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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
DIVISION BENCH, CHENNAI
FORM NO. CAA. 2
[Pursuant to Section 230 (3) and Rule 6 and 7))
CA(CAA)/89(CHE)/2025
In the Matter of Section 230 to 232 of The Companies Act, 2013
And
In the Matter of Composite Scheme of Arrangement (Demerger) and Amalgamation
Amongst
Ambadi Investments Limited
(Amalgamated Company 1/ Resulting Company)
And
Murugappa Water Technology and Solutions Private Limited

(Amalgamating Company 1)

And
Parry Enterprises India Limited
(Amalgamated Company 2/ Demerged Company 1)

And

Ambadi Enterprises Limited

(Amalgamating Company 2/ Demerged Company 2)
And
Their Respective Shareholders and Creditors

Ambadi Enterprises Limited,
(CIN: U65991TN1941PLC001437)
a Company incorporated under the Companies
Act, 1913, having its Registered Office at
Parry House, 5th Floor, 43 Moore Street
Chennai — 600001, Tamil Nadu
... Fourth Applicant Company / Amalgamating Company 2/ Demerged Company 2

NOTICE CONVENING MEETING OF THE UNSECURED CREDITORS OF AMBADI
ENTERPRISES LIMITED

To,
The Unsecured creditors of Ambadi Enterprises Limited (‘the Company’)

NOTICE is hereby given that by an Order dated 12 January 2026, (the ‘Order’) the National Company Law
Tribunal, Division Bench (Court I), Chennai has directed that a meeting of the Unsecured creditors of the Fourth
Applicant Company be held at 2.30 PM, on 06 March 2026 at Parry House, 5% Floor, 43 Moore Street, Chennai
— 600001, Tamil Nadu, for the purpose of considering, and if thought fit, approving, with or without
modification(s), the Composite Scheme of Arrangement (Demerger) and Amalgamation amongst Ambadi
Investments Limited and Murugappa Water Technology and Solutions Private Limited and Ambadi Enterprises
Limited and Parry Enterprises India Limited and their respective Shareholders and Creditors (‘the Scheme’).

Take further notice that in pursuance of the said Order, a Meeting of the Unsecured creditors of the Fourth
Applicant Company be convened and held at 2.30 PM, on Friday 06 March 2026 at Parry House, 5 Floor,
43 Moore Street, Chennai — 600001, Tamil Nadu, , at which time and place you are requested to attend.

The quorum for the Meeting shall be 30 unsecured creditors. In case the quorum is not present at the designated
time, the Meeting shall be adjourned by half an hour and thereafter, the persons present for voting shall be deemed
to constitute the quorum. Valid proxies shall also be considered for the purpose of quorum.
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The voting rights of the Unsecured creditors shall be in proportion to their outstanding dues in the Company as
on closure of business hours on 30 September 2025 (‘Cut-off Date’). As directed by the NCLT, the Fourth
Applicant Company is convening a Physical meeting of its Unsecured creditors at its registered office: Parry
House, 5% Floor, 43 Moore Street Chennai — 600001, Tamil Nadu. The scrutinizer will submit his report to the
Chairperson of the meeting after completion of the meeting.

Copies of the Scheme, the Explanatory Statement under Section 230 and Section 102 of the Companies Act, 2013
and the Proxy Form can be obtained free of charge at the Registered Office of the Fourth Applicant Company.

Persons entitled to attend and vote at the meeting may vote in person or by proxy, provided that the proxy forms,
duly completed in the prescribed form are deposited at the Registered Office of the Fourth Applicant Company at
Parry House, 5th Floor, 43 Moore Street, Chennai — 600001, not later than 48 hours before the meeting.

Copies of the Scheme and of the Statement under Section 230 of the Companies Act, 2013, and other annexures
as stated in the Index are enclosed herewith.

The Tribunal has appointed Mr. Kanwaljit Aurora, as the Chairperson and Mr. Sriram Ananth V as Scrutinizer
for the said meeting. The Scheme, if approved by the meeting, will be subject to the subsequent approval of the
Tribunal.

To consider and, if thought fit, approve with or without modification(s), and with requisite majority, the following
resolution under Sections 230 to 232 of the Companies Act, 2013 read with the Companies (Compromises,
Arrangements and Amalgamations) Rules, 2016 (including any statutory modification(s) or re-enactment thereof
for the time being in force), and other applicable provisions of Companies Act, 2013, and the provisions of the
Memorandum and Articles of Association of the Fourth Applicant Company for approval of the Scheme:

“RESOLVED THAT pursuant to the provisions of section 230 to 232 of the Companies Act, 2013 and all other
applicable provisions, if any of the Companies Act, 2013 (including any statutory modification(s) or re-enactment
thereof, for the time being in force), and the necessary clauses in the Object Clause of the Company’s

Memorandum of Association and subject to the approval by the requisite majority of the members of the Company
and other creditors, if any, and as directed by the National Company Law Tribunal (‘NCLT’) at Chennai, and
further subject to the consents, approvals and permissions being obtained from the NCLT and subject to the
consents, approvals and permissions from other appropriate authorities to the extent applicable or necessary,

and subject to such conditions and modifications as may be deemed appropriate, at any time and for any reason

whatsoever, or which may otherwise be considered necessary, desirable or as may be prescribed or imposed by

the NCLT or by any regulatory or other authorities, while granting such approvals, permissions and sanctions,

which may be agreed to by the Board of Directors of the Company (“Board”), the Composite Scheme of
Arrangement (Demerger) and Amalgamation amongst Ambadi Investments Limited and Murugappa Water
Technology and Solutions Private Limited and Parry Enterprises India Limited and Ambadi Enterprises Limited
and their respective Shareholders and Creditors (‘the Scheme’) placed before this meeting, be and is hereby

approved;

RESOLVED FURTHER THAT, the Board be and is hereby authorized to do all such acts, deeds, matters and
things, as it may, in its absolute discretion deem desirable, appropriate or necessary, to give effect to this
Resolution and effectively implement the arrangement embodied in the Scheme and to accept such modifications,
amendments, limitations and/or conditions, if any, at any time and for any reason whatsoever, which may be
required and/or imposed by the Hon'ble Tribunal or its appellate authority(ies) while sanctioning the
arrangement embodied in the Scheme or by any regulatory or statutory authority(ies).



Dated this the 29" January, 2026
Place: Chennai

Sd/-

K C Ramamoorthy
Whole- Time Director & CEQ

DIN: 09597564

Ambadi Enterprises Limited
CIN: U65991TN1941PLC001437
Registered Office: Parry House, 5th Floor, 43 Moore Street, Chennai — 600001

Notes:

The Unsecured creditors of the Company as on Cut-off Date entitled to attend and vote at the
meeting is entitled to appoint a proxy to attend and vote instead of himself and such proxy need not
be an unsecured creditor of the Company. The form of proxy duly completed should, however, be
deposited at the Registered Office of the Company not less than 48 (forty-eight) hours before the
meeting. In case the unsecured creditor of the Company being a body corporate, the authorised
representative of such body corporate may attend and vote at the meeting provided a certified true
copy of the resolution of the Board of Directors or other governing body of the body corporate
authorising such representative to attend and vote at the meeting is sent to the Scrutinizer’s email id
viz., sriramananth.v@gmail.com with a copy marked to the Company at its e-mail address viz.

secretarial.aelgagambadj.murugagga.com, not later than 48 hours before the scheduled time of the

Meeting.

A person can act as a proxy on behalf of unsecured creditors not exceeding fifty and holding in the
aggregate not more than 10% of the total outstanding dues as on 30™ September, 2025. An unsecured
creditors holding more than 10% of the total outstanding dues as on 30" September, 2025 may
appoint a single person as proxy and such person shall not act as proxy for any other person or
unsecured creditors.

All alterations made in the Form of Proxy should be initialled.

An unsecured creditors or his proxy is requested to hand over the enclosed attendance slip, duly completed
and signed as per the specimen signature(s) registered with the Company at the entrance of the meeting
hall.

The Notice is being sent to all the Unsecured creditors as on cut-off date. In compliance with the NCLT
Order, the Notice, together with the documents accompanying the same, is being sent to all the Unsecured
Creditors, electronically by e-mail to those Unsecured Creditors who have registered their e-mail ids with
the Fourth Applicant Company. For Unsecured Creditors who have not registered their E-mail ids, physical
copies are being sent by permitted mode in the NCLT Order. In case any Unsecured Creditors wishes to

receive a copy of the notice they are requested to send an email to secretarial.ael@ambadi.murugappa.com

and soft copy of this Notice will be provided to such Unsecured Creditor.

The material documents referred to in the accompanying Statement shall be open for inspection by the
Unsecured creditors at the Registered Office of the Company on all working days up to 5" March 2026
between 10:00 AM to 5:00 PM except Saturday, Sunday and Public Holidays.

Explanatory Statement under Sections 230, 232 and 102 of the Companies Act, 2013 read with Rule 6 of
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the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 to the Tribunal Convened
Meeting, is annexed hereto.

8 In compliance with the aforesaid Order, the Fourth Applicant Company had published on January 28, 2026
the public notice by way of an advertisement in Business Standard(English) and Dina Malar (Tamil) both
having a wide circulation in Chennai, Tamil Nadu where the registered office of the Company is situated
and in Samyuktha Karnataka (Kannada).

9 The Scrutinizer will submit his report to the Chairperson of the unsecured creditors’ Meeting after
completion of the scrutiny of the votes cast by the unsecured creditors of the Fourth Applicant Company,
in a fair and transparent manner. The Scrutinizer’s decision on the validity of the vote(s) shall be final.

Enclosure : As above

Date: 29" January, 2026
Place: Chennai

Sd/-

K C Ramamoorthy
Whole- Time Director & CEO
DIN: 09597564

Registered office:
Ambadi Enterprises Limited

CIN: U65991TN1941PLC001437
Parry House, 5th Floor, 43 Moore Street, Chennai — 600001



ROUTE MAP TO THE VENUE OF THE UNSECURED CREDITORS MEETING

VENUE: Parry House, 5th Floor, 43 Moore Street, Parrys, Chennai — 600001




BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
DIVISION BENCH, CHENNAI
FORM NO. CAA. 2
[Pursuant to Section 230 (3) and Rule 6 and 7 of the Companies (Compromises, Arrangements and
Amalgamation) Rules, 2016)]
CA(CAA)/89(CHE)/2025
In the Matter of Section 230 to 232 of The Companies Act, 2013
And
In the Matter of Composite Scheme of Arrangement (Demerger) and Amalgamation
Amongst
Ambadi Investments Limited
(Amalgamated Company 1/ Resulting Company)
And
Murugappa Water Technology and Solutions Private Limited

(Amalgamating Company 1)

And
Parry Enterprises India Limited
(Amalgamated Company 2/ Demerged Company 1)

And

Ambadi Enterprises Limited

(Amalgamating Company 2/ Demerged Company 2)
And
Their Respective Shareholders and Creditors

Ambadi Enterprises Limited,

(CIN: U65991TN1941PLC001437)

a Company incorporated under the Companies
Act, 1913, having its Registered Office at
Parry House, 5th Floor, 43 Moore Street,
Chennai — 600001, Tamil Nadu

EXPLANATORY STATEMENT UNDER SECTION 230(3) AND 102 OF THE COMPANIES ACT 2013
AND READ WITH RULES MADE THEREUNDER FOR THE MEETING OF UNSECURED

... Fourth Applicant Company / Amalgamating Company 2/ Demerged Company 2

CREDITORS OF AMBADI ENTERPRISES LIMITED CONVENED AS PER THE DIRECTIONS OF

THE NATIONAL COMPANY LAW TRIBUNAL, DIVISION BENCH, CHENNAI

1.

Pursuant to the Order dated 12 January 2026, passed by Hon’ble National Company Law Tribunal, Division
Bench (Court-I), Chennai in the CA(CAA)/89(CHE)/2025, a meeting of the Unsecured creditors of the
Fourth Applicant Company is scheduled to be held on 2.30 PM, on 06 March 2026 at the Registered Office
of the Company at Parry House, Sth Floor, 43 Moore Street, Chennai — 600001 to obtain their
approval to the Composite Scheme of Arrangement (Demerger) and Amalgamation amongst Ambadi
Investments Limited and Murugappa Water Technology and Solutions Private Limited and Parry
Enterprises India Limited and Ambadi Enterprises Limited and their respective Shareholders and Creditors

(‘the Scheme’).

The Hon’ble National Company Law Tribunal, Division Bench (Court 1), Chennai by an Order dated 12
January 2026, was pleased to issue directions for convening the meeting of the Unsecured creditors of the
Fourth Applicant Company on 2.30 PM, on 06 March 2026 at the Registered Office of the Company at
Parry House, 5th Floor, 43 Moore Street, Chennai — 600001 to be presided over by Mr, Kanwaljit Aurora
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as the Chairperson and Mr. Sriram Ananth V as Scrutinizer of the Meeting. The said Order will be available
for inspection at the Registered Office of the Company at Parry House, 5th Floor, 43 Moore Street, Chennai
— 600001 on any working day of the Company up to the date of meeting during the time as mentioned in
aforesaid paragraph.

The Board of Directors of Parry Enterprises India Limited at their meeting held on 27 October 2025 and
Murugappa Water Technology and Solutions Private Limited, Ambadi Enterprises Limited and Ambadi
Investments Limited at their respective meetings held on 29 October 2025 have approved the Composite
Scheme of Arrangement. A summary of the outcome of the aforementioned board meetings is as provided

below:

Parry Enterprises India Limited

Name of the director

Voting decision (Voted in favour/ against/ did
not vote or participate)

Karisathan Rangaswamy Srinivasan

Voted in favour

Venkatachalam Arunachalam*

Did not vote

Venkataramani Anantharamakrishnan

Voted in favour

Krishna Kumar Ramaswamy

Voted in favour

Murugappa Water Technology and Solutions Private Limited

Name of the director

Voting decision (Voted in favour/ against/ did
not vote or participate)

Venkatachalam Arunachalam*

Did not vote

Nunna Venkata Subba Rao

Voted in favour

Muthiah Murugappan Murugappan*

Did not vote

Murugappa Venkatachalam Subramanian*

Did not vote

Ambadi Enterprises Limited

Name of the director

Voting decision (Voted in favour/ against/ did
not vote or participate)

Ramesh K B Menon

Voted in favour

Deepali Pant Joshi

Voted in favour

Faizal Jaliwala

Voted in favour

Kumbakonam Chandrasekhar Ramamoorthy

Voted in favour

Ambadi Investments Limited

Name of the director

Voting decision (Voted in favour/ against/ did
not vote or participate)

Arunachalam Vellayan**

Did not attend

Alagappan Arun* Did not vote
M A M Arunachalam* Did not vote
Vellayan Subbiah* Did not vote
Muthiah Murugappan Murugappan* Did not vote
Murugappan Muthiah Venkatachalam* Did not vote

Ramkumar Lakshminarayanan

Voted in favour

Balasubramanian Krishnamurthy

Voted in favour




*The Directors being deemed to be interested in the proposal, did not participate/ vote in the discussions
approving the said Scheme.

**Was granted leave of absence for the meeting.

A copy of the Scheme, setting out the terms and conditions of the Scheme as approved by the Board of
Directors of Ambadi Enterprises Limited, Ambadi Investments Limited, Parry Enterprises India Limited
and Murugappa Water Technology and Solutions Private Limited is enclosed herewith as Annexure A.
The proposed scheme is envisaged to be effective from the Appointed Date but shall be made operative
from the Effective Date (as defined in the Scheme).

The total value due to the unsecured creditors of Ambadi Enterprises Limited as at 30 September 2025 is
INR 10,50,03,381 as certified by Shanker Giri and Prabhakar (Independent Chartered Accountant).

Particulars of the Companies
AMBADI ENTERPRISES LIMITED

AMBADI ENTERPRISES LIMITED (CIN: U65991TNI1941PLC001437, PAN: AAACA6374J)
(hereinafter referred to as ‘AEL’ or ‘Amalgamating Company 2’/ Demerged Company 2), was
incorporated on the 18 November 1941 under the Companies Act, 1913. The registered office of the
Amalgamating Company 2 is situated in the state of Tamil Nadu and having address as follows — Parry
House, 5th Floor, 43 Moore Street, Chennai — 600001, Tamil Nadu and the email address of the Company
is secretarial.acl@ambadi.murugappa.com The Amalgamating Company 2 is engaged in the business of
design development, manufacturing, trading and export of all kinds of design led textiles and furnishing
goods such as (i) carpets, rugs, floor coverings; (ii) textiles home furnishing products; and (iii) value
added textiles furnishing fabrics. (hereinafter referred to as the ‘Business of the Amalgamating
Company 2°).

The authorised, issued, subscribed and paid up capital of the Amalgamating Company 2/ Demerged
Company 2 as on 30/09/2025 is as follows:

Particulars Amount in Rs.
Authorised Share Capital:
75,00,000 equity shares of INR 10 each 7,50,00,000
Total 7,50,00,000
Issued, subscribed and paid-up Share Capital
480,000 equity shares of INR 10 each — Fully Paid-up 48,00,000

There is no change in the capital structure of the Amalgamating Company 2/ Demerged Company 2
subsequent to 30" September, 2025.
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4.13.

4.14.

The details of the directors of the Amalgamating Company 2/ Demerged Company 2 along with their
addresses are as follows:

S.No.

Name

Designation

Address

1

Ramesh K B Menon

Director

Flat No.B1-212, Ist Floor, Sobha
Onyx Apts, Plot No.65/2B Agara
Village, BegurHobli, Srjpr Rd,
Bangalore, 560102, Karnataka

Deepali Pant Joshi

Director

54/14, Sardar Patel Marg, Civl
Lines, Allahabad, Uttar Pradesh -
211001

Faizal Jaliwala

Director

Pebble Bay Apartment, Flat No.41,
Tower 5, RMV Extn 2nd Stage,
5th Cross, Dollar Colony,
Bangalore North, Bangalore,
Karnataka, India — 560094

Kumbakonam Chandrasekhar
Ramamoorthy

Whole-time
Director & CEO

D1702, Pioneer Presidia, Golf
course Extn road, sector 62,

Gurgaon — 122101

The details of the promoters of the Amalgamating Company 2 / Demerged Company 2 along with
their addresses as on the Cut-off Date (i.e. 29 October 2025) are as follows:

S.No. Name Address
1 Ambadi Investments Limited Parry House, 5th Floor 43, Moore
Street Chennai 600001
2 M.A.Alagappan No 10 Chittaranjan Road
Teynampet Chennai 600018
3 M A ALAGAPPAN HUF (MA Alagappan Holds NEW NO.10 OLD NO 1
Shares In The Capacity Of Karta) CHITTARANJAN ROAD
TEYNAMPET CHENNAI 600018
A A A Alagammai 17 Chittaranjan Road Teynampet
Chennai 600018
5 M A M Arunachalam 4 Chittaranjan Road Teynampet
Chennai 600018
6 M A M ARUNACHALAM In The Capacity Of] 9 CHITHARANJAN ROAD
Karta Of M A M ARUNACHALAM HUF TEYNAMPET CHENNAI 600018
7 Arun Alagappan 10 Chittaranjan Road ~ Chennai
Teynampet Chennai 600018
8 Sigapi Arunachalam On Behalf Of Murugappan| The Laurels No 4 Chittaranjan Road
Arunachalam Children Trust Teynampet Chennai 600018
9 M V SUBBIAH On Behalf Of Murugappa & Sons NO 3/2SRIRAM NAGARNORTH
STREET ALWARAPET
CHENNAI 600018
10 M V Ar Meenakshi 1 Bishop's Garden Off
Greenways Road Chennai 600028
11 M V Subbiah Old Nol0 New No 22 Boat Club
Road Raja  Annamalai Puram
Chennai 600028
12 M V Seetha Subbiah 10 Boat Club Road Chennai
600028
13 Subbiah Vellayan 10 Boat Club Road Chennai 600028
14 A Venkatachalam No 3 Bishop Garden Greenways
Road Chennai 600028
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S.No. Name Address
15 M M Murugappan Old No 12 New No 14 Coromandel
Boat Club Road RA Puram Chennai
600028
16 Meenakshi Murugappan Coromandel House 12 Boat
Club Road Chenani 600028
17 M M Muthiah Coromandel House No 14 Boat Club
Road Ra Puram Chennai 600028
18 M M MURUGAPPAN On Behalf Of M M| COROMANDEL HOUSE OLD
MURUGAPPAN HUF NO.12, NEW NO.14 BOAT CLUB
ROAD CHENNAI 600028
19 M V SUBBIAH Holds Shares In The Capacity Of| Old No 10 New No 22, Boat Club
Karta Of M V SUBBIAH HUF Road Raja Annamalaipuram
Chennai 600028
20 M.M.Veerappan Coromandel House, 14, Boat
Club Road Raja Annamalai
Puram Chennai 600028
21 V Arunachalam 9/5 Ambadi Road Kotturpuram
Chennai 600085
22 A Vellayan 9/5 Ambadi Road Kotturpuram
Chennai 600085
23 V Narayanan 9/5 Ambadi Road Kotturpuram
Chennai 600085
24 M M VENKATACHALAM On Behalf Of M M| NO 10 VALLIAMMAI ACHI
Venkatachalam Family Trust ROAD KOTTURPURAM
CHENNAI 600085
25 M M VENKATACHALAM On Behalf Of M V| NO 10 VALLIAMMAI ACHI
Subramanian Family Trust ROAD KOTTURPURAM
CHENNAI 600085
26 M M VENKATACHALAM On Behalf Of M V| NO 10 VALLIAMMAI ACHI
Muthiah Family Trust ROAD KOTTURPURAM
CHENNAI 600085

Summary of the main objects as per MOA:

The main objects of the Amalgamating Company 2 / Demerged Company 2 as set out in its
Memorandum of Association, infer-alia include

4.1.5.1.

4152,

4.1.53.

4154

4.1.5.6.

To carry on all kinds of agency business.

To carry on business as sales agents and distributing agents of all kinds of goods and
merchandise.

To carry on business as manufacturing representatives, sales agents, stockists or distributors
of all kinds of manufactured goods.

To carry on business as Manufacturers, Processors, Sellers, Exporters, Importers and Dealers
in India and abroad in all kinds of handmade and machine made floor coverings and
Furnishing materials of every description made out of Cotton Silk, Jute, Natural Synthetic
or other manmade fibers.4.1.5.5. To carry on the business of Manufacturers, Sellers,
Exporters, Importers and Dealers in all varieties of textile made-ups textile goods, clothing
and wearing apparel and dress materials made out of any material.

To carry on the business as Manufacturers, Sellers, Exporters, Importers and Dealers of
Industrial, Mining, Agricultural and other machineries, Transport equipment and
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42.

42.1.

423

422

accessories, parts and components thereof, made out of ferrous, non-ferrous, synthetic or
other materials.

Details of changes in name, registered office or objects clause of the Company in the last five years,
if any:

Not Applicable

AMBADI INVESTMENTS LIMITED

AMBADI INVESTMENTS LIMITED (CIN: U65993TN1942PLC003659, PAN: AAACN1078] )
(hereinafter referred to as ‘AIL’ or ‘Amalgamated Company 1°/ Resulting Company) was incorporated
on the 6 May 1942 under the Travancore Companies Act, 1914. The registered office of the Company
is situated in the state of Tamil Nadu and having address as follows — Parry House, 5™ Floor, 43 Moore
Street, Chennai — 600001, Tamil Nadu and the email address of the Company is
secretarial@corp.murugappa.com. The Amalgamated Company 1 is engaged in the business of holding,
managing and supervising the various strategic investments held by AIL, directly or indirectly, in various
operating companies in the Murugappa Group, which includes both listed and unlisted companies
(hereinafter referred to as the ‘Business of the Amalgamated Company 1").

The authorised, issued, subscribed and paid up capital of the Amalgamated Company 1/ Resulting
Company as on 30/09/2025 is as follows:

Particulars Amount in Rs.

Authorised Share Capital:

70,00,000 equity shares of INR 10 each 7,00,00,000
1,30,00,000 redeemable preference shares of INR 10 each 13,00,00,000
Total 20,00,00,000
Issued, subscribed and paid-up Share Capital

24.,43,022 equity shares of INR 10 each 2,44,30,220
Total 2,44,30,220

There is no change in the capital structure of the Amalgamated Company 1/ Resulting Company
subsequent to 30* September, 2025..

The details of the directors of the Amalgamated Company 1/ Resulting Company along with their
addresses as on cut-off date (29" October, 2025) are as follows:

S.No. | Name Designation | Address

1 Arunachalam Vellayan Director 5/9, Ambadi Road, Kotturpuram,
Chennai, India- 600085

2 Alagappan Arun Director No 10, Chittaranjan Road,
Teynampet, Chennai — 600018.

3 M A M Arunachalam Director New No 9, Old No 4 Chittaranjan
Road, Teynampet, Chennai —
600018.

4 Vellayan Subbiah Director No, 7 Valliammai Achi Road,

Kotturpuram, Chennai - 600085
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423.

5 Muthiah Murugappan Murugappan | Director Coromandel House, New No 14
(Old.No 12) Boat Club Road, Raja
Annamalaipuram, Chennai 600028.
6 Murugappan Muthiah | Director No, 10 Valliammai Achi Road,
Venkatachalam Kotturpuram, Chennai - 600085
7 Ramkumar Lakshminarayanan Director No, 10 Link Road, Kottur Garden,
Kotturpuram, Chennai - 600085
8 Balasubramanian Krishnamurthy Director B 302, Bhaggyam Sahridaya, 78
Dr. Ranga Road, Mylapore,
Chennai, Tamilnadu — 600004

The details of the promoters of the Amalgamated Company 1/ Resulting Company along with their

addresses as on Cut-off date (October 29, 2025) are as follows:

S.No. Name Address
New No 9 Old No 4 Chittarajan
1 M A Murugappan Holdings Llp Road  Teynampet Chennai
600018
. . Parry House 5th Floor,
# Ambadi Enterprises Ltd No.43, Moore St, Chennai 600001
sn N0.2 N S C Bose Road,Dare House
3 Parry Murray And Company Limited Parrys Comer, _Chennai 600001
No 10 Chittaranjan Road
¥ L Teynampet Chennai 600018
M A Alagappan Huf(M A Alagappan Hold Shares New No.l0 Old No 17
5 In The C e Chittaranjan Road
n the Lapacity As Rarld Teynampet Chennai 600018
17 Chittaranjan Road
6 A A Alagammai Teynampet Chennai
600018
10 Chittaranjan Road
7 M A Alagappan Holdings Private Limited Teynampet Chennai
600018
4 Chittaranjan Road
8 M A M Arunachalam Teynampet Chennai
600018
4 Chittaranjan Road
9 Sigapi Arunachalam Teynampet Chennai
600018
M A M Arunachalam (In The Capacity Of Karta Of | 2 Chitharanjan Road
10 Huf) Teynampet Chennai
“ 600018
New No 3 Old No 2 Sri  Ram
11 A M M Vellayan Sons P Ltd Nagar North Street Alwarpet
Chennai 600018
10 Chittaranjan Road
Arun Al
- s Teynampet _ Chennai 600018
10 Chittaranjan Road
13 P
R AP Teynampet Chennai 600018
M A Alagappan Grand Children Trust (Arun oY s
14 Alagappan& Aa Alagammai Hold Shares On tiaranjan ; o
Behalf Of Trust) Teynampet Chennai 600018
Arun Murugappan Children's Trust (Mam ) .
15 Arunachalam & Sigappi Arunachalam Hold On Chimmum Haad

Behalf Of Trust)

Teynampet Chennai 600018
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Trustees Of The Trust)

S.No. Name Address
Murugappa & Sons (M.V.Subbiah, Ma Alagappan | No 3/2 Sriram Nagar North
16 And M M Murugappan Hold Shares On Behalf Of | Street Alwarpet Chennai
The Firm) 600018
The Laurels New No 9
17 Ar.Lakshmi Achi Trust Chittaranjan Road
Teynampet Chennai 600018
18 Shambho Trust (M V Subbiah & S Vel!ayan Are New No 3 Sriramnagar North
Trustees Of The Trust) Street Alwarpet Chennai 600018
Murugappa & Sons (M.V.Subbiah, Ma Alagappan i
19 And M M Murugappan Hold Shares On Behalf Of No3/2 Sriram Nagar North
1 Street Chennai 600018
The Firm)
1 Bishop's Garden Off
20 M V Ar Meenakshi Greenways Road Chennai
600028
Old Nol0 New No 22 Boat Club
21 M V Subbiah Road Raja Annamalai Puram
Chennai 600028
; 10 Boat Club Road
22 M V Seetha Subbiah Chennai 600028
10 Boat Club Road
i i Chennai 600028
No 3 Bishop Garden
24 A Venkatachalam Greenways Road Chennai
600028
No 3 Bishop Garden
25 Meyyammai Venkatachalam Greenways Road Chennai
600028
Coromandel House Old No 12
26 M M Seethalakshmi New No 14 Boat Club Road R
A PuramChennai 600028
Old No 12 New No 14
27 M M Murugappan Coromandel Boat Club Road
Ra Puram Chennai 600028
M M Murugappan Huf(tM M Murugappan Holds Coromandel House Old No.12,
L Shares In The Capacity As Kartha) SHaNG14 Bogt: (Club Besd
PR Chennai 600028
Coromandel House 12 Boat
& WL Murgappan Club Road Chennai 600028
30 M M Muthiah Huf (M M Murugappan Hold Shares | Coromandel House 12  Boat
In The Capacity As Kartha) Club Road Chennai 600028
M V Subbiah (Hold Shares In The Capacity As OldNo 10 New No 22, Boat Club
31 Kartha Of Huf) Road Raja Annamalaipuram
Chennai 600028
12, Boat Club Road Raja
32 M.M.Muthiah Research Foundation Annamalaipuram Chennai
600028
Old No 1, New No 3 Bishop
33 Arun Venkatachalam Garden Off.Greenways Road
Chennai 600028
Meenakshi Murugappan Family Trust (M M Coromandel House No 14
34 Murugappan & Meenakshi Murugappan Are Boat Club Road Chennai
Trustees Of The Trust) 600028
M M Murugappan Family Trust (M M Coromandel House No 14
35 Murugappan & Meenakshi Murugappan Are Boat Club Road Chennai

600023
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4.2.4.

