid by the Second
Resulting Company and consequently, the concerned Government authority shall carry out
necessary mulations in favour of the Second Resulting Company.

All assets, estate, rights, title, interest and authorities acquired by the Demerged Company
after the Appointed Date and prior 1o the Effeclive Date in relation to the Demerged
Undertaking 2, shall also stand transferred (along with the encumbrances, charges and / or
rights thereon) to and vested in the Second Resulting Company with effect from the relevant
date in accordance with and in the manner prescribed in clause 3.2.1 and clause 3.2.2 above.
Further, no duty (including stamp duty), levy, cess of any nature will be payable by the Second
Resulting Company at the time of replacement of the encumbrance, charge and/or right

covered above with respect to the assels.
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325 It is hereby provided that all documents execuled andfor filed including but not limited to
documents related to charges, encumbrance or right, whether or not registered with any
Govemmental authority (including Registrar of Companies) or any other person as regards
the transfer and vesting of Demerged Undertaking 2 of the Demerged Company, shall be
deemed to have been executed and/or filed and/or registered by the Second Resulling
Company, and the Second Resulting Company shall not be required to execute and/or perform
any further act, instrument or deed separately.

3.2.6 Where there is any question as to the maiter of whether any asset forms a parl of or pertains
to the Demerged Undertaking 2, a decision of the Board of Direclors of the Demerged
Company taken on such matter prior to the Effective Date with due regard to the background
and rationale of this Scheme will be determinative.

3.3 TRANSFER OF LIABILITIES

Upon the coming into effect of this Scheme, the liabilities and obligations forming a part of the
Demerged Undertaking 2 as on the Appointed Date shall be transferred / dealt with in the

following manner:

3.3.1 It is clarified that all the liabilities and obligations of the Demerged Company which arose out
of the activities of the Demerged Underiaking 2 as on the Appointed Date, shall be deemed lo
have been transferred to the Second Resulting Company and to the extent they are
outstanding on the Effective Date shail, without any further act or deed, be transferred to the
Second Resulting Company and shall thereupon become the liabllities and obligations of the
Second Resulling Company which the Second Resulting Company undertakes to meet,
discharge and salisfy to the exclusion of the Demerged Company.

3.3.2 Al liabilities including loans and borrowings present, future, and contingent liabilities and
obligations of the Demerged Company allocable or periaining to the Demerged Undertaking
2, including guarantees in respect of borrowings pertaining to or relatable lo the Demerged
Undertaking 2, shall without any further act or deed, become liabilities, loans and borrowings
of the Second Resulting Company, and ail righis, powers, duties and obligations in relation
thereto shall be and stand transferred to and vested in and shall be exercised by or against
the Second Resulting Company as if it had entered into such loans and incurred such
borrowings. For the purpose of this Scheme, it is clarified that the Liabilities shall include:

(d) The liabilities which arise out of the activities or operations of the Demerged Undertaking
2
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(e) The specific loans or borrowings raised, incurred and utilized solely for the activities and
operations of the Demerged Underiaking 2, if any; and

() So much of the amounts of the general or mullipurpose borrowings of the Demerged
Company, if any, allocable to the Demerged Undertaking 2 as stand in the same
proportion in which the value of the assets transferred under this Scheme bear to the value
of the assets of the Demerged Company immediately before the demerger, as prescribed
under section 2(19AA) of the Income-tax Act.

33.3  Subject to the provisions of this clause and from the Effective Date, the Second Resulting
Company alone shall be eligible to perform all obligations in respect of the liabilities forming
part of the Demerged Undertaking 2 as the borrowerfissuer thereof, and the Demerged
Company shall not have any obligation in respect of such transferred liabilities forming a part

of the Demerged Undertaking 2.

3.3.4  Where any of the liabilities and obligations of the Demerged Company, as on the Appointed
Date, deemed to be transferred to the Second 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 Second Resulting
Company, all loans raised and used and all liabilities and obligations incurred by the
Demerged Company forming part of the Demerged Undertaking 2 after the Appointed Date
and prior to the Effeclive Dale, shall also without any further act or deed be and stand
transferred to the Second Resulting Company and shall become the liabilities and obligations
of the Second Resulting Company which shall meet, discharge and satisfy the same to the

exclusion of the Demerged Company.

3.3.5 The provisions of this clause shall operate notwithstanding anything to the contrary contained
in any instrument, deed or wriling to which the relevant liability or obligation relates or the
terms of sanction or issue of any secutity document, all of which instruments, deeds or wrilings
shall stand modified and/or superseded by the foregoing provisions.

