






































































































































(b) to effect any other modification or amendment which the NCLT may deem
fit;

( ii) jointly and as mutually agreed in writing, modifr or vary this Scheme at any time
prior to the Effective Date in any manner;

(iii) give such directions as they may consider necessary or desirable for settling any
question, doubt or difficulty arising under the Scheme, whether by reason of any
directive or orders of any Appropriate Authorities or otherwise howsoever arising
out of or under or by virtue of the Scheme and/or any matter concemed or
connected therewith or in regard to its implementation or in any matter connected
therewith (including any question, doubt or difficulty arising in connection with
any deceased or insolvent shareholder of the Companies, as the case may be); and

(iv) do all acts, deeds and things as may be necessalJ, desirable or expedient for
carrying the Scheme into effect.

Provided that any modification to the Scheme by the Companies, after receipt of the
Sanction Order, shall be made only with the prior approval of the NCLT.

38.2 In case, post approval of the Scheme bytheNCLT, there is any confusion in interpreting
any Clause of this Scheme, or otherwise, the Boards of the Companies shall have complete
power to mutually take the most sensible interpretation so as to render the Scheme
operational.

38.3 For the purpose of giving effect to this Scheme or to any modifications or amendments
thereof or additions thereto, the authorised person of the Companies (as applicable) may
give and are hereby authorised to determine and give all such directions as are necessary
including directions for settling or removing any question of doubt or difficulty that may
arise and such determination or directions, as the case may be, shall be binding on the
Companies, in the same manner as if the same were specifically incorporated in this
Scheme.

38.4 If, upon the Scheme becoming effective and upon the transfer and vesting of the assets and
liabilities of Demerged Undertakings into the Resulting Companies (as applicable) and
pursuant to Applicable Law, Resulting Company I and/ or Resulting Company 2 is not
permitted under the Applicable Law to carry on certain business or hold assets, licenses,
etc., transferred and vested in connection with Demerged Undertaking I and/ or Demerged
Undertaking 2 (as applicable) pursuant to this Scheme, the Boards of the Resulting
Companies (as applicable) shall be permitted and/or entitled to divest such business or
assets, licences, etc., in the manner as they may deem appropriate.

39.

39.1

39. l. I

CONDITIONS PRECEDENT

The effectiveness ofthis Scheme is and shall be conditional upon and subject to:

the sanction or approval ofthe Appropriate Authorities and other sanctions and approvals
(as may be required by Applicable Law) in respect of this Scheme being obtained in respect
of any of the matters in respect of which such sanction or approval is required or on the
expiry of any statutory time period pursuant to which such approval is deemed to have been
granted;

approval of the Scheme by the requisite majority of each class of shareholders / creditors
of the companies as may be required under the Act and SEBI Scheme circular.or as may
be directed by the NCLT. The Demerged Company will comply with the provisions ol

2t4

39.t.2

f
65



the SEBI Scheme Circular, including seeking approval of its shareholders through e-voting,
as applicable.

39.1.3 receipt of such other approvals, sanctions and fulfillment of conditions as may be agreed in
writing amongst the Companies;

the Sanction Order being obtained by the Companies from the NCLT; and39.t.4

39.1.5

40.

certified/ authenticated copy of the Sanction Order, being filed with the Registrar of
Companies by the Companies in relation to this Scheme.

39.2 It is hereby clarified that submission of the Scheme to the NCLT and to Appropriate
Authorities for their respective approvals is without prejudice to all rights, interests, titles
or defences that the Companies (as applicable) may have under or pursuant to Applicable
Law.

39.3 On the approval of this Scheme by the shareholders of the Companies, such shareholders
shall also be deemed to have resolved and accorded all relevant consents under the Act or
otherwise to the same extent applicable in relation to the demergers as set out in this
Scheme, related matters and this Scheme itself.

EFFECT OF NON-RECEIPT OF APPROVALS AND MATTERS RELATING TO
REVOCATION / WITHDRAWAL OF THE SCHEME

40.1 Without prejudice to the generality of the aforesaid Clause, the Companies (jointly and not
severally) shall be at liberty to withdraw this Scheme at any time as may be mutually agreed
by the respective Boards of the Companies prior to the Effective Date^

40.2 In the event of revocation/ withdrawal under Clause 40.1, no rights and liabilities
whatsoever shall accrue to or be incurred inter se the Companies (as applicable) or their
respective shareholders or creditors or employees or any other Person save and except in
respect ofany act or deed done prior thereto as is contemplated hereunder or as to any right,
liability or obligation which has arisen or accrued pursuant thereto and which shall be
govemed and be preserved or worked out as is specifically provided in the Scheme or in
accordance with the Applicable Law and in such case, each Company shall bear its own
costs, unless otherwise mutually agreed.

41. SCHEME AS AN INTEGRALWHOLE AND SEVERABILITY

4t.t The provisions contained in this Scheme are inextricably inter-linked with the other
provisions and the Scheme constitutes an integral whole. The Scheme would be given effect
to only if the Scheme is approved in its entirety and in pafticular both demergers, i.e.,
transfer of the Demerged Undertaking I to Resulting Company I and Demerged
Undertaking 2 to Resulting Company 2 are given effect to in accordance with the terms of
the Scheme, unless specifically agreed otherwise by the respective Boards of the
Companies in accordance with Clause 38 of the Scheme.

4t-2 Subject to Clause 41.1, if any part of this Scheme is found ro be unworkable or
unenforceable for any reason whatsoever, then it is the intention of the Companies that such
pan shall be severable from the remainder of this Scheme and this Scheme shall not be
affected thereby, unless the deletion of such part shall cause this Scheme to become
materially adverse to the companies, in which case the Companies, acting through their
respective Boards, shall attempt to bring about a modification in this Scheme, as will best
preserve for the parties, the benefits and obligations of this Scheme, including but not
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