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NATIONAL COMPANY LAW TRIBUNAL
AMARAVATI SPECIAL BENCH

CP (CAA)/5/230/AMR/2023
Connected with
CA (CAA)2/230/AMIR/2023

In the matter of Section 230 to 232 of the Companies Act, 2013
AND o
In the matter of Scheme of Arrangement of between MANGAL
INDUSTRIES LIMITED (Démerged Company) and AMARA RAJA
BATTERIES LIMITED (Resulting Company) (having its registered
offices in Andhra Pradesh)

BETWEEN:

Mangal Industries Limited,
(CIN: U15122AP1990PLC011932)
Registered office at:
Renigunta, Chuddapah Road,
. Karakambadi, Tirupati,
Andhra Pradesh -517520
Represented by its Company Secretary
Mr.P.Ravi Kumar
... 1% Petitioner/ Demerged Company

AND

Amara Raja Batteries Limited,
CIN: L31402AP1985PLC05305
Registered office at:
Renigunta, Chuddapah Road,
Karakambadi, Tirupati,
Andhra Pradesh -517520
Represented by its Comipany Secretary
Mzi.Vikas Sabharwal
... 2" Petitioner/Resulting Company

Orders pronounced on: 10.01.2024
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CP {CAAYS230/AMR/2023 Connected with
CA (CAAY2/230/AMR/2023

CORAM

SHRI RAJELY BHARDWAJ, MEMBER (JUDICIAL)

SHRI SANJAY PURI; MEMBER (TECHNICAL)

Appearance:

For the Petitioners : M. S. Ravi, Sr. Advocate

'ORDER
(Per: Bench)

1. The present Joint Company Pectition has been filed by M/s. Mangal
Industries Limited, Demerged Company (1% Petitioner) and
M/s.Amara Raja Batteries Limited, Resulting Company (2™
Petitioner) under Sections 230 to 232 of the Companies Act, 2013
and other applicable provisions of the Compromises,
Arrangements and Amalgamations) Rules, 2016 seeking for
sanctioning of the Scheme of Arrangement (the Scheme for short)

between the respective companies.

2. The Demerged Company and Resulting Company registered
Qfﬁces are situated in the state of Andhra Pradesh and therefore, it

is within the jurisdiction of this Tribunal,

3. The Petitioner Companies have jointly filed the first motion

application bearing CA(CAA)/2/230/AMR/2023 before this

Tribunal seeking for:
1) to dispense with convening the meeting of the Equity

Shareholders and Secured Creditors of the 1% Pelitioney;

S_CI/,— Sdl [~
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CP (CAAYS230/AMR2023 Connected il
: CA (CAAY2/230/AMR/2023

ii)  to convene and hold the meeting of Unsecured Creditors
of the 1* Petitioner/Demerged Company; and

iii)  to convene and hold the meeting of Unsecured Creditots
and Equity Sharcholders of the 2™ Petitioner/Resulting

Company,

The first motion application was disposed of by order
dated 09.02.2023, the meetings of Bquity Shareholders and
Secured Creditors of the 1% Petitioner Company were
dispensed with for the reasons mentioned in the aforesaid
order. The meetings of unsecured creditors of the 1%
Petitioner and unsecured creditors and equity shareholders of
the 2" petitioner were to be convened on 12.04.2023 for

which the chairpersons and scrutinizers wete also appointed.

4. Brief facts leading to the filing of the present case are as follows:

1. M/s. Mangal Industries Limited (CIN:
U15122AP1990PLCO011932), 1%  Petitioner/Demerged
Company was incorporated on 09.11.1990 under the
Companies Act, 1956 in the name and style of Harsha
Electronics Private Limited and further the Central
Government approved vide letter
No.RAP/Sec.17/11932/2004, dated 21.10.2014, changed its
name to Mangal Precision Products Private Limited and the
status of the company was chahged from Private Limited to

Public Limited on 19.03.2009. Subsequently, the 1

Si|- S -
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1.

Sd [

CP (CAA)Y/5/230/AMR/2023 Connacted wilh
CA (CAAY2RIV/AMEI2023

Petitioner Company name was changed to Mangal Industries
Limited on 30.07.2012. The Authorized Share Capital as on
31.03.2022, was Rs.15,00,00,000/-, divided into 1,50,00,000
equity shares of Rs.10/- each. The issued, subscribed and
paid-up share capital is Rs.13,90,38,770/- divided into
1,39,03,877 equity sharés of Rs.10/- each. The main objects
of the Company are to caity on the busimess of manufactures,
producers, assemblers, dealers, importers, eéxporters,
stockists, distributors, agents or otherwise deal in storage
batteries used in industries, railways, posts & telegraphs,
navigation, ships army tanks, mining, power plants,
automobiles and other industrial, commercial purposes and in
manufacture of dry Batteries? button batteries, battery plates,
battery separators, battery containers, cells, lids and battery
components, and voltage regulators, laminations for
transformers, U.P.S systems, chargers, inveitors, etc., and

other allied activities.

M/s. Amara Raja Batteries Limited, 2° Petitioner/Resul ting
Company was initially incorporated on 13.02.1985 as a
Private Limited Company and the status of the company was
changed from Private Limited to Public Limited on
08.11.1990. Subsequently, the 2™ Petitioner name was
changed to Amara Raja Batteries Limited. The Authorized
Share Capital as on 31.03.2022, was Rs.20,00,00,000/-,
divided into 20,00,00,000 equity shares of Rs.1/- each. The

sd 1
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iv.

CP (CAA)/3/230/AMR/2023 Conngeted with
CA (CAAY2/230/AMR/2023

issued, subscribed and paid-up share capital is
Rs.17,50,28,500/- divided into 17,50,28,500 equity shares of
Rs.1/- each. The main objects of the Company are to camry
on the business of manufactures, producers, assemblers,
dealers, importers, exporters, stockists, distributors, agents or
otherwise deal in storage batteries used in industiies,
railways, posts & telegraphs, navigation, ships army tanks,
mining, power plants, automobiles and other industrial,
commercial purposes and in manufacture of dry batteries,
button batteries, battery plates, battery separators, battery
containers, cells, lids and other battery co;nponents, etc., and

other allied activities.

Accordingly, pursuant to the Scheme, the plastic component
for Battery business will be demerged into the Resulting
Company and the Demerged Company would continue to run
and opeyrate the Retained business. The Scheme is being
proposed with a view to simplify the existing operations
bétween both the Petitioner Companies in order to increase

efficiencies.

According to the Petitioner Companies, the Scheme of
Arrangement (Demerger) of the Petitioner Companies would
help with a unified approach on supply chain management
and consequent synergies leading to optimization of
resources  utilization, reduced operational, logistics,

supervisory and overliead/utilities costs, reduce dupl {cation

Sdy =
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CP (CAAY/S/230/AMR/2023 Connceted with
CA (CAAV2/230/AMR/2023

of administrative efforts and better procurement policies and
prices, for the Resulting company and covers in the facilities
of Demerged Undertaking, thereby stabilizing the
procurement process and adding further synergies in the
combined business. The Board of Directors of both the
Petitioner Companies have considered it desirable and
expedient to demerge the Demerged Undertaking of the 1%
Petitioner Company and vest the same with the 2™ Petitioner
Company. Such demerger is expected to be in the best interest
of both companies, their respective shareholders, creditors,

employees and other stakeholders.

The Board of Directors of both the Petitioner Companies, in
their rospective Board Meetings held on 26.09.2022 have
approved the Scheme of Arrangement with appointed date as
01.04.2022, subject to the approval of their shareholders and

creditors.

28 No investigation or proceedings have been instituted or are
pending in relation to both the Petitioner Companies. The
NSE and BSE have issued observation letlers respectively
giving in-principle approval to the demerger of the Demerged
Undertaking of the 1% Petitioner Company into the 2™

Petitioner Coiripany.

Sdy__
Sd 1-
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CP (CAAYSI230/AMIV2023 Connecled with
CA (CAAY2/230/AMR/2023

5. As per Chairperson Ms. Manoranjani report dated 18.04.2023, the
scheme has been unanimously approved by the unsecured
creditors of the 1% Petitioner Company with 100% voting,
Chairperson Mr. Naresh Kumar report dated 18.04.2023, the
Scheme has been unanimously approved by the Unsecured
Creditors of the 2™ Petitioner Company with 100% voting -and
another Chairperson Mr. M.Parameswara Reddy, i‘epo_n dated
19.04.2023, the Scheme has been approved by the equity
shareholders of the 2% Petitioner Company with 98.19%. The
scheme of arrangement was approved by the bodid of directors and

othets.

6. In the second motion proceedings, certain directions were issued
by this Tribunal yide order dated 28.06.2023 and the same were
complied by filing a memo by daity No.6209 dated 28.08.2023.
The natice of hearing was published in Business Line (English
Daily) and Benadu (Telugu Daily) on 05.07.2023. It has also stated
in the memo that the copies of notices were served upon the (a)
Regional Director (SER), Hyderabad, MCA; (b) Registrar of
Companies, AP, MCA, (¢) Income Tax Department by way of
hand delivery and also sent notices to NSE and BSE on 11.07.2023
and all the acknowledgment recéipts evidencing the delivery of

notices are also attached to the memo.

L il
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CP (CAAYS/230/AMTU2023 Conneetéd with

CA (CAAY/230/AMR2023

7. The Regional Director (RD) filed his first report by dairy no.6211
dated 28.08.2023 and raised the following objections and the

Petitioner Companies replied to the same as detailed below:

S.No.

RD’s Observations

Reply of the Petitioner
Companies by way of
affidavit

As per Auditor’s
Certificate dated
30.09.2022 and also as per

the

the reply of the resulting
there are no

for

Company.

company,
secured  creditors
Resulting
However, as per MCA
data; there exists an open
charge for a sum of
Rs.118,00,00,000/~. In
this regard, the Resulting

Company may clarify the

The clarification for the
above mentioned open
charge was sought by the
learned RD and the same
was duly furnished by
submitting a ¢larification
letter datéd August 22,
2023.

same.
2 The  Directorate  has | Undertaking given by the

received  letter  dated [ Petitioner Companies:

03.08.2023 from the ROC,

Andhra  Pradesh by

pointing  oul  certain

observations as under:-

Sd L

sdi
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CP (CAA)/5/230/AMR/2023 Connected willy

the
Petitioner Companies to
its books of

Tribunal to ditect

preserve
accounts and papers and
records and shall not be
disposed of without the
prior penmission of the
Central Govemnment in
terms of Section 239 of

the Companies Act, 2013.

CA (CAAY2230/AMR/2023
(8) The Regional | The Petitioner
Director (RD) sought this { Companies given

undertaking to preserve
the books of accounts and
records of the Petitioner
Companies in terms of
Section 239 of the
Companies Act, 2013.

[b)  The
Director (RD) sought this

Regional

Tribunal to direct the
Petitioner Companies to
ensure statutory
of all

applicable laws and also on

compliance

sanctioning of the present

scheme the Petitioner
companies shall not be
absolved for any of its

statutory liabilities in any

manner.

The Petitioner
Companies given their
undertaking  that the
Petitioner Companies

comply with all statutory
requirements of
applicable laws. Further,
the Petitioner Companies
shall pot be absolved
statutory

from any

liabilities and  hereby

undertake to discharge

those liabilities as and

Sdi/=
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CP (CAAYS5/230/AMRI2023 Connected with

CA (CAAN2/230/AMR/202]

when demand to pay the

saime would arise.

(¢)The Regional Director
(RD) sought this Tribunal
to direct the Petitioner
Companies, involved in
the scheme to comply with
Rule 17(2) of Companies

(Compromise,
Asrangement and
Amalgamation)  Rules,

2013 with respect to filing
of order for confirmation
of scheme to be filed in
Form No.INC-28 with the
concerned office of RoC
by the Petitioner

Companies.

The Petitioner
Companies given their
undertaking that they
would comply with the
provisions of  the
Companies Act, 2013 and
file final order passed by
Hon’ble Tribunal in INC-
28 in accordance with
Rule [7 (2) of the
Companies (Comprises,
Arrangements and
Ammalgamations) Rules,
2016 for confirmation of
Scheme with the
concerned Registrar of
Companies Post  the

receipt of Final Order.

(d) The Regional Director
(RD) sought this Tribunal
to direct the Petitioner
Transferee Company to
file an application with

RoC indicating the revised

The Resulting Comparty
undertakes that if any
valid demand arises in
future with respect to the
Demerged Company (in

relation to the Demerged

S (-

Sd -
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CP (CAAYS230/AMR/2023 Connccied ith

CA (CAAV2/230/AMR/2023

[ authorised capital and | Undertaking) and
proof of paying prescribed | Resulting Company, the
fees due on revised capital | Resulting Company will
after setting of that fee [ pay such dues to the
already paid by Transferof | Income Tax Authorities
Companies. _ as per law,

3 The Regional Director | The Petitioner
(RD) sought this Tribunal | Companies given their
to direct the Petitioner | undertaking that they
Companies to furish an | would comply the same.
undertaking stating that
the transactions are at
arms length and complied
with the provisions of
section 188 of the Act. Itis
observed that as per the
latest balance sheet dated
31.03.2021, there are
related party transactions
during the last two years
in the Demerged and
Resulting Companies.