3.3.6 For the avoidance of doubt, it is hereby clarified and agreed that no liabilities and obligations
forming a part of the Remaining Business shall be transferred or assumed by the Second
Resulting Company and the Demerged Company shall be responsible in relation to meeting
or discharging such liabilities or obligations.

Where there is any question as to the matier of whether any liability or obligation forms a part
of or pertains to the Demerged Underiaking 2, a decision of the Board of Directors of the
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Demerged Company taken on such matter prior 1o the Effective Date with due regard 1o the
background and rationale of this Scheme will be determinative.

3.4 LEGAL PROCEEDINGS

Upon the Scheme becoming effective, and with effect from the Appointed Date, all litigation,
arbitration and other proceedings of the Demerged Undertaking 2 shall be transferred / dealt

in the following manner:

3.41 All legal, taxation, arbitration or other proceedings (including before any stalutory or quasi-
judicial authority or tribunal) ('Proceedings’) by or against the Demerged Company, whether
pending on the Appointed Date or which may be instituted any time in future and in each case
relating to the Demerged Undertaking 2 shall be continued and enforced by or against the
Second Resulting Company after the Effective Date 1o the exient legally permissible. To the
extent, such proceedings cannot be taken over by the Second Resulling Company, the
proceedings shall be pursued by the Demerged Company as per the instruction of and entirely
at the cost of the Second Resulting Company.

3.4.2 The Second Resulling Company undertakes to have all legal or other proceedings initiated by
or against the Demerged Company, referred to in Clause 3.4.1 above, transferred into its
name and to have the same continued, prosecuted and enforced by or against the Second
Resulting Company as the case may be, to the exclusion of the Demerged Company, after
the Effective Date. In the event that the Demerged Company is required to be joined as a
necessary party in any such proceedings, Demerged Company shall be added as a necessary
party to enable the Second Resulting Company to prosecute / defend such proceedings and
Second Resulting Company shall reimburse and indemnify the Demerged Company against
all costs, liabllities and obligations incurred by the Demerged Company, if any, in respect

thereof.

3.43 Al legal, taxation, arbitration or other proceedings (including before any statutory or quasi-
judicial authority or tribunal) by or against the Demerged Company, whether pending on the
Appointed Date or which may be instituted at any time thereafter, and in each case relating to
the Aemaining Business shall be conlinued and enforced by or against the Demerged

Company.
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3.5 CONTRACTS, DEEDS AND OTHER INSTRUMENTS

Upon this Scheme becoming effective, and with effect from the Appointed Date, ail contracts,
deeds, approval, permils etc. of the Demerged Undertaking 2 shall be deemed transferred

/assigned and dealt in the following manner:

351 Al contracls, deeds, bonds, schemes, arrangements and other instruments, if any, of
whatsoever nature and relating to the Demerged Undertaking 2 to which the Demerged
Company is a party or to the benefit of which the Demerged Undertaking 2 may be eligible,
and which are subsisting or having effect immediately before the Effective Date, shall be in
force and effect against or in favour of, as the case may be, the Second Resuiling Company ,
and may be enforced as fully and effectually as if, instead of the Demerged Company, the
Second Resulling Company had been a party or beneficiary or oblige thereto.

352  Without prejudice to the other provisions of the Scheme and notwithstanding that the vesting
of the Demerged Undertaking 2 with the Second Resulting Company occurs by virlue of the
Scheme itself, the Second Resulting Company may, at any lime after the coming into effect of
this Scheme in accordance with the provisions hereof, if so required, under any law or
otherwise, execute deeds, wrilings, confirmations, novation, tripartite agreements,
declarations, or other documents with, or in favour of any party to any contract or arrangement
to which the Demerged Company is a parly or any writings as may be necessary to be
executed merely in order to give formal effect to the above provisions. The Second Resulting
Company, shall under the provisions of this Scheme, be deemed to be authorized 10 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 lo above on the par of the

Demerged Company 1o be carried out or performed.