S.No. Name Address

M M Muthiah Family Trust (M M Murugappan &
Coromandel House 14  Boat Club

36 M M Muthiah Holds Shares On Behalf Of The e 600028
Trust)
Mm Veerappan Family Trust(Mm Murugappan & | Coromandel House No 14

37 Meenakshi Murugappan Holds Shares On Behalf | Boat Club Road Chennai
Of The Trust) 600028

38 wr Asiieialim 9/5 Ambadi RoadKotturpuram

Chennai 600085 Old

Old No.20/2, New No.10,
39 M M Venkatachalam Huf Valliammai Achi Road,
Kotturpuram,  Chennai 600085

40 A Vellayan 9/5 Ambadi RoadKotturpuram

Chennai 600085

9/5 Ambadi Road
41 Lalitha Vellayan Kotturpuram Chennai

600085

9/5 Ambadi Road
42 V Narayanan Kotturpuram Chennai

600085

0.No.20/2 N.No.10
43 Kadamane Estates Company Valliammaiachi Road,

Kotturpuram Chennai 600085

Mm Venkatachalam Family Trust (Mm : . .
No 10 Valliammai Achi Road

48 Z;:iztﬁ:ggﬁngzz; Vealkatehalam Hold Kotturpuram Chennai 600085
My Subramanian Family Trust (Mr. Mm . . ;

45 Venkatachalam & Mv Subramanian Hold Shares ﬁgtll?rpufa;;ummngﬁenn;cga 0 08[;0&d
On Behalf Of Trust)
Lakshmi Venkatachalam Family Trust(M M ] ; -

46 Venkatachalam&Lakshmi Venkatachalam Are Egtgmuf;ﬂ‘am%aﬁem‘;%’(‘) - 8’;"&‘1
Trustees Of Trust)
My Muthiah Family Trust (M M Venkatachalam & . y ;

47 M V Muthiah Holds Shares On Behalf Of The No'l0 Wallismmal oAsd Bead
Trust) Kotturpuram Chennai 600085

Summary of the main objects as per MOA:

The main objects of the Amalgamated Company 1 / Resulting Company as set out in its
Memorandum of Association, inter-alia include

4.2.4.1. To carry on the business of an Investment Company in all its branches and to invest in,
acquire, hold, sell or otherwise deal in shares, stocks, debentures, debenture stocks, units,
bonds, negotiable instruments and securities of all kinds of any company, Government,
Public Body or Authority, whether in India or abroad.

4.2.4.2. To purchase, develop or sell lands, buildings and immovable properties of all kinds.

4.2.43. To carry on all kinds of agency and consultancy business, including as travel agents and as
consulting engineers.

4244, To carry on the business of undertaking and executing contract works of all kinds, including
engineering works, business as engineers, architects, designers, planners, builders.
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4.25.

4.3.

43.1,

4245. To carry on business as sales agents and distributing agents of all kinds of goods and
merchandise.

Details of changes in name, registered office or objects clause of the Company in the last five years,
if any:

Following amendments to the object clause of the MOA of the Company have been approved by way of
special resolution by the shareholders on March 20, 2025:

Replacement of existing Sub-Clause 4 of the MOA which read as “To carry on all kinds of agency
business” with the following:

“4. To carry on all kinds of agency and consultancy business, including as travel agents and as consulting
engineers.”

Insertion of Sub-Clause 4A after Sub-Clause 4 of the MOA:

"4A. To carry on the business of undertaking and executing contract works of all kinds, including
engineering works, business as engineers, architects, designers, planners, builders.”

Replacement of existing Sub-Clause 6 of the MOA which read as “To carry on business as Manufacturing
Representatives, Sales Agents, Stockists or Distributors of all kinds of manufactured goods” with the
following:

“6. To carry on the business of manufacturers, traders, agents, distributors, stockists, manipulators,
fabricators, assemblers, designers, processors, buyers, erectors, factors and dealers (a) in all kinds of
equipments, spares, services, of waste-water treatment plants, water treatment plants, pollution control
equipments and of all components required for the manufacture, assembly and erection of such
equipments, spares and 1 accessories thereof; (b) of light and heavy chemicals, including chemicals and
Jormulations required for water and waste water treatment plants; (c) of liquid-solid, separation
equipments, filtration equipments, mixing equipments, and flocculating equipment in all kinds of steel,
FRP and plastics; (d) in all kinds of handmade and machine made floor coverings, furnishing materials,
home décor products of every description, (e) in all varieties of textiles, made ups textile goods, leather,
rubber, synthetic, silk, wool, cotton and any other fibre or fibrous material, clothing, wearing apparel
and dress materials made out of any material and in all kinds of apparel and articles of similar
description and parts, accessories and fittings thereof (f) polymers, plastics, polyethylenes, polyesters,
polyamides and its products of every description, derivatives, by-products, related products made of
these or similar material; (g) integral net like fabrics by the continuous extrusion of plastics, elastomers,
viscose or any raw material whether natural or synthetic; (h) food products, packaged drinking water
and all kinds of manufactured products.”

PARRY ENTERPRISES INDIA LIMITED

PARRY ENTERPRISES INDIA LIMITED (CIN: U74110TN1990PLC020023, PAN: AAACP3643D
) (hereinafter referred to as ‘PEIL’ or ‘Amalgamated Company 2/ Demerged Company 1°) was
incorporated on the 14 December 1990 under the Companies Act, 1956. The registered office of the
Company is situated in the state of Tamil Nadu and having address as follows — Dare House, No. 234,
N.S.C. Bose Road, Chennai — 600001, Tamil Nadu and the email address of the Company is
secretarialpeil@parry. murugappa.com. The Amalgamated Company 2 is engaged in the business of (i)
travel agency (ii) manufacturing, assembling, importing, exporting of medical equipment, leather goods
and materials, carpets, chemicals, plastics and polymers; (iii) membrane business including ultra
filtration, bioreactors, reverse osmosis etc.; and (iv) food intermediary products. (hereinafter referred to
as the *Business of the Amalgamated Company 2").
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43.2.

4.33.

The authorised, issued, subscribed and paid up capital of the Amalgamated Company 2/ Demerged

Company 1 as on 30/09/2025 is as follows:

Particulars Amount in Rs.
Authorised Share Capital:
80,00,000 equity shares of INR 10 each 8,00,00,000
60,00,000 7.5% non convertible redeemable cumulative preference
6.00,00,000
shares (NCRPS) of INR 10 each
Total 14,00,00,000
Issued, subscribed and paid-up Share Capital
69,61,461 equity shares of INR 10 each 6,96,14,610
60,00,000 7.5% non convertible redeemable cumulative preference
6,00,00,000
shares (NCRPS) of INR 10 each
Total 12,96,14,610

There is no change in the capital structure of the Amalgamated Company 2/ Demerged Company 1

subsequent to 30" September, 2025.

The details of the directors of the Amalgamated Company 2/ Demerged Company 1 along with their

addresses are as follows:

S.No. | Name Designation

Address

Whole-time
director

1 Karisathan Rangaswamy Srinivasan

Flat 2A, Shree Dham Apartments,

57/22, R K Shanmuga
Salai, K K Nagar,
Kalaignar Karunanidhi
Nagar, Tamilnadu,
600078

2 Venkatachalam Arunachalam Director

No 3/1, Bishop Garden, R A

Puram, Raja
Annamalaipuram,
Chennai, Tamilnadu,
600028

3 Venkataramani Director

Anantharamakrishnan

No 13/12, Boat Club Road, Raja

Annamalaipuram,
Chennai, Tamilnadu,
600028

4 Krishna Kumar Ramaswamy Director

7/7, Scheme Road, Kamdar Nagar,

Nungabakam, Chennai,
Tamilnadu, 600034

The details of the promoters of the Amalgamated Company 2 / Demerged Company 1 along with

their addresses as on Cut-off date (27" October 2025) are as follows:

S.No. Name Address

1 M A Alagappan HUF New No.10 Old No 17 Chittaranjan
Road Teynampet Chennai
600018
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S.No. Name Address
2 A M M Vellayan Sons P Ltd New No 3 Old No 2 Sri Ram Nagar
North Street Alwarpet
Chennai 600018
3 Ambadi Investments Limited Parry House 5th Floor 43 Moore
Street Chennai 600001
4 A R Lakshmi Achi Trust The Laurels New No 9 Chittaranjan
Road Teynampet Chennai
600018
] MV A R Meenakshi 1 Bishop’s Garden Off Greenways
Road Chennai 600028
6 A A Alagammai 17 Chittaranjan Road Teynampet
Chennai 600018
7 Lakshmi Ramaswamy A-1101 11" Floor Ashok Tower Dr S
S Rao Road Parel Opp
Gandhi Hospital Mumbai
Maharashtra 400012
8 V Arunachalam 9/5 Ambadi Road Kotturpuram
Chennai 600085
9 A Venkatachalam No 3 Bishop Garden Greenways Road
Chennai 600028
10 M M Murugappan Old No 12 New No 14 Coromandel
Boat Club Road Ra Puram
Chennai 600028
11 M M Muthiah Coromandel House No 14 Boat Club
Road Ra Puram Chennai
600028
12 A Vellayan 9/5 Ambadi Road Kotturpuram
Chennai 600085
13 A M Meyyammai 4 Chittaranjan Road Teynampet
Chennai 600018
14 M A M Arunachalam 4 Chittaranjan Road Teynampet
Chennai 600018
15 Arun Alagappan 10  Chittaranjan Road Chennai
Teynampet Chennai 600018
16 Arun Alagappan On Behalf Of M A Alagappan | New No 10 Old No 17 Chittaranjan
Grandchildren Trust Road Teynampet Chennai
600018
17 M A M Arunachalam On Behalf Of Arun| New No 9 OIld No 4 Chittaranjan
Murugappan Children Trust Road Teynampet Chennai
600018
18 M M Venkatachalam On Behalf Of M M| No 10 Valliammai Achi Road
Venkatachalam Family Trust Kotturpuram Chennai
600085
19 M M Venkatachalam On Behalf Of M V| No 10 Valliammai Achi Road
Subramanian Family Trust Kotturpuram Chennai
600085
20 M M Venkatachalam On Behalf Of Lakshmi| No 10 Valliammai Achi Road
Venkatachalam Family Trust Kotturpuram Chennai
600085
21 M M Venkatachalam On Behalf Of M V Muthiah| No 10 Valliammai Achi Road
Family Trust Kotturpuram Chennai
600085
22 M M Murugappan On Behalf Of Meenakshi| Coromandel House No 14 Boat Club
Mumgappan Fam‘lty Trust Road Chennai 600028
23 M M Murugappan On Behalf Of M M Murugappan | ¢oromandel House No 14 Boat Club

Family Trust

Road Chennai 600028
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S.No. Name Address
24 M M Murugappan On Behalf Of M M Muthiah | coromandel House 14 Boat Club
Family Trust Road Chennai 600028
25 M M Murugappan On Behalf Of M M Veerappan| coromandel House No 14 Boat Club
Family Trust Road Chennai 600028
26 M A Alagappan No 10 Chittaranjan Road Teynampet
Chennai 600018
27 M V Subbiah On Behalf Of Shambho Trust C/O Shambho Trust Old No 2 New No
3 Sriramnagar North Street
Alwarpet Chennai 600018
28 M V Subbiah On Behalf Of Murugappa & Sons No 3/2 Sriram Nagar North Street
Alwarapet Chennai 600018
29 Lakshmi Chockalingam No 1 Valliammai Achi Street
Kotturpuram Chennai
600085

Summary of the main objects as per MOA:

The main objects of Amalgamated Company 2 / Demerged Company 1 as set out in its
Memorandum of Association, inter-alia include

43.5.1.

4.3.5.2.

4.3.53.

43.54.

4.3.5.5.

4.3.5.6.

To carry on the business of manufacturers, importers, exporters, buyers, sellers, agents of and
dealers in plastics, polymers of all types, polymer resins & films (including LDPE, LLDPE,
PP, PVC, HDPE, Acid Copolymers, ionomers etc), polyamids, polysters, rubbers, foams,
chemicals, metals, Laminates, Biaxially Oriented Films (like PET, BOPP, CPP, TQPP, BOPA
etc), Non oriented films, Unixially oriented Films, Metallised film of all types, Aluminium
and other metallic Foils, Paper, all types of Packaging material including Flexible Packaging
material, films, laminates made our of combination of above, etc. These products could be
printed, blown, cast, extruded, coextruded, oriented, formed, knitted, dipped, laminated,
woven, moulded, stitched, bonded, heat set, coated, calendered, Slitted, Metallized,
Holographed, Embossed, Stamped, Pouched or cut to shape & size etc. Also derivatives, by-
products, related products made of these or similar material, and to provide consultancy and
other services related to above.

To carry on all or any of the business of manufacturers, processors, developers, moulders,
prefabricators, producers, exporters, merchants, factors, agents and wholesale and retail
dealers in polymers, plastics and plastic products of every description including geogrids and
geosynthetic, etc.

To manufacture and to provide innovative and eco-friendly Ultra Filtration Membrane
products to industrial & domestic customers’ requirement for water/effluent treatment and
food industries.

To undertake in India or elsewhere in the World all operations covering the manufacture and
sale of integral net like fabrics by the continuous extrusion of plastics, elastomers, viscose or
any raw material whether natural or synthetic.

To transact and carry on (either in connection with the aforesaid business or as distinct or
separate business) all kinds of agency business.

To carry on the business as manufacturers, assemblers, importers, exporters, stockists,
distributors, suppliers of leather goods and materials, all kinds of carpets.

Details of changes in name, registered office or objects clause of the Company in the last five years,

if any:
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4.4.

44.1.

4.4.2.

443,

The Company had amended the following objects clause vide extraordinary general meeting dated 01
March 2023:

4.1.6.1.1. “14. To manufacture and to provide innovative and eco-friendly Ultra Filtration Membrane
products to industrial & domestic customers' requirement for water/effluent treatment and food
industries.”

46. To transact and carry on (either in connection with the aforesaid business or as distinct or separate
business) all kinds of agency business.

4.1.6.1.2. "47. To amalgamate, enter into partnership, or enter into collaboration agreement or
arrangement or understanding or associate with any Indian or foreign company or body corporate or
firm or individuals or enter into any arrangement with any Indian or Foreign company or body corporate
or firm or individual for sharing profits, union of interest, cooperation, joint adventures, reciprocal
concessions, or for limiting competition with any person or company carrying on or engaged in, or about
to carry on or engage in, any business or transaction which the Company is authorised to carry on or
engage in or which can be carried on in conjunction wherewith or which is capable of being conducted
s0 as to directly or indirectly benefit the Company.”

MURUGAPPA WATER TECHNOLOGY AND SOLUTIONS PRIVATE LIMITED

MURUGAPPA WATER TECHNOLOGY AND SOLUTIONS PRIVATE LIMITED (CIN:
U29309TN1993PTC025896, PAN AACCP3796K) (hercinafter referred to as ‘MWTSPL’ or
‘Amalgamating Company 1°), was incorporated on the 29 September 1993 under the Companies Act,
1956. The registered office of the Amalgamating Company 1 is situated in the state of Tamil Nadu and
having address as follows — Parry House, 43 Moore Street, Chennai — 600001, Tamil Nadu and the email
address of the Company is secretarial@mwts.murugappa.com The Amalgamating Company 1 is engaged
in the business of design, manufacturing, supply, installation, operation and maintenance of equipment
and systems related to water and wastewater treatment, etc. (hereinafter referred to as the ‘Business of
the Amalgamating Company I°).

The authorised, issued, subscribed and paid up share capital of the Amalgamating Company 1 as on 30%
September, 2025 is as follows:

Particulars Amount in Rs.
Authorised Share Capital:
22,50,000 equity shares of INR 10 each 2,25,00,000
Total 2,25,00,000
Issued, subscribed and paid-up Share Capital
2,09,922 equity shares of INR 10 each — Fully Paid-up 20,99,220

There is no change in the capital structure of the Amalgamating Company 1 subsequent to 30/09/25.

The details of the directors of the Amalgamating Company 1 along with their addresses are as follows:

S.No. | Name Designation | Address

1 Venkatachalam Arunachalam Director No.3, Bishops Garden of
Greenways Road, R. A Puram,
Chennai — 600 028

2 Nunna Venkata Subba Rao Director Flat no 201, Meredian Heights,
154, Peter Road, Chennai 600014
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444,

44.5.

4.4.6.

S.No. | Name Designation | Address

3 Muthiah Murugappan Murugappan | Director Coromandel House, New No 14
(Old.No 12) Boat Club Road,
Raja Annamalaipuram, Chennai

600028.
4 Murugappa Venkatachalam Director No 10 Valliammai Achi Road,
Subramanian Kotturpuram, Chennai- 600085

The details of the promoters of the Amalgamating Company 1 along with their addresses as on cut
off date (29'" October, 2025) are as follows:

S.No. Name Address

1 Ambadi Investments Limited Parry House, 5" Floor 43, Moore
Street, Chennai, - 600001

2 Mr. M M Murugappan jointly with Ambadi Coromandel House, New No 14
Investments Limited (Old.No 12) Boat Club Road, Raja

Annamalaipuram, Chennai 600028.

Summary of the main objects as per MOA:

The main objects of the Amalgamating Company 1 as set out in its Memorandum of Association,
inter-alia include

4.4.5.1. To carry on the business as manufacturers, importers, exporters, agents, distributors,
manipulators, fabricators, assemblers, designers, processors, buyers, sellers, erectors,
merchants and dealers in all kinds of equipments, spares services of waste water treatment
plants and water treatment plants.

4452, To carry on the business of manufacturers of all components required for the manufacture,
assembly and erection of equipments spares for waste water plants, water treatment plants
and accessories thereof.

4453, To carry on the business as manufacturers, importers, exporters, agents, distributors,
merchants, brokers, fabricators and dealers of light and heavy chemicals, including
chemicals and formulations required for water and waste water treatment plants.

Details of changes in name, registered office or objects clause of the Company in the last five years,
if any:

The Company has changed its name from “Murugappa Organo Water Solutions Private Limited”
(“MOWS”) to Murugappa Water Technology Solutions Private Limited (“ MWTS”) with effect from
23rd December, 2021

Relationship between the Companies who are parties to the Scheme

Amalgamating Company 1 is a wholly-owned subsidiary of Amalgamated Company 1/ Resulting
Company.

Demerged Company 1/ Amalgamated Company 2 is a subsidiary of Amalgamated Company 1/ Resulting
Company.
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Amalgamated Company 1/ Resulting Company and Demerged Company 2/ Amalgamating Company 2
belong to Murugappa group, held by common set of Promoters.

Summary of Valuation Report

Basis the valuation report issued on 27 October, 2025 by SSPA & Co., Chartered Accountants, summary
of the valuation report and the basis of valuation are provided below:

For amalgamation of MWTSPL into AIL

There was no valuation report obtained for the MWTSPL Amalgamation, given the same was an
amalgamation of a wholly-owned subsidiary with its holding company.

For Demerger of PEIL: Undertaking of PEIL into AIL

DCF Method under ‘Income’ Approach was considered for arriving at the relative value of PEIL
Undertaking and CCM Method under ‘Market” Approach was considered for arriving at the relative value
of AIL. The following fair equity share entitlement ratio for the restructuring was recommended:

"I (One) equity share of AIL of INR 10 each fully paid up for every 671 (Six Hundred and Seventy-One)
equity shares of PEIL of INR 10 each fully paid up."

For Demerger of AEL: Undertaking of AEL into AIL

DCF Method under ‘Income’ Approach was considered for arriving at the relative value of AEL
Undertaking and CCM Method under ‘Market’ Approach was considered for arriving at the relative value
of AIL. The following fair equity share entitlement ratio for the restructuring was recommended:

“20 (Twenty) equity shares of AIL of INR 10 each fully paid up for every 179 (One Hundred and Seventy-
Nine) equity shares of AEL of INR 10 each fully paid up.”

For Amalgamation of Residual AEL with Residual PEIL

NAYV Method under ‘Cost’ Approach was considered for arriving at the relative value of Residual AEL,
and DCF Method under ‘Income’ Approach was considered for arriving at the relative value of Residual
PEIL. The following fair equity share exchange ratio for the restructuring was recommended:

“99 (Ninety-Nine) equity shares of PEIL of INR 10 each fully paid up for every 1 (One) equity share of
AEL of INR 10 each fully paid up. "

Details of capital restructuring

The details of the impact on the capital structure of the Companies are reproduced from the Scheme in
Part 10 — please refer clauses 47 and 60 of the Scheme, as reproduced below.

Detail of debt restructuring:
There shall be no debt restructuring pursuant to the Scheme.
Rationale and Benefits of the Scheme

(i)  AIL, PEIL, AEL and MWTSPL are part of the Murugappa group of companies. AIL, being a
systemically important non-deposit accepting core investment company, is engaged in the
business of holding, managing and supervising the various strategic investments, held directly or
indirectly by AIL, in various operating companies within the Murugappa group, which includes
both listed and unlisted companies. AIL is holding a majority of the shareholding in PEIL and
whole of the share capital of MWTSPL. The majority shareholding of AIL is held by members of
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(i)

(iii)

(iv)

)

(vi)

the Murugappa family, and the ultimate majority shareholding in AEL is also held by the said
members of the Murugappa family.

The proposed amalgamations and demergers contemplated under the Scheme are pursuant to an
internal group restructuring of the Murugappa group.

The MWTSPL Amalgamation, PEIL Demerger and AEL Demerger are collectively proposed with
an intent to rationalise the group holding structure and increase operational efficiency.
Specifically:

1. the benefit of consolidation of financial resources, management and leadership leading to
improved internal systems, enhanced business oversight and greater operational efficiency
being available;

2. combining the identified businesses and operations of MWTSPL, AEL and PEIL into AIL
will contribute to the profitability of AIL by rationalization of management, strategy and
administrative structures;

3. the transactions will significantly avoid multiplicity of legal and regulatory compliance
requirements thereby resulting in reduction of administrative and operational costs and
overheads; and

4. the transactions would lead to creation of value to various stakeholders of the Companies, as
the combined business would benefit from an increase in scale and wider products and
services portfolio.

The AEL Amalgamation is intended to rationalise the group holding structure and amalgamate
AEL (comprising the Remaining AEL Business which remains after the AEL Demerger) into
PEIL. It is feasible and efficient to retain certain assets as part of the Remaining AEL Business
and amalgamate AEL (comprising the Remaining AEL Business) with PEIL.

The Scheme would be in the best interest of the Companies and their respective shareholders,
employees, creditors and other stakeholders.

In furtherance of the aforesaid, this Scheme provides for the following:

1. the amalgamation of MWTSPL / Amalgamating Company 2 with AIL / Amalgamated
Company 1, by way of merger by absorption and consequent dissolution of MWTSPL /
Amalgamating Company 2 without winding up, the cancellation of the equity shares of
MWTSPL / Amalgamating Company 2 held by AIL / Amalgamated Company 1 (“MWTSPL
Amalgamation™);

2. the transfer by way of a demerger of the PEIL Undertaking to AIL / Resulting Company, the
consequent issue of equity shares by AIL / Resulting Company to the shareholders of PEIL /
Demerged Company 1 in accordance with the PEIL Demerger Share Entitlement Ratio (as
defined hereinafter) (“PEIL Demerger™);

3. the transfer by way of a demerger of the AEL Undertaking to AIL / Resulting Company, the
consequent issue of equity shares by AIL / Resulting Company to the shareholders of AEL /
Demerged Company 2 in accordance with the AEL Demerger Share Entitlement Ratio (as
defined hereinafter) (“AEL Demerger™);

4. the amalgamation of AEL / Amalgamating Company 2 (comprising the Remaining AEL
Business) with PEIL / Amalgamated Company 2 by way of merger by absorption and
consequent dissolution of AEL / Amalgamating Company 2 without winding up and
consequent issuance of PEIL Equity Shares to shareholders of AEL / Amalgamating
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Company 2 in accordance with the AEL Amalgamation Share Exchange Ratio (as defined
hereinafter) (“AEL Amalgamation”); and

5. various other matters consequential or integrally connected therewith;

pursuant to Sections 230 to 232 and other applicable provisions of the Act in the manner provided
for in this Scheme and in compliance with the provisions the IT Act (as defined hereinafter),
including Sections 2(1B) and 2(19AA) read with Section 2(41A) thereof.

10. The salient features of the Scheme are as follows:

PART A - DEFINITIONS. INTERPRETATION AND SHARE CAPITAL STRUCTURE

e

6. DEFINITIONS

In this Scheme, unless inconsistent with or repugnant to the subject or context, the following expressions shall
have the meanings respectively assigned against them:

(i) “Accounting Standards” means the Indian Accounting Standards (Ind-AS) notified under the Companies
(Indian Accounting Standards) Rules, 2015, as may be amended from time to time, as per Section 133 of the
Act issued by the Ministry of Corporate Affairs and the other generally accepted accounting principles in
India;

(ii) “Act” means the Companies Act, 2013, the rules and regulations made thereunder and shall include any
statutory modification(s) or re-enactment(s) thereof for the time being in force;

(iii) “AEL" shall have the meaning set out in Clause Error! Reference source not found.;

(iv) “AEL Amalgamation » shall have the meaning set out in Clause Error! Reference source not found.;

(v) “AEL Amalgamation Record Date” means a mutually agreed date to be fixed by the respective Boards of
the Amalgamating Company 2 and the Amalgamated Company 2 for the purposes of determining the
shareholders of the Amalgamating Company 2 to whom equity shares of the Amalgamated Company 2 would
be allotted pursuant to the AEL Amalgamation in accordance with Clause (i) of this Scheme;

(vi) “AEL Amalgamation Share Exchange Ratio” shall have the meaning set out in Clause (i);

(vii) “AEL Demerged Business " shall mean the design, manufacture and export business relating to floor
covering, textiles and home furnishing products undertaken by Demerged Company 2;

(viii) “AEL Demerger” shall have the meaning set out in Clause Error! Reference source not found.;

(ix) “AEL Demerger Share Entitlement Ratio " shall have the meaning set out in Clause 47.1;

(x) “AEL Funds” shall have the meaning set out in Clause 39.1;

(xi) “AEL Transferred Employees” means all the permanent employees of the Demerged Company 2 who are
either: (a) engaged in or relate to the AEL Undertaking as on the Effective Date, or (b) jointly identified by
the Boards or the management of the Demerged Company 2 and the Resulting Company as being necessary
for the proper functioning of the AEL Undertaking;

(xii) “AEL Undertaking” means all the businesses, undertakings, activities, operations and properties of the
Demerged Company 2, of whatsoever nature and kind and wheresoever situated exclusively relating to the
AEL Demerged Business but excluding the Remaining AEL Business as a going concern, including but not

limited to, the following:

i all immovable properties and rights thereto i.e. land together with the buildings and structures standing
thereon (whether freehold, leasehold, leave and licensed, right of way, tenancies or otherwise) including
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il.

i,

iv,

Vi,

roads, drains and culverts, civil works, Joundations for civil works, buildings, warehouses, offices, etc.,
of the Demerged Company 2 (details of which are extracted in Schedule M) that exclusively form part
of the AEL Demerged Business, whether or not recorded in the books of accounts and all documents
(including panchnamas, declarations, deeds or receipts) of title, rights and easements in relation thereto
and all rights, covenants, continuing rights, title and interest, benefits and interests of rental agreements

Jor lease or license or other rights to use of premises, in connection with the said immovable properties;

in each case, wherever situated (including furniture, fixtures, fixed assets, computers, air conditioners,
appliances, accessories, office equipment, communication Jacilities, installations and vehicles),
ms, earnest monies and sundry debtors, prepaid expenses, bills of exchange, promissory
notes, financial assets, investment and shares in entities/ branches/ offices undertaking the AEL
Demerged Business including the shares of Parry Murray and Company Limited (as defined
hereinafier), outstanding loans and advances, recoverable in cash or in kind or for value to be received,
receivables, funds, cash and bank balances and deposits including accrued interest thereto with any
Appropriate Authority, banks, customers and other persons, dividends declared or interest accrued
thereon, reserves, provisions, Junds, benefits of all agreements, shares, bonds, debentures, debenture
stock, units or pass through certificates, securities, the benefits of any bank guarantees, performance
8uarantees, and tax related assets/credits, including but not limited to goods and service tax input
credits, service tax input credits, central value added tax credits, value added/ sales tax/ entry tax credits
or set-offs, advance tax, withholding tax/ TDS, taxes withheld/ paid in a foreign country, self-assessment
tax, regular tax, minimum alternate tax, dividend distribution tax, securities transaction tax, surcharge,
cess, deferred tax assets/ liabilities, accumulated losses under the IT Act and allowance for unabsorbed
depreciation under the IT Act. losses brought forward and unabsorbed depreciation as per the books of
account, tax refunds, rights of any claim not made by the Demerged Company 2 in respect of any refund
of tax, duty, cess or other charge, including any erroneous or excess payment thereof made and any
interest thereon, with regard to any law, act or rule or scheme made by the Appropriate Authority, but
shall not include the AEL Remaining Business;

all permits, right of way, authorisations, clearances, benefits, registrations, rights, entitlements credits,
certificates, awards, sanctions, allotments, quotas, and other licences, no objection certificates,
exemptions, pre-qualifications, bids, tenders, letters of intent, expressions of interest, memoranda of
understanding or similar instruments (whether vested or potential and whether under agreements or
otherwise), permissions, approvals, privileges, memberships, consents, subsidies, income tax benefits
and exemptions including the right to deduction for the residual period, i.e. for the period remaining as
on the Appointed Date out of the total period for which the deduction is available in law if the
amalgamation pursuant to this Scheme had not taken place, all other rights including sales tax deferrals
and exemptions and other benefits, (in each case including the benefit of any applications made
therefore), receivables, and liabilities related thereto, utilities, electricity and other services, provisions
and benefits of all agreements, contracts and arrangements and all other interests (including all

all contracts, agreements, purchase orders/ service orders, operation and maintenance contracts,
memoranda of understanding/ undertakings/ agreements, memoranda of agreed points, bids, tenders,
tariff policies, expressions of interest, letters of intent, hire and purchase arrangements, power purchase
agreements, tenancy rights, agreements for right of way, equipment purchase agreements, agreement
with customers, purchase and other agreements with the supplier/ manufacturer of goods/ service
providers, other arrangements, undertakings, deeds, bonds, schemes, concession agreements, trade
union arrangements, settlements, collective bargaining schemes, insurance covers and claims,
clearances and other instruments of whatsoever nature and description, whether vested or potential and
written, oral or otherwise and all rights, title, interests, assurances, claims and benefits thereunder
Jforming part of the AEL Demerged Business;

all insurance policies pertaining to the AEL Demerged Business;

all Intellectual Property (details of which are extracted in Schedule [V), applications, registrations,
goodwill, trade names, service marks, copyrights, patents, project designs, marketing authorization,
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viil.

xi.