4 The Regional Director | The Statement of
(RD) sought this Tribunal | Accounts along with the
t6 direct the Petitioner | set of the Joint Company
Companies to make it as | Petition = were  also

& [-

Sd |-
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10.

CP (CAA)Y5/230/AMR/2023 Conneeled with

CA (CAAY22I0/AMR/Z023

part of the scheme to give
accounting treatment in
the books of the Petitioner
Companies  on  post
sanction of the scheme by
this  Tribunal. It is
observed that the scheme
is silent about details of
assets and liabilities with
their respective values of
the demerged company to
the resulting company on

approval of the scheme.

submitted  with  the
learned RD.
Subsequently, the
petitioner submitted a
copy of the Audited
Statement of Accounts of
the Demerged Company,
as at March 31, 2022, and
Jurie 30, 2022 certified by
the Statutory Auditors of
the Demerged Comparny,
cleéu‘ly bifurcating the

same for the Demerged

Undeitaking and the

Retained Business.

The Regional Director (RD), after considering the said réply by
the Petitioner, did not raise any furthet objection against accepting

the Scheme of Arrangement of the Petitioner Companies.

We have heard the Ld. Sr. Counsel for the Petitioner Companies

and perused the record.

Supreme Court in Miheer H. Mafutal V/s Mafatlal Industries Lid
JT 1996 (8) 205 while considering the scope of the jurisdiction of

the Company Court in respect of matters of sanction of the Scheme

Sd/-_
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CP (CAAYS230/AMR/2023 Connceted with
CA (CAA)2/230/AMR/2023

of Amalgamation as per the provisions of Section 391 read with

Section 393 of the Companies Act, 1956, observed as under:

“{t is commercial wisdom of the parties to the scheme who
have taken an informed decision about the usefulness and
propriety of the scheme by supporting it by the requisite
majority vote that has to be képt in view by the Court. The
Court certainly would not act as a court of appeal and sit in
Jjudgment over the informed view of the concerned parties to
the compromise as the same would be in the realm of
corporate and commercial wisdom of the concerned parties.
The Court has neither the expértise nor the jurisdiction to
delve deep into the conimercial wisdom by the creditors and
members of the company who have ratified the Scheme by the
requisite majority. Consequently, the Cowmpany Courts
Jurisdiction to that extent is periphei-al and supervisory and

not appellate.”

In view of the above Supreme Court Judgment, this Tribuna]
1s not supposed to examine the conunercial wisdom of the

shareholders and creditors,

11. On the basis of the above facts and submissions made by the
learned counsel and by considering the entire facts and
circumstances of the aforesaid company petition and on perusal of
the Scheme and the proceedings, reports of the Regional Director

and reply/undertakings of the Petitioner Companies thereon and

5d |- Sef I~
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C (CAAY/5/230/AMR/2023 Connccted with
CA (CAAY2/230/AMRI2023

the docuinents produced on recard, the Scheme of Arrangement
appears to be fair and reasonable and is not contrary to public
policy and not in violation of any provisions of law, it appears that
the requirements of the provisions of Sections 230 and 232 are
satisfied by the Petitioner Companies. We are of the consideted
view that the proposed Scheme of Demerger is bona fide and in

the interest of the sharcholders and creditors.

2. In the result, the Company Petition is allowed with the following

directions:-

1. Notwithstanding the above, if there is any deficiency found
or, violation committed qua any enactment, statutory rule or
regulation, the sanction granted by this Tribunal to the
scheme will not come in the way of action being taken, albeit,
in accordance with the law, against the concerned persons,

directors and officials of the Petitioners.

ii. While approving the Scheme as above, it is further clarified
that this order will not be construed as on order granting
exernption from payment of stamp duty or taxes or any other
charges, if payable, as per the relevant provisions of law or
from any applicable permissions that may have to be obtained
or, even compliances that may have to be made as per the

mandate of law.

. The Scheme of Arrangement (Copy of the Scheme enclosed

at Page No0.385 to 419 of the Petition) is hereby sanctioned

Sd |- S
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iv.

Vi.

SH

CP (CAAY3/230/AMR/2023 Connected with
CA (CAA)2/230/AMIV2023

and it is declared that the same shall be binding on the
Petitioner Companies and their respective Shareholders and

Creditors, Employees and all concerned under the Scheme.

The Scheme shall become effective from the Appointed Date
i.e., 01.04.2022 aud shall be made operational from the date
of filing of the orders with the Registrar of Companies.

All licenses, permissions, permits, approvals, certificates,
clearances, authorities, leases, tenancy, assignments, rights,
claims, liberties, special status, other benefits or privileges
and any power of attorney relating to the Investment
Undertaking along with all the assets and liabilities of the
Jemerged Undertaking shall stand transferred to and vest in
uie Resulting Company, without any further act or deed. The
Resulting Conpany shal] be bound by the terms théreof; the
obligations and duties thereunder, and the rights and benefits

under the same shall be available to the Resulting Company.

All the liabilities of the lavestment Undertaking of the
Demeérged Company be transferred, withiout firther act or
deed, to the Resulting Company and accordingly the same
shall pursuant to Sections 230 and 232 qf the Companies Act,
2013, be transferred to and become the liabilities and duties

of the Resulting Company.

a4l
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CI' (CAAY3/230/AMR/2023 Conncated with
CA (CAA)R/230/AMR/2023

Vi, All contracts, agieements, insurance policies, bonds and all
other instruments of whatsoever nature or descriptioﬁ, of the
Investment Undertaking of the Demerged Company, shall
stand transferred to and vested in the Resulting Company and
be in full force and effect in favour of the Resulting Company
and may be enforced by or against it as fully and effectually

against the Resulting Company.

viit. All taxes paid or payable by the Investment Undertaking of
the Demerged Company including existing and future
incentives, uvn-avatled credits and exemptions, benefit of
carried forward losses and other statutory benefits, shall be

available to and vest in the Resulting Company.

1X. All proceedings now pending by or against the Investment
Undertaking of the Demerged Company, if any, shall be

continued by or against the Resulting Company.

X. All employees in the service of the Investinent Undertaking
of the Demerged Company shall be deemed to have become
the employees and the staff of the Resulting Company on date
on which the scheme finally takes effect on the basis that their
services shall be deemed to have been continuous and not
have been interrupted by reasons of the said transfer and on
terms and conditions no less favourable than those on which

they were/ are engaged, as on the Lffective Date.

ol Sdl /-
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CP (CAAYS/230/AMI/2023 Connzcted with
CA (CAAY2/230/AMR/2023

xi, The Petitioner Companies are divected to presetve their books
of accounts and papers and records and not to dispose of
without the prior permission of the Central Government in
terms of provisions of Section 239 of the Companies Act,

2013,

Xil., All concerned authorities to act on a copy of this order along
with the Scheme duly authenticated by the Registrar of this
Tribunal. The Registrar of this Tribunal shall issue the
certified copy of this order along with the Scheme

imunediately.

xiii, The Petitioner Companies are further directed to file a copy
of this order along with the copy of the Scheme with the
Registrar of Companies, Andhra Pradesh electronically,
along with e-form INC-28 jn addition to physical copy within
30 days from the date of issuance of the certified copy of the
Order by the Registiy as per relevant provisions of the Act.

Xiv. Income Tax Department will be free to examine the aspect of
any tax payable as a result of the sanction of the Scheme and

if it is found that the Scheme of Arrangement ultimately
results in tax avoidance or is not in accordance with the
applicable provisions of Income Tax Act, then the Income

Tax Department shall be at liberty to initiate appropriate

course of action as per law. Any sanction of the Scheme of

Arrangement under Sections 230-232 of the Coinpanies Act,

Sd- Sde
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CP (CAAYS523D/AMRA2023 Connected with
CA (CAAY2230/AMR/2023

2013 shall not adversely affect the rights of Income Tax
Departmeént or any past, preseut o1 future proceedings and the
sanction of the scheme shall not come in its way for the
appropriate course of action as per law for the tax liabilities,

if any.

XV. The Petitioner Compaanies are directed to issue néewspaper
publication with respect to approval of Scheme of
Arrangement, in the same newspaper in which previous
publications  were issued in order to ensure
transparency/dissemination of complete information to all
concemed parties about the approval granted by the Tribunal

for the Scheme as proposed.

XV The Petitioner Companies are further directed to take all
consequential and statatory steps required in pursuance of the

approved Scheme of Arrangement under the provisions of the

Act.

XViL. The Petitioner Companies ate also directed to strictly comply
with all the Undertakings given by them including those with
regard to payment of due taxes and other statutory dues as

mentioned in foregoing paragraphs of this order.

XViii. The Petitioner Companies are directed to strictly adhere to
the above directions and applicable provisions of the

Companies Act.

Qd/— -

Page 18 of 19

>
(.
“?\



CP (CAAY3230/AMR/2023 Connceted with
: CA (CAAV2/230/AMRI2023

xix.  Any person aggrieved shall be at liberty to apply o the
Tribunal in the above matter for any directiori that may be

necessary.

13, Accordingly, the Scherhie sfahds sanctioned and the Comipary
Petition bearing CP (CAA)Y/5/230/AMR/2023 connéctéd with
CA(CAA)/2/230/AMR/2023 is allowed and stends dispased of, in

térms of the above order.

Sala Qd/-

~ SANJAY PURI ' RAJEEVBHARDWAJ
MEMBER (TECHNICAL) MEMBER (JUDICIAL)
Swary Nai:[u‘(P.S)
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SCHEME OF ARRANGEMENT

ANONGST

MANGAL INDUSTRIES LIMITED
(OEMERGED COMIANY)

AND

AMARA RAJA BATTER(ES LIMITED
(RESULTING COMIANY)

AND

THEIR RESPECTIVE SHAREHOLDERS AND _(?[lED’ITORS
(UNDER SECTTON230 TO 232 AND OTHER APPLICABLE
PROVISIONS OF THE COMPANTES ACT, 2013)

For Amara Rala Battedes Lfmitad
For Mangal Industdes Limtted AIO)

O S e - Vikas Sabharmwal
Cor Secre
.G, Satish Kumar osmpany tary

Chiel Financlal Officer
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A, PREAMBLE g% %

This Scheme of Arrangement {the “§eheme™ as moce panicularly deflied heceundsc) ks presented
under Sections 230 (o 232 and other wpgiticabls provisious of the Companies Ast, 24.1!3, and rules
lrancd thercunder ks may be applickble and Section 2(19AA) rnd othar refevant provisions of the
Income Tax Act, 1961 d3 applicable for the Demerger of the Demergad Undedaking (definéd
Wicceafter) of Maogal Industiies Limited ("MATL? or “Demnarged Compang™) Into Amarn Raja
Boticries Limited {“ARBL” or “Resultiog Compaay") (“Demerger”). ARBL sad MIL arc

collectivaly refereed to ks “Compadles” and individually us “Copapnny™.

This Seheme (a5 defined herainafter), later ulia, providas (e
8) the demorger, transfer and vesting of the Demerged Underinking (as defined lizreinafrer)

from the Pemerged Company to Resultng Company: and
b) various other matiacs consequentiat or GthsAvise inlenrally connceeed tharewith.

eielt ia the manner as more particularly deseribed in (his Scheme

B. BACKGROUXD

ARBL is a piblic limited company incorporated on 13% Februacy 19€5 with Cocparate
Identification Number: L31402A71985PLLC005305 and haying 1t eoglstered office vl Kepigyata
Cuddapal Road, Kerakembuadl, Tirupati, Aadlira Pradesh 517520. ARBL s into malmﬁxc(uriug of
energy stoauge products fav both industrint gnd gutomotjve prlicatx‘(!i:ls. The equiy shares of ARBL

acé listed on Stock-Bxchanies (e dafincd below) in lndia.

2. MIL is 2 public limited company incoqiorated an 09" Nuveinbezc 1990 with Corpornte Tdentification
Nuinbar U5 122AP1990PLEGT1932 and having his feyistered offics st Renlgunta Cuddapah Road,
Kacakambadi, Tirupati, Andlira Pradesh $17520. MUi. i ¢rguged In vaclous businesses such os
Plastic Componént for Buttery Bisinebs (as detined hercinalicr), manufactoring oF sulo componenls

(including fasteners, plastics, copper inseris / cannectors and .odncrs.), melal fobiicatlon, storage

solulion, 12ad bushes aad wrading ol varidus products, eto,

The Demerged Company s ongeged ia varlous businesses through multiple Stratsgic Buginess
Unils (“SBUs™) including the Plustic Component for Battery Busibess (as tefined belowy.

Thisugh his Scheme, the Demenged Conipany seéks (o démerge its Plastic Componunt for Buttery
Bosiness into the Resulting Company aod il would contdnue t6 run and apersi2 the Rewsined
Business (as defined beloi). The undzrlylng business rationale and objeetives arc given belov

C. RATTONALE

The Resulting Company, sinée its Incorparation, hus focusied on manufac(uring al lead-ncid based
balterics and lad stritegically buitsourced w fow important back-eod operations { functlons, One
such najor bick-cnd ovtsourced operalions is ianufretaring of ptastic componoats for banerics,

For Amara Raja Battarles Limited
J;Wédw%

6 BATTERN Vikas Sabharwal

‘ & Company Secretary

.. For Mangal Industrias Umitad
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inclyding that of plastc cantatners, Jars, covers, sitig)l plastic party, hindlcs cte,, (o the Oemerged

Company.