353 For avoidance of doubt and without prejudice to the generality of the foregoing, it is clarified
that upon coming into effect of the Scheme, on the Appointed Date, all consents, permissions,
licenses, cerlificate, authorities given by, issued to or executed in favour of the Demerged
Company in relation to the Demerged Undertaking 2 shall stand transferred to and vested in
the Second Resulling Company as if the same were originally given by, issued to or executed
in favour of the Second Resulting Company, and the Second Resulting Company shall file the
relevant intimations, if any, for the record of the statutory authorities who shall take them on
file, pursuant to the Scheme coming into effect and the rights and benefits under such
consents, permissions, licenses, certificaies elc., shall be available to the Second Resulting
Company . Any registration fees, charges etc. paid by the Demerged Company in relation to
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the aforementioned consents, permissions, licenses, approvals, certificales, clearances and
authorities, shall deemed to have been paid by the Second Resulting Company.

354 ltis clarified that if any contract, deed, bond, agreements, scheme, arrangements, or other
instruments of whatsoever nature in relation to the Demerged Undertaking 2, 1o which the
Demerged Company is a party cannot be transferred 1o the Second Resuiting Company for
any reason whatsoever, the Demerged Company shall hold such contract, deed, bond,
agreements, scheme, arrangements, or other instruments of whatsoever nalure in trust for the

benefit of the Second Resulting Company.

3,55 In pursuance of the Scheme, Demerged Company and Second Resulting Company shall
agree to execule suitable agreements, deeds, affidavits, consent letlers, power of attomay,
applications and other documents and enter into such arrangements as may be required for

giving effect to this Scheme.

3.6 EMPLOYEES
Upon this Scheme becoming effective:

361 All the employees of the Demerged Company, who are predominantly employed in the
Demerged Undertaking 2 {the “Employees"), shall stand transferred to the Second Resulting
Company on terms and conditions not less favorable than those on which they were engaged
by the Demerged Company {including in relation to the level of remuneration and contractual
and statutory benefits, incentive plans, terminal benefils, gratuity plans, provident plans,
superannuation plans and any other retirement benefits) without any interruption in service as
a result of transfer of the Demerged Undertaking 2 of the Demerged Company to the Second

Resulting Company.

362 The Second Resulting Company agrees that the services of all the Employees in relation to
Demerged Undertaking 2 prior {o the transfer, as aforesaid, shall be taken into account for the
purpose of the benefit to which the said Employees may be eligible, including in relation to the
level of remuneration and contractual and statutory benefils, incentive plans, terminal benefits,
graluity plans, provident plans, superannuation plans and any other retirement benefits and
accordingly be reckoned therefore from the date of their respective appointment in the

Demerged Company.

3.6.3 The existing provident fund, gratuity fund and pension and/or superannuation fund trusts, if
any, of which the Employees of the Demerged Company, in relation to Demerged Undertaking
2, being transferred under clause 3.6.1 to the Second Resulting Company, are members or
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beneficiaries as on the Appointed Date, along with the accumulated contributions therein till
ihe Effective Date, shall with the approval of the concemed authorities if so required, be
transferred to and continued without any break, to be administered by the Second Resulling
Company for the benefit of such Employees on the same terms and conditions. Accordingly,
the balances in the provident fund, gratuity fund and pension and/or superannuation fund, if
any, pertaining to the said employees of the Demerged Company, and at the direction of the
Second Resulting Company, shall either be continued as separate funds of the Second
Resulting Company for the benefit of such Employees or be transferred to and merged with
the similar funds of the Second Resulting Company. In the event that the Second Resutting
Company does not have ils own funds in respect of any of the above, the Second Resulling
Company, may subject to the necessary approvals and permissions, continue to contribute to
the relevant funds of the Demerged Company, until such time that the Second Resulting
Company creates its own funds/ arrangements at which time the funds and the investments
and contribution pertaining to the concerned Employees shall be transferred to the funds
created by the Second Resulling Company.

36.4 For the avoidance of doubt, it is hereby clarified and agreed that all liabilities, obligations or
claims, in connection with any current or former officer or employee of the Demerged
Company, other than the Employees, shall not transfer to or vest in the Second Resulting
Company and the Demerged Company shall be responsible in relation to meeling or
discharging such liabilities or obligations or claims.

365 Where there is any question as to the matter of whether any employee forms a part of the
Demearged Undertaking 2 or Remaining Business, a decision of the Board of Directors of the
Demerged Company taken on such matter prior to the Effective Date with due regard 1o the
background and rationale of this Scheme will be determinative.