XIl.

(xiii)
(xiv)
(xv)
(xvi)
ound.;

(xvii)

approvals, marketing intangibles, permits, permissions, incentives, privileges, special status, domain
names, designs, trade secrets, research and studies, technical knowhow, confidential information and
other benefits (in each case including the benefit of any applications made for the same) and all such
rights of whatsoever description and nature that exclusively form part of the AEL Demerged Business;

all rights to use and avail telephones, facsimile, email, internet, leased line connections and installations,
utilities, electricity and other services, reserves, provisions, funds, benefits of assets or properties or
other interests held in trusts, registrations, conlracts, en gagements, arrangements of all kind, privileges
and all other rights, easements, liberties and advantages of whatsoever nature and wheresoever situated
belonging to or in the ownership, power or possession and in control of or vested in or granted in favour
of or enjoyed by the Demerged Company 2 exclusively forming parting of the AEL Demerged Business
and other interests of whatsoever nature belonging to or in the ownership, power, possession or control
of or vested in or granted in favour of or held for the benefit of or enjoyed by the Demerged Company 2
and which exclusively form part of the AEL Demerged Business;

all books, records, files, papers, process information and drawings, manuals, data, catalogues,
quotations, sales and advertising material, lists of present and former customers and suppliers, other
customer information, and all other records and documents, whether in physical or electronic form,
relating to business activities and operations that exclusively form part of the AEL Demerged Business;

all Demerged AEL Liabilities;

the AEL Transferred Employees, including Liabilities of AEL with regard to the AEL Transferred
Employees, with respect to the payment of gratuity, superannuation, pension benefits and provident fund
or other compensation or benefits, if any, whether in the event of resignation, death, retirement,
vetrenchment or otherwise, as on the Effective Date;

all legal or other proceedings of whatsoever nature that exclusively form part of the AEL Demerged
Business, which are capable of being continued by or against the Resulting Company under Applicable
Law, other than proceedings under Tax Laws pertaining to the period prior to the Appointed Date; and
any assets, Liabilities, agreements, undertakings, activities, operations and properties that are
determined by the Boards of the Demerged Company 2 and the Resulting Company as relating to or
forming part of the AEL Demerged Business or which are necessary for conduct of, or the activities or
operations of, the AEL Demerged Business;

“4IL" shall have the meaning set out in Clause Error! Reference source not found.;

“AIL Equity Shares"” shall mean the fully paid up equity shares of AIL;

“Amalgamated Companies’ means collectively, the Amalgamated Company 1 and the Amalgamated
Company 2, and individually, either Amalgamated Company 1 or Amalgamated Company 2;

“Amalgamated Company 1" shall have the meaning set out in Clause Error! Reference source not f

“Amalgamated Company 2" shall have the meaning set out in Clause Error! Reference source not f

ound.;

(xviii)

(xix)

(xx)

(xxi)

“Amalgamated Undertakings " means collectively, the MWTSPL Undertaking and the Remaining AEL
Undertaking;

“Amalgamating Companies” means collectively, the Amalgamating Company I and the Amalgamating
Company 2, and individually, either Amalgamating Company 1 or Amalgamating Company 2;

“Amalgamating Company 1" shall have the meaning set out in Clause Error! Reference source not f
ound.;

“Amalgamating Company 2" shall have the meaning set out in Clause Error! Reference source not f
ound.;
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(xxii)

(xxiii)

(xxiv)

(xxv)

(xxvi)

{xxvii)

(xxviii)

(xxix)

{xxx)
(xxxi)

(xxxii)

(xxxiii)

(xxxiv)

(xxxv)

(xxxvi)

“Amalgamations” means collectively, the MWTSPI, Amalgamation and the AEL Amalgamation;

“Appointed Date" means opening of business on April 1, 2025 or such other date as the NCLT may
direct / allow;

“Appropriate Authority” means any applicable supra-national, national, central, state, municipal,
provincial, local or similar governmental, statutory, regulatory, administrative authority, agency,
commission, legislative body, departmental or public body or authority, board, branch, tribunal or court
or other entity in Indig or any other country where the Companies conduct their business authorized to
make laws, rules, regulations, standards, requirements, procedures or to pass directions or orders, in
each case having the force of law, or any non-governmental regulatory or administrative authority, body
or other organization in India or any other country where the Companies conduct their business to the

"Board" in respect of a C. ompany, means the board of directors of such C ompany in office at the relevant
time, and unless it is repugnant to the context, shall include a committee duly constituted and authorized
thereby, and reference to “Boards” shall mean the board of directors of each of the Companies;

“Companies” or “Company " shall have the meaning set out in Clause Error! Reference source not f
ound.,

“Demerged AEL Liabilities " shall have the meaning set out in Clause 37, 2.2

“Demerged Companies” shall mean, collectively, the Demerged Company 1 and Demerged Company
2, and individually, either of Demerged Company I or Demerged Company 2;

"Demerged Company 1" shall have the meaning set out in Clause Error! Reference source not found.;
“Demerged Company 2" shall have the meaning set out in Clause Error! Reference source not Sfound.;

"Demerged PEIL Liabilities” shall have the meaning set out in Clause Error! Reference source not f
ound.;

“Demerged Undertakings " means collectively, the AEL Undertaking and PEII, Undertaking;

“Demerger Record Date” means a mutually agreed date to be fixed by the respective Boards of the
Demerged Companies and the Resulting Company for the purposes of determining the shareholders of
the Demerged Companies to whom equity shares of the Resulting Company would be allotted pursuant
to the PEIL Demerger and AEL Demerger in accordance with Clause Error! Reference source not if
ound. and 47.1, respecti vely, of this Scheme;

“Demergers "’ means collectively, the PEIL Demerger and the AEL Demerger;

“Effective Date” shall mean the date or last date of the dates on which all the conditions and matters
referred to in Clause Error! Reference source not found. of this Scheme occur or have been Sfulfilled, o
btained or waived, as applicable, in accordance with this Scheme and/or Applicable Law. References in
this Scheme to the “date of coming into effect of this Scheme " or “upon the Scheme becoming effective”
or “effectiveness of the scheme ” shall mean the Effective Date;
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(xxxvii) “Encumbrance” or to “Encumber" means without limitation (a) any options, claim, pre-emptive right,

easement, limitation, attachment, restraint, mortgage, charge (whether fixed or floating), pledge, lien,
hypothecation, assignment, deed of trust, title retention, security interest or other encumbrance or
interest of any kind securing, or conferring any priority of payment in respect of any obligation of any
person, including any right granted by a transaction which, in legal terms, is not the granting of security
but which has an economic or financial effect similar to the granting of security under Applicable Law,
including any option or right of pre-emption, public right, common right, easement rights, any
attachment, restriction on use, transfer, receipt of income or exercise of any other attribute of ownership,
right of set-off and/or any other interest held by a third party; (b) any voting agreement, conditional sale
contracts, interest, option, right of first offer or transfer restriction; (c) any adverse claim as to title,
possession or use; and / or (d) any agreement, conditional or otherwise, to create any of the foregoing;

(xxxviii) “GST” means the central tax as defined under the Central Goods and Services Tax Act, 2017, the

(xxxix)

(xl)

(xli)

(xlii)

(xliii)

(xliv)

integrated tax as defined under the Integrated Goods and Services Tax Act, 2017, and the state tax as
defined under State Goods and Services Tax statutes;

“INR” or “Rupees’ means Indian rupees, being the lawful currency of the Republic of India;
“Intellectual Property” means:
i. patents, utility models, rights in inventions, supplementary protection certificates;

ii. rights ininformation (including know-how, confidential information and trade secrets) and the vight
to use, and protect the confidentiality of, confidential information;

iii. trade marks, service marks, rights in logos, trade and business names, rights in each of get-up and
trade dress and all associated goodwill, rights to sue for passing off and/or for unfair competition
and domain names;

iv. copyright, moral rights and related rights, rights in computer software, database rights, rights in
designs, and semiconductor topography rights;

v. marketing authorization, approvals, marketing intangibles, permits, permissions, incentives,
privileges, special status, designs, research and studies;

vi. any other intellectual property rights; and

vii. all rights or forms of protection, subsisting now or in the future, having equivalent or similar effect
to the rights referred to in paragraphs i to vi above,

viii. in each case: (x) anywhere in the world; (v) whether unregistered or registered (including all
applications, rights to apply and rights to claim priority); and (z) including all divisionals,

continuations, continuations-in-part, reissues, extensions, re-examinations and renewals and the
right to sue for damages for past and current infringement in respect of any of the same;

“IT Act” means the Income-tax Act, 1961 as may be amended or supplemented from time to time (and
any successor provisions or law), including any statutory modifications or reenactments thereof together
with all applicable by-laws, rules, regulations, orders, ordinances, directions including circulars and
notifications and similar legal enactments, in each case issued under the Income-tax Act, 1961;

“Liabilities” means all debts (whether in Rupees or foreign currency), liabilities (including contingent
liabilities, and obligations under any licenses or permits or schemes), loans raised and used, obligations
incurred, duties of any kind, nature or description and undertakings of every kind or nature and the
liabilities of any description whatsoever whether present or future, and howsoever raised or incurred or
utilized along with any charge, encumbrance, lien or security thereon;

“MWTSPL" shall have the meaning set out in Clause Error! Reference source not found.;

“MWTSPL Amalgamation” shall have the meaning set out in Clause Ervor! Reference source not f
ound.
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(xlv)
(xlvi)

il.

ii.

“"MWTSPL Funds" shall have the meaning set out in Clause Error! Reference source not Sfound.;

"MWITSPL Undertaking " means all the businesses, undertakings, activities, operations and properties
of the Amalgamating Company 1, of whatsoever nature and kind and wheresoever situated, as a going
concern, including but not limited to, the following:

all immovable properties and rights thereto, i.e., land together with the buildings and structures standing
thereon (whether freehold, leasehold, leave and licensed, right of way, tenancies or otherwise) including
roads, drains and culverts, civil works, foundations for civil works, buildings, warehouses, offices, etc.,
of the Amalgamating Company 1 (details of which are extracted in Schedule I) whether or not recorded
in the books of accounts and all documents (including panchnamas, declarations, deeds or receipts) of
title, rights and easements in relation thereto and all rights, covenants, continuing rights, title and
interest, benefits and interests of rental agreements for lease or license or other rights to use of premises,
in connection with the said immovable properties;

all assets, as are movable in nature, whether present or future or contingent, tangible or intangible, in
Ppossession or not, corporeal or incorporeal, in each case, wherever situated (including furniture,
Sixtures, fixed assets, computers, air conditioners, appliances, daccessories, office equipment,
communication facilities, installations and vehicles), actionable claims, earnest monies and sundry
debtors, prepaid expenses, bills of exchange, promissory notes, financial assets, investment and shares
in entities/ branches/ offices, outstanding loans and advances, recoverable in cash or in kind or for value
to be received, receivables, Jfunds, cash and bank balances and deposits including accrued interest
thereto with any Appropriate Authority, banks, customers and other persons, dividends declared or
interest accrued thereon, reserves, provisions, funds, benefits of all agreements, shares, bonds,
debentures, debenture stock, units or pass through certificates, securities, the benefits of any bank
8uarantees, performance guarantees, and tax related assets/credits, including but not limited to goods
and service tax input credits, service tax input credits, central value added tax credits, value added/
sales tax/ entry tax credits or set-offs, advance tax, withholding tax/ TDS, taxes withheld/ paid in a
Joreign country, self-assessment tax, regular tax, minimum alternate tax, dividend distribution tax,

erroneous or excess payment thereof made and any interest thereon, with regard to any law, act or rule
or scheme made by the Appropriate Authority,

all permits, right of way, authorisations, clearances, benefits, registrations, rights, entitlements credits,
certificates, awards, sanctions, allotments, quotas, and other licences, no objection certificates,
exemptions, pre-qualifications, bids, tenders, letters of intent, expressions of interest. memoranda of

and benefits of all agreements, contracts and arrangements and all other interests (including all
tenancies, leases, and other assurances in Javour of the Amalgamating Company | or powers or
authorities granted by or to it) in connection with or relating to the A malgamating Company 1;

clearances and other instruments of whatseever nature and description, whether vested or potential and
written, oral or otherwise and all rights, title, interests, assurances, claims and benefits thereunder
Jorming part of the business of the Amalgamating Company 1;
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Vil

xi.

(xlvii)

(xlviii)

(xlix)

M

(1)

(Iii)

(liii)

(liv)
)

all insurance policies of the Amalgamating Company 1;

all Intellectual Property, applications, registrations, goodwill, trade names, service marks, copyrights,
patents, project designs, marketing authorization, approvals, marketing intangibles, permits,
permissions, incentives, privileges, special status, domain names, designs, trade secrets, research and
studies, technical knowhow, confidential information and other benefits (in each case including the
benefit of any applications made for the same) and all such rights of whatsoever description and nature
of the Amalgamating Company L

all rights to use and avail telephones, facsimile, email, interne, leased line connections and installations,
utilities, electricity and other services, reserves, provisions, funds, benefits of assets or properties or
other interests held in trusts, registrations, contracts, engagements, arrangements of all kind, privileges
and all other rights, easements, liberties and advantages of whatsoever nature and wheresoever situated
belonging to or in the ownership, power or possession and in control of or vested in or granted in favour
of or enjoyed by the Amalgamating Company 1 and other interests of whatsoever nature belonging to or
in the ownership, power, possession or control of or vested in or granted in favour of or held for the
benefit of or enjoyed by the Amalgamating Company I;

all books, records, files, papers, process information and drawings, manuals, data, catalogues,
quotations, sales and advertising material, lists of present and former customers and suppliers, other
customer information, and all other records and documents, whether in physical or electronic form,
relating to business activities and operations of the Amalgamating Company 1;

all Liabilities of the Amalgamating Company 1, whether provided for or not in the books of account or
disclosed in the balance sheet;

the employees of the Amalgamating Company I including Liabilities with regard to the said employees,
with respect to the payment of gratuity, superannuation, pension benefits and provident find or other
compensation or benefits, if any, whether in the event of resignation, death, retirement, retrenchment or
otherwise, as on the Effective Date; and

all legal or other proceedings of whatsoever nature of the Amalgamating Company e

“National Company Law Tribunal” or “NCLT" means the National Company Law Tribunal at
Chennai, Tamil Nadu and/or the National Company Law Appellate Tribunal of India, and shall include,
if applicable, such other forum or Appropriate Authority as may be vested with the powers of a tribunal
for the purposes of Sections 230 to 232 of the Act as may be applicable;

“Parry Murray and Company Limited” means Parry Murray and Company Limited, a company
incorporated on December 13, 1929, and having its registered office at 3 Floor Simpson House, 6
Cherry Orchard Road, Croydon, Surrey, CRO 6BA, United Kingdom;

“PEIL" shall have the meaning set out in Clause Error! Reference source not found.;

“PEIL Demerged Businesses” shall mean the businesses of: (i) trading of food intermediary products
and packaged drinking water; and (ii) travel agency, undertaken by Demerged Company 1;

“PEIL Demerger” shall have the meaning set out in Clause Error! Reference source not found.;

“PEIL Demerger Share Entitlement Ratio » shall have the meaning set out in Clause Error! Reference s
ource not found.;

“PEIL Equity Shares” shall mean the fully paid-up equity shares of PEIL;
«PEIL Funds" shall have the meaning set out in Clause Error! Reference source not found.;

“PEIL Transferred Employees” means all the permanent employees of the Demerged Company 1 who
are either: (a) engaged in or relate to the PEIL Undertaking as on the Effective Date, or (b) jointly
identified by the Boards or the management of the Demerged Company 1 and the Resulting Company as
being necessary for the proper functioning of the PEIL Undertaking;
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(Ivi)

"PEIL Undertaking” means all the businesses, undertakings, activities, operations and Pproperties of
the Demerged Company |, of whatsoever nature and kind and wheresoever situated exclusively relating
to the PEIL Demerged Businesses but excluding the Remaining PEIL Business as a going concern,
including but not limited to, the Jollowing:

iL.

I,

i,

otherwise) including roads, drains and culverts, civil works, foundations Jor civil works, buildings,
warehouses, offices, etc., of the Demerged Company 1 (details of which are extracted in Schedule 1)
that exclusively form part of the PEIL Demerged Businesses, whether or not recorded in the books of
accounts and all documents (including panchnamas, declarations, deeds or receipts) of title, rights
and easements in relation thereto and all rights, covenants, continuing rights, title and interest,
benefits and interests of rental agreements for lease or license or other rights to use of premises, in

connection with the said immovable properties;

all assets, as are movable in nature that exclusively form part of the PEIL Demerged Businesses,
whether present or future or contingent, tangible or intangible, in possession or not. corporeal or
incorporeal, in each case, wherever situated (including furniture, fixtures, fixed assets, computers,
air conditioners, appliances, accessories, office equipment, communication Jacilities, installations

and vehicles), actionable claims, earnest monies and sundry debtors, prepaid expenses, bills of

accrued interest thereto with any Appropriate Authority, banks, customers and other persons,
dividends declared or interest accrued thereon, reserves, provisions, funds, benefits of all
agreements, shares, bonds, debentures, debenture stock, units or pass through certificates, securities,
the benefits of any bank guarantees, performance guarantees, and tax related assets/credits,
including but not limited to 8oods and service tax input credits, service tax input credits, central value
added tax credits, value added/ sales tax/ entry tax credits or set-offs, advance tax, withholding tax/
TDS, taxes withheld/ paid in a Joreign country, self-assessment tax, regular tax, minimum alternate
tax, dividend distribution tax, securities transaction tax, surcharge, cess, deferred tax assets/

rights of any claim not made by the Demerged Company 1 in respect of any refund of tax, duty, cess
or other charge, including any erroneous or excess payment thereof made and any interest thereon,
with regard to any law, act or rule or scheme made by the Appropriate Authority;

all permits, right of way, authorisations, clearances, benefits, registrations, rights, entitlements
credits, certificates, awards, sanctions, allotments, quotas, and other licences, no objection
certificates, exemptions, pre-qualifications, bids, tenders, letters of intent, expressions of interest,
memoranda of understanding or similar instruments (whether vested or potential and whether under

income tax benefits and exemptions including the right to deduction Jor the residual period, i.e. Jor
the period remaining as on the Appointed Date out of the total period for which the deduction is
available in law if the amalgamation pursuant to this Scheme had not taken place, all other rights
including sales tax deferrals and exemptions and other benefits, (in each case including the benefit
of any applications made therefore), receivables, and liabilities related thereto, utilities, electricity
and other services, provisions and benefits of all agreements, contracts and arrangements and all
other interests (including all lenancies, leases, and other assurances in Javour of the Demerged
Company I in relation to the PEJL Demerged Businesses or powers or authorities granted by or to
it) in connection with or relating to the PEIL Demerged Businesses,

tariff policies, expressions of interest, letters of intent, hire and purchase arrangements, power
purchase agreements, tenancy rights, agreements for right of way, equipment purchase agreements,
agreement with customers, purchase and other agreements with the supplier/ manufacturer of goods/
service providers, other arrangements, undertakings, deeds, bonds, schemes, concession agreements,
trade union arrangements, settlements, collective bargaining schemes, insurance covers and claims,
clearances and other instruments of Whatsoever nature and description, whether vested or potential
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(lviii)

(lix)

(Ix)

Vi

Vil

Viil.

ix.

xI.

xii.

and written, oral or otherwise and all rights, title, interesls, assurances, claims and benefits
thereunder forming part of the business of the PEIL Demerged Businesses;

all insurance policies pertaining to the PEIL Demerged Businesses;

all Intellectual Property, applications, registrations, goodwill, trade names, service marks,
copyrights, patents, project designs, marketing authorization, approvals, marketing intangibles,
permits, permissions, incentives, privileges, special status, domain names, designs, trade secrets,
research and studies, technical knowhow, confidential information and other benefits (in each case
including the benefit of any applications made for the same) and all such rights of whatsoever
description and nature that exclusively form part of the PEIL Demerged Businesses;

all rights to use and avail telephones, facsimile, email, internet, leased line connections and
installations, utilities, electricity and other services, reserves, provisions, funds, benefits of assets or
properties or other interests held in trusts, registrations, contracts, engagements, arrangements of
all kind, privileges and all other rights, easements, liberties and advantages of whatsoever nature
and wheresoever situated belonging to or in the ownership, power or possession and in control of or
vested in or granted in favour of or enjoyed by the Demerged Company I that exclusively forming
part of the PEIL Demerged Businesses and other interests of whatsoever nature belonging to or in
the ownership, power, possession or control of or vested in or granted in favour of or held for the
benefit of or enjoyed by the Demerged Company 1 and which exclusively form part of the PEIL
Demerged Businesses;

all books, records, files, papers, process information and drawings, manuals, data, catalogues,
quotations, sales and advertising material, lists of present and former customers and suppliers, other
customer information, and all other records and documents, whether in physical or electronic form,
relating to business activities and operations that exclusively form part of the PEIL Demerged
Businesses;

Demerged PEIL Liabilities;

The PEIL Transferred Employees including Liabilities of PEIL with regard to PEIL Transferred
Employees, with respect to the payment of gratuity, superannuation, pension benefits and provident
fund or other compensation or benefits, if any, whether in the event of resignation, death, retirement,
retrenchment or otherwise, as on the Effective Date;

all legal or other proceedings of whatsoever nature that exclusively form part of the PEIL Demerged
Businesses, which are capable of being continued by or against the Resulting Company under
Applicable Law, other than proceedings under Tax Laws pertaining to the period prior to the
Appointed Date; and;

any assels, Liabilities, agreements, undertakings, activities, operations and properties that are
determined by the Boards of the Demerged Company 1 and the Resulting Company as relating to or
forming part of the PEIL Demerged Business or which are necessary for conduct of, or the activities
or operations of, the PEIL Demerged Business.

“RBI" means the Reserve Bank of India;

“Registrar of Companies’ means the Registrar of Companies, Chennai, Tamil Nadu, or such other
Appropriate Authority having similar jurisdiction over the Companies;

“Remaining AEL Business’ means any businesses, undertakings, activities, operations and properties,
and investments of the Amalgamating Company 2. including shares held by AEL in Kan and More Private
Limited, other than those comprised in the AEL Demerged Business together with all assets, receivables
and liabilities;

“Remaining AEL Funds " shall have the meaning set out in Clause 54.1.1;
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(Ixi)

(Ixii)

(Ixiii)

(Ixiv)

(lxv)

(fxvi)

(Ixvii)
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7l

7.2

7.3

7.4

“Remaining AEL Undertaking " means the business, undertakings, activities, operations and properties
of the Amalgamating Company 2, of whatsoever nature and kind and wheresoever situated, exclusively
relating to the Remaining AEL Business, as a going concern, including but not limited to, the Jollowing:

i. investments (other than those Jforming part of the AEL Undertaking) held by AEL and loans and
advances provided by AEL (other than those forming part of the AEL Undertaking); and

il all Liabilities of the Amalgamating Company 2, pertaining to the Remaining AEL Business, whether
provided for or not in the books of account or disclosed in the balance sheet,

"Remaining PEIL Business " means any businesses, undertakings, activities, operations and properties,
and investments of the Demerged Company 1 other than the PEIL Demerged Businesses, and including
specifically the businesses of: (i) manufacturing of polymer meshes (which consists of extruded nets and
knitted fabrics); and (ii) membrane manufacturing, undertaken by PEIL, and (iii) other investments held
by PEIL which do not form part of the PEIL Undertaking;

“Resulting Company " shall have the meaning set out in Clause Error! Reference source not found.;

“Sanction Order” means the order of the NCL T sanctioning this Scheme under the provisions of Sections
230 to 232 of the Act:

"Scheme” or “the Scheme" or “this Scheme” means this composite scheme of arrangement in its
present form as submitted to NCLT or this Scheme with such modification(s), if any made, in accordance
with Clause Error! Reference source not found. hereto;

(including withholding tax, dividend distribution tax), GST, excise duty, central sales tax, service tax,
octroi, local body tax and customs duty, duties, charges, fees, surcharge, cess, levies or other similar
assessments by or payable to an Apprapriate Authority, including in relation to- (a) income, services,
&ross receipts, premium, immovable property, movable property, assets, profession, entry, capital gains,
municipal, interest, expenditure, imports, wealth, gift, sales, use, transfer, licensing, withholding,
employment, payroll and franchise taxes, and (b) any interest, fines, penalties, assessments, or additions
to Tax resulting from, attributable to or incurred in connection with any proceedings or late payments
in respect thereof;

“Tax Laws” means IT Act, Customs Act, 1962, Central Excise Act, 1944, Value Added Tax Aet,
applicable to any state in which the Companies operate, Central Sales Tax Aet, 1956, any other state
sales tax / value added tax laws, or service tax, GST or other Applicable Laws/ regulations dealing with
taxes/ duties/ levies/cess;

“TDS" means tax deductible at Source, in accordance with the provisions of the IT Aet.

INTERPRETATION

All terms and words used but not defined in this Scheme shall, unless repugnant or contrary to the context
or meaning thereof, have the same meaning ascribed to them under the Act, and other Applicable Law,
as the case may be or any Statutory modification or re-enactment thereof for the time being in force.

References to clauses, recitals and schedules, unless otherwise provided, are to clauses, recitals and
schedules of and to this Scheme.

The headings herein shall not affect the construction of this Scheme,

Unless the context otherwise requires, reference to any law or to any provision thereof shall include
references to any such law or to any provision thereof as it may, after the date hereof, from time to time,
be amended, supplemented or re-enacted, or to any law or any provision which replaces it, and any
reference to a statutory provision shall include any subordinate legislation made from time to time under
that provision.
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9.1

9.2

9.3

The singular shall include the plural and vice versa; and references to one gender include all genders.
Any phrase introduced by the terms “including”, “include”, "in particular™ or any similar expression
shall be construed as illustrative and shall not limit the sense of the words preceding those terms.
References to a person include any individual, firm, body corporate (whether incorporated), government,

state or agency of a state or any joint venture, association, partnership, works council or employee
representatives ' body (whether or not having separate legal personality).

DATE OF TAKING EFFECT AND OPERATIVE DATE

This Scheme shall be effective from the Appointed Date but shall be operative from the Effective Date.

SHARE CAPITAL

The authorized, issued, subscribed and paid-up share capital of AIL as on March 31, 2025 is as under:

Authorized Share Capital

70,00,000 equity shares of face value of INR 10 each 7,00,00,000
1.30,00,000 redeemable preference shares of face value of INR 10 each 13,00,00,000
TOTAL 20,00,00,000
Issued, Subscribed and Paid Up Share Capital

24.43,022 equity shares of face value of INR 10 each fully paid 2,44,30,220
TOTAL 2,44,30,220

Subsequent to March 31, 2025 and up to the date of approval of the scheme by the Board of AIL, there
has been no change in the authorized, issued, subscribed and paid-up share capital of AIL.

The authorized, issued, subscribed and paid up share capital of MWTSPL as on March 31, 2025 is as

Authon'z Capital
22.50,000 equity shares of face value of INR 10 each 2,25,00,000

TOTAL 2,25,00,000

Issued, Subscribed and Paid Up Share Capital
2,09,922 equity shares of face value of INR 10 each fully paid 20,99,220

TOTAL 20,99,220

Subsequent to March 31, 2025 and up to the date of approval of the scheme by the Board of MWTSPL,
there has been no change in the authorized, issued, subscribed and paid-up share capital of MWTSPL.

The authorized, issued, subscribed and paid up share capital of PEIL as on March 31, 2025 is as under:
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9.4

9.5

Share Capital Amount (In INR) T

Authorized Share Capital

80,00,000 equity shares of face value of INR 10 each 8,00,00,000

60,00,000 redeemable preference shares of face value of INR 10 each | 6,00,00,000

TOTAL 14,00,00,000

Issued, Subscribed and Paid Up Share Capital

69,61,461 equity shares of face value of INR 10 each Sfully paid 6,96,14,610

60,00,000 redeemable preference shares of face value of INR 10 each 6,00,00,000

TroT4L 12,96,14,610

|

Subsequent to March 31, 2025 and up to the date of approval of the scheme by the Board of PEIL, there
has been no change in the authorized, issued, subscribed and paid-up share capital of PEIL.

The authorized, issued, subscribed and paid up share capital of AEL as on March 31, 2025 is as under:

[Share Capital Amount (In INR)

Authorized Share Capital

75,00,000 equity shares of face value of INR 10 each 7,50,00,000

TOTAL 7,50,00,000

Issued, Subscribed and Paid Up Share Capital

4,80,000 equity shares of face value of INR 10 each fully paid-up 48,00,000
TOTAL 48,00,000
b |

Subsequent to March 31, 2025 and up to the date of approval of the scheme by the Board of AEL, there
has been no change in the authorized, issued, subscribed and paid-up share capital of AEL.