Tl Demérged Company s engaged in various businesses such as Plastic Component for Rattery
Business, maaufacturing of suto vomponcats (lnciuding fastencrs, plastles, copper insests /
conneetocs and otherz), metal fabricution, somge solution, lead bushes and (rodlng of vérious
products, ete. Tl entire output genceated from e Plastic Component (or Batiery Business I

surently sold to the Resulting Company.

As thé Resulting Company acquired substantial macket share over a period of (kné In Uie lead acid-
bazed battery business, the mainagzamént of the Resuking Company las strategiexlly déeided to
integrate the Plastio Compouent For Dattacy Business ol the Demerged Compeny, with its core

ballecy manufacturing oparations.

Accordingly, pursuant to the Sclieme, the Plastic Comporent for Battery Business will by demerzed
i the Resutdng Company and the Dunerged Compaity would coafinue (o rgn end operate the
Retained Business. The Sclieme is being proposed with a view o simplily the existiag opzsations

betiveen the two Companics fa order to Increuse sfficiancics,
The implemeetatiun of this Scheme wltt resulf in the following bevgfits:

The backward integration is expacied to eahance the Resulting Contpany's conlrol gver ti: supply
and inventory innnagoment of ils revy materinds. This would help with a unlficd kpproach va supply
chaln mianagenent and consequent synergies feading to oplitnlzation of resource wtitisation.
reduced operativnal, logistics, supervisory and ovecliead / utilitles custs, reduce duplication af

adwministrative effoits und beller procuroment policiss urd peides, tur-the Resuliing Company

The Resulting Company is focussed on its sustainability lnjtiatives and ascoedingly, is i the process
of seting up battery recycling plant. Operutions in this new plant are expected to generace plastic
scrup which can be used fo manvliclure new banecy contalners and covess in the facilities of

f)cmerged Undertaking, therzby stabilising. the procurement pracess and adding fortler synerafcs

jo the combined business.

The proposed Demerger is expected to snhancs die Resulting Company's margins and profulabilicy,

widch would enliance value for all lts stakeholders,

The management of tha Dumerged Conipany inicrds to increass its focus o the Retained Busluess
.., busincss of manufacturing of auto vuinpdaents (including fasteners, plasucs, copper inserts /
councclors and others), melal fabrication, storage solution, lead bushes and trading of various

products ete, Increassd Tocus would holp In improviag MiL's performunse meteicy lcading to hetter

velue éceution and growlh of the Retalned Business. d
Eor Ama Raja gatteries Umile ‘
For Mangal Industries Limited } e sabhaqyg;
‘ - aaay Secreld
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In view of the aforesaid, the Board of Directors of the Demerged Company rnd the Resulting
Company haye considzred It desirahle znd cipedicnt to demerge the Detwerged Undécukbiy of the»‘
Deinerged Campany end vest the same with the Resalting Company. Such dememeris expected 1o
be in the best interest of both Conpanies, thair respolive shareholders, &veditors, smployees und

other atakeholders.

D. PARTE OF THE SCHEME

The Sehome is divided irilu folfowing pacts:
I, Part | deals with Dafinitions, Intzrpre(atioas and Shure Capital
2, Parl If daals with the Demarger of tha Demecget) Undenaking (as dgfined befovy Srore

Demzrgsd Coinpaay into the Resulting Company
3. Purt 11y deals with the wencral worms and condi(jons applicable to the Schame and other

malters conssquential wnd Integrally coencetad thercro.

E.  TREATMENT OF THE SCUIEMSE FOR THE PURI'OSES OF INCOME-TANX ACT, 1961

The Scheme las beau drawn p In cdmplignee with the conditlons relating to *Demerger” as specified
undec Section 2(19AA) of the tincome Tax Act ds & gouini concern, williout any fucther azt or ded,
as per the proyisions contained hersin, togather with all its propertizs, nssats, liubillies, righuy,

benefits nad intecust tharain, subjact to existing charges, if any, thereoa.

If any of lhe terms or povisions ol (he Schems s / ace {éund or iaterpeeted 1o be inconsistent with
the provisious of Section 2([9AA) of the lacomé Tax Act at s liter dm,.. including mulung from an

amendment of Law or for any other geason whatsoaver, the pmvnsious of Seetian 2{19AA) of the
ncomz Tax Actshall preveil and the Scheme shall stand modified Lo the exteat determined necessary
fo coriply with tlie provisions of Scction 2(19AA) of the lacome Tax Ael. Such madiflcations will

howeyer nat affect the olher ports of thy Seheme.

F. NOCOMPROMISE WITFH CREDITORS

Undzr the propossd Schesne, diere I3 so camaromise proposed to b entered into with the ereditrs
(either secured madlor unscourad) of the Démerged Compuny tnd/or ths Resulting f_‘,‘pmpany. The
liability lowards dy: creditors (cither sececed and/or unsesured) of o Danorged Company (l’plﬂti&\g
to the Demerged Undenaliing) is neither being reductd nor being extinguished but shall be paswnied

snd discharged by the Resulting Commpuny-in Its ordinary covyse of business.

For Amara Ra[a Batterles Limitad

For Mangal Industries Limited , )
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FART I - DECINITIONS, INTEKERETATION-AND SHARE CAPTTAL

1, Deftnltions

In this Schetne, unless iacangistent with ihe subject ar cuntexy, the following expresslons shatl have

the meaniags respectively assigned ryains: tham:

1.1 “Acr meuns the Companies Act, 2013 and the rwlzs und regulations made theceunder end shalt
Tyelude any statutory modification, amendiments or re-stactment thereof Tot the time being in force;

1.2 “ARGC Fadility” means manufucturiny faéility of plastic componants For bateries (infer~alia
comprising of leaschold land, building, plont and machincry, othée assats vic.) located w Majara
Kothapa[li Viltagz, Yadamari Mandal, Chizoor Distact, Andhea Peadash, 517422,

3 “Appoiated Dote” mcans | April 2023, or such other date 25 may be mutually agrecd by the Board
o Dircctors of MIL and ARBL and conveyed to the Judsdictionul Hon'ble Nationel Company Law

Teibunal liy writing:

1.4 “Applicabte Law" means ony applicadle statute, law, regulation, ordinancc,.'rule‘judgi:m_cnt. order,
deerece, clesrance, appeoval, direclive, guidsline, raquircment oc any similar form of decratinstian
by or decisian of niy Appropriate Autliority, that is binding or applicuble to 8 persdn, whather in
cfiect gs of the dite on which this Sclizine has bezo spproved by ths Board of Dicectors of the

Camganics or a2 gay (ime tharedfter;

1.5 “Apprapriate Aathocity™ means any national, state,-provincial. local or siwmilar govemmental,
statutary, regulutory, admitiistrative aulhorily, agency, conumission, deparumeatal or public body ar
nuthorlty, boar, beanch, tribunal or cour or other entity guthorized to maks laws, rutes, regulacions,
standards, requitcments, procedures or (o pass directions or ordars, la cacl cace having the foece of
lusy, or atty non-governmaatal régulalgry or adsinisieative nutharity, body or othér ocganization to
the extend that the cules, repulations and s‘tzndurds, requirements, procctheces or oedary of such
authority, body or othor organization have the (oree of Jaw Including the Rsgistrar of Companies,
Regional Diceclor, Official Liquidutar, Roscrve Bauk of India, Sscurities and fxchange Beard of

lodia, Stock Exchanges, National Corapany Law Tribuaal and such ottier sectoral regulalors or

authoritics as may bu applicable;

"Bosed of Dleoctors™ nt2ans Donrd of Directors of the Demerged Company -and/or fesulfing

1.6
Company, as the cese may be or eny commiltee thereof duly constinned, or any odeer pecson duly
nitrarized by the relevant Boaed of Picetturs for the purposz of dis Scheme;

1.7 “PDemerged Compuny'” means Maagal Industrtes Limiled (Cerporate identification Numbsr:

UL5122AP1990PLCO1 1932), an unlistzd publie [imited compary inéorporated undec provisions of

ara Raja Batterlgs Umited
For Mangal ladustries Limitad /) \
ER SN
G. Satish Kumar
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thz Companies Act, 1936 sad having i registeced ofiice ut Reniguats Cuddupah Road
Korskambadi, Tirupati, Aadhes Pradesh §17520;

1.8 “Demergedl Undertaking? meuns all the businesses, undertakings, vetivities, sperations and
praperiies of the Demergad Cowpany, of whatsogver ualure aid kind ond wlwrever situated,
exelasively refated to or peratning ty the conduct of; ur the activities of, the Clagtic Corponent for
Battery Business of e Démergsd Company (which lacludes the ARCC Fncili(-y, HO Facility and
Peanitta Fazility) und shalt inglude, withou lintatiop the [ollowittg vs proposed to b transferrsd to
the Resulting Company on'2 going concern basis:

a.  Assels

i all proparties aqd asscis of tie PCB Business Including all movable ur imaovable propertics and
ossets, [reehold, leasehold or ficensed propenics wnd essets {acluding land gronted by
Appeopriste Authodly Ffor buginess purposes, tecuacy rights, hire purchase and lcaz-fe
grangements, real o parsongl, corporcal or Incarpores] or othierwlse, peesent, future, contingeut,
tangible or lntapgible, fumituce, fixtores, aftice uqu.iprnent, aapliana:s. accessories, vehlelzs,
investments, stucks, sundry debrors, depusils, peovisians, ddvances, recoverable, receivables,
title, interest, cash aad bank bslancs, bilis of exchange, coysaanls, all eamest monies, sccueity
deposits, or ather entidemens, funds, powers, authorities, lcenses, registeallons, quotas,
allatmants, conseats, privileacs, libetigs, ndvaatiues, cusements &nd all the rights, titke, Interests,
goodwill, besiefits, fiscal incentives, etitlainent and udvualages, coatingent riuhis or benchits
belonging 16 or in the ownarship, potver, possussion ur the control of o¢ vested in or groted in
favor-of or held for th bencfit of or enjoyed by the Demecgsd Conypay with respet to #CB
Business;

6, all rigls im intellsctuat progpérly (Whather awned, licensed or othenwiss, whether ragistered or
Varcgisteced) used ja relalion to the PCB Business includlng copycights, 1reddmark, trnde
names, scrvice marks, braiid ramey, desiun, teande secrels, lagos, patants alang with all riglts
of commegrelal natuce, know-lww sad oflice inicllocual prﬁpmx rights of every kind end
description, whether cegistered or unreyisizred or pending ragistration, nd e good will LT
therefrom or fntellectual rights of whatsoevar nature and advantayes of whatcver natuce in
coanection with the abiove;

til. all current nssels including faventoriss, sundry debloss, ceccivrbles, cash and bank accounts

(including baak balances), fixad dsposits, loans aud advunces, sctioaable claims, Insurance

clais, bills of exchanges and debit noles for the purpose of camying oa the PCB Businass;

all rights or benefits, benefits of xay duposit, receivibles, elaios agalust any vadador or sdvances

or deposils:paid by or deemad o have beea paid, financial assew, benafic of any bank guaruntess,

pecformange guaraatzes and lettees of eredic hire purchase conlrgts, lending contracts, rights
and beneliis under any agreement, benelitg ol sny seeurity armngements or under any pudRatee,
vehicles. guest houses, B-Odo\vrls. shure of any joint wsséts und other facilitics pertaining to PCB

Business;

sllriglts to use and avoil of lelephones, telexcs, fucsimile, cmail. inteme, lesed (ine connections

and Installations, utitities, électriclty and oflicr setvices, reserves, provisions. funds, benélits of

ussols or propesies o olier interests held In trusts, regisirations, contcacls, engagautits,

arrangemenl o pll Kinds, pelvileges and el ather Mphts, cesements, libscties end sdyanages of
For Amisra RB]a Baltsries Limited

For Mangal Industiies Limptea
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whatsacver natusg -and Wheresoeyer sftuated belonging © or in the ovwuersllip, power or
possession oiid o the contrsd ol or vested-In or granted i favoar of or-enjoyed by the coinpany
or in coanection witly or celatinig to the PCB Business;

vi. all permissions, epprovals, conszuls, subsidies priviicpes, inconte Tax benefits aad excplions,
recumalated 1ax losses, unabsorbed depreciation, indicgét lux benefits and exgaptiony, ull ather
rlghis, bonefits and figbilitics related theeeto including licenses, powors aadt fcilitics of every
Kind, natwre apil description whiasoever, provisions aad besiefits of all agrecinents, conteacts ud
arrangenizuls and ail odier inlerests in connection with or rafating to PCB Busineas;

vil. alf licenses, but not liimited to licenses graited by uny goverment, statirory or regulatiry bodies

(oc the purposy 6f carryiag on the business of in conaection therewith, approvals, autherizations,

pennissions Including  mussicipil penmissions, consenls, reglstrstions ncluding  import

reghsteations, cexifications, no objection certificales, quotas inoluding impart quoas, riglics,
penaits including impoit permits, cxemplions, subsldics, incentives, Tax defagrals, ceedits

(including cenvitcradits, sales tax cridits, good mad gervice (yx credics and income enx crcdirsj,

privilagas, advantages end ol) other rghts nad Ficllities of every kind, nature and description

Whatsoevér [oc the purpose of carrying on the PCB Buslaess,

alf application moatcs, advance monices, samest monics end/ or securicy deposils paid or deentad