3.7 TAXES
Upon this Scheme becoming effective and with effect from Appointed Date:

3.7.1 itis clarified that all the direct and indirect taxes, duties, cess or any other like payment payable
by the Demerged Company, relating to the Demerged Undertaking 2, including all advance
tax payments, tax deducted at source or any refunds/ credits/ claims ralating thereto shall for
all purpose, be treated as advance tax payments, tax deducted at source or refunds/ credits/
claims, as the case may be, of the Second Resulting Company. It is specifically provided that
if the Demerged Company or their successor(s) receive any refunds/ credils in respect of the
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Demerged Undertaking 2, the same shall be on the behalf of and as a trustee of the Second
Resulting Company and the same shall be refunded to the Second Resulting Company.
Accordingly, upon this Scheme becoming gffective, the Demerged Company and Second
Resulling Company 2 are expressly permitted to revise and file their respective Income Tax
Returns including tax deduction at source certificates, goods and service tax return(s) and
other such tax retums, for the period commencing on and from the Appointed Date and to
claim refund/credit, pursuant to the provisions of this Scheme.

3.72 Al Taxes of any nature, dulies, cesses, un-availed credils, exemplions, margin money,
retention money, deposits with Govemmental Authorities, other deposits and benefits of
carried forward losses and other statutory benefits, including in respect of income tax
{including MAT Credit remaining after utilization of the Demerged Company), VAT, sales tax,
service tax, goods and service tax (including unutilized input tax credit), etc. or any other like
payment or deductions made by the Demerged Company in relation to the Demerged
Undertaking 2 1o any Governmental Authorities such as goods and service fax etc. or any tax
deduction / collection at source, tax credits under the applicable direct and indirect Tax Laws,
relating to the period after the Appointed Date up to and including the Effective Date, shall be
deemed to have been on account of or paid by the Second Resuiting Company, without any

further act and deed.

3.7.3  Upon this Scheme becoming effective, any tax deducted at source (TDS) deposited, TDS
centificates issued or TDS returns filed by the Demerged Company pertaining to the Demerged
Undertaking 2 shall continue to hold good as if such TDS amounts were deposited, TDS
cerlificates were issued and TDS retumns were filed by the Second Resulting Company and all
deductions otherwise admissible to the Demerged Company pertaining to the Demerged
Undentaking 2 including payment admissible on aclual payment or on deduction of appropriate
taxes or on payment of tax deducted at source (such as section 43B, section 40, section 40A
etc. of the Income-tax Act) shall be eligible for deduction to the Second Resulting Company.

3.7.4  The obligation for deduction/collection of tax at source on any payment made by or to be made
by the Demerged Company pertaining to the Demerged Undertaking 2 under the Income-tax
Act, goods and service tax laws, or other applicable direct and indirect tax laws and/or
regulations dealing with taxes, duties or levies shall be deemed to have been made and duly

complied with on behalf of the Second Resulling Company.

3.7.5 Al the expenses incurred by the Demerged Company and the Second Resulting Company in
relation to this Scheme, including stamp duty expenses, if any, shall be allowed as deduction
to each of the Demerged Company and the Second Resulting Company in accordance with
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Section 35DD of the Income-tax Act over a period of 5 years beginning with the previous year
in which this Scheme becomes effective.

3.8 ENCUMBRANCES

3.8.1 The transfer and vesting of the Demerged Undertaking 2 under Clause 3.1 above, shall be
subject to the existing securities, charges and morigages, if any in relation to the liabilities of
the Demerged Undertaking 2 transferred by the Demerged Company.

3.82 In so far as the assets comprised in the Demerged Undertaking 2 are concemed, the exisling
securities, morigages, charges, encumbrances or liens, if any, over or in respect of any of the
assets or any part thereof or charge over such assels relating to any loans or borrowing of the
Demerged Company, shall without any further act or deed, be released and discharged from
the same and shall no longer be available as security in relation to those liabilities retained in

the Demerged Company.

3.83 In so far as the assels retained in the Demerged Company are concemned, the security over
such assets, to the extent they relate to the liabilities transferred under Clause 3.3 above,
shall, without any further act, instrumeni or deed be released and discharged from such
security. The absence of any formal amendment which may be required by a lender or a third
party in order to effect such release shall not affect the operation of the foregoing sentence.

3.9 SAVING OF THE CONCLUDED TRANSACTIONS

3.9.1 The transfer and vesting of the assets, liabilities and obligations of the Demerged Undertaking
2 as per this Scheme and continuance of the proceedings by or against the Second Resulling
Company under Clause 3.4 hereof shall not affect any transactions or proceedings, already
completed by the Demerged Company on or before the Appointed Date to the end and intent
ihat the Second Resulting Company accept all acts, deeds and things 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 Second Resulling Company.