The shares of none of the aforesaid Companies are currently listed on any stock exchange.

PART E — AEL DEMERGER | TRANSFER AND VESTING OF THE AEL UNDERTAKING INTO THE
RESULTING COMPANY

7

37.1

TRANSFER AND VESTING OF AEL UNDERTAKING

Upon the Scheme becoming effective and with effect from the Appointed Date, the AEL Undertaking
shall, in accordance with Section 2(1944) of the IT Act and pursuant to Sections 230 to 232 and other

TRANSFER OF ASSETS
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37.1.1 Without prejudice to the generality of the above, upon the Scheme becoming effective and with effect
from the Appointed Date:

()

(iD)

All the business, undertaking, activities, operations, estate, assets, properties, rights, claims, title,
interest and authorities including accretions and appurtenances of the Demerged Company 2
forming part of the AEL Undertaking of whatsoever nature and wheresoever situate shall, under
the provisions of Sections 230 to 232 of the Act and all other provisions of Applicable Law, if any,
without any further act or deed, be and stand transferred to and vested in the Resulting Company
and shall be deemed to be transferred to and vested in the Resulting Company, as a going concern,
so as to become, as and from the Appointed Date, the business, undertaking, activities, operations,
estate, assets, properties, rights, claims, title, interest and authorities including accretions and
appurtenances of the Resulting Company.

All assets, estates, rights, title, claims, investments, interest and authorities forming part of the
AEL Undertaking acquired by Demerged Company 2 after the Appointed Date and prior to the
Effective Date shall also, under the provisions of Sections 230 to 232 of the Act and all other
applicable provisions of Applicable Law, stand transferred to and vested in or be deemed to have
been transferred to or vested in the Resulting Company upon the coming into effect of this Scheme,
without any further act, instrument or deed.

37.1.2 Without prejudice to the generality of the above, upon the Scheme becoming effective and with effect
from the Appointed Date:

(i)

(i)

(iii)

In respect of the assets of the Demerged Company 2 forming part of the AEL Undertaking that
are movable in nature (including shares and marketable securities) or incorporeal property and/
or otherwise capable of transfer by manual or constructive delivery and/ or by endorsement
and/or delivery, including cash and bank balances, units of mutual funds, market instruments and
securities, the same shall stand trans erred by the Demerged Company 2 to the Resulting
Company or be deemed to be transferred by delivery or possession or by endorsement and delivery
and shall become the property of the Resulting Company upon the coming into effect of the
Scheme, with effect from the Appointed Date pursuant to the provisions of Sections 230t0 232 of
the Act and all other applicable provisions of Applicable Law, if any, and without requiring any
deed or instrument of conveyance for transfer of the same.

In respect of such of the assets and properties belonging to the Demerged Company 2 forming
part of the AEL Undertaking (other than those referred to in Clause 37.1 .2(i) above including
sundry debtors, actionable claims, receivables, bills, credits (including tax credits), loans and
advances, if any, whether recoverable in cash or in kind or for value to be received, bank balances,
investments, earnest money and deposits (with any government, quasi government, local or other
authority or body or with any company or other person)), the same shall stand transferred to and
vested in the Resulting Company and shall be deemed to have been transferred to and vested in
the Resulting Company, without any further act, instrument or deed, cost or charge and without
any notice or other intimation (o any third party, upon the coming into effect of this Scheme and
with effect from the Appointed Date pursuant provisions of Sections 230 to 232 of the Act and all
other applicable provisions of Applicable Law, if any. The Resulting Company may, at its sole
discretion but without being obliged, give notice in such form as it may deem fit and proper, 0
such person, as the case may be, that the said debt, receivable, bill, credit, loan, advance or
deposit stands transferred to and vested in the Resulting Company and be paid or made good or
held on account of the Resulting Company as the person entitled thereto.

All assets, estate, rights, title, remedies, claims, rights of action, interest and authorities held by
the Demerged Company 2, on the Appointed Date forming part of the AEL Undertaking, not
otherwise specified in the above Clauses, shall also, without any further act, instrument or deed,
stand transferred to and vested in or be deemed to be transferred to and vested in the Resulting
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(iv)

)

(vi)

Company upon the coming into effect of this Scheme pursuant to the provisions of Sections 230-
232 of the Act and all other applicable provisions of Applicable Laws.

All immovable property, whether or hot included in the books of the Demerged Company 2,
whether freehold or leasehold or licensed properties (including but not limited to land, buildings,
sites and immovable properties and any other document of title, rights, interest, right of way and
easements in relation thereto) of the AEL Undertaking exclusively shall stand transferred to and
be vested in the Resulting Company or be deemed to be transferred to and be vested in the
Resulting Company automatically without any act or deed to be done or executed by the Demerged
Company 2 and/or the Resulting Company. All lease or license or rent agreements pertaining
exclusively to the AEL Undertaking, entered into by the Demerged Company 2 with various
landlords, owners and lessors in connection with the use of the assets of the Demerged Company
2, together with security deposits, shall stand automatically transferred in favour of the Resulting
Company on the same terms and conditions, subject to Applicable Law, without any further act,
instrument or deed. The Resulting Company shall continue to pay rent amounts as provided for
in such agreements and shall comply with the other terms, conditions and covenants thereunder
and shall also be entitled 10 refund of security deposits paid under such agreements by the
Demerged Company 2. For the purpose of giving effect to the vesting order passed under Sections
23010 232 of the Aet in respect of this Scheme, the Resulting Company shall be entitled to exercise
all vights and privileges and be liable to pay all taxes and charges and Sulfill all its obligations in
relation to or applicable to all such immovable properties, includin g mutation and/or substitution
of the ownership or the title to, or interest in the immovable properties which shall be made and
duly recorded by the Appropriate Authority(ies) in favour of the Resulting Company pursuant to
the Sanction Order and upon the effectiveness of th

without any further act or deed to be done or executed by the Demerged Company 2 and / or the
Resulting Company. It is clarified that the Resulting Company shall be entitled to engage in such
correspondence and make such representations, as may be necessary for the purposes of the
aforesaid mutation and/or substitution. For the purposes this Clause, the Boards of the Demerged
Company 2 and the Resulting Company may, in their absolute discretion, mutually decide the
manner of giving effect to the iransfer or vesting of the whole or partof the right, title and interest
in all or any of the immovable properties along with any attendant formalities involved, including
by way of execution of deed(s) of conveyance, assignment, transfer or rectification, in order to
give effect to the objectives of the Scheme,

All Intellectual Property and rights thereto of the Demerged Company 2, whether registered or
unregistered, along with all rights of commercial nature including attached goodwill, title,
interest, and all other interests relating to the goods or services being dealt with by the Demerged
Company 2 and forming part of the AEL Undertaking, shall be transferred to, and vest in, the
Resulting Company.

In so far as various incentives, subsidies, exemptions, remissions, reductions, export benefits, all
indirect tax related benefits, including GST benefits, service tax benefits, all indirect tax related
assets/ credits, including but not limited to goods and service tax input credits, service tax input
credils, value added/ sales tax/ entry tax credits or set-off, income tax holiday/ benefit/ losses/
minimum alternative tax and other benefits or exemptions or privileges enjoved, granted by any
Appropriate Authority or by any other person, or availed of by the Demerged Company 2 are
concerned, the same shall, under the provisions of Sections 230 to 232 of the Act and all other
applicable provisions of Applicable Law, without any further act or deed, in so Jar as they relate
fo the AEL Undertaking, vest with and be available to the Resulting Company on the same terms
and conditions as were available with the Demerged Company 2 and as if the same had been
allotted and/ or granted and/ or sanctioned and/ or allowed to the Resulting Company, to the end
and intent that the right of the Demerged Company 2 to recover or realize the same, stands

38



37.1.3

37.14

37.1.5

37.1.6

37.1.7

transferred to the Resulting Company and that appropriate entries should be passed in their
respective books to record the aforesaid changes.

(vii)  With respect to the investments made by the Demerged Company 2 in shares, stocks, bonds,
warrants, units of mutual funds or any other securities, shareholding interests in other companies,
whether quoted or unquoted, by whatever name called, forming part of the AEL Undertaking, the
same shall, without any further act, instrument or deed, be transferred to and vested in and/ or be
deemed to be transferred to and vested in the Resulting Company on the Appointed Date pursuant
to the provisions of Sections 230 to 232 of the Act.

(viii) Any claims due to the Demerged Company 2 from its cusiomers or otherwise and which have not
been received by the Demerged Company 2 as on the date immediately preceding the Appointed
Date as the case may be, in relation to or in connection with the AEL Undertaking, shall also
belong to and be received by the Resulting Company.

For avoidance of doubt, in order to ensure the smooth transition and sales of products and inventory of
the Demerged Company 2 manufactured and/or branded and/or labelled and/or packed in the name of
the Demerged Company 2 prior to the Effective Date insofar as they relate to the AEL Undertaking, the
Resulting Company shall have the right to own, use, market, sell, exhaust or to in any manner deal with
any such products and inventory (including packing material) pertaining to the Demerged Company 2
at manufacturing locations or warehouses or elsewhere, without making any modifications whatsoever
to such products and/or their branding, packing or labelling. All invoices/ payment related documents
pertaining to such products and inventory may be raised in the name of the Resulting Company after the
Effective Date.

Notwithstanding the fact that vesting of the AEL Undertaking occurs by virtue of this Scheme, the
Resulting Company may, at any time on or afier the Appointed Date, in accordance with the provisions
hereof if so required under any Applicable Law or otherwise, take such actions and execute such deeds
(including deeds of adherence), confirmations, other writings or arrangements with any party to any
contract or arrangement to which the Demerged Company 2 is a party or any writings as may be
necessary in order to give formal effect to the provisions of this Scheme. The Resulting Company shall
under the provisions of this Scheme, be deemed to be authorized to execute any such writings on behalf
of the Demerged Company 2, insofar as they relate to the AEL Undertaking, to carry out or perform all
such formalities or compliances referred to above on the part of the Demerged Company 2.

Upon the Effective Date and with effect from the Appointed Date, in relation to assets, if any, which,
under Applicable Law, require separate documents for vesting in the Resulting Company, or which the
Demerged Company 2 and/or the Resulting Company and or otherwise desire to be vested separately,
the Demerged Company 2 and the Resulting Company will execute such deeds, documents or such other
instruments, if any, as may be mutually agreed.

On and from the Effective Date and thereafter, the Resulting Company shall be entitled to operate all
bank accounts of the Demerged Company 2. in relation to or in connection with the AEL Undertaking,
and realize all monies and complete and enforce all pending contracts and transactions and to accept
stock returns and issue credit notes in respect of the Demerged Company 2, in relation to or in connection
with the AEL Undertaking in the name of the Resulting Company in 50 far as may be necessary until the
transfer of rights and obligations of the AEL Undertaking to the Resulting Company under this Scheme
have been formally given effect to under such contracts and transactions.

It is clarified that with effect from the Effective Date and till such time that the name of the bank accounts
of the Demerged Company 2, in relation to or in connection with the AEL Undertaking, have been
replaced with that of the Resulting Company, the Resulting Company shall be entitled to operate the
bank accounts of the Demerged Company 2, in relation to or in connection with the AEL Undertaking,
in the name of the Demerged Company 2 in 50 far as may be necessary. All cheques and other negotiable
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37.2

37.2.1

S g

37.2.3

37.24

instruments, electronic fund transfers (such as NEFT, RTGS. etc. ) and payment orders received or
presented for encashment which are in the name of the Demerged Company 2, in relation to or in
connection with the AEL Undertaking, afier the Appointed Date shall be accepted by the bankers of the
Resulting Company and credited to the account of the Resulting Company, if presented by the Resulting
Company. The Resulting Company shall be allowed to maintain bank accounts in the name of the
Demerged Company 2 for such time as may be determined to be necessary by the Resulting Company for
presentation and deposition of cheques and pay orders that have been issued in the name of the Demerged
Company 2, in relation to or in connection with the AEL Undertaking, It is hereby expressly clarified
that any legal proceedings by or against the Demerged Company 2, in relation to or in connection with
the AEL Undertaking, in relation to the cheques and other negotiable instruments, payment orders
received or presented for encashment which are in the name of the Demerged Company 2 shall be
instituted, or as the case may be, continued by or against the Resulting Company after the Effective Date.

TRANSFER OF LIABILITIES

Upon coming into effect of this Scheme and with effect from the Appointed Date (or in case of any
Demerged AEL Liability (as defined hereinafter) incurred on a date on or afier the Appointed Date, with
effect from such date), all Demerged AEL Liabilities relating to the AEL Undertaking, whether or not
provided in the books of the Demerged Company 2 shall without any further act, instrument or deed be
and stand transferred to the Resulting Company to the extent that they are outstanding as on the Effective
Date and shall thereupon become as and Jrom the Appointed Date (or in case of any Demerged AEL
Liability incurred on a date on or afier the Appointed Date, with effect from such date) the debts, duties,
obligations, and liabilities of the Resulting Company, along with any Encumbrance relating thereto, on
the same terms and conditions as were applicable to the Demerged Company 2. The Resulting Company
undertakes to meet, discharge and satisfy the same to the exclusion of the Demerged Company 2 such
that the Demerged Company 2 shall in no event be responsible or liable in relation to any such Demerged
AEL Liabilities.

The term “Demerged AEL Liabilities” shall mean:

(1) the Liabilities of the Demerged Company 2 which exclusively arise out of the activities or
operations relating to the AEL Demerged Business;

(ii)  the specific loans or borrowings including debentures, if an ) raised, incurred and utilized solely
pect 8. 3
Jor the activities or operations in relation to the AEL Demerged Business:

(iti)  in cases other than those referred to in Clause (i)(i) or Clause (i)(ii) above, so much of the amounts
of general or multipurpose borrowings, if any, of the Demerged Company 2, as stand in the same
proportion which the value of the assets transferred pursuant to the AEL Demerger bears to the
total value of the assets of the Demerged C. ompany 2 immediately prior to the Appointed Date.

In so far as the Demerged AEL Liabilities are concerned, such Demerged AEL Ligbilities transferred to
the Resulting Company in terms of Clause 37.2 hereof, shall, without any further act, instrument or deed,

become loans and borrowings of the Resulting Company, and all rights, powers, duties and obligations

in relation thereto shall stand transferred to and vested in and shall be exercised by or against the

Where any of the Demerged AEL Liabilities has been partially or fully discharged by the Demerged
Company 2 afier the Appointed Date and prior to the Effective Date, such discharge shall be deemed to
have been for and on account of the Resulting Company, and all liabilities and obligations incurred by
the Demerged Company 2 for the operations of the AEL Undertaking after the Appointed Date and prior
to the Effective Date shall be deemed to have been incurred for and on behalf of the Resulting C ompany,
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and to the extent they are outstanding on the Effective Date, shall also without any further act or deed
be and stand transferred to the Resulting Company and shall become the liabilities and obligations of
the Resulting Company.

Upon the coming into effect of this Scheme and with effect from the Appointed Date, the Demerged
Company 2 alone shall be liable to perform all obligations in respect of all debts, liabilities, duties and
obligations pertaining to the Remaining AEL Business and the Resulting Company shall not have any
obligations in respect of the debts, liabilities, duties and obligations of the Remaining AEL Business.
Further, upon the coming into effect of this Scheme and with effect from the Appointed Date, the Resulting
Company alone shall be liable to perform all obligations in respect of Demerged AEL Liabilities, which
have been transferred to it in terms of this Scheme, and the Demerged Company 2 shall not have any
obligations in respect of such respective Demerged AEL Liabilities.

The provisions of this Clause and that of Clause 0 below shall operate, notwithstanding anything to the
contrary contained in any instrument, deed or writing or the terms of sanction or issue or any security
documents, all of which instruments, deeds or writings shall be deemed to have been modified and/ or
superseded by the foregoing provisions.

It is expressly provided that, save as mentioned in this Scheme, no other term or condition of the
Demerged AEL Liabilities transferred to the Resulting Company as part of the Scheme is modified by
virtue of this Scheme except to the extent that such amendment is required statutorily or by necessary

implication.

Upon the coming into effect of this Scheme, the borrowing limits of the Resulting Company in terms of
Section 180(1)(c) of the Act shall be deemed increased without any further act, instrument or deed to the
equivalent of the aggregate borrowings forming part of the Demerged AEL Liabilities transferred by the
Demerged Company 2 to the Resulting Company pursuant to the Scheme. Such limits shall be
incremental to the existing borrowing limits of the Resulting Company.

ENCUMBRANCES

The transfer and vesting of the assets comprised in the AEL Undertaking to and in the Resulting Company
upon the coming into effect of the Scheme shall be subject to the Encumbrances, if any, affecting the
same as hereinafter provided.

In so far as the existing Encumbrances in respect of the Demerged AEL Liabilities are concerned, such
Encumbrances shall, without any further act, instrument or deed be modified and shall be extended to
and shall operate only over the assels comprised in the AEL Undertaking to which such Demerged AEL
Liability relates, which have already been Encumbered in respect of the Demerged AEL Liabilities as
transferred to the Resulting Company pursuant to0 this Scheme, and such Encumbrances shall not relate
to or attach to any of the other assels of the Resulting Company. Provided that if any of the assets
comprised in the AEL Undertaking being transferred to the Resulting Company pursuant to this Scheme
have not been Encumbered in respect of the Demerged AEL Liabilities, such assets shall remain
unencumbered, and the existing Encumbrances referred to above shall not be extended to and shall not
operate over such assets. The Scheme shall not operate to enlarge the Encumbrances, nor shall the
Resulting Company be obliged to create any further or additional security after the Scheme has become
effective or otherwise. The absence of any formal amendment which may be required by a lender or
trustee or third party shall not affect the operation of the above.

If any Encumbrance of the Demerged Company 2 for the operations of the AEL Undertaking exists as on
the Appointed Date, but has been partially or fully released thereafier by the Demerged Company 2on
or after the Appointed Date but prior to the Effective Date, such release shall be deemed to be for and
on account of the Resulting Company upon the coming into effect of the Scheme and all Encumbrances
incurred by the Demerged Company 2 for the operations of the AEL Undertaking on or after the
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Appointed Date and prior to the Effective Date shall be deemed to have been incurred for and on behalf
of the Resulting Company, and such Encumbrances shall not attach to any property of the Demerged
Company 2,

Subject to the other provisions of this Scheme, in so far as the assets forming part of the AEL Undertaking
are concerned, the Encumbrances over such assets, to the extent they relate to any loans or borrowings
or debentures or other debt or debt securities of the Remaining AEL Business, shall, as and Jrom the
Effective Date, without any further act, instrument or deed, stand released and discharged and shall no
longer be available as Encumbrances in relation to those liabilities of the Demerged Company 2
pertaining to the Remaining AEL Business (and which shall continue with the Demerged Company 2).

In so far as the assets of the Remaining AEL Businesses are concerned, the Encumbrances over such
assets, to the extent they relate to any loans or borrowings Jorming part of the Demerged AEL Liabilities
shall, without any further act, instrument or deed be released and discharged from such Encumbrances.
The absence of any formal amendment which may be required by a bank and/ or financial institution or
trustee or third party in order to effect such release shall not affect the operation of this Clause 38.5.

In 50 far as the existing Encumbrances in respect of the loans and other liabilities relating to the
Remaining AEL Business are concerned, such Encumbrances shall, without any further act, instrument
or deed be continued with the Demerged Company 2, only on the assets relating to the Remaining AEL
Business and the assets Jorming part of the AEL Undertaking shall stand released therefrom.

In so far as the existing Encumbrances over the assets and other properties of the Resulting Company or
any part thereof which relate to the liabilities and obligations of the Resulting Company prior to the
Effective Date are concerned. such Encumbrance shall, without any further act, instrument or deed
continue to relate to only such assets and properties and shall not extend or attach to any of the assets
and properties of the AEL Undertaking transferred to and vested in the Resulting Company by virtue of
the Scheme.

Without any prejudice to the provisions of the foregoing Clauses and upon coming into effect of this
Scheme, the Demerged Company 2 and the Resulting Company shall enter into and execute such other
deeds, instruments, documents and/ or writings and/ or do all acts and deeds as may be required from
the Demerged Company 2, including the filing of necessary particulars and/ or modification(s) of charge,
with the Registrar of Companies to give formal effect to the provisions of this Clause and foregoing
Clauses, if required.

Any reference to the Demerged Company 2 and its assets and properties in any security documents or
arrangements (to which the Demerged Company 2 is a party), which relate to the AEI Undertaking,
shall be construed as a reference to the Resulting Company and the assets and properties of the
Demerged Company 2 shall be transferred to the Resulting Company by virtue of the Scheme. Without
prejudice to the provisions of the Joregoing Clauses and upon coming into effect of the Scheme, the
Demerged Company 2 and the Resulting Company may enter into and execute such other deeds,
instruments, documents and/ or writings and/ or do all acts and deeds gs may be required, including the
Jfiling of necessary particulars and/ or modification(s) of charge, with the Registrar of Companies to give
Jormal effect to the provisions of this Clause and Joregoing Clauses, if required,

EMPLOYEES

On the Scheme becoming effective, all AEL Transferred Employees shall be deemed to have become
employees of the Resulting Company with effect from the Appointed Date or their respective joining date,
whichever is later, without any break in their service and on the basis of continuity of service, and the
terms and conditions of their employment with the Resulting Company shall not be less favourable than
those applicable to them with reference to their employment in the Demerged Company 2 on the Effective
Date. The services of all AEL Transferred Employees with the Demerged Company 2 prior to the AEL
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Demerger shall be taken into account for the purposes of all benefits to which the AEL Transferred
Employees may be eligible, including for the purpose of payment of any retrenchment compensation,
gratuity and other terminal benefits and to this effect the accumulated balances, if any, standing to the
credit of the AEL Transferred Employees in the existing provident fund, gratuity fund and
superannuation funds nominated by the Resulting Company and/or such new provident fund, gratuity
fund and superannuation fund to be established and caused to be recognized by the Appropriate
Authorities, by the Resulting Company, or to the government provident fund in relation to the AEL
Transferred Employees who are not eligible to become members of the provident fund maintained by the
Resulting Company.

It is expressly provided that, on the Scheme becoming effective, insofar as the provident fund, gratuily
fund, superannuation find or any other special fund or trusts, if any, created or existing for the benefit
of the staff and employees of the Demerged Company 2 (including AEL Transferred Employees) are
concerned (collectively referred to as the "AEL F unds”), such of the investments made in the Jfunds and
liabilities which are attributable/referable to the AEL Transferred Employees shall be transferred to the
similar funds created and/or nominated by the Resulting Company and shall be held for their benefit
pursuant to this Scheme, or at the sole discretion of the Resulting Company, maintained as separate
funds by the Resulting Company. In the event that the Resulting Company does not have its own Sfunds in
respect of any of the above, the Resulting Company may, subject to necessary approvals and permissions,
continue to contribute to the AEL Funds, until such time that the Resulting Company creates its own
funds, at which time the funds and the investments and contributions pertaining to the AEL Transferred
Employees shall be transferred to the funds created by the Resulting Company.

Further to the transfer of the AEL Funds as set out in Clause 39.1 above, for all purposes whatsoever in
relation to the administration or operation of the AEL Funds or in relation to the obligation to make
contributions to the AEL Funds in accordance with the provisions thereof as per the terms provided in
the respective trust deeds, if any, all rights, duties, powers and obligations of the Demerged Company 2
in relation to the AEL Undertaking as on the Effective Date in relation to the AEL Funds shall become
those of the Resulting Company. It is clarified that the services of the AEL Transferred Employees
forming part of the AEL Undertaking will be treated as having been continuous for the purpose of the
AEL Funds.

In relation to any other fund (including any funds set up by the government for employee benefits) created
or existing for the benefit of the AEL Transferred Employees, the Resulting Company shall stand
substituted for the Demerged Company 2, for all purposes whatsoever, including relating to the
obligation to make contributions to the said funds in accordance with the provisions of such scheme,
funds, bye laws, etc. in respect of such AEL Transferred Employees.

Upon the coming into effect of this Scheme, the directors or key managerial personnel of the Demerged
Company 2 will not become directors or key managerial personnel of the Resulting Company merely by
virtue of the provisions of this Scheme. It is clarified that this Scheme will not affect any directorship /

key managerial position of a person who is already a director / key managerial personnel in the Resulting
Company as of the Effective Date, if any.

In so far as the existing benefits or funds created by the Demerged Company 2 for the employees of the
Remaining AEL Business are concerned, the same shall continue and the Demerged Company 2 shall
continue to contribute to such benefits or funds in accordance with the provisions thereof, and the
Resulting Company shall have no liability in respect thereof.

LEGAL PROCEEDINGS

Upon the coming into effect of this Scheme, subject to the provisions of Clause 40.1 in relation to Tax
proceedings, if any suit, appeal, legal, or other proceeding of whatever nature, whether criminal or civil
(including before any statutory or quasi-judicial authority or tribunal), under Applicable Law, by or
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against the Demerged Company 2 in relation to the AEL Undertaking is pending on the Effective Date
or is instituted any time thereafter, and if such proceeding is capable of being continued by or against
the Resulting Company under Applicable Law, the same shall not abate or be discontinued or in any way
be prejudicially affected by reason of or by anvthing contained in this Scheme, but the said suit, appeal
or other legal proceedings shall be continued, prosecuted and enforced by or against the Resulting
Company, as the case may be, after the Effective Date, in the same manner and fo the same extent as it
would have been continued, prosecuted and enforced by or aguainst the Demerged Company 2, in relation
to the AEL Undertaking, which forms part of the Demerged Company 2, as if this Scheme had not been
made.

The provisions of this Clause 40.1 shall apply to any suit, appeal, legal or other proceeding of whatever
nature, whether criminal or civil (including before any statutory or quasi-judicial authority or tribunal),
under any Tax Law relating to the AEL Undertaking. Any such proceedings in relation to the AEL
Undertaking and pertaining to the period prior to the Appointed Date, whether pending on the Effective
Date or instituted at any time thereafter, shall not abate or be discontinued or in any way be prejudicially
affected by reason of or by anything contained in this Scheme, but shall be continued, prosecuted and
enforced by or against the Demerged Company 2. Any such Tax proceedings in relation to the AEL
Undertaking and pertaining to the period on or after the Appointed Date shall not abate or be
discontinued or in any way be prejudicially affected by reason of or by anything contained in this Scheme,
and shall be continued, prosecuted and enforced by or against the Resulting Company, as the case may
be, after the Effective Date, in the same manner and to the same extent as it would or might have been
continued, prosecuted and enforced by or against the Demerged Company 2 in relation to the AEL
Undertaking as if this Scheme had not been made.

In case of any litigation, suits, recovery proceedings elc., as referred to in this Clause 40 which are the
responsibility of the Resulting Company, which are to be initiated or may be initiated against the
Demerged Company 2, in relation to the AEL Undertaking, the Demerged Company 2 shall defend the
same in accordance with the advice of the Resulting Company and at the cost of the Resulting Company,
and the Resulting Company shall reimburse and indemnify the Demerged Company 2 against all
liabilities and obligations incurred by the Demerged Company 2 in respect thereof. If any proceedings
are taken against the Resulting Company after the Effective Date in respect of the matters referred to in
this Clause 40, which are the responsibility of the Demerged Company 2, the Resulting Company shall
defend the same in accordance with the advice of the Demerged Company 2 and at the cost of the
Demerged Company 2, and the Demerged Company 2 shall reimburse and indemnify the Resulting
Company against all liabilities and obligations incurred by the Resulting Company in respect thereof:

The Resulting Company undertakes to have all legal or other proceedings initiated by or against the
Demerged Company 2 which are the responsibility of the Resulting Company referred to in this Clause
40 transferred to its name as soon as is reasonably possible after the Effective Date and to have the same
continued, prosecuted and enforced by or against the Resulting Company to the exclusion of the
Demerged Company 2, The Demerged Company 2 undertakes to have all legal or other proceedings
initiated by or against Resulting Company after the Effective Date which are the responsibility of the
Demerged Company 2, referred to in this Clause 40, transferred to its name as soon as is reasonably
possible after the Effective Date and to have the same continued, prosecuted and enforced by or against
the Demerged Company 2 to the exclusion of the Resulting Company. The Demerged Company 2 and
the Resulting Company shall make relevant applications in that behalf.

CONTRACTS, DEEDS, ETC.

Upon coming into effect of this Scheme and subject to the other provisions of this Scheme, all contracts,
deeds, bonds, schemes, insurance, letters of intent, tenders obtained or applied, bids, undertakings,
arrangements, policies, agreements and other instruments, if any, of whatsoever nature exclusively
Jorming part of @ AEL Undertaking to which the Demerged Company 2 is a parly or to the benefit of
which the Demerged Company 2 is eligible and which is subsisting or having effect on the Effective Date,
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shall without any further act or deed, continue in full force and effect against or in favour of the Resulting
Company and may be enforced by or against the Resulting Company as fully and effectually as if, instead
of the Demerged Company 2, the Resulting Company had been a party thereto. It shall not be necessary
to obtain the consent of any third party or other person who is a party to any such contracts, deeds,
bonds, agreements, schemes, arrangements and other instruments to give effect to the provisions of this
Clause 41 of the Scheme.

The Resulting Company may at its sole discretion enter into and/or issue and/or execute deeds, writings
or confirmations or enter into any tripartite arrangements, confirmations or novations, 10 which the
Demerged Company 2 will, if necessary, also be party in order to give formal effect to the provisions of
this Scheme. The Resulting Company shall be deemed to be authorised to execute any such deeds,
writings or confirmations on behalf of the Demerged Company 2 for the AEL Undertaking and to
implement or carry out all formalities required to give effect to the provisions of this Scheme.