. tolmye been paid and payaients pgains( other entitfements with rspect o PC8 Business;

ix. alf ypreemeats, contracts, arrangzments, undarstandings, engagements, deeds and fnstrumonts

Inatuding lease? license apreoments, tenanty fights, cquipment purclase agretiments, fnster

service ngreoments, loan licepse agaczmeals, third party manufacturing sgrsements, insurance

policics bnd ather ageeenients with the customers, purchasg asd ptficr «grcc;'ncu_ls/ contracts with
the supplier/mﬂn‘llf;:clurcr'of Boods/ szcvice peoviders rnd all righis, tltle, hiuerasts, efsims nnd
boaefits there uader for the purpose of carrying oa Ihe PCB Business; and

o)l books, cccords, files, papers, process Information, esmputer programs, soliware liceases

{whetlzr proprictary or othenvise), diawings, manuals, daca, cawlqg,uas, quotations, salcs and

udverising materials, lisl of presunt ond fTonmer customsrs snd supplicrs, customer credit

informaltion, customer pricing information, nad other recards whether i physical oc ¢lectronic

foem in connection with or elating to PCB Busincss.

b Llabilles
The dabts, dutles, obligetions uad fiabilities (Including alf future liagilities in relation to the ['CB

Busingss, contingent linbilitics eagd claims), shether provided for ve not in the books of accounts.
all guarantees, nssuroncas, commitinénts, oblignlions of angkind. [tis clarified thay the liabilitics
perminiag 10 the PCB Business include the fot'IO\ving:

ligbilitias which aecrue or arist oul ol tlie activities or operations of d find parculs proposed to
bo demerged ds part of the PCB Business (neluding curent liabilities, contgent liabliitics,
provision for expenses and other tradc payables specifically related to operationsfland prceeis

propased to be dsmergad a5 parl of the PCI3 Business;
without Timidng the generality of sub-clauss (bX1} above, stl liclgations oc clalns or legal

peoceddings perfaining to, oc relatable to the PCB Business;
loaas or borrowius rised, inenrred and utilized solely for tha activitiss or operatlons 6f the PCB

Busiaess. Jara Raja Batteries Limited

Vikaa Sabharwal
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c. Oilwrs

Permancne aad/or temporary emiplayees, workmet, staff, contrsct staft’ or laborers engaged in
the ICO Busivess as may -he determined by thie Dosed of Dircctors ol Derizrged Compory
(“Tearslereed Employees”) and a)) teninses, ntems, spprentices gte. (“Trateces and Interns”)
engaged in the FCB Businass o3 may bz dzrmined by liie Board of Oireciors of Demeryed
Company.

Any quastion that may arise as ta whether g specific asset oc liability pertains or dozs nat pectaln
to fhe PCB Busiiass or wicther it grises ogl of (hie activities or operations; of the PCR Business
shall be decided by mutwal agrecment between Boards of Direetars of the. Demerpad Company
aad the Resulting Company '
Fudler the Démerged Company and the Resulting Company may wutuelly decids the
modalitiev/commercial amaagement betwen the said -Companiss swith regar (o uttization of

resauvees (o cnsure smaalh transition end functioning of the ruspeelive businesses;

19  “Effective Date” or “upoa flie Scheme becombag efleclive™ or ¥upun conttug ity cffect of this
Scliwene™ means tha lust of the dates on which all the conditions and watlers roferred w in Claoss
2V of the Scheme overr or have beon fulfilied, oblained or waived, ds applicable, i uccordance
wilh this Scheme. Any refecences in (his Scheme to (lie “date of cominy iato cffect of (his Scheme”
or “cfigetiveness of 1his Schente™ oc “Schieme takinyg ellecd shall mean the Effcctive Date;

\

140 “Bncumbeuace” or fo “Encumbec™ means withoul limitation ony ‘bptious, cliim, pre-emplive
right, easemci, limidan, atiachment, restealnt, siwngigs, chacge (whetber fixed oc Noating). -
ptudg-:, licn, hypothecation, assignment, deed of trugl, tiile retendon, security (ntérést or other
encumbrines or interest of any kind sceuring, or confering any priority of paymsnt Ia cespect of
aay obligatiaa of any person, including eny righl granted by u trungacdion which, Ju legal terms, Is

not the granting of secucity but which s fu vevnomic or filoucial elfect similer o the granling of

sccurtty under Applicable Law;

LIl SHO Faocility™ means manufacluring Facifity of plustic componeats for batteries (fnter-alia

comprisidg of tand, bullding, plant snd atachinery, athee assets ele.) lozated ac Reaiguntz-Quiddupah

Road, Karakambadi Village, ‘Tirupai-Chittoog District, Aodhra Pradesh, $17520;

112 “ITAct” bt “Income-ax Ac(” means the income-lax Act, 1961, of [ndia, including any statutory

modifications, ré-cyaciments of miaendments theceol and rules framed theveuuder for lite lime being
in fores;

113 “National Company Law Tribgwl” or “NCLT" o5 wrgbuaal” means (he Natonal Company

Law Tribunal haviug Jurisdiction in celation to te Companie uad/ or the Natisnal Company Law
Appeffate Teibunul ("NCLAT") as conslituted and atithorized as per the provisions of the Act for
For Amara Raja Battesies Limited
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For Mangal Industriss Limited

approving any scheme of amangement, compromise or reconstcuction ol'eampanies undar stctions
21010 232 of the Act 2ud shall fncluds, [Copptivable, such other foruen or authacity as may bz veswed

witl tlie powers of a Han'ble Tribunal for the purposas of Sectionis 230 o 232 of the Acl g5 may be

applicable;

“Parties” oc “Companics” means collectively the Démerged Company end the Resulting

Company end “Pacty™, o “Gampany" shall mean each of them, lndividyally;

“Plastle Coalpoment for Butlery Busiacss or PCB Business¥ means the business of

manuacturing plastic corponents for batteries such as coritainecs, jars, covers, small plastic paris,

handls ecc;

“Petaniittz Facility' mezans manufactyriag facilily of plaslic components for bateries (nfer-uliv
comprising of plant and mashinerics rad other refaled wsets / utilities cie;, list of which is specified
in Anaexuce 1), curranly localed ac Petamiaa Villuge, Thalapulapalli Post, Puthatagatiu Manda,
Chiictoor Disteict, Andiwa Oradesh, 517124 propased do be transferred w facllinies mentioned it ARGC

Facllity und HO Facility,

“Racord Dare means a mutually egreed date to be fixed by the Board of Directors of the Demecged
Company or a committee thertol duly atthorized by the Bourd of Direstors of Demverged Company
tor (he pucposzt of detcrmining the shaccholdees ofthe Demerged Company to wlom shares woold

be issued dnd allatied in accordunce with Cladss 10t of this Scheme;

“Registrar of Companies™ means the Registmir of Companies having Jurisdiction over the
Companies;

“Resultlog Corupany” means Amard Ruja Buecrics Limied (Corporate ldentificatlon Nuinber:
L3t402AP1985PLCO05303), o publicly listed conipaity incorporated under provisions of tie
Conpanics Act, 1956 and baving its registered office at Reniyunta Cuddapih Read, Kerakambadi.

Tieupaii, Andhira Pradesh 517520,

Hftetataed Business” or “Remaiaing Business® oc “Reatnlpiog Busisess of the Demorzad
Company” or “Relained Lusiavss ¢f the Oemerged Conpuny™ means alf the businass, units,
divislons, vadertukings, assets, invesiments, liabilitics, employees, liccnses, spprovals, e, of the
Demarged Company other thant the Ounerged Undertaking, comprising of, huer-alia, business ot
manufacturing of auto comgoents (including fytuncrs, plastics, copper Insents / connectors aad
othecs), meial fabrication, stocaze solution, laad bushcs and tading of various products eie.;

“Selieaa™ o “the Seheme” or “tuks Sclieme™ or *the Setieme of Arrangement® means this
Schéme of Arrangement presented under Seetions 230 €0 232 othe Companizg Act, 2013 and othar
applicable provisions of the Companies Act, 2013 i its presesit {orm or widi any incdification(s)

mads under Clausc [8 oF this scheme oc sny modiflentivig spproved or directed by the Hon"dle

NCLT; F\Dj ara Raja Balteries Limited
{nlombiorieacp.
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(22 “SEBI” means the Secarilies and Exeliznge Board of (ndia established dadec the Secucitics ard

Exchange Board of India Act, 1992,

123 “SER{ Scbeme Clrtdfurs™ means (e Mastar Circular bexring reference  number
SEBVHO/CFD/DILI /CIR/P/2021/0000000563 datest Noveinbor 23, 2021, issued by the SEBJ, ns

amended ar raplaced from time to time;
124 “Steck Exchange" means BSE Limited and Natlona! Stock Exchange ofindia Limited;

.25 “Taxes” or *Tax” or™Tnxxtion™ means oad includz any (ux, whether dirset orindirect, Including
buy back tax, cantrul sales tax (“CST™), charges, custors duty, dividend distribution tay, dutics
(including stamp duties, exeise duty, fecs, forelgn @x credil and egualizalion lzvy), gaods and
servics tax {*GST™), income tax (including wilitholdiag tax ¢“TDS"), levies, Io‘c;\l‘ body taxes.
octrol, service a8, lax collected al sovice (“TCS"), valus wdded tix ("YAT™, or other simiar
assessments by or payable to way Appropriate Autharity, Including in relation 6 () dssets, caplat
gnins, employmei, entry, cxpendituce, foréiyn trade poticy, glﬁ, gross recelpts, immovable
property, Impodts, insome, interest, licausing, movable proparty, munléipal, payroll ard franchise
taxes, presnfum, profession, sales, gervices, uansfee, use, weakl, withholding, aad (b) way
asgessarenls, fincs, iincrest, penalitey or edditions to tax resultng From, sitributable to oc Incumad

in cotnzezion with eay pracecdings or late payments in respact thereol;

N {26 “Traasition Perlod™ means the pzriod stacting from tho date imimngtintely from and after the

Apgainted Dale till the Effective Ding;

2, {n thiis Scheme, unlgss the context otherwiss, requires:
) B) vords defioting the singelar shall inctuds the plurul und vice versa;
b) lizadings and bold typzfaces are only for conyenicnee and shal( be ignor=d lor the purposz

ol interpretation;
referenecs © the ward “actude™ uc “includiag™ shall be construed without (imitation:

9]

dS o raférence §o 8 clause, section ur po is, unfess {ndicated (0 e conlrary, a referense to @
clause, section or part of this Schame;

&) wiless otherwise defined, the refercnee (o the word “days™ shisit mexn calendor days;

n seference to 3 dacuinent includes an nmendotet oc supptement to, ar replacemend or
novation of tist document;

fa) word(s) and expression(s) elsewhiere defined in the Schigme shiall knve the meaning(s)
respectivily ageribed to them:and

] Al terais and-wocds uszd bo) not d=fined in this Schume shall, unless repligrant of cantriry

to tlic cantext or meaniaz thereof, flave-the same meaning ascribad to them uader tie Acy
and other Applicable Laws, rules, regulutions, bye-laws, as the case may be, or any

statutory modification or re-enactmend tiereof for'the time belig In focce.
For Amaca Rzja Batteries Lh_'n!ted
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3. DATE OF TAKING EFFECT AND OPERATIVE DATE

The Sclieme setow herein in its presunt forn or with any modification(s) aparoved 6r iimposed or

directed by the Hon'ble NCLT or aay glhec statutsey nudhoritics or in terms of 1his Scieme shail b

effective fron the Appointed Date bul shatl be operative: from the Effctive Date,

4. SHARE CAPLTAL

4.  Theshare Luptud of the Derfierged Company a3 Qn 31" March 2022 is-es und&r

"m‘d&.:]m S
P e .,'i“

Aumomud Share Cumtn!

1,50,00,000 Equity Shares of Rs. 10/- each

15,00,00,000.00

Total

asued, Subseritied and Paid-up Share Cugital

J 15,00,00,000.00

1,39,01,877 Equity Slces of Rs, 10/- each

13,90,38,770.00

Total

13,00,38,770.00

There has beon no changs v the lssued, subscribed andd paid-up sharc eopital of the Denserged

Comnpuny subsequen! (o 314 Murch 2022

4.2 The share capital of the Resulting CQ(llp‘dﬂy as on 31 Macchi 2022 is as vuden

Au daortscd Sllarﬁ C‘ﬂpll'l.l

20,00.00,000 Cquity Shores of Re. 1/- ench 20,00,0¢,000
Total 2(,00,00,000
Iysued Sluice Capital

17,50,28,500 Equily Shares of Re. U/« eath 17,50,28,500
Total 17.50,28,500

Subiscrivtd ved Paid-up Share Capital

17,08,12;500 Equity Shaccs of Re. T/-aich

17,08,(2,560

Tolal

17,08,12,500

e

These has been no chinge in the issued, subseribed and paid-up shace copitaf of the Resulting

Company subscquent to 31° March 2022.