3.10 BUSINESS AND PROPERTY IN TRUST FOR THE SECOND RESULTING COMPANY

3.10.1 With effect from the Appointed Date and up to and including the Effective Date, the Demerged
Company shall be deemed o have been carrying on all the business and activities relating to

Page 37 of 46
For Khanna Baper Mills Ltd. Ly S
For Khanna Fiber Pvt. Lid. ealty Pvi. Lid.
h. Signatory
e v AN A s M ar

Director
irector



the Demerged Undertaking 2 for and on account of and in trust for the Second Resulling
Company.

3.40.2 Al cash, receivables and profits accruing to the Demerged Company or losses arising or
incurred (including the effect of taxes if any thereon) after the Appointed Date and up to and
including the Effective Date, relating to the Demerged Undertaking 2 shall for all purposes, be
treated as cash, receivables, profits or losses, as the case may be, of the Second Resulting
Company. Also from the Appointed Date up fo the Effective Date any appreciation in or
accretion or entitlement 1o the Demerged Undertaking 2, by virtue of a dividend or issue of
shares, bonus, capital reorganization or otherwise pursuant to a Scheme of Amalgamation or
Arrangement undertaken by the investee companies whose shares, units, etc. form a part of
the assels of the Demerged Undertaking 2 of the Demerged Company, as the case may be
shall be deemed to have also been issued, transferred and vested in the Second Resulting

Company by virlue of this Scheme.

3.10.3 The Demerged Company hereby confirms that it has and shall continue up 1o the Effeclive
Date, to preserve and carry on the Demerged Undertaking 2, in the ordinary course as a going
concern, consistent with past practices and with reasonable diligence and business prudence
and it will not, without prior consultation with the Second Resulting Company, alienate, charge,
or otherwise deal with or dispose or suspend business operation pertaining to the Demerged
Undertaking 2 or any part thereof (in each case, except in the ordinary course of business) or
undertake substantial expansion of the Demerged Undertaking 2, other than expansions which
have already commenced prior to the Appointed Date.

3.11 CONSIDERATION

3.11.1  Upon effectiveness of this Scheme and in consideration for the transfer of the Demerged
Undertaking 2 of the Demerged Company into the Second Resulling Company, the Second
Resulting Company shall, without any further act or deed, issue and allot to each member of
the Demerged Company whose name is recorded in the register of members as on Record
Date (or 1o their respeclive heirs, executors, administrators or other legal representatives or

the successors-in-tille, as the case may be), the following equity shares:

“1 equity share of face value INR 10 (Ten) each of such class as may be delermined by the
Board of Direciors of the Second Resulting Company for every 106 equily shares held in the
Demerged Company by the shareholders of the Demerged Company on the record date”

ltis clarified that no cash consideration shall be paid by the Second Resulting Company to the
Demerged Company or its shareholders.
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311.3

3.11.4

3.11.5

3.11.6

Any fractional entitlement arising out of the issue and allotment of the shares issued by the
Second Resulting Company pursuant to clause 3.11.1 above, shall be rounded up to the next
integer and be issued free from all liens, charges, equitable interests, encumbrances and other

third-party rights of any nature whatsoever.

The equity shares fo be issued and allotted pursuant o clause 3.11.1 shall in all respects, rank
pari-passu in all respect, including dividends, with the existing equily shares of the Second

Resulling Company.

The shares to be issued and allotted in terms hereof will be subject to the Memorandum and
Articles of Association of the Second Resulting Company and shall be deemed fo be in
compliance with the Act, and other notifications, guidelines issued by the stalutory/regulatory

authorities in India.

Approval of this Scheme by the shareholders shall be deemed to be the due compliance of
the provisions of Section 62(1)(c) of the Act and the other relevant and applicable provisions
of the Act for the Issue and allotment of equity shares by the Second Resulling Company to
the shareholders of the Demerged Company, as provided in this Scheme, and no separale
resolution under the Act would be required to be passed.

Upon the Scheme becoming effective and upon Issue of equity shares by the Second
Resulting Company in accordance with Clause 3.11.1 above, the existing equity shares of the
Second Resulting Company held by the Demerged Company and its nominees, as on the
Record Date shall, without any application or deed or payment, stand cancelled. Furthermore,
the Second Resulling Company shall not be required to add the words “and reduced” as a
suffix to its name consequent upon such reduction.