Without prejudice to the other provisions of this Scheme and notwithstanding the fact that vesting of the
AEL Undertaking occurs by virtue of this Scheme itself, the Resulting Company may, at any time after
the coming into effect of the Scheme, in accordance with its provisions, if so required under any
Applicable Law or otherwise, take such actions and execute such deeds (including deeds of adherence),
instruments, confirmations or other writings or arrangements with any party to any contract or
arrangement to which the Demerged Company 2 is a party, or any writings as may be necessary, in order
to give formal effect to the provisions of this Scheme. The Resulting Company shall, under the provisions
of this Scheme, be deemed to be authorized to execule any such writings on behalf of the Demerged
Company 2 and to carry out or perform all such formalities or compliances referred to above on the part
of the Demerged Company 2 to be carried out or performed.

Without prejudice to the aforesaid, it is clarified that if any assets (estate, claims, rights, title, interest in
or authorities relating to such assels) or any contract, deeds, bonds, agreements, schemes, arrangements
or other instruments of whatsoever nature in relation to the AEL Undertaking which the Demerged
Company 2 owns or o which the Demerged Company 2 is a party to, cannot be transferred to the
Resulting Company for any reason whatsoever:

(i) The Demerged Company 2 shall hold such asset or contract, deeds, bonds, agreements, schemes,
tenders, arrangements or other instruments of whatsoever nature in trust for the benefit of the
Resulting Company, insofar as it is permissible so to do, till such time as their transfer is effected;

(i)  The Demerged Company 3 and the Resulting Company shall, however, between themselves, treat
each other as if that all contracts, deeds, bonds, agreements, schemes, tenders, arrangements or
other instruments of whatsoever nature in relation to the AEL Undertaking had been transferred
to the Resulting Company on the Effective Date; and

(iii)  The Resulting Company shall perform or assist the Demerged Company 2 in performing all of the
obligations under those contracts, deeds, bonds, agreements, schemes, tenders, arrangements or
other instruments of whatsoever nature, to be discharged after the Effective Date.

It is clarified that the Demerged Company 2 and the Resulting Company may enter into contracts or
arrangements, as may be required to give effect to the provisions of this Clause 41.3 and such contracts
or arrangements shall not be cancelled or inoperative pursuant to Clause 41.5 below.

Any inter-se contracts between the Demerged Company 2 on the one hand and the Resulting Company
on the other hand in connection with the AEL Undertaking shall stand cancelled and cease to operate
upon the effectiveness of this Scheme.

Notwithstanding any such mechanism or arrangement between the Demerged Company 2 and Resulting
Company, the said Companies agree that the Demerged Company 2 shall with respect to the period after
the Effective Date, (i) not be responsible for performance of any obligations or for any liabilities
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whatsoever arising from or in relation to the AEL Undertaking; and (ii) not be entitled to any rights or
to receive any benefits whatsoever in relation to the AEL Undertaking. The economic, financial, technical
and operational responsibility and all related costs and expenses (direct and incurred), liabilities and
laxes in connection with the AEL Undertaking, shall rest and pe borne entirely and exclusively by
Resulting Company afier the Effective Date, Resulting Company shall promptly pay, indemnify and hold
harmless the Demerged Company 2 Jor and from any such costs and expenses, losses, damages, liabilities
and taxes or requirements under the Contract(s) afier the Effective Date if arising pursuant to the

All the licenses, permits, permissions, consents, quotas, approvals, incentives, subsidies, rights, claims,
leases, tenancy rights, liberties, allotments, insurance cover, clearances, authorit es, privileges,
affiliations, easements, rehabilitation schemes, special status and other benefits or privileges enjoyed,
granted, conferred upon, held or availed of by and all rights and benefits that have accrued (o the
Demerged Company 2, in relation to or in connection with the AEL Undertaking, and regulatory
permissions, environmental approvals and consents, registration or other licenses, and consents received

Resulting Company so as to become as and from the Appointed Date, the estates, assets, licenses, permits,
privileges, title, interests and authorities of the Resulting Company and shall remain valid, effective and
enforceable on the same terms and conditions to the extent permissible under Applicable Law and the
concerned licensors and grantors of such approvals, clearances, permissions, etc., shall endorse, where
hecessary, and record, in accordance with Applicable Law, the Resulting Company on such approvals,

Undertaking in the Resulting Company and continuation of operations Jorming part of the AEL
Undertaking in the Resulting Company without hindrance and that such approvals, clearances and
permissions etc. shall remain in Jull force and effect in Javour of or against the Resulting Company, as
the case may be, the Resulting Company shall be bound by the terms thereof, the obligations and duties
thereunder, and the rights and benefits under the same shall be available to the Resulting Company and
may be enforced as Jully and effectually as if, instead of the Demerged Company 2, the Resulting
Company had been q party or recipient or beneficiary or obligee thereto. The Demerged Company 2 and
the Resulting Company may execute necessary documentation to give effect to the Jforegoing, where
required.

For the avoidance of doubt and without prejudice to the generality of the foregoing, it is clarified that
upon the coming into effect of this Scheme, all consents, permissions, pre-qualifications, licenses,
certificates, clearances, authorities, powers of attorney given by, issued to or executed in Javour of the
Demerged Company 2 in relation to the AEL Undertaking, including by any Appropriate Authority,
including the benefits of any applications made Jor any of the foregoing, shall, subject to Applicable Law,
Sstand transferred to the Resulting Company as if the same were originally given by, issued to or executed
in favour of the Resulting Company, and the Resulting Company shall be bound by the terms thereof, the
obligations and duties thereunder, and the rights and benefits under the same shall be available to the
Resulting Company. The Resulting C, ompany shall make necessary applications / file relevant Jorms to
any Appropriate Authority as may be necessary in this behalf.

Upon this Scheme being effective, the past track record of the Demerged Compan v 2 relating to the AEL
Undertaking, includin g without limitation, the profitability, experience, credentials and market share,
shall be deemed to be the track record of the Resulting Company for all commercial and regulatory
purposes including for the purposes of eligibility, standing, evaluation and participation of the Resulting
Company in all existing and future bids, tenders and contracts of all authorities, agencies and clients.
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From the Appointed Date and until the licenses, permits, quotas, approvals, incentives, subsidies, rights,
claims, leases, tenancy rights, liberties, rehabilitation schemes, special status are transferred, vested,
recorded, effected, and / or perfected, in the record of the Appropriate Authority, in favour of the
Resulting Company, the Resulting Company is authorized to carry on business in the name and style of
the Demerged Company 2, in relation to or in connection with the AEL Undertaking, and under the
relevant license and or permit and/or approval, as the case may be, and the Resulting Company shall
keep a record and/or account of such transactions.

SAVING OF CONCLUDED TRANSA CTIONS

Subject to the terms of the Scheme, the transfer and vesting of the AEL Undertaking into the Resulting
Company under Clauses 0 to 42 above shall not affect any transaction or proceedings already concluded
by the Demerged Company 2 for the AEL Undertaking until the Effective Date, to the end and intent that
the Resulting Company accepts and adopts all acts, deeds and things done and executed by the Demerged
Company 2 for the AEL Undertaking in respect thereto as acts, deeds and things made, done and
executed by or on behalf of the Resulting Company.

TAXATION MATTERS
Notwithstanding anything to the contrary contained in this Scheme, upon effectiveness of this Scheme:

(i)  the Demerged Company 2 shall be liable for any Tax payable to Appropriate Authorities under
Tax Laws and shall be entitled to any refunds of Tax from Appropriate Authorities under Tax
Laws, which, in each case, arise exclusively from the operation or activities of the AEL
Undertaking prior to the Appointed Date, regardless of whether such payments or receipts are
provided or recorded in the books of the Demerged Company 2 and whether such paymenis or

receipts are due or realised on, before or after the Appointed Date; and

(ii)  the Resulting Company shall be liable for any Tax payable to Appropriate Authorities under Tax
Laws and shall be entitled to refunds of any Tax from Appropriate Authorities under Tax Laws,
which, in each case, arise from the operation or activities of the AEL Undertaking on or after the
Appointed Date, regardless of whether such payments or receipts are provided or recorded in the
books of the Demerged Company 2 and whether such payments or receipls are due or realised
on, before or after the Appointed Date.

All Liabilities under Tax Laws which relate exclusively to the activities or operations of the AEL
Undertaking prior to the Appointed Date shall remain the Liabilities of the Demerged Company 2 after
the Effective Date, regardless of whether such Liabilities arise on or after the Appointed Date.

Upon effectiveness of this Scheme, all Taxes paid or payable by the Demerged Company 2 in respect of
the operations and/ or the profits of the AEL Undertaking on and from the Appointed Date, shall be on
account of the Resulting Company. Upon effectiveness of this Scheme, the payment of any Tax, whether
by way of deduction at source (including foreign tax credit), advance tax, self-assessment tax, minimum
alternate tax, or otherwise howsoever, by the Demerged Company 2 in respect of the activities or
operations of the AEL Undertaking on and from the Appointed Date, shall be deemed to have been paid
by the Resulting Company, and. shall, in all proceedings, be dealt with accordingly.

Any refund of Tax paid under Tax Laws including income tax, sales tax, value added tax, service 1ax,
GST, value added tax or any other Tax, in relation to the operation and activities of the AEL Undertaking
prior to the Appointed Date shall belong to and be received by the Demerged Company 2, even if the
prescribed time limits for claiming such refunds or credits have lapsed. Any refund of Tax paid under
Tax Laws including income tax, sales tax, value added tax, service tax, value added tax, GST, or any
other Tax, in relation to the operation and activities of the AEL Undertaking on or after the Appointed
Date shall belong to and be received by the Resulting Company, even if the prescribed time limits for

claiming such refunds or credits have lapsed.
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Any Tax incentives, subsidies, exemptions, special status, tax benefits (including but not limited to export
incentives, credits/ incentives in respect of income tax, sales tax, value added tax, GST, turnover tay,
excise duty, service tax etc.), duty drawbacks, and other benefits, credits, exemptions or privileges
v the Demerged Company 2 shall, without

AEL Undertaking on or after the Appointed Date, vest with and be available to Resulting Company on
the same terms and conditions, as if the same had been originally allotted and/or granted and/or
sanctioned and/or allowed to the Resulting Company.

Each of the Resulting Company and the Demerged Company 2 shall be entitled to file/ revise its income-
tax returns, TDS certificates, TDS returns, GST returns and other statulory returns, notwithstanding that
the period for filing/ revising such returns may have lapsed and to obtain TDS certificates, including
IDS certificates relating to transactions between or amongst the Demerged Company 2 and the Resulting
Company and shall have the right to claim refunds, advance Tax credits, input Tax credit, credits of all
Taxes paid/ withheld, if any, as may be required consequent to implementation of this Scheme.

constitute adequate compliance by the Resulting Compan y with the relevant obligations under such Tax
Laws,

Any unutilized GST credits pertaining to the AEL Undertaking shall, notwithstanding anything contained
in this Clause Error! Reference source not found., be transferred by the Demerged Company 2 to the R
esulting Company in accordance with Applicable Laws. The Demerged Company 2 and Resulting
Company shall take such actions as may be necessary under Applicable Law to effect such transfer. GST
credits and Liability in connection with GST pertaining to the activities or operations of the AEL
Undertaking between the Appointed Date and the Effective Date shall, notwithstanding anything
contained in this Clause Error! Reference source not Jound. be dealt with in accordance with A
pplicable Law.

If the Demerged Company 2 makes any payment to discharge any Liabilities under T, ax Laws that are
the responsibility of the Resulting Company under Clause (i) above, the Resulting Company shall
promptly pay or reimburse the Demerged Company 2 Jor such payment. If the Resulting Company makes
any payment to discharge any Liabilities under Tax Laws that are the responsibility of the Demerged
Company 2 under Clause (i) above, the Demerged Company 2 shall promptly pay or reimburse the

Resulting Company for such payment.

Any benefits under incentive schemes and policies relating to the AEL Undertaking shall be transferred
to and vested in the Resulting Company.

VALIDITY OF EXISTING RESOLUTIONS

Upon the coming into effect of the Scheme, the resolutions, if any, of the Demerged Company 2 relating
to the Demerged Undertaking, which are valid and subsisting on the Effective Date, shall continue to be
valid and subsisting and be considered as resolutions of the Resulting Company, and if any such
resolutions have any monetary limits approved under the provisions of the Act, or any other applicable
Statutory provisions, such limits shall be added to the limits, if any, under like resolutions passed by the
Resulting Company, and shall constitute the aggregate of the said limits in the Resulting Company.

REMAINING AEL B USINESS

The Remaining AEL Business and all the assets, properties, rights, liabilities and obligations pertaining
thereto shall continue to belong to and be vested in and be managed by the Demerged Company 2, and
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the Resulting Company shall have no right, claim or obligation in relation to the Remaining AEL
Business of the Demerged Company 2 and nothing in this Scheme shall operate to transfer the Remaining
AEL Business to the Resulting Company or to make the Resulting Company liable for any of the
Demerged AEL Liabilities.

All legal, taxation and other proceedings of whatever nature (including before any statutory or quasi-
judicial authority or tribunal) by or against the Demerged Company 2 with respect to the Remaining
AEL Business, under any statute, whether relating to the period prior to or after the Appointed Date and
whether pending on the Appointed Date or which may be instituted in future, whether or not in respect
of any matter arising before the Effective Date and relating to the Remaining AEL Business, (including
those relating to any property, right, power, liability, obligation or duty of the Demerged Company 2 in
respect of the Remaining AEL Business and any income tax related liabilities) shall be continued and
enforced by or against the Demerged Company 2, as applicable, even after the Effective Date.

On and from the Appointed Date:

(1) the Demerged Company 2 shall carry on and shall be deemed to have been carrying on all
business and activities relating to the Remaining AEL Business for and on its own behalf;

(ii)  all profits accruing to the Demerged Company 2 or losses arising or incurred by it (including the
effect of taxes, if any, thereon) relating to the Remaining AEL Business shall, for all purposes, be
treated as the profits or losses, as the case may be, of the Demerged Company 2; and

(iii)  all assets and properties acquired by the Demerged Company 2 in relation to the Remaining AEL
Business shall belong to and continue to remain vested with the Demerged Company 2.

CONSIDERATION FOR THE AEL DEMERGER

Upon this Scheme becoming effective and in consideration of transfer and vesting of the AEL
Undertaking from the Demerged Company 2 to the Resulting Company in terms of this Scheme, the
Resulting Company shall, without any further application, act or deed, issue and allot AIL Equity Shares,
credited as fully paid-up, to the members of the Demerged Company 2 (except to the extent of shares
held by the Resulting Company in Demerged Company 2), holding fully paid up equity shares and whose
names appear in the register of members, including the register and index of beneficial owners
maintained by a depository under Section 11 of the Depositories Act, 1996, of the Demerged Company
2. on the Demerger Record Date or to such of their respective heirs, executors, administrators or other
legal representative or other Successors in title as on the Demerger Record Date in the following manner:

(i) “for every 179 (One Hundred and Seventy Nine) equity shares of face value and paid-up value of
Rs. 10/- (Ten) each held in AEL, 20 (T wenty) equity shares of face value and paid-up value of Rs.
10/- (Ten) in AIL” (“AEL Demerger Share Entitlement Ratio”);

(ii)  Fractional entitlements of shares, if any, will be rounded off to the next higher whole number.

The AIL Equity Shares shall be subject to the Scheme, the memorandum and articles of association of
the Resulting Company and Applicable Law and shall rank pari passu with the equity shares of the
Resulting Company.

Without prejudice to the generality of Clause 47.1, the Demerged Company 2 and the Resulting Company
shall, if and to the extent required, apply for and obtain any approvals from concerned Appropriate
Authorities and undertake necessary compliance for the issuance and allotment of the AIL Equity Shares.

The AIL Equity Shares shall mandatorily be issued in dematerialized form to the shareholders of the
Demerged Company 2.
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The AIL Equity Shares to be issued and allotted by the Resulting Company in terms of this Scheme shall
be subject to the provisions of the memorandum and articles of association of the Resulting Company

Upon the Scheme becoming effective, the issued, subscribed and paid-up share capital of the Resulting
Company shall stand suitably increased consequent upon the issuance of the AIL Equity Shares in
accordance with this Clause 47, Approval of this Scheme by the equity shareholders of the Resulting
Company shall be deemed to be in due compliance of the provisions of Section 42 and Section 62 of the
Act, and other relevant and applicable provisions of the Act and rules made thereunder for the issue and
allotment of the AIL Equity Shares as on the Demerger Record Date, as provided in this Scheme,

ACCOUNTING TREATMENT

IN THE BOOKS OF THE DEMERGED COMPANY 2

Demerged Company 2 shall reduce the assets and liabilities pertaining to the AEL Undertaking
transferred and vested in the Resulting Company pursuant to this Scheme at their respective carrving
amounts.

The difference between the carrying amounts of assets and liabilities pertaining to the AEL Undertaking
demerged fiom the Demerged Company 2 pursuant to this Scheme, shall be adjusted against reserves.

Notwithstanding the above accounting treatment, the Board of the Demerged Company 2 are authorized
to account for any of these transactions / balances in any manner whatsoever, as may be deemed fit, in
accordance with applicable Accounting Standards notified under Section 133 of the Act read with
relevant rules issued thereunder, and generally accepted accounting principles in India as amended from
time to time and generally accepted accounting principles adopted in India.

IN THE BOOKS OF THE RESUL TING COMPANY

Upon the Scheme becoming effective, the Resulting Company shall record the assets and liabilities
transferred to and vested in it pertaining to the AEL Undertaking of the Demerged Company 2 pursuant
to this Scheme at the fair values as on the Appointed Date,

The Resulting C ompany shall credit to its share capital account, the aggregate face value of the AIL
Equity Shares issued by it to the shareholders of the Demerged Company 2 in terms of Clause 47 of this
Scheme. The difference between the fair value and the Jace value of such AIL Equity Shares issued will
be credited to the securities premium account.

The carrying amount of the inter-corporate balances including loans, advances, amount receivable or
payable inter-se between the Demerged Company 2 and the Resulting Company pertaining to the AEL
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Undertaking pursuant to this Scheme, if any, appearing in the books shall stand cancelled, and there
shall be no further obligations / outstanding rights in that behalf.

The difference between the fair value of the AIL Equity Shares issued and recorded as per Clause 48.2.1
above and the fair value of the net assels recorded as per Clause 48.2.1 above and subject to adjustment
as per Clause 48.2.2 above will be treated as goodwill or capital reserve as per Ind AS 103;

Notwithstanding the above accounting treatment, the Board of the Resulting Company are authorized to
account for any of these transactions / balances in any manner whatsoever, as may be deemed fit, in
accordance with applicable Accounting Standards notified under Section 133 of the Act read with
relevant rules issued thereunder, and generally accepted accounting principles in India as amended from
time to time and generally accepted accounting principles adopted in India.

CONDUCT OF THE DEMERGED COMPANY 2 TILL THE EFFECTIVE DA TE

From the Appointed Date, the Demerged Company 2 shall be deemed to have been carrying on and shall
carry on its business and activities relating to the AEL Undertaking and shall be deemed to have held
and stood possessed of and shall hold and stand possessed of all its estates, properties, rights, title,
interest, authorities, contracts and investments and assets forming part of the AEL Undertaking for and
on account of and in trust for the Resulting Company.

All the profits or income accruing or arising to the Demerged Company 2 and expenditure or losses
arising or incurred or suffered by the Demerged Company 2 which form part of the AEL Undertaking,
for the period commencing from the Appointed Date shall, for all purposes be treated and be deemed to
be accrued as the income or profits or losses or expenditure as the case may be of the Resulting Company.

Upon the Scheme becoming effective and with effect from the Appointed Date, any of the rights, powers,
authorities or privileges attached, related or forming part of the AEL Undertaking, exercised by the
Demerged Company 2 shall be deemed to have been exercised by the Demerged Company 2 for and on
behalf of, and in trust for the Resulting Company. Similarly, any of the obligations, duties and
commitments attached, related or forming part of the AEL Undertaking that have been undertaken or
discharged by the Demerged Company 2 shall be deemed to have been undertaken / discharged for and
on behalf of the Resulting Company.

The Demerged Company 2 and the Resulting Company shall be entitled, pending sanction of the Scheme,
to apply to all Appropriate Authorities concerned as are necessary under any Applicable Law for such
consents, approvals and sanctions, which may be required in connection with this Scheme.

With effect from the Effective Date, the Resulting Company shall commence and carry on and shall be
authorized to carry on the business undertaken in furtherance of the AEL Undertaking which was hitherto
carried on by the Demerged Company.

WRONG POCKET ASSETS

Subject to Clause 41.3, no part of the AEL Undertaking shall be retained by the Demerged Company 2
after the Effective Date pursuant to the AEL Demerger. If any part of the AEL Undertaking is not
transferred to the Resulting Company on the Effective Date pursuant to the AEL Demerger, the
Demerged Company 2 shall take such actions as may be reasonably required to ensure that such part of
the AEL Undertaking, as the case may be, is transferred to the Resulting Company promptly and for no
further consideration. Each company shall bear their respective costs and expenses as may be required
{o be incurred for giving effect to this Clause.

No part of the Remaining AEL Business shall be transferred to the Resulting Company pursuant to the
AEL Demerger. If any part of the Remaining AEL Business is inadvertently held by the Resulting
Company after the Effective Date, the Resulting Company shall take such actions as may be reasonably
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required to ensure that such part of the Remaining AEL Business is transferred back to the Demerged
Company 2, promptly and for no consideration. The Resulting Company shall bear all costs and expenses
as may be required to be incurred by the Demerged Company 2 or the Resulting Company for giving
effect to this Clause.

If the Demerged Company 2 realizes any amounts dfter the Effective Date that Jorm part of the AEL
Undertaking, it shall immediately make payment of such amounts to the Resulting Company. It is clarified
that all receivables relating to the AEL Undertaking, for the period prior to the Effective Date, hut
received after the Effective Date, relate to the AEL Undertaking and shall be paid to the Resulting
Company for no additional consideration. If the Resulting Company realizes any amounts after the
Effective Date that pertains to the Remaining AEL Business, the Resulting Company shall immediately
pay such amounts to the Demerged Company 2.

MODIFICATION OR AMENDMENTS to Part E

The Resulting Company and Demerged Company 2 (through their respective Boards) shall determine
Jointly whether any asset, liability, employee, legal or other proceedings form part of the AEL
Undertaking or not, on the basis of any evidence that they may deem relevant Jor this purpose.
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53:1.2

TRANSFER AND VESTING

Upon the Scheme becoming effective and with effect from the Appointed Date, the Amalgamating
Company 2, shall, pursuant to Sections 230 to 232 and other applicable provisions of the Act, if any, and
in terms of Section 2(1B) of the IT Act and pursuant to the Sanction Order, without any further act,
instrument or deed, stand amalgamated into the Amalgamated Company 2 and the Remaining AEL
Undertaking shall be and stand transferred to and vested in or be deemed to be transferred to and vested
in the Amalgamated Company 2, as a going concern without any further act, instrument, deed, matter or
thing so as to become, the business, undertaking, activities, operations, assets, estate, liabilities,
properties, right, title, interest and authorities of the Amalgamated Company 2 by virtue of and in the
manner set out below.

TRANSFER OF ASSETS

Without prejudice to the generality of the above, upon the Scheme becoming effective and with effect
from the Appointed Date:

(i)  All the business, undertaking, activities, operations, estate, assets, properties, rights, claims, title,
interest and authorities including accretions and appurtenances of the Amalgamating Company
2 forming part of the Remaining AEL Undertaking of whatsoever nature and wheresoever situate
shall. under the provisions of Sections 230 to 232 of the Act and all other applicable provisions
of Applicable Law, if any, without any further act or deed, be and stand transferred to and vested
in the Amalgamated Company 2 and shall be deemed to be transferred to and vested in the
Amalgamated Company 2, as a going concern, so as o become, as and from the Appointed Date,
the business, undertaking, activities, operations, estate, assels, properties, rights, claims, title,
interest and authorities including accretions and appurtenances of the Amalgamated Company 2.

(ii)  All assets, estates, rights, title, claims, investments, interest and authorities acquired by
Amalgamating Company 2 forming part of the Remaining AEL Undertaking after the Appointed
Date and prior to the Effective Date shall also, under the provisions of Sections 230 to 232 of the
Act and all other applicable provisions of Applicable Law, stand transferred to and vested in or
be deemed to have been transferred to or vested in the Amalgamated Company 2 upon the coming
into effect of this Scheme, without any further act, instrument or deed.

Without prejudice to the generality of the above, upon the Scheme becoming effective and with effect
from the Appointed Date, the transfer of assets shall be as under:

] In respect of such of the assets and properties of the Amalgamating Company 2 forming part of
the Remaining AEL Undertaking, as are movable in nature (including shares and marketable
securities) or incorporeal property and/or otherwise capable of transfer by manual or
constructive delivery and/or by endorsement and/or delivery, including cash and bank balances,
units of mutual funds, market instruments and securities, the same shall stand so transferred by
the Amalgamating Company 2 or be deemed to be transferred by delivery or possession or by
endorsement and delivery upon the coming into effect of the Scheme, and shall become the assets
and property of the Amalgamated Company 2 with effect from the Appointed Date pursuant to the
provisions of Sections 230 to 232 of the Act and all other applicable provisions of Applicable Law,
if any, without requiring any deed or instrument of conveyance for transfer of the same.

(i)  Inrespect of such of the assets and properties belonging to the Amalgamating Company 2 forming
part of the Remaining AEL Undertaking (other than those referred to in 53.1.1) including sundry
debtors, actionable claims, receivables, bills, credits (including tax credits), loans and advances,
if any, whether recoverable in cash or in kind or for value to be received, bank balances,
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(iii)

(iv)

investments, earnest money and deposits (with any government, quasi government, local or other
authority or body or with any company or other person)), the same shall stand transferred to and
vested in the Amalgamated Company 2 and shall be deemed to have been transferred to and vested
in the Amalgamated Company 2, without any further act, instrument or deed, cost or charge and
Without any notice or other intimation lo any third party, upon the coming into effect of this
Scheme and with effect from the Appointed Date pursuant to the provisions of Sections 230 to 232
of the Act and all other applicable provisions of Applicable Law, if any. The Amalgamated
Company 2 may, at its sole discretion but without being obliged, give notice in such form as it
may deem fit and proper, to such person, as the case may be, that the said debt, receivable, bill,
credit, loan, advance or deposit stands transferred to and vested in the Amalgamated Company 2
and be paid or made good or held on account of the Amalgamated Company 2 as the person
entitled thereto,

All assets, estate, rights, title, remedies, claims, rights of action, interest and authorities held by
the Amalgamating Company 2 on the Appointed Date Jorming part of the Remaining AEL
Undertaking, not otherwise specified in the above Clauses, shall also, without any further act,
instrument or deed, stand transferred to and vested in or be deemed to be transferred to and vested
in the Amalgamated Company 2 upon the coming into effect of this Scheme pursuant to the
provisions of Sections 230-232 of the Act and all other applicable provisions of Applicable Laws.

All immovable property, whether or not included in the books of the Amalgamating Company 2,
whether freehold or leasehold or licensed properties (including but not limited to land, buildings,
sites and immovable properties and any other document of title, rights, interest, right of way and
easements in relation thereto) of the Remaining AEL Undertaking shall stand transferred to and
be vested in the Amalgamated Company 2 or be deemed to be transferred to and be vested in the
Amalgamated Company 2 automatically without any act or deed to be done or executed by the
Amalgamated C ompany 2 and/or the Amalgamating Company 2. All lease or license or rent
agreements pertaining exclusively to the Remaining AEL Undertaking, entered into by the
Amalgamating Company 2 with various landlords, owners and lessors in connection with the use
of the assets of the Amalgamating Company 2, together with security deposits, shall stand
automatically transferred in favour of the Amalgamated Company 2 on the same terms and
conditions, subject to Applicable Law, without any further act, instrument or deed. The
Amalgamated Company 2 shall continue to Pay rent amounts as provided for in such agreements
and shall comply with the other terms, conditions and covenants thereunder and shall also be
entitled to refund of security deposits paid under such agreements by the Amalgamating Company
2. For the purpose of giving effect to the vesting order passed under Sections 230 to 232 of the
Act in respect of this Scheme, the Amalgamated Company 2 shall be entitled lo exercise all rights
and privileges and be liable to pay all taxes and charges and fulfill all its obligations in relation
to or applicable to all such immovable properties, including mutation and/or substitution of the
ownership or the title to, or interest in the immovable properties which shall be made and duly

without any further act, instrument, or deed to be done or executed. It is clarified that the
Amalgamated Company 2 shall be entitled to engage in such correspondence and make such
representations, as may be necessary Jor the purposes of the aforesaid mutation and/or
substitution. For the purposes of this Clause, the Boards of Amalgamating Company 2 and
Amalgamated Company 2 may, in their absolute discretion, mutually decide the manner of giving
effect to the transfer or vesting of the whole or part of the right, title and interest in qll or any of
the immovable properties along with any attendant Jormalities involved, including by way of
execution of deed(s) of conveyance, assignment, transfer or rectification, in order to give effect to
the objectives of the Scheme.
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53.14

(v)  All Intellectual Property and rights thereto of Amalgamating Company 2, whether registered or
unregistered, along with all rights of commercial nature including attached goodwill, title,
interest, and all other interests relating to the goods or services being dealt with by the
Amalgamating Company 2 forming part of the Remaining AEL Undertaking, shall be transferred

to, and vest in, the Amalgamated Company 2.

(i)  In so far as various incentives, subsidies, exemptions, remissions, reductions, export benefits, all
indirect tax related benefits, including GST benefits, service tax benefits, all indirect tax related
assets / credits, including but not limited to goods and service tax input credits, service tax input
credits, value added / sales tax / entry tax credits or set-off, income tax holiday / benefit / losses /
minimum alternative tax and other benefits or exemptions or privileges enjoyed, granted by any
Appropriate Authority or by any other person, or availed of by the Amalgamating Company 2 are
concerned, the same shall, under the provisions of Sections 230 to 232 of the Act and all other
applicable provisions of Applicable Law, without any further act or deed, in so far as they relate
to the Remaining AEL Undertaking, vest with and be available to the Amalgamated Company 2
on the same terms and conditions as were available with the Amalgamating Company 2 and as if
the same had been allotted and/or granted and/or sanctioned and/or allowed to the Amalgamated
Company 2, to the end and intent that the right of the Amalgamating Company 2 to recover or
realize the same, stands transferred to the Amalgamated Company 2 and that appropriate entries
should be passed in its books to record the aforesaid changes.