“I'he equity shares o( the Resulting Compsany ace listed on the Stock Exchangs,

For(“\nsara Rzla Bﬁ l=n=s Limlted
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PART I - DEMEGER AND VESTING OF DEMERCED UNDERTAKING (NTO THE
RESULTING COMPANY 3%6

5 DEMERGER AND YESTING OF THE BEMERGED UNDERTAKING

5.0 Upca the Scheme becoming cffective add with effect from the Appoinlcd Date, subjeet to the
provistons of this Scliems and pursuan( to Sectlans 230 o 232 of the Act and the SEBI Sehene
Cireular, the Dewmergsd Undentuking vhall, withoul any funlide act, instrunent or desd, be
iransferred to, and be vested fn or be deemed (o (v been tansfeered to and vested In Resulting
Cuinpany, as & gointg conceen, 50 83 (6 vest I the Resultng Gompzmy tic assats, Labilitics,
contracts, krvgngements, employces, permvics, redards, vic. afelie Oemerged Undedtaking by virtue

of apertion of law and i the manaer provided in this Schemsa. The ssme shall inter-alia include:

(a) All the movablas ineluding cash in haad, if uny, 6f the Danérpedl Uaderaking cupuble of

passing by snaaual delivery, shall bz so delivared o endorsed Bs the case may be, to the

Rexulting Company;

(6) In respect of niovebles of the D2ineryed Undurnking oty tliaa those specified in sub~clause
(8) sbove, licluding sundey debiacs, outstanding loans dad advuaces, if any, recoveable in
cash or in kind or for valuc to be tecelved, bank balances nad depasils. if 3y, with goverament,
semi-gavemment, local and other gulhorities end bodicy end customers and ¢llsee persons,
penaining 1o thy Demerged Underluking, dhe following modus oporandi for ill(i(nu(an the thicd

partics shall, to the extent possible be lollowed:

() Damergsd Company shall give norice i such form as it miy deem fitond proper, Lo each

. persol, party, debior, loanes or dupositee as the case mgy be, balonging to or refated 1o
the Demerged Undzmaking, dhiat pursuaut to the Hon'ble NCLT liaving sanctioned the

Scheme, the said debr, loan, sdvaaccs, bank batunces or deposits be paid or made good or

held on.azcount of the Resulting Corpatiy s tie person entitled therelo to thé end eod

intent that the fight of the Demerged Company to recover or realise the sznte stands

extinguished and that appropriate entry should be passed in its bouks Lo record the

aforesald chaagy;

(liy The Resulting Company may also glve notice in susk form o3 it may deem fic and proper
10 ench person, debtor, loancy oc deposites, us the case may be, belonging o or celated to
the Demergdd Undestaking, that pursuani to the How'ble NCLT having sanctioned the
Scheme, the said debi, loan or deposit be puid or made good or held an keecunt of the

Resulting Company ard thac the righcof the Demergad Company (o cecover of réulize the

same stands extingoished;

(1) Op and from. the Effective Date, and tif sueh time (hist the name of the bunk sczourts
pertginlag to Demerged Underaking, has been repioced with that of Resulung Company,

For Amara Raja Bakedes Limited
For Mangal Industres Limited or , ra Raja Ba Limie ~€
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Resudting Company shall e entitied to mafntain and operate thé bagk accounts periaining
to the Dzerzrged Undertaking foc such time as jnay be deteramined to be necessucy;

(iv) All cheques and other nagotiable insbiuingnls, payiment orders reccived or prescrted for
encaslinenl which aee jin the name of I.')'umcrgcd Cotpany bzlonglig o or retied ta the
Denyéeged Undertuking after the Gffective Dute shall be sceepled by the bankees of
Rcsuhing} Compury and credited lo thesecount of Resulting Company upén presentmang

by such Resuldng Compyay;

(v_) [n relation 'té other-essets belonging to Desrred Undertaking, whiclt require sepacate
docunients for ranafer; or which the Demurged Company apd/or the Resulitug Company
otherwisz dasire lo be lmnéfaered sepumtely, the Demcrged Company and the Resulting
Company euch will execate such deeds, documents or such odier ingtritments or writiigs

6r crente evidence, If any, 2y may be necessary;

Withouwt prejudics o the sforesaid, afl imaavable peoperties (ineluding bor not liwited (o the
{und, buildings, offices, sitos, tenancy rights reluled thereto, end other immovable property,
including accrations rad appurtenances), whictlier or not incfirded inthe books of the Demerged
Company, whetherfrechold or leasshold (lacluding but not Simited to eny other dosument of
title, rights, interest, end eassments in relation theréto) of the Demerged Underiukiag shall
stond Imasferred 1o and be vesicd in the Resuking Compuny, as dhe Sueeessor (o the Demérged

Company, without any-gct o¢ deed to be done of uxezuted by tha Damarged Compaiy ur the

R=suling Coaipany',

Provided tliat, with reypeet to the taansfer of immovable propeaies of the Dameryud
Undertaking, whathec nwaed or [easzd by the Demerged Compaay, and vesting fneo Kasulting
Company undar this'Scheme, If (he Resulting Curpray 5o decides, the concemed parties, sholl
axecule and ragister or causc so to be done, s=parate deeds of canveymnce / affidavics solling
oul the -pacticulurs of the propeéties o deeds of assignment of Juago, as the case tuay be, in
favour of the Resulting éompany in respect of such immovablé propacties. Gach of such
Immovable properties, only for lhé payment of stamp duty, shefl be deatned to be conveyed at
the guidelinc voluz of such peapertics sdopled by lho stamp duly authocities es on the, Effective
Date. The execution of such decds / offidayils only for the pupose ol paymneat of stamp duly
end registration fecs (iF applicabts) shatl form ao inteyrul purt of the Scheme. Datils of the
land nnd bullding / shed betongiag to or related to the Demurged Underisking located at HO
Facility and ARGE Faaility sre specifically provided I Annexuce 2;

In respact ol seeh of the safd asséts othac thate thase refemed to In sub-clause (a) te (c) above,
flie same shall, without any further gol, lnstrument or deed, be wransferred to, and vested in,
gad/or be deemed to ba transfarred to and vested in, the Rejuldag Company;

Upon ihe Scheme coming inio cffest xad whii effect from the Appointed Datc, 8l) rights

entitlements, liccayes, applications and registralions relating to copyrights, Lrademack, trada paipes,
4 Baiteries Limited
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service marks, brond names, degign, tads sucrets, togos, patents along with all rights of commereial zq %
natuee, know-how arid other intellectval property riulis of every Kind and du:scripdgn, whedsee
registered or waregiseered or pending registastion, and the goodwill arislag therefrom, retutable to
the Demerged Undertaking, to whigh chthes the Demiged Company is 8 party or to (he benelit of
which the Qemerged Company may ba /was cligible or enficled, shall become the Hghis, entltdement
or property of Resulting Comnpany and shall be enforceable by or ggainst Resuldng Compaily, as
fully nnd effectually as I, instaad of thé Demerged Conipiny, Resultiag Company hd beea e party

or bedeliciary oc ablige dherely or the holdar or owier thereof;

53 Upon ellcetiveness of the Sclieme,

(8) ‘Mz Dumerged Cotnpany may, o Tts solc diseeetivn but without being obliged (o, give nutice
in such form ns i may decin i und proger, to such persoas, as the casa may be, that any dabl,
recelvable, bill, eradit, lowo, edvaace, debenture or deposic rsfating ta the Demerped
Undectaking stands temaslerred to and vested la Rasulling Company knd tha: appropriate

wodification should be ‘made in thsic respective books / recoeds (o reflzct the aforcsaid

cltanges;

(b) all liabitidies relatlig to and wimprised in the Demeryed Undzrtaking iacluding nll scenced and
unsecured debts (whether in Indian rupsas or fareign cuccency), éundey craditors, fiabilities
(including c;:mdagent liabilites), dutizs and obligalions and undernkings of the Demergad
Compuny of evecy kind, nature und daséription whatsogver snd howsoever arising. raised or
fourred or wiilised for ils business activiticy and operotions oF Demergad Undentaking, shall,
sland tanaferved 1o and vested [ or deemed to be trpasfemed to and vested in-the Rasulting

Company, without kny fusier act, jostrument, deed, malter or thing;

(¢) In s0 for as any Encumbrance in respeet of liabilities i cancemad, seeh Encumbraacs stull,
wlithout any furthec acg, [nstrumznt or dzed baing required 1o be wkea or modified, b= exteded
(o snd shall operate only over the ss3cts cumprised iu the Demerged Undedrking which vy
boen Encuntbercd in respect of thie findilitles as transfaered (o Resulting Company pursisal o

lhe Schame;

{d) For the avoidanaa of doubt, it is heraby clarificd Ghat In sa fur as the asse comprising of the
Remalning Busingss ere contamed, the Encumbrunce, if any, over such agsats felating to the
tiabilitics oF the Demeraed Underuking shall widhout any further ect, insteutnent or deed being

eequirad, be releasad snd the Demesged-Company shistl be discharged from the obligations and

Encunibrances relating Lo the same;

(e} In so faras the assets comprised iy the Demerged Undertaking sire cancemed, the Eaéumbruiee
over such gssets relating to any Joans, borrowlngs or othec detits which are pot transferred to
the Resulting Company pursuant to this Seheme ond which cotinuc with the Demergad

Company shalt without any further act, instrument or deed be rélcuged from such Encymbrancs

Far Amara Ra)a Balterdes Limited
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and such assats of the Dzmerged Underaking shal no loager bu avaitable as securicy it relation

to such liabilides;

If:the Demerped Campuny is entitled to any unutitized credits (including accumutated losses,
tabsochad depraciation and goods & service tax eredit, i any), bispefis utder (le staio oc
central fiscal / investinient inceittive schemes and palicics or concessions refatlug 1o the
Demerged Undectaking under any Tax law or Applicable Law, Resulting Company shall be
entitled, as dn intégral part of the Scheme, o claim such benclit or incentives or unudlised
credils a3 the tase miay be withou( any spesific approvel or posmission. Wikhoug prejudics to
the gencralily of the foregoig, in respect of unutilized lnpwt credics of poods and service tax
of the Demerged Coawaily, the portion which will be atiributed (o the Demeryed Undaraking
and be tennsfecced to Resulting Company shall b¢ determined by the Bonrd of ()réclocs of the

Demerged Campaay in accardance with tlie Applicable Law;

With raspact of mny refund, benefic, lacentive, grai: or subsidy In relation to or In connection
witl the Demerged Undertaking. the Demarged Compagy shiall, if so required by Resulting
Company, {ssue natices In sdeli fonm as Resulting Company mxy deza fit und proper, stafing
that pursuant to the Hoe*ble NCLT having sauctioned this Sulicme, the ralevant refuad, bene(it,
incantive, grant or subsidy be paid or niads guod to or hield 0n account of Resulting Company,
a5 Ihe p=cson entitfed lhescto, 1o the end bud intent thac the right of the Deierged Company to
recbvec or eepliss e same stands transfemed to Resulting Company end ibat appropralc

entcies shmilfj ba passed in their reypaclive books to recocd the aforeseid clinnges:

Ou sad from the Eficctiye Date, all cheques and other nogotisble (hsiruments and paymieit
orders recelyed or presented For encadtupent which are in the name of dhe Demorged Contpiny
and are in r2lalion to or in conntetion with the Danerged Undertaking, shall be azcepted by

the bankecs of Resulting Company and credited (e the accaunt of Resuling Compday, if and

when peasz=nled by Resutiing Compaany;

The Resultlap Qompany shall vt any time upon tic Schame coming into effect and in
sccordance with the provigiony hiereof, If so, required vnder any Lew or othenwvise exeeiite
deeds of confinnation or uther writiags o¢ acraggements with any parly (o any conrpel or
arrangement In retation to the Demerged Underiuking to wldch the Demecged Comnpany has

besn g panty, In order to give formal effoct to the above pravisions;

Upon the Sehemc camlag into effeer on the Effcctive Datz and with effect from Appoinled
Dactz, in ezlation to the assees torming pact oF the Damerped Undenoking, if any, ssparate
documents is required for vesting of such ass2ts in the Resulting Company, or which the
Domerped Compsatty arid/ or the Resuléing Corpany olhenvisc desire (o be vasied segarately,
the Domearged Campany snd the Resulting Compaay will exceuts such deads, docwinents or

such othér listrumenls, il &ny, os may be mutualty sgcead;

(R Bodn )
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Page 15 0f 3§

For Amara Raja Balterdes Limltad

U} ' . Vikas Sﬂ-bharwa! ff

Company Sgcretary



(k) {cis hereby clarified that i€ any usscts of the Demerged Undecaking, cannot be transferred to 5; @@
the Resulting Compauy for sny reason whutsocver, the Demerged Company ghall hold guck

asset in drast for the benefit of the Resulting Campuny.
6.  CONTRACTS,DEEDS AND OTHER INSTRUMENTS

6.) Upon coming into cfeel of (his Scheme and subyect to the provisions of [his Schane, all conteacts,
including cantracts for tenancizs znd liceasey, deeds, bands, ngreeinenls, Ineentives, benshits,
exanplions, entitfumendts, srrtngements, escrow arrangemonts and other instrumznts of wiiatsocver
nature in relation (& Demerged Undzdtaking to which the Demarudd Compaay I$ & garty oc which
is 1o the benefit of the Damerged Company, stiall be In full force nifd effst -with respect to lis
Resulting Cotnpany, and may be éaforced us fully and effectually as i€, insteud of the Demerged
Compuay, the Resulting Company had beon a purty or bepeficinry thercto. The Resutting Company
shali eitec into and/or {ssuc and/or oxecute deeds, writiags oc conlinmation of éaler into any
mujtipanite ogvesinents; arangdicals, confiiinations or novelions o whieh the Detuerged
Coripaay will, if necessary, also be v pacty In acder Lo give tonal et 10 thé provisions of the

clause, If so required or bacoines necessary.