It is hereby expressly clarified that the consent of the shareholders and the secured and
unsecured creditors to the Scheme shall be deemed fo be sufficient for the purposes of
effecting the above reorganization in the issued and paid-up equity share capital of the Second
Resulting Company, resutting in a reduction in the equity share capital of the Second Resuliing
Company, and no further resolution would be required to be separately passed or taken.

The said cancellation of investment held by the Demerged Company in the Second Resulting
Company and the said reduction in the share capial of the Second Resulting Company shall
be eflected as an integral part of the Scheme and the order of the NCLT sanctioning the
Scheme shall be deemed to be an order under section €6 of the Act confirming the reduction
and no separate sanction under section 66 of the Act will be necessary.

Khanna P Milts Ltd.
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312  ACCOUNTING TREATMENT

On efectiveness of the Scheme and with effect from the Appointed Date, subject to the
compliance with the provisions of Section 2(19AA) of the Income-tax Act, the Demerged
Company and the Second Resulting Company shall account for the scheme in their respective
books of account financial statements in accordance with applicable Indian Accounting
Standards (Ind AS) notified under the Companies (Indian Accounting Standards) Rules, 2015,
and generally accepted accounting principles in India as amended from time to time including

as provided herein below:
3421 IN THE BOOKS OF THE DEMERGED COMPANY

(a) The aggregate book value of all assets and liabilities forming part of the Demerged
Undertaking 2 transferred pursuant to this Scheme from the Demerged Company to the
Second Resulting Company shall be reduced from the aggregate book value of assels
and liabilities respectively as appearing in the books of the Demerged Company at the
close of the business day immediately preceding the Appointed Date.

{(b) By virlve of the reduction in equity share capital specified under Clause 3.11.6, the
Demerged Company shall derecognise the carrying amount of its investments in the
equity shares in the Second Resulting Company.

{(c) Allinter-company assets and liabilities i.e., invesiments, loan and advances or payables
or receivables or arrangement of any kind, held inter-se, if any, between the Demerged
Company and the Second Resulting Company relating to the Demerged Undertaking 2
shall stand cancelled and there shall be no further obligation/outstanding in that behalf.

(d) The excess/deficit, if any of the aggregate of the book value of assets over the book
value of liabilities forming part the Demerged Undertaking 2 transferred under this
Scheme after taking into consideration the amount of investments cancelled under
Clause 3.12.1 (b), and the effect of elimination of balances as mentioned under Clause
3.12.1 (c), shall be adjusted with the Retained Earnings of the Demerged Company.

3122 IN THE BOOKS OF THE SECOND RESULTING COMPANY

(a) The Second Resulting Company shall record the assets and liabilities, forming pant of
the Demerged Undertaking 2 transferred to and vested in it pursuant to this Scheme, at
their respective book values thereof as appearing in the books of the Demerged
Company al the close of the business day immediately preceding the Appointed Date.
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(b) The Second Resulting Company shall credit lo its share capital account in its books of
accounts the aggregate face value of the equity shares issued by it 1o the members of
the Demerged Company pursuant to clause 3.11.1.

{¢) Allinter-company assets and liabilifies i.e., investments, loan and advances or payables
or receivables or arrangement of any kind, held inter-se, if any, between the Demerged
Company and the Second Resulting Company relating to the Demerged Undertaking 2
shall stand cancelled and there shall be no further obligation/outstanding in that behaif.

(d) The excess, if any, of the aggregate of the book value of the assets over the aggregate
of the book value of liabilities forming part of the Demerged Undertaking 2 transferred
pursuant to this Scheme and the amount credited to the share capital account as per
clause 3.12.2(b), as reduced by the amount of share capital cancelled pursuant to
clause 3.11.6, and, after giving effect to cancellation of inter-company assets and
liabilities as per clause 3.12.2(c), shall be credited to the capital reserve account.
However, where the amount credited to the share capital account as per clause
3.12.2(b), as reduced by the amount of share capital cancelled pursuant o clause
3.11.6, is higher than the aggregate of the book value of assets over ihe aggregate of
the book value of liabilities forming part of the Demerged Underiaking 2 transferred
pursuant to this Scheme, after giving effect to cancellation of inter-company assets and
liabilities and liabilities as per clause 3.12.2{(c), the difference shall be adjusted first in
the retained earnings 1o the exteni available and the balance if any shall be recognised
in a separate account appropriately titled,

REMAINING BUSINESS OF THE DEMERGED COMPANY

The Remaining Business and all the assets, liabiliies and obligations pertaining thereto, shall
continue to belong to and be vested in and be managed by the Demerged Company.