(vii)  With respect to the investments made by the Amalgamating Company 2 in shares, stocks, bonds,
warrants, units of mutual funds or any other securilies, shareholding interests in other companies,
whether quoted or unquoted, by whatever name called forming part of the Remaining AEL
Undertaking, the same shall, without any further act, instrument or deed, be transferred to and
vested in and/or be deemed to be transferred to and vested in the Amalgamated Company on the
Appointed Date pursuant to the provisions of Sections 230 to 232 of the Act.

(viii) Any claims due to the Amalgamating Company 2 from their customers or otherwise and which
have not been received by the Amalgamating Company 2 as on the date immediately preceding
the Appointed Date as the case may be shall, in relation to or in connection with the Remaining
AEL Undertaking also belong to and be received by the Amalgamated Company 2.

For avoidance of doubt, in order to ensure the smooth transition and sales of products and inventory of
the Amalgamating Company 2 manufactured and/or branded and/or labelled and/or packed in the name
of the Amalgamating Company 2 prior to the Effective Date, insofar as they relate to the Remaining AEL
Undertaking, the Amalgamated Company 2 shall have the right to own, use, market, sell, exhaust or to
in any manner deal with any such products and inventory (including packing material) pertaining to the
Amalgamating Company 2 at manufacturing locations or warehouses or elsewhere, without making any
modifications whatsoever to such products and/or their branding, packing or labelling. All invoices /
payment related documents pertaining to such products and inventory (including packing material) may
be raised in the name of the Amalgamated Company 2 after the Effective Date.

Notwithstanding the fact that vesting of the Remaining AEL Undertaking occurs by virtue of this Scheme,
the Amalgamated Company 2 may, at any time on or after the Appointed Date, in accordance with the
provisions hereof if so required under any Applicable Law or otherwise, take such actions and execute
such deeds (including deeds of adherence), confirmations, other writings or arrangements with any party
to any contract or arrangement to which the Amalgamating Company 2 is a parly or any writings as may
be necessary in order to give formal effect to the provisions of this Scheme. The Amalgamated Company
2 shall under the provisions of this Scheme, be deemed to be authorized to execute any such writings on
behalf of the Amalgamating Company 2 insofar as they relate to the Remaining AEL Undertaking to
carry out or perform all such formalities or compliances referred to above on the part of the
Amalgamating Company 2.
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On and from the Effective Date and thereafter, the Amalgamated Company 2 shall be entitled to operate
all bank accounts of the Amalgamating Company 2 in relation to or in connection with the Remaining
AEL Undertaking and realize all monies and complete and enforce all pending contracts and
fransactions and to accept stock returns and issue credit notes in respect of the Amalgamating Company
2 in relation to or in connection with the Remaining AEL Undertaking in so far as may be necessary until
the transfer of rights and obligations of the Remaining AEL Undertaking to the Amalgamated Company
2 under this Scheme have been Jormally given effect to under such contracts and transactions.

1t is clarified that with effect from the Effective Date and till such time that the name of the bank accounts
of the Amalgamating Company 2 in connection with the Remaining AEL Undertaking have been replaced
with that of the Amalgamated Company 2, the Amalgamated Company 2 shall be entitled to operate the
bank accounts of the Amalgamating Company 2 in relation to or in connection with the Remaining AEL
Undertaking in the name of the Amalgamating Company 2 in so Jar as may be necessary. All cheques
and other negotiable instruments, electronic Jund transfers (such as NEFT. RTGS, etc.) and payment
orders received or presented for encashment which are in the name of the Amalgamating Company 2 in
relation to or in connection with the Remaining AEL Undertaking after the Appointed Date shall be
accepted by the bankers of the Amalgamated Company 2 and credited to the account of the Amalgamated
Company 2, if presented by the Amalgamated Company 2. It is hereby expressly clarified that any legal
proceedings by or against the Amalgamating Company 2 in relation to or in connection with the
Remaining AEL Undertaking in relation to the cheques and other negotiable instruments, payment orders
received or presented for encashment which are in the name of the Amalgamating Company 2 shall be
instituted, or as the case may be, continued by or against the Amalgamated Company 2 after the Effective
Date.

TRANSFER OF LIABILITIES

Upon coming into effect of this Scheme and with effect from the Appointed Date (or in case of any
Liability incurred on a date on or after the Appointed Date, with effect from such date), all Liabilities,
whether or not provided in the books of the Amalgamating Company 2 relating to the Remaining AEL
Undertaking shall without any further act, instrument or deed be and stand transferred to the
Amalgamated Company 2 to the extent that they are outstanding as on the Effective Date and shall
thereupon become as and Jrom the Appointed Date (or in case of any Liability incurred on a date on or
after the Appointed Date, with effect from such date) the debts, dufies, obligations, and liabilities of the
Amalgamated Company 2, along with any Encumbrance relating thereto, on the same terms and
conditions as were applicable to the Amalgamating Company 2 and the Amalgamated Company 2
undertakes to meet, discharge and satisfy the same. It shall not be necessary to obtain the consent of any
third party or other person who is a party to any such contracts, deeds, bonds, agreements, schemes,
arrangements and other instruments to give effect to the provisions of this Clause 53.2 of the Scheme.

Where any of the Liabilities has been partially or fully discharged by the Amalgamating Company 2
relating to the Remaining AEL Undertaking after the Appointed Date and prior to the Effective Date,
such discharge shall be deemed to have been Jor and on account of the Amalgamated Company 2, and
all liabilities and obligations incurred by the Amalgamating Company 2 relating to the Remaining AEL
Undertaking afier the Appointed Date and prior to the Effective Date shall be deemed to have been
incurred for and on behalf of the Amalgamated Company 2, and to the extent they are outstanding on the
Effective Date, shall also without any further act, instrument or deed be and stand transferred to the
Amalgamated Company 2 and shall become the liabilities and obligations of the Amalgamated Company
2

Loans, advances and other obligations (including any guarantees, letters of credit, letters of comfort or
any other instrument or arrangement which may give rise to a liability including a contingent liability in
whatever form), if any, due on the Effective Date between the Amalgamating Company 2 relating to the
Remaining AEL Undertaking and the Amalgamated Company 2 shall automatically stand discharged
and come to an end, and there shall be no liability in that behalf on the Amalgamating Company 2
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relating to the Remaining AEL Undertaking and the Amalgamated Company 2, and the appropriate effect
shall be given in the books of account and records of the Amalgamated Company 2.

Any reference in any security documents or arrangements (to which the Amalgamating Company 2isa
party) to Amalgamating Company 2 and its assets and properties, shall be construed as a reference to
the Amalgamated Company 2 and the assets and properties of the Amalgamating Company 2 relating to
the Remaining AEL Undertaking transferred to the Amalgamated Company 2 by virtue of this Scheme.
Without prejudice to the foregoing provisions, the Amalgamating Company 2 may execute any
instruments or documents or do all the acts and deeds as may be considered appropriate, including the
filing of necessary particulars and/or modification(s) of charge, with the Registrar of Companies, to give
formal effect to the above provisions, if required.

Upon the coming into effect of this Scheme, the Amalgamated Company 2 shall be liable to perform all
obligations in respect of the Liabilities, which have been transferred to it in terms of this Scheme.

It is expressly provided that, save as herein provided, no other term or condition of the Liabilities
transferred to the Amalgamated Company 2 is amended by virtue of this Scheme except to the extent that
such amendment is required statutorily or by necessary implication.

The provisions of this Clause 53.2 and of Clause 53.3 below shall operate, notwithstanding anything to
the contrary contained in any instrument, deed or writing or the terms of sanction or issue or any security
documents, all of which instruments, deeds or writings shall be deemed to have been modified and / or
superseded by the foregoing provisions.

Upon the coming into effect of this Scheme, the borrowing limits of the Amalgamated Company 2 relating
to the Remaining AEL Undertaking in terms of Section 180(1)(c) of the Act shall be deemed increased
without any further act, instrument or deed to the equivalent of the aggregate borrowings forming part
of the Liabilities transferred by the Amalgamating Company 2 relating to the Remaining AEL
Undertaking to the Amalgamated Company 2 pursuant to the Scheme. Such limits shall be incremental
to the existing borrowing limits of the Amalgamated Company 2

ENCUMBRANCES

The transfer and vesting of the assets 0 and in the Amalgamated Company 2 relating to the Remaining
AEL Undertaking upon the coming into effect of the Scheme shall be subject to the Encumbrances, if any,
affecting the same as hereinafter provided.

The Encumbrances, if any, existing prior to the Effective Date over the assets of the Amalgamating
Company 2 insofar as they concern the Remaining AEL Undertaking which secure or relate to the
Liabilities of the Amalgamating Company 2 shall, after the Effective Date, without any further act,
instrument or deed, continue to relate and attach to such assets or any part thereof to which they are
related or attached prior to the Effective Date and as are transferred to the Amalgamated Company 2.
Provided that if any of the assels of the Amalgamating Company 2 relating to the Remaining AEL
Undertaking have not been Encumbered in respect of the Liabhilities, such assets shall remain
unencumbered, and the existing Encumbrance referred to above shall not be extended to and shall not
operate over such assets. Further, such Encumbrances shall not relate or attach to any of the other assets
of the Amalgamated Company 2 The absence of any formal amendment which may be required by a
lender or trustee, or third party shall not affect the operation of the above.

The existing Encumbrances over the other assets and properties of the Amalgamated Company 2 or any
part thereof which relate to the liabilities and obligations of the Amalgamated Company 2 prior to the
Effective Date shall continue to relate to such assets and properties and shall not extend or attach to any
of the assets and properties of the Amalgamating Company 2 transferred to and vested in the
Amalgamated Company 2 by virtue of this Scheme.
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Company 2 on or after the Appointed Date but prior to the Effective Date, such release shall be deemed
to be for and on account of the Amalgamated Company 2 upon the coming into effect of the Scheme.

54 EMPLOYEES

34.1.1

J4.1.2

54.1.3

54.1.4

On the Scheme becoming effective, all employees of the Amalgamating Company 2 relating to the
Remaining AEL Undertaking shall be deemed to have become employees of the Amalgamated Company
2 with effect from the Appointed Date or their respective joining date, whichever is later, without any
break in their service and on the basis of continuity of service, and the terms and conditions of their
employment with the Amalgamated Company 2 shall not be less Sfavourable than those applicable to them
with reference to their employment in the Amalgamating Company 2 on the Effective Date. The services
of all employees with the Amalgamating Company 2 relating to the Remaining AEL Undertaking prior
to the AEL Amalgamation shall be taken into account Jor the purposes of all benefits to which the
employees may be eligible, including for the purpose of pavment of any retrenchment compensation,
gratuity and other terminal benefits and 1o this effect the accumulated balances, if any, standing to the
credit of the employees in the existing provident fund, gratuity fund and superannuation Junds nominated
by the Amalgamated Company 2 andfor such new provident fund, gratuily fund and superannuation Sund
to be established and caused 1o be recognized by the Appropriate Authorities, by the Amalgamated
Company 2, or to the government provident fund in relation to the employees who are not eligible to
become members of the provident Jund maintained by the Amalgamated Company 2.

It is expressly provided that, on the Scheme becoming effective, insofar as the provident fund, gratuity
Jund, superannuation Jund or any other special fund or trusts, if any, created or existing for the benefit
of the staff and employees of the respective Amalgamating Companies are concerned (collectively,
referred to as the “Remaining AEL Funds "), the investments made in the funds and liabilities shall be
transferred to the similar Junds created and/or nominated by the Amalgamated Company 2 and shall be
held for their benefit pursuant to this Scheme, or at the sole discretion of the Amalgamated Company 2,
maintained as separate Jinds by the Amalgamated Company 2. In the event that the Amalgamated

Company 2 does not have its own funds in respect of any of the above, the Amalgamated Company 2

thereof, all rights, duties, powers and obligations of the 4 malgamating Company 2 as on the Effective
Date in relation to such Junds shall become those of the Amalgamated Company 2. It is clarified that the

AEL Funds.

In relation to any other Jfund (including any funds set up by the government for employee benefits) created
or existing for the benefit of the employees of the Amalgamating Company 2 relating to the Remaining
AEL Undertaking, the A malgamated Company 2 shall stand substituted for the Amalgamating Company
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2, for all purposes whatsoever, including relating to the obligation to make contributions to the said
funds in accordance with the provisions of such scheme, funds, bye laws, etc. in respect of such
employees.

Upon the coming into effect of this Scheme, the directors or key managerial personnel of the
Amalgamating Company 2 relating to the Remaining AEL Undertaking will not become directors or key
managerial personnel of the Amalgamated Company 2 merely by virtue of the provisions of this Scheme.
It is clarified that this Scheme will not affect any directorship / key managerial position of a person who
is already a director / key managerial personnel in the Amalgamated Company 2 as of the Effective Date,

if any.
LEGAL PROCEEDINGS

Upon the coming into effect of this Scheme, if any suit, appeal, legal, or other proceeding of whatever
nature, whether criminal or civil (including before any statutory or quasi-judicial authority or tribunal),
under Applicable Law, by or against any of the Amalgamating Company 2 is pending on the Effective
Date or is instituted any time thereafter, and if such proceedings are capable of being continued by or
against the Amalgamated Company 2 under Applicable Law, the same shall not abate or be discontinued
or in any way be prejudicially affected by reason of or by anything contained in this Scheme, but the said
suit, appeal or other legal proceedings shall be continued, prosecuted and enforced by or against the
Amalgamated Company 2, as the case may be, after the Effective Date, in the same manner and to the
same extent as it would have been continued, prosecuted and enforced by or against the Amalgamating
Company 2, in relation to the Remaining AEL Undertaking, as if this Scheme had not been made.

The Amalgamated Company 2 undertakes to have all legal or other proceedings initiated by or against
the Amalgamating Company 2, in relation to the Remaining AEL Undertaking, referred to in this Clause
55 transferred to its name as soon as is reasonably possible after the Effective Date and to have the same
continued, prosecuted and enforced by or against the Amalgamated Company 2 to the exclusion of the
Amalgamating Company 2. The Amalgamated Company 2 shall make relevant applications in this
connection.

CONTRACTS, DEEDS, ETC.

Upon coming into effect of this Scheme and subject to the other provisions of this Scheme, all contracts,
deeds, bonds, schemes, insurance, letters of intent, undertakings, arrangements, policies, agreements
and other instruments, if any, of whatsoever nature exclusively forming part of the Remaining AEL
Undertaking to which Amalgamating Company 2 is a party or to the benefit of which Amalgamating
Company 2 is eligible and which is subsisting or having effect on the Effective Date, shall without any
further act or deed, continue in full force and effect against or in favour of the Amalgamated Company
2 and may be enforced by or against the Amalgamated Company 2 as fully and effectually as if, instead
of Amalgamating Company 2. the Amalgamated Company 2 had been a party thereto. It shall not be
necessary to obtain the consent of any third party or other person who is a party to any such contracts,
deeds, bonds, agreements, schemes, arrangements and other instruments to give effect to the provisions
of this Clause 56 of the Scheme.

Without prejudice to the other pro visions of this Scheme and notwithstanding the fact that vesting of the
Remaining AEL Undertaking occurs by virtue of this Scheme itself, the Amalgamated Company 2 may,
at any time after the coming into effect of the Scheme, in accordance with its provisions, if so required
under any Applicable Law or otherwise, take such actions and execute such deeds (including deeds of
adherence), instruments, confirmations or other writings or arrangements with any party to any confract
or arrangement to which Amalgamating Company 2 is a party, or any writings as may be necessary, in
order to give formal effect to the provisions of this Scheme. The Amalgamated Company 2 shall, under
the provisions of this Scheme, be deemed to be authorized to execute any such writings on behalf of the
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Amalgamating Company 2 and to carry out or perform all such formalities or compliances referred to
above on the part of the Amalgamating Company 2 to be carried out or performed.

PERMITS, CONSENTS AND LICENSES

All the licenses, permits, permissions, consents, quotas, approvals, incentives, subsidjes, rights, claims,
leases, tenancy rights, liberties, allotments, insurance cover, clearances, authorities, privileges,
affiliations, easements, rehabilitation schemes, special status and other benefits or privileges enjoved,
granted, conferred upon, held or availed of by and all rights and benefits that have accrued to
Amalgamating C ompany 2, in relation to or in connection with the Remaining AEL Undertaking, and
regulatory permissions, environmental approvals and consents, registration or other licenses, and
consents received by Amalgamating Company 2 forming part of the Remaining AEL Undertaking shall,
pursuant to the provisions of Sections 230 to 232 of the Act, without any further act, instrument or deed,
be transferred to and vest in or be deemed to have been transferred to and vested in and be available to
the Amalgamated Company 2 so as to become as and Sfrom the Appointed Date, the estates, assets,
licenses, permits, privileges, title, interests and authorities of the Amalgamated Company 2 and shall
remain valid, effective and enforceable on the same terms and conditions to the extent permissible in
Applicable Law and the concerned licensors and grantors of such approvals, clearances, permissions,
ete., shall endorse, where necessary, and record, in accordance with Applicable Law, the Amalgamated
Company 2 on such approvals, clearances, permissions etc. so as to acknowledge and record the transfer

operations forming part of the Remaining AEL Undertaking in the Amalgamated Company 2 without
hindrance and that such approvals, clearances and permissions etc. shall remain in full force and effect
in favour of or against the Amalgamated Company 2, as the case may be, the Amalgamated Company 2

effectually as if. instead of the Amalgamating Company 2, the A malgamated Company 2 had been q party
or recipient or beneficiary or obligee thereto,

For the avoidance of doubt and without prejudice to the generality of the foregoing, it is clarified that
upon the coming into effect of this Scheme, all consents, permissions, pre-qualifications, licenses,
certificates, clearances, authorities, powers of attorney given by, issued to or executed in Javour of the
Amalgamating Company 2 in relation to the Remaining AEL Undertaking, including by any Appropriate
Authority, including the benefits of any applications made Jor any of the Joregoing, shall, subject to
Applicable Law, stand transferred to the Amalgamated Company 2 as if the same were originally given
by, issued to or executed in Javour of the Amalgamated Company 2, and the Amalgamated Company 2
shall be bound by the terms thereof, the obligations and duties thereunder, and the rights and benefits
under the same shall be available to the Amalgamated Company 2. The Amalgamated Company 2 and/or
Amalgamating Company 2 shall make necessary applications / file relevant Jorms to any Appropriate
Authority as may be necessary in this behalf.

Upon this Scheme being effective, the past track record of the Amalgamating Company 2 relating to the
Remaining AEL Undertaking, including without limitation, the profitability, experience, credentials and
market share, shall be deemed to be the track record of the Amalgamated Company 2 for all commercial
and regulatory purposes including for the purposes of eligibility, standing, evaluation and participation
v 2 in all existing and future bids, tenders and contracts of all authorities,

agencies and clients.

From the Appointed Date and until the licenses, permits, quotas, approvals, incentives, subsidies, rights,
claims, leases, tenancy rights, liberties, rehabilitation schemes, special status are transferred, vested,
recorded, effected, and/or perfected, in the record of the Appropriate Authority, in favour of the
Amalgamated Company 2, the A malgamated Company 2 is authorized to carry on business in the name
and style of the Amalgamating Company 2, in relation to or in connection with the Remaining AEL
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Undertaking, and under the relevant license and or permit and/or approval, as the case may be, and the
Amalgamated Company 2 shall keep a record and/or account of such transactions.

It is hereby clarified that if the consent of any third party or Appropriate Authority, if any, is required to
give effect to the provisions of Clauses 57.1 to 57.3 above, the said third party or Appropriate Authority
shall make and duly record the necessary substitution/endorsement in the name of the Amalgamated
Company 2 pursuant to the sanction of this Scheme, and upon this Scheme becoming effective in
accordance with the provisions of the Act and with the terms hereof. For this purpose, the Amalgamated
Company 2 shall file appropriate applications/documents with relevant authorities concerned for
information and record purposes.

TAXATION MATTERS

Notwithstanding anything to the contrary contained in this Scheme, upon effectiveness of this Scheme,
the Amalgamated Company 2 shall be liable for any Tax payable to Appropriate Authorities under Tax
Laws and shall be entitled to refunds of any Tax from Appropriate Authorities under Tax Laws, which,
in each case, arise from the operation or activities of the Amalgamating Company 2, regardless of
whether such payments or receipts are provided or recorded in the books of the Amalgamating Company
2 and whether such payments or receipts are due or realised on, before or after the Appointed Date.

Upon effectiveness of this Scheme, all Taxes paid or pavable by the Amalgamating Company 2 in respect
of its operations and / or the profits on and from the Appointed Date, shall be on account of the
Amalgamated Company 2. Upon effectiveness of this Scheme, the payment of any Tax, whether by way
of deduction at source (including foreign tax credit), advance tax, self-assessment tax, minimum alternate
tax, or otherwise howsoever, by the Amalgamating Company 2 in respect of its activities or operations
on and from the Appointed Date, shall be deemed to have been paid by the Amalgamated Company 2,
and, shall, in all proceedings, be dealt with accordingly.

Any refund of Tax paid under Tax Laws including income tax, sales tax, value added tax, service lax,
GST. value added tax or any other Tax, in relation to the operation and activities of the Amalgamating
Company 2 prior to or on or after the Appointed Date shall belong to and be received by the
Amalgamated Company 2, even if the prescribed time limits for claiming such refunds or credits have
lapsed.

Any Tax incentives, subsidies, exemptions, special status, 1ax benefits (including but not limited to export
incentives, credits/ incentives in respect of income tax, sales tax, value added tax, GST, turnover lax,
excise duty, service tax etc.), duty drawbacks, and other benefits, credits, exemptions or privileges
enjoyed, granted by an Appropriate Authority or availed of by the Amalgamating Company 2 shall,
without any further act or deed, on or after the Appointed Date, vest with and be available to
Amalgamated Company 2 on the same terms and conditions, as if the same had been originally allotted
and/or granted and/or sanctioned and/or allowed to the Amalgamated Company 2.

Each of the Amalgamating Company 2 and the Amalgamated Company 2 shall be entitled to file / revise
its income-tax returns, TDS certificates, TDS returns, GST returns and other statutory returns,
notwithstanding that the period for filing / revising such returns may have lapsed and to obtain TDS
certificates, including TDS certificates relating to transactions between or amongst the Amalgamating
Company 2 and the Amalgamated Company 3 and shall have the right to claim refunds, advance Tax
credits, input Tax credit, credits of all Taxes paid/ withheld, if any, as may be required consequent 1o
implementation of this Scheme.

Any actions taken by the Amalgamating Company 2 to comply with Tax Laws (including payment of
Taxes, maintenance of records, payments, returns, Tax filings, etc.) on and from the Appointed Date up
to the Effective Date shall be considered as adequate compliance by the Amalgamating Company 2 with
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such requirements under Tax Laws and such actions shall be deemed to constitute adequate compliance
by the Amalgamated Company 2 with the relevant obligations under such Tax Laws.

Any unutilized GST credits of the Amalgamating Company 2 shall, notwithstanding anything contained
in this Clause Error! Reference source not found., be transferred to the Amalgamated Company 2 in a
ccordance with Applicable Laws. The Amalgamating Company 2 and Amalgamated Company 2 shall
take such actions as may be necessary under Applicable Law to effect such transfer. GST credits and
Liability in connection with GST pertaining to the activities or operations between the Appointed Date
and the Effective Date shall, notwithstanding anything contained in this Clause Error! Reference source n
ot found. be dealt with in accordance with Applicable Law.

Any benefits under incentive schemes and policies relating to the Amalgamating Company 2 shall be
transferred to and vested in the Amalgamated Company 2.

VALIDITY OF EXISTING RESOLUTIONS

Upon the coming into effect of the Scheme, the resolutions, if any, of the Amalgamating Company 2
relating to the Remaining AEL Undertaking, which are valid and subsisting on the Effective Date, shall
continue to be valid and subsisting and be considered as resolutions of the Amalgamated Company 2,
and if any such resolutions have any monetary limits approved under the provisions of the Act, or any
other applicable statutory provisions, such limits shall be added to the limits, if any, under like
resolutions passed by the Amalgamated Company 2, and shall constitute the aggregate of the said limits
in the Amalgamated Company 2.

ISSUANCE OF PEIL EQUITY SHARES FOR THE AEL AMALGAMATION

Upon the effectiveness of the Scheme and in consideration of the AEL Amalgamation, including the
transfer and vesting of the Remaining AEL Undertaking in the Amalgamated Company 2 pursuant to this
Scheme, the Amalgamated C ompany 2 shall, without any further application, act or deed, issue and allot
ta all the equity shareholders of the Amalgamating Company 2, whose names appears in the register of
members of the Amalgamating Company 2 as on the AEL Amalgamation Record Date, PEIL Equity
Shares, credited as fully paid-up to the shareholders of the Amalgamating Company 2 in the following
manner:

7] "for every I (One) equity share of face value and paid-up value of Rs. 10/~ (Ten) each held in
AEL, 99 (Ninety Nine) equity shares of face value and paid-up value of Rs. 10/- (Ten) in PEIL"
(the "AEL Amalgamation Share Exchange Ratio”); and

(ii)  Fractional entitlements of shares, if any, will be rounded off to the next higher whole number.

Upon the Scheme becoming effective, the issued, subscribed and paid-up share capital of the
Amalgamated Company 2 shall stand suitably increased consequent upon the issuance of the equity
Shares in accordance with this Clause 60, Approval of this Scheme by the equity shareholders of the
Amalgamated Company 2 shall be deemed to be in due compliance with the provisions of Section 42 and
Section 62 of the Act, and other relevant and applicable provisions of the Act and rules made thereunder
Jor the issue and allotment of the PEIL Equity Shares, as provided in this Scheme,

Without prejudice to generality of Clause 60.1 above, the Amalgamated Company 2 shall, if and to the
extent required, apply for and obtain any approvals from concerned Appropriate Authorities and
undertake necessary compliance Jor the issuance and allotment of the PEIL Equity Shares.

The PEIL Equity Shares to be issued and allotted by the Amalgamated Company 2 in terms of this Scheme
shall be subject to the provisions of the memorandum and articles of association of the Amalgamated
Company 2 and shall rank pari passu in all respects and shall have the same rights attached to the
existing equity shares of the Amalgamated Company 2.
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The PEIL Equity Shares shall mandatorily be issued in dematerialized form to the shareholders of the
Amalgamating Company 2.

ACCOUNTING TREATMENT IN THE BOOKS OF THE AMALGAMATED COMPANY 2 FOR
AMALGAMATION OF AMALGAMATING COMPANY 2 INTO THE AMALGAMATED
COMPANY 2

Upon the Scheme becoming effective and with effect from the Appointed Date, the Amalgamated
Company 2 shall account for the transfer and vesting of the assets and liabilities of the Amalgamating
Company 2 in its books of accounts as per “Aequisition Method” prescribed under the Indian Accounting
Standard (Ind AS) 103 — “Business Combination” notified under Section 133 of the Act read with
relevant rules issued thereunder and other applicable Accounting Standards provided under the Act,
specifically:

Amalgamated Company 2 shall record the assets and liabilities of the Amalgamating Company 2 vested
in it pursuant to the Scheme at their fair value; '

The inter-company investments, loans, advances, deposits, balances unpaid dividend or other obligations
between the Amalgamated Company 2 and the Amalgamating Company 2, if any appearing in the books
of the Amalgamated Company 2 shall stand cancelled and there shall be no further obligation in that
behalf.

The Amalgamated Company 2 shall credit to its share capital account, the aggregate face value of the
PEIL Equity Shares issued by it to the shareholders of the Amalgamating Company 2 in terms of Clause
60 of this Scheme. The difference between the fair value and the face value of such PEIL Equity Shares
issued will be credited to the securities premium account.

The difference between the fair value of the PEIL Equity Shares issued and recorded as per Clause 61.2
above and the fair value of the net assets recorded as per Clause 61.1 above and subject to adjustment
as per Clause 61.1 above will be treated as goodwill or capital reserve as per Ind AS 103.

In case of any difference in accounting policies between the Amalgamating Company 2 and the
Amalgamated Company 2, the accounting policies followed by the Amalgamated Company 2 shall
prevail to ensure that the financial statements reflect the financial position on the basis of consistent
accounting policies.

Notwithstanding the above accounting Ireatment, the Board of the Amalgamated Company 2 is
authorized to account for any of these transactions / balances in any manner whatsoever, as may be
deemed fit, in accordance with applicable Accounting Standards notified under Section 133 of the Act
read with relevant rules issued thereunder, and generally accepted accounting principles in India as

amended from time to time and generally accepted accounting principles adopted in India.

As the Amalgamating Company 2 shall stand dissolved without being wound up upon the Scheme
becoming effective, there is no accounting treatment prescribed under this Scheme in the books of
Amalgamating Company 2 for Part F of the Scheme.