62 With effect from Appointed Date wll permits, quotes, rights, entitlements, licences (ucluding
software llcences), acceedilations to Irde and industrint bodies, privileges, powecs, lavilitics,
subsidics, rehabiliion schemes, special status aud otlicr bedefic ar privileges (grontsd by sy
govemment body; local audiority oc by #ny other pueson) of every Kind end descriplion of
whalsogver natece in refaclon o (he Demerged Und2ctaking. oc to the benedis of which the Demerpged
Undertakiing may be cligible, or having cfiect limediolely befare the Appointed Datz, shull g2 and
remaln in futl force rnd effect By Tivonr of or againsi the Resalting Company, ns the case may be,
und may be enforced fully and ellcetually as if; instead of the Demerged Company, the f{csultl’ng

Company hod been a beneficiary or obfigze thereto.

63 ICis hercby clacified that if any comee, decds, bonds, agreements, schesney, arangenents or other
instruments of whatsoeyer natuee in relation to the Demerged Undattaking tu which the Demerged
Company is a pary, cannot > lransficred 1o the Resultiag Cotapaay for any reason whatsoever,
tic Dererged Gumpany slatt hold such contrdce, deeds, boads, agraemants, sshiomes, arrangements

or ather Instrumenls of whatsezveepalure dn trust Tor the beaelic of the Resulting Coinpany,

64 With efteet from the Appolnred Date, any sictutory ticences, pormissiots or approvals oc consies
requicad to hold, scll, or deal with in any mannar, e Duincreed Undenaking of the Demerped
Compaay stall stand vested i or laiasivered to the Resulting Company withauc uny Turthar get or
deed, und shall be mppcaprintely mulated by the Company concemed thecwith in favour of U
Rzsulting Company. The benefit of ol such statutory end regulalosy permissions, licenecs,
agpcovals and Ebnsents intluding statutory Heences, pprovads, pecmissions oF approvals or
conssnts required to hold, sull, deal with in any menner, and excrelse any right 83 a holder of the
Demerged Underiakiag of the Demmerged Compaiy shall vest in and become avallablz o the

Resuling Company pursusat ta ta Selieme, 1a 50 far as (he yarious incentlves, subsidies, sp2oidl
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stalus and other benefils or prvileges enjoyed, granted by uny governmentbody, local swidrity or
by oy acher person 2ad svailed by the Demerged Yadertaking, shall vest with, ang be avadlable ta,

the Resultiag Compaay on fhe saike korms ond condivions.

The Resulting Company shall aiter inio endfor {ssue andfor "sxscute deads, writlng§ or
confirmations dr enlr intd agy teipactits ayreement, confiemations or novations Lo which the
Demecged Company will, if accessacy, also be a party fa orderto give formal ofivet to the peovisions

of this Schame, if it {s so requiced o {7 it becomes necessary,

EMPLOYFEES, TRAINEES AND INTERNS

Upon the effectivencss 6f this Scheme nad with effect from tha Effectiva Date, Resultlag Company

tndertakes

(2) to engage, without dny inlerypiion in sacvice, tie Transfarred Cmployees on teans and
conditions no fes’s favouniblé thaa thosz on which théy are engaged by the D2nizrge:d Company;

(b) (o continue to abide by any agreement / seltlement or srwngement entesed into or deenied (o
hiave been catered fito by the Demerged Campuny with any of e aforesaid TransTared
Emplayees or auy of the Truinces and hiterns or union repres2nting the Transferred Employecs

them prior to the said Damergen;

(c) thal the services of ¢/l such Transfeaad Employces of the Demerged Coirpany prior to the
demerger shall ba takey into account for the purposes of oll existing benefits to whieh e said
Teansfered Emiployess mizy be cligible, lactudiag for the purposc of payment of Bny

retrehchmint compensation, gratuity and other retiral / revminal benefics:

{d) the occuanitlated balances, if any, standing tu the credic ol thy aforesaid Transfecred Emplayess
In tle cxisiing provideat fund, grawity fund and supcruanuadion tund of which they are
members, a5 the case may be, will bs transferred respeetively to such pruvident fund, gratvity
liad ead superannuation funds numinated by Restilting company and/or such new provident
fund, gralvity fund and supcrunnuation fand (o be estabtished & aucardaace il Applicablc
Law and crused 4o be Secognlzed by the Appropriate Aulhoritics, by Resulting Compaity.
Pending the transfer g5 aforcsaid, the peovident fund, gruiuity fund and supsrannuatlon fund
ducs of the said Teaasferred Employees would be continued to by dépasited in the exlsting
pravident fund, geatuity fund and supccanauation fund respestively oFthe Demerged Company;

(2) Any disciplinary action iniiinted by [he Damérped Company sgalast any Trsnstecred Employ=e
or aqy of the Traincas uird Inicens shiall have Jull force, efiect and eantinuity as i€ it has been

inidatad by the Resulting Compaay Insizad of lhe Demerged Cainpany;

Services of the ‘Transferted Bmployces shalf b2 taken Tnte account from the darz of theic
appointment svith the Demerged Company, for the purposes of ol reticemeat benefits aad all other
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Employee Benafits for whicli they may be eligible. The Rasulting Company furthicr agrecs that for
the purposc of payuient of any reteenchient compensatlan, i gay, such past services with the
Demerged Company shall also be luken Jnto account. The services of the Eniployses shall nat bz
lreated As hoying been broken or Intercupted for the purpuse of provideot fund or grawity or
superannuailon ac othar scatwlory pucposzs rad for sll purposes Wil bs reckoned from tl\-e dare of

their sppointments with the Demetged Compaay.

LEGAL PROCEEDINGS

Upoa coming into cffzct of this Scheme, all (egzi or other provecdings (Including before eny
stalutory or quasijudiciid autharly or tibunal) (MProcectiogs®) by oc ngalnst: the Demerged
Company under any statute, panding on the Appointzit Dale, relating to lhe Domerged UYaddertaking,
shall e continacd and enforeed by or against the Resuliing Compeny kficr the Effective Date,
the gxtent legally permissible. To the eXteit suels Proctedings cannal bc taken over by he Resultng
Company, the Praceedings shall be pursued by the Demecgad Company as per tho {astructions ol
end ontirely dt the costs and expenses of the Resuling Compaay. fn the eveny that such liabitity is
incurred, or such clim or dzinand is made upon the NDumerged Company pertaiaing to e
Demerged Undedaking, then the Resulting Company shull reimburse dnd indemnify the Démerge
Coivpany for say payments mede in relation to the same. The Dansrged Company dnd the
Resulting Company shall take upprapeiate si2ps [h the cespective court or forum of the Procesdings
bifare which thay ae pending to opproprisicly substitute the pamy of die plaintifl, Jefendant,
pethioner, respondent or ather In the causé title cespectively from that of the Deaterged Company

to the aame of the Resulting Compauy, on due spprovil oc sunclion of such ¢ourt or forum as

appropriate.

Without prejudice to Clausc 8.1 abovs, the TResulting Company underakes that it shall at its s
cost, file applications with (e relovant Approprinte Authorities foc changing the name of the parly
feotn Demergzd Company 1o fhc Resulling Company in alf legal proceedings by or agalnst e
Demecgad Company forming part of the Demeryed Undselaking exisuing us un dhe Effective Date
{(and includiny, [fiose thal relate (o the pecisd prior 10 the Appointed Date) nnd shall make ait
necasapry filings for such changz of name such that the sams may be coatinuad, prosecuted,
defended mnd enforced by the Resulting Company iosterd of the Demerged Coapany, to che
exclusion of the Demerged Company, and the Deaicrged Compuny shall extend all pssistance in
such translzr indo the Resvlting Compaily's nrme, if requiced by the Wésuliing Company. It is
clarified that thw cost and expenses facurred In contiauing, prosscuting, dzfending and colorcing
the afocesaid proceedings shafl be to the nccount of L Resulting Conpany, providad howsver that

this Is without projudice to ey Indemnity avallable to tic Resulting Compuay for such costs and

cxpenses.

1'AXES AND TAXATION

Upon the Scheme becam{ug effective, cach of the Damerped Compuny and the Resulting Company

shall be entitled 1o file / revise (heir respective finaucial slalements, lis income-aux relums,

S
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withholding tax certificatss, withholding (ax returns, central guods and grrvices tax, state 800d3 and

secvices tax, fnegrated goods aad services tox, yervice tax, ,;(oﬁ:ssional tax or and other statutory
celurns, if required, and shalt have the right to claim refunds, kdvande tax credits, credits of afl taxes
paid! withkicld, il any, Tax losses and unabsorbed deprecidlion, credit of foreign Taxes pnid/
withheld ele,, if eay, pedaining lo Demérged Undertaking s may be requitsd conssquent to
implemeniation of this Scheme and where -necgssary th give effect to this Scheme, even if the
prescribed e, fimics for filing for filivg or revising such reweis have lapsed. The Resulting
Company shal) have the right to claiu refuads, Tax lusses and unabsorbed depreoiation, Tex credirs,
set-offs and/or adjustuents rzfating to its income or ransuctions cntered luto by it By victue of this
Seheme with effeet from Appoiated Uate. The Taxas-or dqties paid by; for, or on behdlf of the
Demerged Underaking relating to th= pedod on or slier the Appointed Date raspectively shafl be
deeaied to be thie Taxes or duties paid by the Resulting Compatty and shalt be entitled 10 claim

credit o rafund foc such Taxcs or dutiss.

22 Any refund, under Tax laws due to the Demerged Comgpuny in rclatoy o the Demerged
Undertaking consequent 16 the assessment made or the Dainerged Company whetlier relating to Lhe
peciod Lefoee or after the Appointed Date shall elso beloag 1o ant) be received by the Resufting

Company upon this Scheme beasminy effective.

R %3 Withaut prejudice to the goncrality of the abave, all bensfits, incentives, losses, eredits to which
' the Denvorgad Compaay is catitted to In t2rmg of Applicable Lews ia relation o the Demerged

Undartiking, shait be available to and ves in the Resulting Campany, upon (his Sclieme coming

into efleel,
10,  CONSIDERATION

W0.1  Upon the Sefieme coming (niw cfitst ond In conslderation of tic tansfec aad vesting of the
Demerged Undenzking of Damesged Company wilth the Resulting Contgany  pursuant to this
Scheme nnd subjuct to the pravisions of this Scheme, the Resulling Company  shall, without any
fucther application, act, deed, consent, acts, inslruméat or d=xd, issuc end atlot, an 8 peopoctionate
basis, to each slisrcholdar of the Demerged Company, whese aame Is recorded in the register of
wembers as Member lacluditig index of benaivinl owncrs maiatincd by the Demerged Comprny

s on the Record Date, us follows:

“65 (Sixqy Five) equity shares of ARBL of INR I/- eath, fully paid-up for every 74 (Seventy Four)
equity shares of MIL of INR 10/- each, fully pald-up™ (*Shure Entlleinznt Rutio”)

The equlty shiares of the Resultlng Company 0 be lsstied to the sharcholders of the Dincrged
Campany in accordzncs with (his ctause 10.1 sholl be horelnaftor refred to as “New Eqyuity
Sll!ll;l:S".

The New Equity Shsees to be fssued and alloticd pursuant to the demerger of the Demergad

Underuling by the Resalting Conipauy under (his Schicre shalf be subject to the provisions of the
For Amara Rala Batteres Umited
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menorandum oF association and articles of uysochadan of Resulting Company and shall rank pary C‘ﬁ é’ﬁ
pessu in all regpocts with the fhed existing cquity shives of the Reseling Company os on ths \g/;@ F
Effective Date ncluding with respect (o dividedd, bonus, right- shaces, voring rights 4nd other

corporate behefits uttached to the cquity shures of the Resulting Company.

103 The isxuc and olloyment of the New Equity Stacet is an integral pac hereof and shall be deemed to
have bezn carricd out under the orders passed by the Foi'ble Tribunal withowt requining any further
act on the part of the Resultiag Compaiyy or the Damziged Compoay or thelr shareholders and 83 i8
the procedure laid down under tite Act sad such other Applicible Law, were duly comptlied with,
Approval of this Séheme by tle eyaity shacelioldecs ofthe Rezulting Company shxil be deemned 1o
be the due compliance of the provislons of Sections 42, 62 ead other cclevant and applicable
provisions of the Actsad rules made thoruunder, along Wit othec relzvant provisions 6f Applicabla
Latws, Tor the issuc and allotment of e cquity shares by the Resulting Gompany to (he inembers of
the Demerped Company s on the Record Dato, as provided in dhis Sclieme ond shall be carried out
uader the orders passed by the NCLT without requiring any fucther act on the part of the Coinpaniss

or their sharcholders.