All legal or other proceedings by or against the Demerged Company under any slatute,
whether pending on the Appointed Date or which may be instituted in future whether or not in
respect of any matter arising before the Effective Date and relating to the Remaining Business
(including those relating to any property, right, power, liability, obligation or duties of the
Demerged Company in respect of the Remaining Business) shall be continued and enforced
by or against the Demerged Company. The Second Resulting Company shall in no event be

r Mills Ltd.

uth. Signatory
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responsible or liable in relation to any such legal or other proceedings by or against the

Demerged Company.
3.13.3 With effect from the Appointed Date and up to and including the Effective Date:

(a) The Demerged Company shall carry on and shall be deemed to have been carrying
on all business and aclivities relating to the Remaining Business for and on its own
behalf.

(13)] All profits and income accruing or arising to the Demerged Company, and any cost,
charges, losses and expenditure arising or incurred by it (including taxes, if any,
accruing or paid in relation to any profits or income) relaling to the Remaining
Business shall, for all purposes, be treated as and be deemead to be the profits income,
losses or expenditure, as the case may be, of the Demerged Company, and

{c) All employees relatable to the Remaining Business shall continue 1o be employed by
the Demerged Company and the Second Resulting Company shall not in any event
be liable or responsible for any claims whatsoever regarding such employees.

313.4 On and from the Effective Date, and thereatter, the Demerged Company basis the instructions
received from the Board of the Second Resulling company shail be entitled to continue to carry
out ali operations of the Demerged Undertaking 2 on behalf of the Second Resulting Company
so far as may be necessary until the Second Resulling Company is able tp oblain all legal
permissions/ registrations required to carry out the business of the Demerged Undertaking 2
and transfer of rights and obligations of the Demerged Underlaking 2 to the Second Resulting
Company under this Scheme have been formally given effect to. For avoidance of doubt, it is
clarified that all such business operations shall be deemed to have been carried out on behalf
of the Second Resulling Company and shall be accounted for in the books of the Second

Resulting Company.
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411

4.2

4.21

422

4.2.3

PART IV

OTHER TERMS AND CONDITIONS

APPLICATION TO THE NCLT

Each of the Companies shall jointly make the requisite company applications/ petitions under
sections 230 to 232 of the Act and other applicable provisions of the Act 1o the NCLT, under
whose jurisdiction the registered office of the Demerged Company and the Resulting Company

is situated, for seeking sanction of this Scheme.
MODIFICATION OR AMENDMENT TO THE SCHEME

The Demerged Company, First Resulting Company and Second Resulling Company, through
their respective Board of Directors or any Committee constituted by their respective Boards
may asseni to any modifications/amendments to the Scheme as they deem fit (including
modification in the Appointed Date) or 1o any condilions or limitations that the NCLT and/or
any other authority may deem fit to direct or impose or which may otherwise be considered
necessary, desirable or appropriate by them. The Companies shall authorize their respective
Boards of Direclors or any Commitiee constituted by them to take all such sieps as may be
necessary, desirable or proper to resolve any doubts, difficulties or questions whether by
reason of any directive or orders of any other authority or otherwise howsoever arising out of
or by virtue of the Scheme or implementation thereof andfor any matter concerned or

connecled therewith.

Further it is clarified that the initial consent of the shareholders and creditors of the Companies
to this Scheme shallin itself be desmed to be sufficient to authorize the operation of the Clause
4.2.1 and any subsequent alteration in the manner provided above woutd not require a fresh

note of cansent from the stakeholders.

If any part of this Scheme is held invalid, ruled illegal by any court of competent jurisdiction,
or becomes unenforceable for any reason, whatsoever, whether under present or future laws,
then it is the intention of the Companies that such part shall be severable from the remainder
of this Scheme and this Scheme shall not be affected thereby, unless the deletion of such part
shall cause this Scheme to become materially adverse lo either of the Companies in which
case the Companies shall attempt to bring about a modification in this Scheme, as will best
preserve for the Companies the benefits and obligations of this Scheme, inciuding but not

limited to such part.
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4.3 CONDITIONALITY OF THE SCHEME
4.3.1 This Scheme is subject to the following conditions precedent:

(@ The approval by the requisite majorities of each class of shareholders and credilors
(including but not limited 1o secured and unsecured) of the Demerged Company, First
Resulting Company and the Second Resulting Company as directed by the NCLT under
Sections 230 to 232 of the Act.