CONDUCT OF BUSINESS TILL EFFECTIVE DATE

With effect from the Appointed Date and pursuant to the AEL Amalgamation, up to and including the
Effective Date, the Amalgamating Company 2 shall carry on and be deemed to have carried on all
business and activities relating to the Remaining AEL Undertaking and shall hold and stand possessed
of and shall be deemed to hold and stand possessed of all its estates, assets, rights, title, interest,
authorities, contracts, investments and strategic decisions pertaining to the Remaining AEL Undertaking
for and on account of, and in trust for the Amalgamated Company 2.
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All profits and income accruing or arising to the Amalgamating Company 2, and losses and expenditure
arising or incurred by the Amalgamating Company 2 (including taxes, if any, accruing or paid in relation
to any profits or income) which form part of the Remaining AEL Undertaking for the period commencing
Jrom the Appointed Date shall, for all purposes, be treated as and be deemed to be the profits, income,
losses or expenditure (including taxes), as the case may be, of the Amalgamated Company 2,

Any of the rights, powers, authorities or privileges exercised by the Amalgamating Company 2 in relation
to the Remaining AEL Undertaking, for the period commencing from the Appointed Date shall be deemed
to have been exercised by the Amalgamating Company 2 for and on behalf of, and in trust for and as an
agent of the Amalgamated Company 2. Similarly, any of the obligations, duties and commitments that
have been undertaken or discharged by the Amalgamating Company 2 in relation to the Remaining AEL
Undertaking, for the period commencing from the Appointed Date, shall be deemed to have been
undertaken for and on behalf of and as an agent for the Amalgamated Company 2.

All Taxes (including but not limited to advance tax, self-assessment tax, regular tax, TDS, minimum
alternate tax credits, dividend distribution lax, securilies transaction tax, taxes withheld / paid in a
Joreign country, value added tax, sales lax, service tax, goods and service tax, surcharge, cess, etc.) paid
/ payable by or refunded / refundable to Amalgamating Company 2 in relation to the Remaining AEL
Undertaking with effect from the Appointed Date, including all or any refunds or claims shall be treated
as the tax liability or refunds / claims, etc. as the case may be, of the Amalgamated Company 2, and any
lax incentives, advantages, privileges, accumulated losses and allowance for unabsorbed depreciation
as per Section 724 of the IT Act, losses brought forward and unabsorbed depreciation as per books of
account, deductions otherwise admissible including payment admissible on actual payment or on
deduction of appropriate taxes or on payment of TDS, such as under Sections 40, 404, 43B, etc. of the
IT Act, exemptions, credits, deductions / holidays, remissions, reductions, service tax input credits, GST
input credits etc., as would have been available to the Amalgamating Company 2 in relation to the
Remaining AEL Undertaking, shall pursuant to this Scheme becoming effective, be available to the
Amalgamated Company 2, and, shall, in all proceedings, be dealt with accordingly.

Subject to the terms of the Scheme, the transfer and vesting of the Remaining AEL Undertaking as per
the provisions of the Scheme shall not affect any transactions or proceedings already concluded by the
Amalgamating Company 2 on or before the Appointed Date or after the Appointed Date til] the Effective
Date, to the end and intent that the Amalgamated Company 2 accepts and adopts all acts, deeds and
things made, done and executed by the Amalgamating C ompany 2 as acts, deeds and things made, done
and executed by or on behalf of the Amalgamated Company 2.

DISSOLUTION OF AMALGAMATING Ci OMPANY 2

On the Effective Date, Amalgamating Company 2 shall stand dissolved without being wound-up and
without any further act or deed.
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(i)

(iii)

(iv)

v)

(vi)

(vii)

Other disclosures/ details

The rights and interests of the members and the creditors of Ambadi Investments Limited, Parry
Enterprises India Limited, Murugappa Water Technology and Solutions Private Limited and Ambadi
Enterprises Limited will not be prejudicially affected by this Scheme.

No investigations or proceedings have been initiated or are pending under the provisions of Chapter XIV
of the Companies Act, 2013 or under the provisions of the Companies Act, 1956, or any other law against
the Fourth Applicant Company.

No winding up petition is pending against the Fourth Applicant Company.

In compliance with the provisions of Section 232(2) of the Companies Act, 2013, the Board of Directors
of the Fourth Applicant Company, have adopted a Report, inter-alia, explaining the effect of the Scheme
on each class of shareholders, directors, key managerial personnel, promoter and non-promoter members
and employees of the Fourth Applicant Comparny. A copy of the Report adopted by the Board of Directors
of the Fourth Applicant Company is enclosed to this Explanatory Statement as Annexure D.

The Scheme is not expected to have any adverse effect on the Key Managerial Personnel, directors,
secured or unsecured creditors, non-promoter members, and employees of the Fourth Applicant
Company wherever relevant, as no sacrifice or waiver is at all called from them nor their rights sought
to be modified in any manner.

Corporate creditors intending to send their authorised representatives to attend the meeting are requested
to lodge a certified true copy of the resolution of the Board of Directors or other governing body of the
body corporate not later than 48 (Forty Eight) hours before commencement of the meeting, authorising
such person to attend and vote on its behalf at the meeting to the Scrutinizer at
sriramananth.v@gmail.com from their registered e-mail address with a copy marked to the Company at
its e-mail address viz. secretarial. ael@ambadi.murugappa.com.

The following documents will be available for inspection by the Unsecured creditors of the Fourth
Applicant Company at, Parry House, 5th Floor, 43 Moore Street, Chennai — 600001 up to 5th March 2026
between 10:00 AM to 5:00 PM (except Saturdays, Sundays and public holidays):

a)  Certified copy of the Order of the Hon’ble National Company Law Tribunal, Division Bench,
Chennai dated 12 January 2026 passed in CA(CAA)/89/CHE/2025 directing and convening of the
meeting of Unsecured creditors of the Fourth Applicant Company/Ambadi Enterprises Limited

b)  Composite Scheme of Arrangement

¢)  Memorandum and Articles of Association of Ambadi Investments Limited, Parry Enterprises India
Limited, Murugappa Water Technology and Solutions Private Limited and Ambadi Enterprises
Limited.

d)  Annual Reports of Ambadi Investments Limited, Murugappa Water Technology and Solutions
Private Limited, Parry Enterprises India Limited and Ambadi Enterprises Limited for the last three
financial years ended March 31 2023, March 31 2024 and March 31 2025.

e) Copies of the Provisional Unaudited Financial Statements of Ambadi Enterprises Limited,
Murugappa Water Technology and Solutions Private Limited, Parry Enterprises India Limited and
Ambadi Investments Limited for the period ended September 30, 2025.

f)  Copies of the Resolutions passed by the respective Board of Directors of Ambadi Investments
Limited, Murugappa Water Technology and Solutions Private Limited and Ambadi Enterprises
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Limited on 29 October 2025 and copy of resolution passed by the Board of Directors of Parry
Enterprises India Limited on 27 October 2025 approving the Scheme.,

g)  Report adopted by the Board of Directors of the Fourth Applicant Company as required under
Section 232(2)(c) of the Companies Act, 2013.

h)  Certificates from the respective Statutory Auditors of the Murugappa Water Technology and

Scheme is in conformity with the Accounting Standards prescribed under Section 133 of the
Companies Act, 2013.

i) Copy of the Company Application CA(CAA)/89/CHE/2025 and the Affidavit in support thereof,
Copy of the Valuation Report dated October 27,2025 by SSPA & Co., Chartered Accountants in
relation to the: ((i) share entitlement for issuance and allotment of shares of Ambadi Investments
Limited to the shareholders of Parry Enterprises India Limited for the demerger of Parry

(viii)  This statement may be treated as an Explanatory Statement under Section 230 of the Companies Act,
2013 read with Section 102 of the Companies Act, 2013. A copy of the Scheme and Explanatory
Statement may also be obtained free of cost from the registered office of the Fourth Applicant Company.

Dated this 29th J anuary, 2026

Chennai

Sd/-

KC Ramamoorthy
Whole- Time Director & CEO
DIN: 09597564
Ambadi Enterprises Limited
Registered Office
Parry House, 5th Floor, 43 Moore Street
Chennai — 600001
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. PART A - GENERAL
I.  PREAMBLE

1.1 This composite scheme of arrangement is presented under Sections 230 to 232 and other
applicable provisions of the Act (as defined hereinafier) amongst Ambadi Investments
Limited (“AIL” or “Amalgamated Company 1” or “Resulting Company”), Murugappa
Water Technology and Solutions Private Limited (“MWTSPL” or “Amalgamating
Company 17), Parry Enterprises India Limited (“PEIL” or “Demerged Company 1" or
“Amalgamated Company 2"), Ambadi Enterprises Limited (“AEL" or “Demerged
Company 2” or “Amalgamating Company 2} and their respective shareholders and
creditors.

(AIL, MWTSPL, PEIL and AEL are collectively referred to as “Companies” and
individually as a “Company™).

1.2 The Scheme (as defined hereinafier), inter alia, provides for:

(i) the MWTSPL Amalgamation (as defined hereinafier) i.e. the amalgamation of
MWTSPL with AIL, by way of merger by absorption and the cancellation of the
equity shares of MWTSPL held by AIL;

(if) the PEIL Demerger (as defined hereinafier), ie. the demerger of the PEIL
Undertaking (as defined hereinafier) into AIL;

(i)  the AEL Demerger (as defined hereinafier), i.c. the demerger of the AEL
Undertaking (s defined hereinafier) into AIL;

(iv)  the AEL Amalgamation (as defined hereinafier), i.e. the amalgamation of AEL
comprising the Remaining AEL Business (as defined hereinafter) with PEIL by
way of merger by absorption and the consequent issuance of the PEIL Equity
Shares (as defined hereinafler) to the sharcholders of AEL; and

(v) various other matters consequential or otherwise integrally connected therewith;
each in the manner as more particularly described in this Scheme.
2 BACKGROUND

21 AIL was incorporated on May 6, 1942, under the provisions of the Travancore Companies
Act, 1914 and is a public company within the meaning of the Act, having CIN -
U65993TN1942PLC003659, Its registered office is at Parry House, 5th floor, 43 Moore
Street, Chennai, 600001, Tamil Nadu, AIL is registered with the RBI (as defined
hereinafter) as a systemically important non-deposit accepting core investment company.

2.2 AIL, being a systemically important non-deposit accepting core investment company, is
engaged in the business of holding, managing and supervising the various strategic
investments, held directly or indirectly by AIL, in various operating companies within the
Murugappa group, which includes both listed and unlisted companies.

23 MWTSPL was incorporated on September 29, 1993, under the provisions of the Companics
Act, 1956 and is a private company within the meaning of the Act, having CIN -
U29309TN1993PTC025896. Its registered office is at Parry House, 43 Moore Street,
Chennai, 600001, Tamil Nadu. MWTSPL is a wholly owned subsidiary of AIL.

For Ambadi Investments Limited
M#u

fWhorized Signatory.

. For Muragappa Water Technology and Selutions Pt Ltd .

For PARRY ENTERPR!jES INDIA LIMITED
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MWTSPL is engaged in the business of (i) design, manufacturing, supply, installation,
operation, and maintenance of cquipment and systems related to water and wastewater
treatment; (ii) solutions for membrane systems and zero liquid discharge storage; and (iii)
repacking and supply of chemicals for various water treatment applications - including raw
water, process water, cooling water, boiler water, membrane cleaning, and wastewater,
utilizing green chemistry approaches to promote sustainability.

PEIL was incorporated on December 14, 1990, under the provisions of the Companies Act,

1956 and is a public company within the meaning of the Act, having CIN -

U74110TN1990PLC020023. Its registered office is at Dare House, No. 234, N.S.C. Bose
Road, Chennai, 600001, Tamil Nadu. PEIL is a subsidiary of AIL, with AIL holding
~86.86% (eighty six point eight six per cent) shareholding in PEIL.

PEIL is engaged in the business of (i) travel agency (ii) manufacturing, assembling,
importing, cxporting of medical equipment, leather goods and materials, carpets,
chemicals, plastics and polymers; (iii) membrane business including ulira filtration,
bioreactors, reverse osmosis etc.; and (iv) food intermediary products.

AEL was incorporated on November 18, 1941, under the provisions of the Companies Act,
1913 and is a public company within the meaning of the Act, having CIN -
U65991TN1941PLC001437. Its registered office is at Parry House 5" floor, 43 Moore
Street, Chennai, 600001, Tamil Nadu.

AEL is engaged in the business of design development, manufacturing, trading and export
of all kinds of design led textiles and furnishing goods such as (i) carpets, rugs, floor
coverings; (ii) textiles home furnishing products; and (iii) value added textiles furnishing
fabrics.

RATIONALE AND OBJECTIVE OF THE SCHEME

The Companies are part of the Murugappa group of companies. AIL, being a systemicatly
important non-deposit accepting core investment company, is engaged in the business of
holding, managing and supervising the various strategic investments, held directly or
indirectly by AIL, in various operating companies within the Murugappa group, which
includes both listed and unlisted companies. AIL is holding a majority of the shareholding

" in PEIL and whole of the share capital of MWTSPL. The majority shareholding of AIL is

held by members of the Murugappa family, and the ultimate majority shareholding in AEL
is also held by the said members of the Murugappa family.

The proposed Amalgamations and Demergers contemplated under this Scheme are
pursuant to an internal group restructuring of the Murugappa group.

The MWTSPL Amalgamation, PEIL Demerger and AEL Demerger are collectively
proposed with an intent to rationalise the group holding structure and increase operational
efficiency. Specifically:

(i) the benefit of consolidation of financial resources, management and leadership
leading to improved intcrnal systems, enhanced business oversight and greater
operational efficiency being available;

(i) combining the identified businesses and operations of MWTSPL, AEL and PEIL
into AIL will contribute to the profitability of AIL by rationalization of
management, strategy and administrative structures;
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(i) the transactions will significantly avoid multiplicity of legal and regulatory
compliance requirements thereby resulting in reduction of administrative and
operational costs and overheads; and

34  The AFL Amalgamation is intended 1o rationalise the group holding structure and

Remaining AEL Business and amalgamate AEL (comprising the Remaining AEL
Business) with PEIL.

35 The Scheme would be in the best interest of the Companies and their respective
shareholders, employees, creditors and other stakeholders,

3.6  Infurtherance of the aforesaid, this Scheme provides for the following:

) the amalgamation of MWTSPL / Amalgamating Company 1 with AIL !
Amalgamated Company 1, by way of merger by absorption and consequent
dissolution of MWTSPL / Amalgamating Company 1 without winding up, the
cancellation of the equity shares of MWTSPL./ Amalgamating Company | held by
AIL/ Amalgamated Company 1 (“MWTSPL, Amalgamation”);

(ii) the transfer by way of a demerger of the PEIL Undertaking to AIL / Resulting
Company, the consequent issue of equity shares by AIL / Resulting Company to
the sharcholders of PEIL / Demerged Company 1 in accordance with the PEIL
Demerger Share Entitlement Ratio (as defined hereinafler) (“PEIL Demerger™);

(i)  the transfer by way of a demerger of the AEL Undertaking to AIL / Resulting
Company, the consequent issue of equity shareg by AIL / Resulting Company to
the sharcholders of AEL / Demerged Company 2 in accordance with the AEL
Demerger Share Entitlement Ratip (as defined hereinafier) (“AEL Demerger™);

(iv)  theamalgamation of AEL/ Amalgamating Company 2 (comprising the Remaining
AEL Business) with PEIL, / Amalgamated Company 2 by way of merger by
absorption and consequent dissolution of AEL / Amalgamating Company 2
without windin gup and consequent issuance of PEIL Equity Shares to shareholders
of AEL / Amalgemating Company 2 in accordance with the AEL Amalgamation
Share Exchange Ratio (as defined hereinafier) (“AEL Amalgamation™); and

W) various other matters conscquential or integrally connccted therewith;

pursuant to Sections 230 to 232 and other épplicable provisions of the Act in the manner
provided for in this Scheme and in compliance with the provisions the IT Act (as defined
hereinafier), including Sections 2(1B) and 2( 19AA) read with Section 2(41A) thereof,

4. OPERATION OF THE SCHEME

4.1 The MWTSPL Amalgamation in accordance with thig Scheme shall take effect from the
Appointed Date (as defined hereinafier) and will be in compliance with the provisions of
Sections 230 to 232 and other applicable provisions of the Act and Section 2(1B) of the IT
Act, such that: :
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All the properties/assets of Amalgamating Company 1, immediately before the
MWTSPL Amalgamation, shall become the property/assets of the Amalgamated
Company 1, by virtue of the MWTSPL Amalgamation; and

' All the liabilities of Amalgamating Company 1, immediately before the MWTSPL

Amalgamation, shall become the liabilities of Amalgamated Company 1, by virtue
of the MWTSPL Amalgamation.

42  The PEIL Demerger in accordance with this Scheme shall take effect from the Appointed
Date and will be in compliance with the provisians of Sections 230 to 232 and other
applicable provisions of the Act and Section 2(19AA) of the IT Act, such that: '

®

(i)

(iii)

(iv)

)

(vi)

(vii)

All the properties forming part of the PEIL Undertaking as on the Appointed Date
shall be transferred to and become the properties of the Resulting Company by
virtue of this Scheme;

All the Tiabilitics relating to the PEIL Undertaking, as on the Appointed Date shall
become the liabilities of the Resulting Company by virtue of this Scheme;

"The properties and the liabilities relating to the PEIL Undertaking shall be

transferred to the Resulting Company at the value appearing in the books of
accounts of the Demerged Company | immediately before the PEIL Demerger;

The Resulting Company shall issue, in consideration of the PEIL Demerger, its
equity shares to all the sharcholders of the Demerged Company 1 (except to the
extent of shares held by the Resulting Company in Demerged Company 1) as on
the Demerger Record Date (as defined hereinafter) on a proportionate basis, in
accordance with this Scheme;

All the shareholders of the Demerged Company 1 as on the Demerger Record Date
shall become the shareholders of the Resulting Company by virtue of the PEIL
Demerger;

The transfer of the PEIL Undertaking to the Resulting Company shall be on a going
concern basis; and

The PEIL Demérger is in accordance with the conditions, if any, notified under
sub-section (5) of section 72A of the IT Act, by the Central Government in this
behalf.

4.3 The AEL Demerger in accordance with this Scheme shall take effect from the Appointed
Date and will be in compliance with the provisions of Sections 230 to 232 and other
applicable provisions of the Act and Section 2(19AA) of the IT Act, such that:

®

(i)

(i)
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All the properties forming part of the AEL Undertaking as on the Appointed Date
shall be transferred to and become the properties of the Resulting Company by
virtue of this Scheme;

All the liabilities relating to the AEL Undertaking, as on the Appointed Date shall
become the liabilities of the Resulting Company by virtue of this Scheme;

The properties and the liabilities relating to the AEL Undertaking shall be
transferred to the Resulting Company at the value appearing in the books of
accounts of the Demerged Company 2 immediately before the AEL Demerger or




4.4

4.5
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such other values as required by Accounting Standards specified in the Annexure
to the Companies (Indian Accounting Standards) Rules, 2015;

(iv)  The Resulting Company shall issue, in consideration of the AEL Demerger, its
equity shares to all the shareholders of the Demerged Company 2 (except to the

) All the shareholders of the Demerged Company 2 as on the Demerger Record Date
shall become the sharcholders of the Resulting Company by virtue of the AEL
Demerger; '

(v} The transfer of the AEL Undertaking to the Resulting Company shall be ona going
concern basis; and

(vii) The AEL Demerger is in accordance with the conditions, if any, notified under sub-
section (5) of section 72A of the IT Act, by the Central Government in this behalf,

The AEL Amalgamation in accordance with this Scheme shall take effect from the
Appointed Date and will be in compliance with the provisions of Sections 230 to 232 and
other applicable provisions of the Act and Section 2(1B) of the IT Act, such that:

(0] all the property/assets of AEL at the time of the AEL Amalgamation comprising
the Remaining AEL Busiriess, following the AEL Demerger, shall become the
property/assets of the Amalgamated Company 2, by virtue of the AEL
Amalgamation; and i

(ii) all the liabilities of AEL at the time of the AEL, Amalgamation, being those relating
to the Remaining AEL Business, shall becomg the liabilities of the Amalgamated
Company 2, by virtue of the AEL Amalgamation

(i) The Amalgamated Company 2 shall issue shares to all the shareholders of the
Amalgamating Company 2,

If any of the terms or provisions of the Scheme are found or interpreted to be inconsistent
with the provisions of Section 2(1B) or Section 2(1 9AA) of the IT Act with respect to the
MWTSPL Amalgamation, PEIL Demerger, AEL Demerger, andfor the AEL
Amalgamation, respectively, at a later date, including as a result of any amendment of law
or for any other reason whatsoever, the provisions of Section 2(1B) and Section 2(19AA)

-of the IT Act, shall prevail and the Scheme shall stand modified to the extent determined

necessary to comply with Section 2(1 B) and Section 2(1 9AA) of the IT Act, as the case
may be. Such modifications shall however not affect the other parts of the Scheme,

PARTS OF THE SCHEME
The Scheme is divided into following parts:

6] Part A deals with background of the Companies, rationale and objective and
overview of the Scheme;

(ii) Part B deals with the definitions, interpretation and share capital structure of the
Companies;
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(iii) Part C deals with the MWTSPL Amalgamation and consequent dissolution,
without winding up, of the Amalgamating Company 1;

(ivy Part D deals with PEIL Demerger, i.c., transfer and vesting of the PEIL
Undertaking into the Resulting Company on 2 going concemn basis;

) Part E deals with AEL Demerger, ie., transfer and vesting of the AEL
Undertaking into the Resulting Company on a going cancern basis;

(vi)  Part F deals with the AEL Amalgamation and consequent dissolution, without
winding up, of the Amalgamating Company 2; and

(vii) PartG deals with the general terms and conditions applicable to the Scheme.
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PART B - DEFINITIONS. INTERPRETATION AND SHARE CAPITAL STRUCTURE

6. DEFINITIONS

6.1 In this

Scheme, unless inconsistent with or repugnant to the subject or context, the

following expressions shall have the meanings respectively assigned against them;

(M)

(i)

(iii)

(iv)
(v)

(vi)

(vii)

(viii)

(ix)

(x)
(xi)

(i)

K R SRINIVASAN

“Accounting Standards” means the Indian Accounting Standards {Ind-AS)
notified under the Companies (Indian Accounting Standards) Rules, 2015, as may
be amended from time to time, as per Section 133 of the Act issued by the Ministry
of Corporate Affairs and the other generally accepted accounting principles in
India;

“Act” means the Companies Act, 2013, the rules and regulations made thereunder
and shall include any statutory modification(s) or re-enactment(s) thereof for the
time being in force:

“AEL” shall have the meaning set out in Clause 1.1 :
“AEL Amalgamation” shall have the meaning set out in Clause 3.6(iv);

“AEL Amalgamation Record Date” means a mutually agreed date to be fixed by
the respective Boards of the Amalgamating Company 2 and the Amalgamated
Company 2 for the purposes of determining the shareholders of the Amalgamating
Company 2 to whom equity shares of the Amalgamated Company 2 would be
allotted pursuant to the AEL Amalgamation in accordance with Clause 60.1(i) of
this Scheme;

“AEL Amalgamation Share Exchange Ratio” shall have the meaning set out in
Clause 60.1(i);

“AEL Demerged Business” shall mean the design, manufacture and export
business relating to floor covering, textiles and home furnishing products
undertaken by Demerged Company 2;

“AEL Demerger” shall have the meaning set out in Clause 3.6(iii);

“AEL Demerger Share Entitlement Ratio” shall have the meaning set out in
Clause 47.1;

“AEL Funds” shall have the meaning set out in Clause 39.2;

“AEL Transferred Employees” means all the Ppermanent employees of the
Demerged Company 2 who are either: (2) engaged in or relate to the AEL
Undertaking as on the Effective Date, or (b) jointly identified by the Boards or the
management of the Demerged Company 2 and the Resulting Company as being
necessary for the proper functioning of the AEL Undertaking;

“AEL Undertaking” means all the businesses, undertakings, activities, epefationé
and properties of the Demerged Company 2, of whatsoever nature and kind and




(a)

(b)

()
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all immovable properties and rights thereto i.e. land together with the
buildings and structures standing thercon (whether frechold, leasehold,
jeave and licensed, right of way, tenancies or otherwise) including roads,
drains and culverts, civil works, foundations for civil works, buildings,
warehouses, offices, etc., of the Demerged Company 2 (details of which
are extracted in Schedule IIT) that exclusively form part of the AEL
Demerged Business, whether or not recorded in the books of accounts and
all documents {including panchnamas, declarations, deeds or receipts) of
title, rights and easements in relation thereto and all rights, covenants,
continuing rights, title and interest, benefits and interests of rental
agreements for lease or license or other rights to use of premises, in
connection with the said immovable properties;

all assets, as are movable in nature that exclusively form part of the AEL
Demerged Business, whether present or future or contingent, tangible or
intangible, in possession or not, corporeal or incorporeal, in each case,
wherever situated (including furniture, fixtures, fixed assets, computers,
air conditioners, appliances, accessories, officc  equipment,
communication facilities, installations and vehicles), actionable claims,
earnest monies and sundry debtors, prepaid expenses, bills of exchange,
promissory notes, financial assets, investment and shares in entities/
branches/ offices undertaking the AEL Demerged Business including the
shares of Parry Murray and Company Limited (as defined hereinafier),
outstanding loans and advances, recoverable in cash or in kind or for value
to be received, receivables, funds, cash and bank balances and deposits
including accrued interest thereto with any Appropriate Authority, banks,
customers and other persons, dividends declared or interest accrued
thereon, reserves, provisions, funds, benefits of all agreements, shares,
bonds, debentures, debenture stock, units or pass through certificates,
securities, the benefits of any bank guarantees, performance guarantees,
and tax related assets/credits, including but not limited to goods and service
tax input credits, service tax input credits, central value added tax credits,
value added/ sales tax/ entry tax credits or set-offs, advance tax,
withholding tax/ TDS, taxes withheld/ paid in a fareign country, self-
assessment tax, regular tax, minimum altemnate tax, dividend distribution
tax, securities transaction tax, surcharge, cess, deferred tax assets/
liabilities, accumulated losses under the IT Act and allowance for
unabsorbed depreciation under the IT Act, losses brought forward and
unabsorbed depreciation as per the books of account, tax refunds, rights of
any claim not made by the Demerged Company 2 in respect of any refund
of tax, duty, cess or other charge, including any erroneous Or €xcess
payment thereof made and any interest thereon, with regard to any law, act
or rule or scheme made by the Appropriate Authority, but shall not include
the AEL Remaining Business;

all permits, right of way, authorisations, clearances, benefits, registrations,
rights, cntitlements credits, certificates, awards, sanctions, allotments,
quotas, and other licences, no objection certificates, exemptions, pre-
qualifications, bids, tenders, letters of intent, expressions of interest,
memoranda of understanding or similar instruments (whether vested or
potential and whether under agreements or otherwise), permissions,
approvals, privileges, memberships, consents, subsidies, income tax
benefits and exemptions including the right to deduction for the residual
period, i.e. for the period remaining as on the Appointed Date out of the
total period for which the deduction is available in law if the amalgamation

For Murugeppa Water Technology and Solutions Pt Ltd

tAulhuﬁsaél Signatories)




(d)

(®
(63)

()

(k)

For Ambagi Investments Limiteg

My

28

pursuant to this Scheme had not taken place, all other rights including sales
tax deferrals and exemptions and other benefits, (in each case including the
benefit of any applications made thercfore), receivables, and liabilitics
related thereto, utilities, electricity and other services, provisions and
benefits of all agreements, contracts and arrangements and all other
interests (including all tenancies, leases, and other assurances in favour of
the Demerged Company 2 in relation to the AEL Demerged Business or
powers or authorities granted by or to it) in connection with or relating to
the AEL Demerged Business;

all contracts, agreements, purchase orders/ service orders, operation and
maintenance contracts, memoranda of understanding/ undertakings/
agreements, memoranda of agreed points, bids, tenders, tariff policies,
expressions of interest, letters of intent, hire and purchase arrangements,

other agreements with the supplier/ manufacturer of goods/ service
providers, other arrangements, undertakings, deeds, bonds, schemes,
concession agreements, trade union arrangements, settlements, collective
bargaining schemes, insurance covers and claims, clearances and other
instruments of whatsoever nature and description, whether vested or
potential and written, oral or otherwise and all rights, title, interests,
assurances, claims and benefits thereunder forming part of the AEL
Demerged Business;

all insurance policies pertaining to the AEL Demerged Business;

all Intellectual Property (details of which are extracted in Schedule TV),
applications, registrations, goodwill, wade names, service marks,
copyrights, patents, project designs, marketing authorization, approvals,
marketing intangibles, permits, permissions, incentives, privileges, special
Status, domain names, designs, trade scerets, research and studies,
technical knowhow, confidential information and other benefits (in each

of the AEL Demerged Business;

all rights to use and avail telephones, facsimile, email, intermnet, leased line
connections and installations, utilities, electricity and other services,
reserves, provisions, funds, benefits of assets or properties or other
interests held in trusts, registrations, contracts, engagements, arrangements
of all kind, privileges and all other rights, casements, liberties and
advantages of whatsoever nature and wheresoever situated belonging to or
in the ownership, power or possession and in control of or vested in or

whatsoever nature belonging to or in the ownership, power, possession or
control of or vested in or granted in favour of or held for the bencfit of or
enjoyed by the Demerged Company 2 and which exclusively form part of
the AEL Demerged Business;

all books, records, files, papers, process information and drawings,
manuals, data, catalogues, quotations, sales and advertising material, lists
of present and former customers and suppliers, other customer
information, and all other records and documents, whether in physical or




(xiii)
(xiv)

(xv)

(xvi)
(xvii)

(xviii)

- (xix)

(xx)

(xxt)

(xxii)

(xxiii)
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“electronic form, relating to business activities and operations that
exclusively form part of the AEL Demerged Business;

(i) all Demerged AEL Liabilities;

G) the AEL Transferred Employees, including Liabilities of AEL with regard
to the AEL Transferred Employees, with respect to the payment of
gratuity, superannuation, pension benefits and provident fund or other
compensation or benefits, if any, whether in the event of resignation, death,
retirement, retrenchment or otherwise, as on the Effective Date;

&) all legal or other proceedings of whatsoever nature that exclusively form
part of the AEL Demerged Business, which are capable of being continued
by or against the Resulting Company under Applicable Law, other than
proceedings under Tax Laws pertaining to the period prior to the
Appointed Date; and