{0.4  Subject to Applicable Laws, the New Equity Slurces teat sre to be issued in terms of this Scheme
shall by issued Ii dentaterialized fosm. New Equity shaces to be [3suad by the Resulting Compuny

to the shaceholders of the Demarged Company pursudnt to, Clause 10.1 of dliis, Schemé s[mll‘.
sublect to the receipt of necessary approvals, be Jisted nad/or admitied (o drading ou the Stack
Exchangss, where the shaces of the Resalling Cowpany are listed snd/or rdmitted to traling. The

! Resuling Conipaay shall enter iato such -accagoments and give such conficrations and/ar
undertakings s may be necessery in sccordmec with Applicablo Laws far coniplying wlth the
Formalitiss of tha sald Stock Exchanges. The New Equity Shares alloted pucauant to the Scheme

= shall remain frozen in the depositories system (ill listing / tradinz permission is givea by tha
designated Setack Exchange.Tle regisier of members maintained by the Rexalting Company, the

_ relevant depository aad cejistrac and transler ggent In tecmy of Applicable Laws shal) {us deemed
nacessary by the Board of Nircetors of the Resulting Contpany) be updated 19 refleot the issac of

the New Equity Shares in lecms of this Scheme, The shareholders of the Demerged Compaay wlio

hald shares in physlcal form, should providz the requisite datuils velating o his/ fier/ its azcount

with 2 deposifocy pacticipint or other confirmations as may be required, to the Resuttiag Company,

prior to the Recoed Date to gnable ii 1o Tssus the New Equity Shares i dematesialised form only.
However, If no such detells have beea provided lo the Resuliing Campany by the sharcholdzes
holding shares in pliysical sharc cortificates on or before th Record Date, the Resuling Company

shiall @zal with the relevant New Equity Shares in such manner as may be pecmissible under the
Applicable Law, including by way of issuing e corespunding New Equity Shares in
dematerlulized form o o trustee neminated by the Baard of Dicectors of the Resulting Company
(*T'rustce of Resulling Compray™) who shall lipld such New Equity Shurcs fn trust for the beaefi

of such sharcholdar, The New Equity Shares of Resuling Company lield by tiv: Trustee of Resultiog
Company far the benefil of the sharsholder slad) be transferred 1o the respeciive sharcholder oace
sucl sharcholdér provides details o histhed/its demat account to thie Trustoc of Resuttng Conpany,
alonp with such od;cr documents as may be required by the Trustes of Resulting Company. The
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respzctive sharcholders shall bave all the rights of the sharcholderd of the Resiliing Company, @ -
including the' right o reccive dividend, voting rights mud other carposate benelits, pending the 4 é
traasfer of New Equity Shaces fromn tlie Trastee of Resuliing Comipany. All costs ami expenses

incurred in this respect shall be borne by (he.sharelialder or the Denerged Conpany.

10.5  Feactional entitfements, of any, shall be vonsdlidated. If such consolivated fraclivaal entitfoment
oxceed | (one) share, it shall be mllotied in lieu theseof, 10 b trustes, authorized by the Board of
Diccetacs of the Resulting Compeny In this buha!.“,- who shall hold in trust sucl New Cquicy Shares
to the exiend of consglidated fractions| entitlsment, gn behalf of the shacehalders of Demecped
tmnpany. with the express understanding that such trustes sliall sclf such New Equicy Shares 6F e
Resulting Company 3o xllotted on the Swek Exchanges, vt such time or times and at such price or
prices and to such persol, as such trustee deems [il, bt widhin & peridd of 90 (ninsty) days from
the dats ol allotmeat ol such New Equity Shares, and shalt distribute the uet sale proceeds, subject
lo Tex deductions undl other expsnses ms applicable, to sucls shaceholders off Demerged Company
In peoportion to their raspectivi Factianal eatitlements. fa case the nambér of such New Equity
Sharcs o be allotted to the trusice by virue of eonsolidation of lractional entiddsinenix js a fraction,
it shall be rounded off (0 the nzarzst lower integer, [n case the aumber of sueh New Equity Shares
to be allotzd (o the trustee by virtus of cousolidation of fuctional eftitiements is Jess than | (oag),
Resulting Company shall not [s3ue fractional shares to such sharzholtdec or to tle trustea meationed

‘abova.

10.6 i the event of there being nny pending share tmaslers, whether lodged or owtstandiag, of any
shaselold=r of the Deamarged Cumpuny, the Board of Directocs of die Resuling Company shall b
epowvared in appropriate caszs. prior o or even stbsequen to the Recurd Date, to elfectunts such
atransfer iy 17 such changas in the reyistered holder were operative a2 oo the Record Date, inorder
10 remave say difficultics orising to the transferor or trendfecce of equily shars It the Nemeryed

Company, alter the eftzet{veness of this Scheme,

10.7  In the event. any or all of the Partles restrpeturc their share capital by way of share split /
consolidalion / issue of bunas shares during Uie peadancy of Lhs Schame, the Share Entitl2imnent

Ratio stated in Clause 10,1 nbove shall be adjusted accordingly, to consider the effect of ouy such

corporate sctions undedaken by such Pucy.

10.8  [fnccessary, the Resulting Compauy shatl befoce allotment of the New Equlty Shares in term of the
Scheme, increase, rectassily, and/or resteucturs ils aulhorized shuee capiwnl in sueh maaner and by
such amount s may be necessary to satisly its obligation under the provisions df the Scheme jo
compliance with Ui applicable provisions of the Act end the Rules theceuader.

109  TheResulliog Company shall enter Intg such prrangements and pive such confi rmations aad/ or
undertakings us may be nccessary v sccopdance wiﬂl'/\ppliunblc Lasv Tor complying witly the

formalities of the Stock Exchanges end SEB( Scheme Glreutar.
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Il.  ACCOUNTING TREATMENT IN THE BOGKS OF DEMERGED COMPARY g‘; @
il

Upan the cffectiveness of this Scheme, in accordance with tie applicable tndiaq Acconting
Siandards, Actand ganarally accepted uccounting principles in Indie, the Dawnzrged Company shall
provide the Pollowing s¢counting treatment in its books of aceguncs:

1.1 Upou the Schema comitg tato effect, with efect fraai the Appointed Datg. the Demerped Compaay
shafl {ronsfer the assets and liabilitizs foraing part of Ihe Demeeged Undaitaking (o the Resulting

Campany at theic respective cacrying amounts (i.c., baok value) at i Appointed Date.

112 Upon the Scheme comlny into effect, yolcly to meel Lhe requircments preseribed in Appendix A to
Ind AS 10 notifizd under s2ctidn 133 of the Act, the Demarged Company shall d=bil the fair valuu
of the Damerged Uadestaking to the Other equity and cecagnise a corr;s'ponding liability towacds
dividzad payabls (to the exteat of distributable profits).

113 Upon the Sclizme caming jnto effect, with cftect from the Apgpointed Data, suvlety to meet the
requicements presceiyed in Appendixs A o Ind AS 10 notified under sectian 133 of the Act the
diflerence betwazn (a) tha liahilily recognised ag 1.2 above und () the axcess of the book valus of
the 2ssets over the book value of liabllities transferred o3 pec [ 1.1 nbove &5 ar the Appoliicd Dats,

shall e ceeditéd / debited to the statentent of Profit & Loss.

LL4  leisreiterated that the demyrger of the Deierged Undertaking of the Demerged Company into the
Resulding Company pursuant to this Scheme shall take place with cffect from the Appointed Date
and shall be in-dccordance with the provisions of Secilon 2(19AA) 6T the Income Tax Act, 1961,

12, ACCOUNTING TREATMENT IN THE BOOKS OF RESULTING COMPANY

Upon iliis Scheme coming into offect, the Resulting Company shall uceouat for the Demerger in lts
buoks of accounts. in accordance with “acqulsition method” of necounting principles as taid duwn
it Ind AS-103 *Busincss Combinslions” notified undor Szction 133 of tha Compinies Act, 2013,
x5 pant of 1hé Companies {(ndivn Accounting Stundards) Rules, 2015, such that:

On the Appointed Date, the Resulling Company slal recond the assets (includiag the intangible
assats, meeting the r2eogaition critaria olind AS 103) and liabilitizs of the Demerged Undertaking,

transferred 1o gnd vested In ‘it pursuant to this Schemne, at theld cespettive (uie Vﬂll.}cs;

124

The Resuliing Coapany shalt ceedit fs shere capiral account in its baoks of secounts with the

2.2
eggragate facs valoe of the equity shares issued to sharetislders of the Demzrped Company os per

Clausa 10.] of lhe Scheme. The exeuss, I auy of the faic value of the equity shures issued 05 per
Clausé 10.1 ovor the sdld face value of the equity shares issucd, shall b creditsd to secuwrldies
premivm oecouny;
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123 Pursusittd thie Demerger, the fnter-company transactions and bulanzes includinu loans, ndvfll'k:uf
= Y b

receivables o paysble ie. inter se betwean the Denrerged Undertaking and the Resulting Compaay ?ﬁ:ﬁ

if any, &s appcaring in the books of the Resultine Company shull stand seltled und any resylant

gair/jass recognised es'per lud AS (03;

124 Thedifference, ifany, betwesa (§) the fair valuc.of the essets and fiubilities as recorded andzr Clause
(2,1 gbove after settlement ol pre-exlsting relativnships as per Clause 12.3 above and (if) the
agyregate of shace caplal and shace premiunt record=d s per Clause 12,2 above, shall bs debited
or credited to goodwill oc eapitaf resceve, respectively n the bdoks of the Resulting Coinpany;

3. RETAINED BUSINESS OF DEMERCED COMPANY

13.0  The Retained Businass of the Demerged Company and all the asszis, properdes, rights, Jiabilidss
and obﬁga(io‘ns peraaining theréto, stiall continue to belong ta aad be vested in nad be managed by
Desacrged Campariy. and Resulting Company shialt have no cight, claim or obligation Ty relation ta

the Retained Busingss of Demerged Company.

132 All Procéodings whathee civil or eriminal (including before uny statutacy avchorlty o quasi-jedioial
authocity ar tribunal) by oc against Doinecged Copwany vader ary statute, whether relating to the
period prior to or after the Appoitted Date and whathed pendiag on the Appointed Daix or wlhich
nay be fasticuted Tn the future, wlhetheror not in reapeet of any maiter arising before the Effectiva
Date and relating to the Retained Bosiness of Dernerged Company (iacluding those relating to any
propetty. risht, power or liability, obligation vr duly of Demecged Company in respect of the
Retained Business of Demzrpad Company and any income "a liability) shall be continucd and
enforced by of auainst Démerged Compdny even ufler the Effective Dule,

13.3  Up to and including the Effzctive Date:

Demerged Company shall cacry on and shall b de=med 10 brve been carrylng on all business
and nctivitias relating (o the Retained Basiness of the Dumerged Company (or and on its own
behalf

b, AN profics aceniing to the Reavining Business or losges arisiig oc incurred o thé Remaining
Business (including the eHuct of Taxes, Ifany, thereon) shall for all purposes, b= trenled as the
peofits or losses, as the esse may be, of the Demergad Company, and

Al assets and profortics acqulced it relation to Retained Business on and ufter the Appoinfed

Dacz.shutll belong to and continue (© remaia veated in the Demerged Company.

ld.  INTER.SETRANSACTIONS

With effeet Trom the Appoiated Daie, ab Enec-purty transactions betwetp the Demerged Compony
(i relation to the Demerged Undsrtaking) and Resulting Comgany shall be consldered as indea-
party transactions for all purposes, from the Appointed Dage and on the coming Into effect of thls

4.3

Scheme, the same shall stund cancefled without any further vct, iostrument or decd.

Fa’Amara Raja Batterias Limitsd
, ..

Vikas Sabharval ("’

Company Secratary

For Mangal Industrias Limited
Cn - Sn )

. G, Satish Kumar 3063
' Ghlef Financial Oficer Page 23 of3s

‘"




142 Further, it is clazified it the sbove otause has no jmpact whaisoeyer on dny Taxes paid on aceount ﬁ,,@
of guch transactions. The Taxes paid shall be deaimed to have beza pald by or an behalf of the 7 = 8
Resufting Company, as the case may bé, and on Its own account and therefore, the Resudng

Company, as the case may be, will be eligible to elelm the eredic / refund of the same gud Is ofso

entitled to ravise relums, 03 may be necessacy, (o give effee( to (he samz,

15. SEQUENCING OF EVENTS

150  Upon il comlng into effect of the Schere ond with effsct from th Appointed Dity of the:Scheme,
and subject ta the provisions of the Sclicme, the following shall be deemed to have occiiered, only

ta the sequairce and-in the ordec mentioned hersunder:

fiting of certificd copes of the ocder(s) of the Hon'ble Tribunal with the Regisiapr of Companies
by the Demecgad Company aad the Resultiug Company, pursvant ©o whicte, the demergar of
the Demerged Undectaking from the Démerged Company into aad with the Resulng

Cormpany, in eceardance with this Scheme shall become effective;

b, lssve and sllotment of the Néw Equizy Shaces oF the Re'sulting Company 10 i sharcholders of
the Demerged Company as of li¢ Record Date inecedrdance with Cluuse 10,1 of tliis Sshene,

re DIVIDENDS

With efisct from the Appointed Date and up to-and Inchuting e Effeclive Date, notwitfistandiag
anything éontained herein, the Demerged Company shat( bz required to obrain a prioc approval of

the Rezulting Cumpany’ before declaration end disteibution of uny dividends (o its sfiareliolders.