(b) The requisite sanction or approval of the authorities concerned being obtained and
granied in respect of any of the matters for which sanclion or approval being required.

{¢) The requisite sanction or approval of the NCLT in respect of this Scheme being duly and
validly obtained; and

(d) The certified or authenticated copy of the order of the NCLT sanctioning this Scheme
being filed with the relevant Registrar of Companies;

4.4 REVOCATION, WITHDRAWAL OF THIS SCHEME

441  Subject 1o the order of the NCLT, the Board of Directors of the Companies shall be entitled 1o
revoke, cancel, withdraw and declare this Scheme or any part of the Scheme of no effect at
any stage if: (i) this Scheme is not being sanclioned by the NCLT or if any of the consents,
approvals, permissions, resolutions, agresments, sanctions and condilions required for giving
effect to this Scheme are not obtained or for any other reason; (ii) in case any condition or
alteration imposed by the NCLT, shareholders of the Companies or any other autharity is not
acceptable to the Board of Direclors of the Companies; {iii) the Board of Directors of the
Companies are of view that the coming into effect of this Scheme in lerms of the provisions of
this Scheme or filing of the drawn up order with any Governmental Authority could have
adverse implication on all or any of the Companies. On revocation, withdrawal, or cancellation,
this Scheme or any part of the Scheme shall stand revoked, withdrawn, cancelled and be of
no effect and in that event, no rights and liabilities whatsoever shall accrue to or be incurred
inter se between the Companies or their respective shareholders or creditors or employees or
any other person, save and except in respect of any act or deed done prior thereto as is
contemplated hereunder or as to any right, liability or obligation which has arisen or accrued
pursuant thereto and which shall be governed and be preserved or worked out in accordance
with the applicable law and in such case, each party shall bear its own costs unless otherwise

mutually agreed.
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442 The non-receipt of any sanctions or approvals for transfer of a particular asset or liability
forming part of the Demerged Undertaking 1 and Demerged Undertaking 2, shall not affect
the effectiveness of this Scheme, if the Board of Directors of the Companies so decide.

4.43 No person claiming to have acted or changed his position in anticipation of this Scheme taking
effect, shall get any cause of action against any of the Companies or their directors or ofticers,
if this Scheme does not take effect for any reason whatsoever, or is withdrawn, amended or

maodified for any reason whatsoever.

4.5 EFFECT OF NON RECEIPT OF APPROVAL

4.5.1 In the event of the Scheme nol being sanctioned by the NCLT, this Scheme shall siand
revoked, cancelled and be of no effect, save and except in respect of any act or deed done
prior thereto as is contemplated hereunder or as 10 any rights and/ or liabifities which might
have arisen or accrued pursuant thereto and which shall be governed and be preserved or
worked oul as is specifically provided in the Scheme or as may otherwise arise in law and
agreed between the respective pariies to this Scheme. In such an event, Demerged Company
shall bear the entire cost, charges and expenses in connection with this Scheme unless

otherwise mutually agreed.

4.6 MISCELLANEOQOUS

4.6.1 In case any doubt or difference or issue shall arise between eilher of the Companies or any of
their shareholders, creditors, employees and/or persons entitied to or claiming any right 1o any
shares in the said Companies, as 1o the construction of this Scheme or as to any account,
valuation or apportionment to be taken or made in connection herewith or as to any other
aspecis conlained in or relating to or arising out of this Scheme, the same shall be amicably
seltled between the Board of Direclors of the above mentioned Companies respectively, and
the decision arrived at therein shall be final and binding on all concerned.

4.7 COST, CHARGES AND EXPENSES

471 Al costs, charges, taxes including dulies, levies and all other expenses, if any, arising out of
or incurred in preparing, carrying out and implementing this Scheme and matters incidental
therato shall be borne and paid by KPML, as deem fit except relevant stamp duty charges,
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registration charges, mutation charges and all incidental costs and expenses thereto in relation
to Demerged Undertaking 2 shall be borne by GRPL.

4.8 PERMISSION TO RAISE CAPITAL

4.8.1 Notwithsianding anything contained in this Scheme and subject to Applicable Law, until this
Scheme becomes effective, the Demerged Company shall have the right to raise funds and/
or capital by issuance of shares and/ or debentures or any other instruments, for the efficient
functioning of the business of the Demerged Company or for any other purpose including for
purposes of refinancing, repayment, conversion or prepayment of any loans.
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