17 APPLICATION TO THE ITON'BLE TRIPUNAL

The Companics, sith alf reasopable dispateh, stull make necesssry applicatious / petitions jeimly

and { or scverally before the How’ble Teibunal for the suaction of this Scheme under Sections 23¢

to 232 and ather applicadlz provisions of the Act,

The Compedics shalf be calitled, pending the eflecliveness of the Schame, to opply & my

Appropriatz Authocty. if requited, unadec ady Applicadle Law for such coassnts -and approvals

"which the relevant Company may raquire to efizet tha tranzactions contenplaled vnder the Sclieme.

MODIFICATIONS / AMENDMENTS TO THE SCHEME

The Compunies. through their regpeetive Bourd ol Dicectocs, swiy-make dud / ot consent lo ANy

modifications / amendments to His Sohems e to sny condilions or tinitations thia¢ the Hon'ble
Tribunal or eay other Apprapeiale Authorily may dedm 6t lo dicect vr impogy or whiclt may

olhenwise be considered neecssary, dosicable or nppropriate by {hem or the Board of Directors,
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(0.4

192

19.3

19.4

19.5

inéluding the withdeawal ofiis Scliame ar punt thereof. The Board of Direclors afthe Gompanics
shall (ake all sicl steps g5 may be necessary; desimble, or proper to resolve any doubts, difficultics
or questions, including interpretation of the Scheine, whether by reason of any directive or orders
of aay olhcr authorities or otfierwise howsacyer acistog out of or under or by virius of the Scheme
ond / or any matter concemed oy coanueled thecewith. The power of the Boards of Directors o
modily ! aacod the Seheme shatl be subject to the approval of the Hon'ble Tribuaal and othes
applicable Appropriate Authority.

CONDUGT OF BUSENESS UNTIL THESCHEME DURING THE TRANS(TION FERTOD

With eftect from the Appointed Dald sod up to and lachuding the Effective Date, Demarped
Compuny undertakes to presarve end ey on its businass pamaining 10 ths Demacged Undarluking,
with reasonable dilizence «nd business prudance snd shall hot undertoke finenclal cormmittients or
sall, téansfer, slicnale, chargé, mortgage, or Encumber or otherwise deal with or disposc of any

uadertaking oc any part thereof save and except in €ath casc:

(a)  ifthe same is in its ordinacy conese of business ug carivd on by it rs on the date of filing this
Scheme with the Hon*ble NCLT; or

(b) if the same'is expressly permined by this Scheme; or

(c)  ifthe priar writiea consent of the Rg3uyldng Compuny has been obinined.

Wil cffect from the Appointed Date end up to snd includiog the Effective Date, Demerged
Compuny shall cany on and be deemad (0 huve cureisil on sl busiacss and activities and stwll stand

posscssed ofall the zssers, righs, title and interest ofthe Demerged Unidertaking for and on accotint

of, and i trust for Resulting Company.

Witk effoec frow the Appoinled Date and up to aad inclodiag the Effective Dale, all pro(Ks snd cash
acCruing to'or l03i¢§ arising or Incurred (including the efect of Tuxas ifany theeean), by Demerped
Coippany peraining to the Damerged Underaking. shall for ell purposes, he treated us the profits

ond éasly, Taxes or fosses of the Rasulting Company.

Frum Lz date of appraval of the said Scheme by the Board of Dicectoes of the Resultlag Company
and up to ord Including the Effective Date, the Dererged Company shall not amend ics

memorandiun of association end / oc its erticles of assaciation, except with the weltrea cousent of

tho Resulting Company.

The Resulting Compnny shall be eatitled to apply W the Ceateal Government and aay other

Governmaat, or statufory or regulatory autharlties/ tgancles/ body concernad as are necessary under
ony law for such consents, ppprovals, licensas, ragistrotions sad sancdons which Kesulting

Comypany may raqulea 1o carry ot the businiss of the Demarged Uadcrtaking.
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20, . SAYING OF CONCLUDED TRANSACTIONS b % / @

The, de emerger and vesting of Demecged Undergking of Demetged Company into Resilting
Company, pucsugnt to this Scheme, shell not afiecl any lmnsection or proceedings alreudy
concluded or liabilities incurred, or uny liabilitics dischacged by the ‘Deerged Company (relat ing
lo the Deqigrged Undedtaking) on or after the Appolnted Dute Ll the Effectivg Date, to the end and
ftent that the Resvlting Company shall aceept and 930pt all acty, d2ads rnd things made, done nd
execyted by the Denerged Conipany (relating to the Demerged Underaking) s acts, desds and
things madz, donc and executzd by or on belialf-of (e Demerged Comgany.

2L SCHENE CONDITIONAL OX APPROVALS / SANCTIONS

203 The Scheme (s conditionaf ugon and subjeel 1;

2001 The Demerged Conpany carrying oo the businesy of Démerged Undortaking in complete
compliance with a)l Agplicable Laws;

21.1.2 'fhe Schame being spproved by the raajurity of public sharsholders of tite Resulting
Company (by way of e-voting) xs required under the SEBI Scheme Circular and Applicab(e
Laws. The Scleme shall be zated upoa only if the vates cast by the pdblic shacehalders in
favour of the S¢heme arc.more thaa the number of vales cast by the public shareholders,
agajrige it 83 requircd undar the SEBL Scheme Clreulag

21.1.3 This Seheme being spproved by the requisita jnajorily of members andfor secured and/ur
yns2euced ereditors (where applicablz) of the respective Compunics In zccordance with ths
AcLond the SCBI Schemie Circular, and a5 may be dicecled by (fi= Hon’blc NCLT;

21.1.4 The Swek Exclianges issuing their observation/ no-objection letiers and SEBI Issuing les
commeats, irnny on Uic Scheme, as required wnder Applicable Laws;

21,15 Sanction of the Scheme by the jurisdictiopnd Hon'ble NCUT in terms of Section 230 to
Scction 232 and other relevanr provisions of the Agt;

21.1.6 The cedificd/authenticated copies of the order of the Hon'bls NCLT ésnclioning lhe
schare baing filed wid) the jurisdictionsl ROCs by the Ozmizcged Company aad Resulting

Cowpany.
22.  EFFECT Of NON-RECEIPT OF APPRRQVALS

22.1  Inthe cvent ofany of the said sancrions and approvals refeered to in Clause 21 ére not beldg obtained
and/or the Dl‘.mtré:d éompaﬂy has materially violsted sny law in refation 1o the Damerged
Undedsking snd/ oc the Scheme not being sonctioned by the Hon'bte NCLT or such other
Approgriate Autharity, ifany, this Schentz shall staad revoked, cancelled and be of no offest , 110
riglts and linbililica; shall accrud (o ur by incuered by the respective Companics o their shaccholdars
oc ereditoss o emplayccs or sny other purson, save aad exeep! In respocl of sny ack o desd done
prior thereto 5 Is contemplaced hécvunder oc as-to ray rights and/. oc liebilities which might have
arisen or accrued pursuant dherato aad which shall be governed and be peeserved or worked yul us

Is specHically peovided In the Scheme or as may otherwise arise in law and agreed bstwezu the

For Mangal Industdes Limited For Amara Raja Baﬂedas Umlted
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al '
respective parties to this Seheme, In the event of noo-receipt of spprovals, sacli Party shalt bear nad
pay ils respective costs, ehurges and expensés for aad or I coanection with (e Scheme uoless
ofhcnvlse maiually agrocd. The Companies, il reylliryd, may lile appropriate progecdings before
the Hon'ble NCLT rud other Appropriate Avthorites in relation to such fevocu(icn dr cancellation,
l'ravided owaver, that the Gompaaias iy, by muugal consent of their Board of Dirctiors; dsfee

tie teminidion of tiis Scheme und] such peciod os they may deém fic

232  Wilhout prajudice to the ganeralily o the sforesad clavse, the Compaaics (joinily tud not scverally)
shall ba ac liberty to withdeaw this Scheme at any trime as may be mutually ageeed by the respective

Board of Diddclors of the Companies prior to the dale on witich this Scheme comes into effecl.

23, COSTS

All costs, charges, levies and cxpensas of the Companics, In relation (0 or In connadtion with or
incidental to this Sehemme or the Implamentation thereof shall be bome aad pald foe by Uic Partics,

in the following manace:

n) Stamp duties In refation to adjudication of the arderssued by Floa'ble NCLT mi! jssuance of

New Equity Shares shall be borne by th Resulting Company.

b) All other costs shall b bome cqually by the Demerged Gompany and Nesulling Company.

24. PROPERTY IN TRUST AND ASSET REFUNDS

24.1  Notwithsanding dnything conwiined ia this Ssheme, on or Kfter ERective Dals, watit auy peoperty,
asset, license, approvil, permisslon, cenlroct, agreement and rights and bnefits orising icrefrom
perisining © the Oemarged Undectakiny urc\ ensforred, vested, recorded, effected wnd/ or
perfeeted, In the records ol any Appropeinte Authorily, regutatary bodies or otharwist, in favour of

the [esulting Compauy, the Demerged COmpany will continua to hold the property endfor the asset,

license, permission, approvul, contract ot agreentent ond riglts and benclits acistag thercfrom, 2

the cass may b, in lrust foc and on behatfof the resulting Company, as the case may be.

242 If any part of the Demerged Undertaking is not transfercad to the Resuling Company on the

Effective daie pursuant o this Schcme, the Demerged Company shall take such actions as may be

reasonably required to ensuce that such part of the Demerged Undscaking iy transferred 1o the
Kesuldng Company promptly aug foc 70 further considedation. The Resuliing Company shall béar

all costs aad expanses ks may be itcurred by the Domerged Company, provided such casts and

axpensus arc Incued with prior writgn conscat of the Resulting Company, for giving cffect to this

Clause.

24.3  If the Demerged Company reslizes any amounts afer the Effective Date that perain 10 the
Damerged Undertaking, It shall [mm

Company. It is clarificd that #ll receiy

udiately make payment of such aqoun o the Resuldng
ables relating to the Dutmerged Uadsriaking; for the period

ara Rafa Batteries Limited
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peiar to the Lffecdve Dute, but rcce(vjed'-uﬁcr the Cifvaive Date, rofdle to the O¢merged
Undertsking and shall be paid to the Resulting Company for no additional considcation,

25. SEVERABILITY

25;1  [fany part of this Scheme is foind to be tinworkabls for gny reason whatsoever, the ssme shaif nat,
subjdct (o Ihe decision of the Resuking Company, effect the validity ur implcowntation of the othey

parts and/or provisions of this Scheine,

252 Inthie event of any Inconsistency between eny of the temns und caaditions of ahy daclisc arngznient
antongst the Companies and thele respective sharchdlddrs and/or éréditors, aad thé, lorms dnd

conditions of this Schame, tha tatter shall prevail,

26. REMOVAL OF DIEFICULTIES

261 The Conipanics, thesugh mutual conscnt aad acting through their respective Roard of Dircctors,
Jointly dud as muewally ageeed i writing may give such directions (dcting jolatly) and agees 10 ske
steps, as may bo necessary, desiruble or proper, to resolve all doubts, difficulties or questions yeising
undér this Sehénys, whéther by scason of aay orders of Hoa’ble NCLT or oF dnty diréctive or ordecs
of any Appropeints Awlhiorty, under or by virtue of this Scheme in reladion to the ‘Braangement
contempleted in this Scheme and/ or mattecs concerning ac connected thergwlds or ip regard (@ and
of the meaniag or interpretation of thly Schemé or knpleicnigtion thereof or in eny manace
wlatsaevar conaected tierewill, -or to review e pasition rulating to the satisfaction af various
canditions of this Scheme and if neccssary, to waive agy of those to the extent permissible under
Applicabls Faiv; and do elf Such scts, decds and things a5 mdy be ficcessacy, desirable’ar expadizng

tac carrying th2 Sehigine T effest,

27. BINOING EFFRECT

Upon the Schimé bécoming cfTective, the ssmé shall be binding on sl the Companics, Appropriute

Authority ad 1l concerned pustics withoul any {urther sc(, decd, mader or thing.

2
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HO Enellicy —

All the pizee rad parcel of land measuriny (v un exlent of acres 18 seres 94 cents, sitvated in Renigunta
Cuddapah Road, Karakambadj Villuge, Ticupati-Chittoor Distict, Aadlhra Pradesh, 517520 with the

Following sucvey numbers and the extentat cach survey numbars;

St.No. | Survey Number Extent
T, 591 DT
{ 2. 69301 193
[ 3. 69312 0.21
{ 4, 59373 3
‘ 3 693/ ‘ 2.7% I
r 5. §942 { 1.2% ‘
{ 7. 69413 1.82
3. 69474 1.06
. 69571 1.5
10. 69512 [ 2.46
Total [ 18.34

ARGC Facility —

Alf the picce and pareel ol lensshold land meusucing to an extent of 15 eerea 66 cenls, siwnted at Mpjer
Kothapalli Villege, Yadamari Mandsl, Chidwor Disteizt, Andhra Pradesh, 517422 witlr the followiag Survey
numbers and the ex(ent al ench sucvey rumibuecs:

Sl No. Sqevey Numiber Extéut
l. 186/1 1.69
_ 2. 136/3 0.94
T, 185/4 0.06
4, 186/5 35
S. 186/6 225
8. 186/7 73 —
1. 186/% 228
8. 186/10 0.05
9. 186413 232
10. 187%/1 0.285
11. 18772 053
12, 187/4 027
13. ‘ 187/3 0.08
14. ‘ 18%/5 0.85
Tatil 15.64
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