(1] any assets, Liabilities, agreements, undertakings, activities, operations and
properties that are determined by the Boards of the Demerged Company 2
and the Resulting Company as relating to or forming part of the AEL
Demerged Business or which are necessary for conduct of; or the activities
or operations of, the AEL Demerged Business;

“ATL” shall have the meaning set out in Clause 1.1;
«ATL Equity Shares” shall mean the fully paid up equity shares of AIL;

“Amalgamated Companies” means collectively, the Amalgamated Company 1
and the Amalgamated Company 2, and individually, either Amalgamated
Company 1 or Amalgamated Company 2;

“Amalgamatéd Company 1” shall have the meaning set out in Clause 1.1;
“Amalgamated Company 2" shall have the meaning set out in Clause 1.1;

“Amalgamated Undertakings” means collectively, the MWTSPL Undertaking
and the Remaining AEL Undertaking;

“Amalgamating Companies” means collectively, the Amalgamating Companj 1
and the Amalgamating Company 2, and individually, either Amalgamating
Company 1 or Amalgamating Company b

“Amalgamating Company 1" shall have the meaning set out in Clause 1.1;
“Amalgamating Company 2" shall have the meaning set out in Clause 1.1;

“Amalgamations” means collectively, the MWTSPL Amalgamation and the AEL
Amalgamation;

“Applicable Law™ means any applicable statute, law, regulation, ordinance, Tule,
judgment, order, decree, clearance, approval, directive, guideline, press motes,
requirement or any similar form of determination by or decision of any Appropriate
Authority, in each case having the force of law, and that is binding or applicable to
a person, whether in effect as of the date on which this Scheme has been approved
by the Boards or at any time thereafter;
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(xxiv) “Appointed Date” means opening of business on April 1, 2025 or such other date
as the NCLT may direct / allow;

(xxv) “Appropriate Authority” means any applicable supra-national, national, central,
state, municipal, provineial, local or similar governmental, statutory, regulatory,
administrative authority, agency, commission, legislative body, departmental or
public body or authority, board, branch, tribunal or court or other entity in India or
any other country where the Companies conduct their business authorized to make
laws, rules, regulations, standards, Tequirements, procedures or to pass directions
or orders, in each case having the force of law, or any non-governmental regulatory
or administrative authority, body or other organization in India or any other country
where the Companies conduct their business to the extent that the rules, regulations

(xxvi) “Board” in respect of a Company, means the board of directors of such Company
in office at the refevant time, and unless it js repugnant to the context, shall include
a committee duly constituted and authorized thereby, and reference to “Boards”
shall mean the board of directors of each of the Companies;

(xxvii} “Companies” or “Company” shall have the meaning set out in Clause LL

(xxviii) “Demerged AEL Liabilities” shall have the meaning set out in Clause 37.2.2;

(xxix) ‘“Demerged Companies” shal] mean, collectively, the Demerged Company | and
Demerged Company 2, and individually, either of Demerged Company 1 or
Demerged Company 2;

(xxx) “Demerged Company 1" shall have the meaning set out in Clause 'l.l;

(xxxi) “Demerged Company 2” shall have the meaning set out in Clause 1:1;

(xxxii) “Demerged PEIL Liabilities” shall have the meaning set out in Clause 22232

{xxxiii) “Demerged Undertakings” meang collectively, the AEL Undertaking and PEIT,
Undertaking;

(xxxiv) “Demerger Record Date” means a mutvally apreed date to be fixed by the
respective Boards of the Demerged Companics and the Resulting Company for the
purposes of determining the shareholders of the Demerged Companies to whom

{(xxxv) “Demergers” means collectively, the PEIL Demerger and the AEL Demerger;

(xxxvi) “Effective Date” shall mean the date or Jast date of the dates on which all the
conditions and matters referred to in Clause 69 of this Scheme oceur or have been
fulfilled, obtained or Wwaived, as applicable, in accordance with this Scheme and/or
Applicable Law. References in this Scheme to the “date of coming into effect of
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this Scheme” or “upon the Scheme becoming effective™ or “effectiveness of the
scheme” shall mean the Effective Date;

(xxxvii)“Encumbrance” or to “Encumber” means without limitation (a) any options,
claim, pre-emptive right, easement, limitation, attachment, restraint, mortgage,
charge (whether fixed or floating), pledge, lien, hypothecation, assignment, deed

. of trust, title retention, security interest or other encwmbrance or interest of any
- kind securing, or conferring any pricrity of payment in respect of any obligation of
any person, including any right granted by a transaction which, in legal terms, is
not the granting of security but which has an economic or financial effect similar
to the granting of security under Applicable Law, including any option or right of
pre-emption, public right, common right, easement rights, any attachment,
restriction on use, transfer, receipt of income or exercise of any other attribute of
ownership, right of set-off and/or any other interest held by a third party; (b) any
voting agreement, conditional sale contracts, interest, option, right of first offer or
transfer restriction; (c) any adverse claim as to title, possession or use; and / or (d)
any agreement, conditional or otherwise, to create any of the foregoing;

(xxxviii) “GST* means the central tax as defined under the Central Goods and
Services Tax Act, 2017, the integrated tax as defined under the Integrated Goods
and Services Tax Act, 2017, and the state tax as defined under State Goods and
Services Tax statutes;

(xxxix) “INR” or “Rupees” mcans Indian rupecs, being the lawful currency of the
Republic of India;

(x)  “Intellectual Property” means:

() patents, utility models, rights in inventions, supplementary protection
certificates;

(b) rights in information (including know-how, confidential information and
trade secrets) and the right to use, and protect the confidentiality of,
confidential information;

(c) trade marks, service marks, rights in logos, trade and business names,
rights in each of get-up and trade dress and all associated goodwill, rights
to sue for passing off and/or for unfair competition and domain names;

(d)  copyright, moral rights and related rights, rights in computer software,
database rights, rights in designs, and semniconductor topography rights;

{e) marketing authorization, approvals, marketing intangibles, permits,
permissions, incentives, privileges, special status, designs, research and
studies;

(f) any other intellectual property rights; and

()] all rights or forms of protection, subsisting now or in the future, having
equivalent or similar effect to the rights referred to in paragraphs (2) to (f)
above,

in cach case: (x) anywhere in the world; (y) whether unregistered or registered

(including all applications, rights to apply and rights to claim priority); and (2)
including all divisionals, continuations, continuations-in-part, reissues, extensions,
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re-eXaminations and renewals and the right to sue for damages for past and current
infringement in respect of any of the same;

“IT Act” means the Income-tax Act, 1961 as may be amended or supplemented
from time to time (and any successor provisions or law), including any statutory
modifications or recnactments thereof together with all applicable by-laws, rules,
regulations, orders, ordinances, directions including circulars and notifications and
similar legal enactments, in each case issued under the Income-tax Act, 1961 s

“Liabilities” means all debts (whether in Rupees or foreign currency), liabilities
(including contingent liabilities, and obligations under any licenses or permits or
schemes), loans raised and used, obligations incurred, duties of any kind, nature or
description and undertakings of every kind or nature and the liabilities of any
description whatsoever whether present or future, and howsoever raised or incurred
or utilized along with any charge, encumbrance, lien or security thereon;

“MWTSPL” shall have the meaning set out in Clause LL
“MWTSPL Amalgamation™ shall have the meaning set out in Clause 3.6(1)

“MWTSPL Funds” shall have the meaning set out in Clause 1.2

(a) all immovable properties and rights thereto, i.e., land together with the
buildings and structures standing thereon (whether freehold, leasehold,
leave and licensed, right of way, tenancies or otherwise) including roads,
drains and culverts, civil works, foundations for civi] works, buildings,
warehouses, offices, etc,, of the Amalgamating Company 1 (details of

(b) all assets, as are movable in nature, whether present or future or contingent,
tangible or intangible, in possession or not, corporeal or incorpoteal, in
cach case, wherever situated (including furniture, fixtures, fixed assets,
computers, air conditioners, appliances, accessories, office equipment,
communication facilities, installations and vehicles), actionable claims,
earnest monies and sundry debtors, prepaid expenses, bills of exchange,
promissory notes, financial assets, investment and shares in entities/
branches/ offices, outstanding loans and advances, recoverable in cash or
in kind or for value to be received, receivables, funds, cash and bank
balances and deposits including accrued interest thereto with any
Appropriate Authority, banks, customers and other persons, dividends
declared or interest acerued thereon, Teéseérves, provisions, funds, benefits
of all agreements, shares, bonds, debentures, debenture stock, units or pass
through certificates, securities, the benefits of any bank guarantees,
performance Buarantees, and tax related assets/credits, including but not
limited to goods and service tax input credits, service tax input credits,
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central value added tax credits, value added/ sales tax/ entry tax credits or
set-offs, advance tax, withholding tax/ TDS, taxes withheld/ paid in a
foreign country, self-assessment tax, regular tax, minimum alternate tax,
dividend distribution tax, securities transaction tax, surcharge, cess,
deferred tax assets/ liabilities, accumulated losses under the TT Act and
allowance for unabsorbed depreciation under the IT Act, losses brought
forward and unabsorbed depreciation as per the books of account, tax
refunds, rights of any claim not made by the Amalgamating Company in
respect of any refund of tax, duty, cess or other charge, including any
erroneous or excess payment thereof made and any interest thereon, with
regard to any law, act or rule or scheme made by the Appropriate
Authority;

{(c) all permits, right of way, authorisations, clearances, benefits, registrations,
rights, entitlements credits, certificates, awards, sanctions, allotments,
quotas, and other licences, no objection certificates, exemptions, pre-
qualifications, bids, tenders, letters of intent, expressions of interest,
memoranda of understanding or similar instruments (whether vested or
potential and whether under agreements or otherwise), permissions,
approvals, privileges, memberships, consents, subsidies, income fax
benefits and exemptions including the right to deduction for the residual
period, i.e. for the period remaining as on the Appointed Date out of the
total period for which the deduction is available in law if the amalgamation
pursuant to this Scheme had not taken place, all other rights including sales
tax deferrals and exemptions and other benefits, (in each case including the
benefit of any applications made therefore), receivables, and liabilities
related thereto, utilities, electricity and other services, provisions and
benefits of all agreements, contracts and arrangements and all other
interests (including all tenancies, leases, and other assurances in favour of
the Amalgamating Company 1 or powers or anthorities granted by or to it)
in connection with or relating to the Amalgamating Company 1;

(d) all contracts, agreements, purchase orders/ service orders, operation and
maintenance contracts, memoranda of understanding/ undertakings/
agreements, memoranda of agreed points, bids, tenders, tariff policics,
expressions of interest, letters of intent, hire and purchase arrangements,
power purchase agreements, tenancy rights, agreements for right of way,
equipment purchase agreements, agreement with customers, purchase and
other agreements with the supplier/ manufacturer of goods/ service
providers, other arrangements, undertakings, deeds, bonds, schemes,
concession agreements, trade union arrangements, settlements, collective
bargaining schemes, insurance covers and claims, clearances and other
instruments of whatsoever nature and description, whether vested or
potential and written, oral or otherwise and all rights, title, interests,
assurances, claims and benefits thereunder forming part of the business of
the Amalgamating Company 1;

(e) all insurance policies of the Amalgamating Company 51

¢3) all Intellectual Property, applications, registrations, goodwill, trade names,
service marks, copyrights, patents, project designs, marketing
authorization, approvals, marketing intangibles, permits, permissions,
incentives, privileges, special status, domain names, designs, trade secrets,
research and studies, technical knowhow, confidential information and
other benefits (in cach case including the benefit of any applications made
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for the same) and all such rights of whatsoever description and nature of
the Amalgamating Company 1;

() all rights to use and avail telephones, facsimile, email, internet, leased line
connections and installations, utilities, electricity and other services,
Tescrves, provisions, funds, benefits of assets or properties or other
interests held in trusts, registrations, contracts, engagements, arrangements
of all kind, privileges and all other rights, easements, liberties and
advantages of whatsoever nature and wheresoever situated belonging to or
in the ownership, power or possession and in control of or vested in or
granted in favour of or enjoyed by the Amalgamating Company [ and other
interests of whatsoever nature belonging to or in the ownership, power,
Ppossession or control of or vested in or granted in favour of or held for the
benefit of or enjoyed by the Amalgamating Company 1;

(h) all books, records, files, papers, process information and drawings,
manuals, data, catalogues, quotations, sales and advertising material, Jists
of present and former customers and ‘suppliers, other customer
information, and all other records and documents, whether in physical or
clectronic form, relating to business activities and operations of the
Amalgamating Company 1;

(i) all Liabilities of the Amafgamating Company 1, whether provided for or
not in the books of account or disclosed in the balance sheet;

()] the employees of the Amalgamating Company 1 including Liabilities with
regard to the said employees, with respect to the payment of gratuity,
Superannuation, pension benefits and provident fund or other
compensation or benefits, if: any, whether in the event of resignation, death,
retirement, retrenchment or otherwise, as on the Effective Date; and

(k) all legal or other Pproceedings of whatsoever nature of the Amalgamating
Company 1;

“National Company Law Tribunal” or “NCLT” means the National Company
Law Tribunal at Chennai, Tamil Nadu and/or the National Company Law
Appeliate Tribunal of India, and shall include, if applicable, such other forum or
Appropriate Authority as may be vested with the powers of a tribunal for the

 purposes of Sections 230 to 232 of the Act as may be applicable;

“Parry Murray and Company Limited” means Parry Murray and Company
Limited, a company incorporated on December 13, 1929, and having its registered
office at 3™ Floor Simpson House, 6 Cherry Orchard Road, Croydon, Surrey, CRO
6BA, United Kingdom;

“PEIL” shall have the meaning set out in Clause 1.1;

“PEIL Demerged Businesses” shall mean the businesses of: (1) trading of food
intermediary products and packaged drinking water; and (ii) trave] agency,
undertaken by Demerged Company 1: '

“PEIL Demerger” shall have the meaning set out in Clanse 3.6(ii);

“PEIL Demerger Share Entitlement Ratio” sha]] have the meaning set out in
Clause 32.1;
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“PEIL Equity Shares” shall mean the fully paid-up equity shares of PEIL;
“PEIL Funds” shall have the meaning set out in Clause 24.2;

“PEIL Transferred Employees” means all the permanent employees of the
Demerged Company 1 who are either: (a) engaged in or relate to the PEIL
Undertaking as on the Effective Date, or (b) jointly identified by the Boards or the
management of the Demerged Company 1 and the Resulting Company as being
necessary for the proper functioning of the PEIL Undertaking;

“PEIL Undertaking” means all the busincsses, undertakings, activities, operations
and properties of the Demerged Company 1, of whatsoever naturc and kind and
wheresoever situated exclusively relating to the PEIL Demerged Businesses but
excluding the Remaining PEIL Business as 2 going concern, including but not
limited to, the following: '

(2) all immovable properties and rights thereto i.e. land together with the
buildings and structures standing thereon (whether freehold, leasehold,
leave and licensed, right of way, tenancies or otherwise) including roads,
drains and culverts, civil works, foundations for civil works, buildings,
warchouses, offices, etc., of the Demerged Company 1 (details of which
are extracted in Schedule II) that exclusively form part of the PEIL
Demerged Businesses, whether or not recorded in the books of accounts
and all documents {including panchnamas, declarations, deeds or receipts)
of title, rights and easements in relation thereto and all rights, covenants,
continuing rights, title and interest, benefits and interests of rental
agreements for lease or license or other rights to use of premises, in
connection with the said immovable propertics;

{b) all assets, as are movable in nature that exclusively form part of the PEIL
Demerged Businesses, whether present or future or contingent, tangible or
intangible, in possession or not, corporeal or incorporeal, in each case,
wherever situated (including furniture, fixtures, fixed assets, computers,
air conditioners, appliances,  accessaries, office  equipment,
communication facilities, installations and vehicles), actionable claims,
camest monics and sundry debtors, prepaid cxpenses, bills of exchange,
promissory notes, financial assets, investment and shares in entities/
branches/ offices undertaking the PEIL Demerged Businesses, outstanding
loans and advances, recoverable in cash or in kind or for value to be
received, reccivables, funds, cash and bank balances and deposits
including accrued interest thercto with any Appropriate Authority, banks,
customers and other persons, dividends declared or interest accrued
thereon, Teserves, provisions, funds, benefits of all agreements, shares,
bonds, debentures, debenture stock, units or pass through certificates,
securities, the benefits of any bank guaraniees, performance guarantees,
and tax related assets/credits, including but not limited to goods and service
tax input credits, service tax input credits, central value added tax credits,
value added/ sales tax/ entry tax credits or set-offs, advance tax,
withholding tax/ TDS, taxes withheld/ paid in 2 foreign country, self-
assessment tax, regular tax, minimum alternate tax, dividend distribution
tax, securities transaction tax, surcharge, cess, deferred tax assets/
liabilities, accumulated losses under the IT Act and allowance for
unabsorbed depreciation under the IT Act, losses brought forward and
unabsorbed depreciation as per the books of account, tax refunds, rights of
any claim not made by the Demerged Company 1 in respect of any refund
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of tax, duty, cess or other charge, including any erroneous Or excess
Payment thereof made and any interest thereon, with regard to any law, act
or rule or scheme made by the Appropriate Authority;

all permits, right of way, authorisations, clearances, benefits, registrations,
rights, entitlements credits, certificates, awards, sanctions, allotments,
quotas, and other licences, no objection certificates, exemptions, pre-
qualifications, bids, tenders, letters of intent, expressions of interest,
memoranda of understanding or similar instruments (whether vested or
potential and whether under agreements or otherwise), permissions,
approvals, privileges, memberships, consents, subsidics, income tax
benefits and exemptions including the right to deduction for the residual
period, i.e. for the period remaining as on the Appointed Date out of the
total period for which the deduction is available in law if the amalgamation
pursuant to this Scheme had not taken place, all other rights including sales
tax deferrals and exemptions and other benefits, (in each case including the
berefit of any applications made therefore), receivables, and liabilities
related thereto, utilities, electricity and other services, provisions and
benefits of all agreements, contracts and armangements and all other

powers or authorities granted by or to it) in connection with or relating 10
the PEIL Demerged Businesses;

all contracts, agreements, purchase orders/ service orders, operation and
maintenance contracts, memoranda of understanding/ undertakings/
agreements, memoranda of agreed points, bids, tenders, tariff policies,

power purchase agreements, tenancy rights, agreements for right of way,
equipment purchase agrecments, agreement with customers, purchase and
other agreements with the supplier/ manufacturer of goods/ service
providers, other arrangements, undertakings, deeds, bonds, schemes,
concession agreements, trade union arrangements, settlements, collective

bargaining schemes, insurance covers and claims, clearances and other

all insurance policies pertaining to the PEIL Demerged Businesses;

ali Intellectual Property, applications, registrations, goodwill, trade names,

service marks, copyrights, patents, project designs, marketing

authorization, approvals, marketing intangibles, pemits, permissions,
incentives, privileges, special status, domain names, desigas, trade secrets,
research and studies, technical knowhow, confidentia] information and
other benefits (in each case including the benefit of any applications made

for the same) and all such tights of whatsoever description and nature that
exclusively form part of the PEIL Demerged Businesses;

all rights to use and avail telephones, facsimile, email, internet, leased line
connections and installations, utilities, clectricity and other services,
feserves, provisions, funds, benefits of assets or properties or other
interests held in brusts, registrations, contracts, engagements, amangements
of all kind, privileges and all other rights, casements, liberties and
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advantages of whatsoever nature and wheresoever situated belonging to or
in the ownership, power or possession and in control of or vested in or
granted in favour of or enjoyed by the Demerged Company 1 that
exclusively forming part of the PEIL Demerged Businesses and other
interests of whatsoever nature belonging to or in the ownership, power,
possession or control of or vested in or granted in favour of or held for the
benefit of or enjoyed by the Demerged Company 1 and which exclusively
form part of the PEIL Demerged Businesses;

{h) all books, records, files, papers, process information and drawings,
manuals, data, catalogues, quotations, sales and advertising material, lists
of present and former customers and suppliers, other customer
information, and all other records and documents, whether in physical or
clectronic form, relating to business activities and operations that
exclusively form part of the PEIL. Demerged Businesses;

§Y] Demerged PEIL Liabilities;

G) The PEIL Transferred Employees including Liabilities of PEIL with regard
to PEIL Transferred Employees, with respect to the payment of gratuity,
superannuation, pension benefits and provident fund or other
compensation or benefits, if any, whether in the event of resignation, death,
retirement, retrenchment or otherwise, as on the Effective Date;

(k) all legal or other proceedings of whatsoever nature that exclusively form
part of the PEIL Demerged Businesses, which are capable of being
continued by or against the Resulting Company under Applicable Law,
other than proceedings under Tax Laws pertaining to the period prior to
the Appointed Date; and;

[4)) any assets, Liabilities, agreements, undertakings, activities, operations and
properties that are determined by the Boards of the Demerged Company 1
and the Resulting Company as relating to or forming part of the PEIL
Demetged Business or which are necessary for conduct of, or the activitics
or operations of, the PEIL Demerged Business.

“RBI" means the Reserve Bank of India;

“Registrar of Companies” means the Registrar of Companies, Chennai, Tamil
Nadu, or such other Appropriate Authority having similar jurisdiction over the
Companies;

“Remaining AEL Business” means any businesses, undertakings, activities,
operations and properties, and investments of the Amalgamating Company 2,
including shares held by AEL in Kan and More Private Limited, other than those
comprised in the AEL Demerged Business together with all assets, receivables and
liabilities;

“Remaining AEL Funds” shall have the meaning set out in Clause 54.2;
“Remaining AEL Undertaking” means the business, undertakings, activities,
operations and properties of the Amalgamating Company 2, of whatsaever nature

and kind and wheresoever situated, exclusively relating to the Remaining AEL
Business, as a going concern, including but not limited to, the following:
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(a) investments (other than those forming part of the AEL Undertaking) held
by AEL and loans and advances provided by AEL (other than those
forming part of the AEL Undertaking); and

(b) all Liabilities of the Amalgamating Company 2, pertaining to the
account or disclosed in the balance sheet;

(Ixii) “Remaining PEIL Business” means any businesses, undertakings, activities,
aperations and properties, and investments of the Demerged Company 1 other than
the PEIL Demerged Businesses, and including specifically the businesses of: (i)
manufacturing of polymer meshes (which consists of extruded nets and knitted
fabrics); and (ii) membrane manufacturing, undertaken by PEIL, and (jii) other
investments held by PEIL which do not form part of the PEIL Undertaking;

(Ixiii) “Resulting Company” shall have the meaning set out in Clause 1.1;

(Ixiv) “Sanction Order” means the order of the NCLT sanctioning this Scheme under
the provisions of Sections 230 to 232 of the Act;

(Ixv) “Scheme” or “the Scheme” or “this Scheme” means this composite scheme of
arrangement in its present form as submitted to NCLT or this Scheme with such

modification(s), if any made, in accordance with Clause 67 hereto;

(Ixvi) “Tax" or “Taxes" means and include any tax, whether direct or indirect, including
income tax (including withholding tax, dividend distribution tax), GST, excise
duty, central sales tax, service tax, octroi, local body tax and customs duty, duties,
charges, fees, surcharge, cess, levies or other similar assessments by or payable to
an Appropriate Authority, including in relation to: (a) income, services, gross
Teceipts, premium, immovable property, movable property, assets, profession,
entry, capital gains, municipal, interest, expenditure, imports, wealth, gift, sales,
use, transfer, licensing, withholding, employment, payroll and franchise taxes, and
(b) any interest, fines, penalties, assessmnents, or additions to Tax resulting from,
attributable to or incurred in connection with any proceedings or late payments in
respect thereof;

(Ixvii) “Tax Laws” means IT Act, Customs Act, 1962, Central Excise Act, 1944, Value

(Ixviii) “TDS” means tax deductible at source, in accordance with the provisions of the IT
Act.

7 INTERPRETATION

7 All terms and words used but not defined in this Scheme shall, unless repugnant or contrary
to the context or meaning thercof, have the same meaning ascribed to them under the Act,

7.2 References to clauses, recitals and schedules, unless otherwise provided, are to clauses,
recitals and schedules of and to this Scheme,

7.3 The headings herein shall not affect the construction of this Scheme.
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7.4  Unless the context otherwise requires, reference to any law or to any provision thereof shall
include references to any such law or to any provision thereof as it may, after the date
hereof, from time to time, be amended, supplemented or re-cnacted, or to any law or any
provision which replaces it, and any reference to a statutory provision shall include any
subordinate legislation made from time to time under that provision.

7.5  The singular shall include the plural and vice versa; and references to one gender include
all genders. '

7.6  Any phrase introduced by the terms “including”, “include”, “in particular” or any similar
expression shall be construed as illustrative and shall not limit the sense of the words
preceding those terms.

7.7 References to a person include any individual, firm, body corporate (whether incorporated),
government, state or agency of a state or any joint venture, association, partnership, works
council or employee representatives’ body (whether or not having separate legal
personality).

8. DATE OF TAKING EFFECT AND OPERATIVE DATE
This Scheme shall be effective from the Appointed Date but shall be operative from the
Effective Date. '

9. SHARE CAPITAL

9.1 The authorized, issucd, subscribed and paid-up share capital of AIL as on March 31, 2025
is as under: ' ;

Au;hurie_d §are apitni

70,00,000 equity shares of face value of INR 10 each 7,00,00,000
1,30,00,000 redeemable preference shares of face value of INR 13,00,00,000
10 each

TOTAL 20,00,00,000
Issue bscribed and Paid Up Share Capital

24,43,022 equity shares of face value of INR 10 each fully paid 2,44,30,220
TOTAL 2,44,30,220
Subsequent to March 31, 2025 and up to the date of approval of the scheme by the Board
of AIL, there has been no change in the authorized, issued, subscribed and paid-up share
capital of AIL. '

9.2  The authorized, issued, subscribed and paid up share capital of MWTSPL as on March 31,
2025 is as under:

&L@i orized Share Capital . N o o
22,50,000 equity shares of face value of INR 10 each 2,25,00,000
TOTAL 2,25,00,000
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Issucd, Subscribed and Paid Up Share Capital

2,09,922 equity shares of face value of INR 10 each fully paid 20,99,220
TOTAL 20,99.22¢
]

Subsequent to March 31, 2025 and up to the date of approval of the scheme by the Board
of MWTSPL, there has been no change in the authorized, issued, subscribed and paid-up

share capital of MWTSPL.

9.3 The authorized, issued, subscribed and paid up share capital of PEIL as on March 31, 2025
is as under;

80,00,000 equity shares of face value of INR 10 each 8,00,00,000
; 60,00,000 redeemable preference shares of face value of INR 6,00,00,000
10 each
TOTAL 14,00,60,000
Issued, Subscribed and Paid Up Share Capital
69,61,461 equity shares of face value of INR 10 each filly paid 6,96,14,610
60,00,000 redeemable preference sharcs of face value of INR. 6,00,00,000
10 each
|TOTAL 12,96,14,610

Subsequent to March 31, 2025 and up to the date of approval of the scheme by the Board
of PEIL, there has been no change in the authorized, issued, subscribed and paid-up share

capital of PEIL.

9.4 The authorized, issued, subscribed and paid up share capital of AEL as on March 31,2025
is as under:

Authorized ggit;T R

75,00,000 equity shares of face value of INR 10 each 7,50,00,000
TOTAL . 7,50,00,000
Issucd, Subscribed and Paid Up Share Capital

4,80,000 equity shares of face value of INRIID each fully paid- 48,00,000
up

B‘OTAL 48,00,000

Subsequent to March 31, 2025 and up to the date of approval of the scheme by the Board
of AEL, there has been no change in the authorized, issued, subscribed and paid-up share

capital of AEL.

9.5 The shares of none of the aforesaid Companies are currently listed on any stock exchange.
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PART C - MWTSPL AMALGAMATION | AMALGAMATION OF THE

AMALGAMATING COMPANY 1 INTO THE AMALGAMATED COMPANY 1

10.

10.1

10.1.1

10.1.2

For Ambadi Investments Limited

My

TRANSFER AND VESTING

Upon the Scheme becoming effective and with effect from the Appointed Date, the
Amalgamating Company 1, shall, pursuant to Sections 230 to 232 and other applicable
provisions of the Act, if any, and in terms of Section 2(1B) of the IT Act and pursuant to
the Sanction Order, without any further act, instrument or deed, stand amalgamated into
the Amalgamated Company 1 and the MWTSPL Undertaking shall be and stand transferred
to and vested in or be deemed to be transferred to and vested in the Amalgamated Company
1, as a going concern without any further act, instrument, deed, matter or thing so as to
become, the business, undertaking, activities, operations, assets, estate, liabilities,
properties, right, title, interest and authorities of the Amalgamated Company 1 by virtue of
and in the manner set out below. '

TRANSFER OF ASSETS

Without prejudice to the generality of the above, upon the Scheme becoming effective and
with effect from the Appointed Date:

(i) All the business, undertaking, activities, operations, estate, assets, properties,
rights, claims, title, interest and authorities including accretions and appurtenances
comprised in Amalgamating Company 1 of whatsoever nature and wheresoever
situate shall, under the provisions of Sections 230 to 232 of the Act and all othcr
applicable provisions of Applicable Law, if any, without any further act or deed,
be and stand transferred to and vested in the Amalgamated Company 1 and shall
be deemed to be transferred to and vested in the Amalgamated Company 1, as a
going concemn, so as to become, as and from the Appointed Date, the business,
undertaking, activities, operations, estate, assets, propertics, rights, claims, title,
interest and authorities including accretions and appurtenances of the
Amalgamated Company 1.

(it) All assets, estates, rights, title, claims, investments, interest and authoritics
acquired by Amalgamating Company ! after the Appointed Date and prior to the
Effective Date shall also, under the provisions of Sections 230 to 232 of the Act
and all other applicable provisions of Applicable Law, stand transferved to and
vested in or be deemed to have been transferred to or vested in the Amalgamated
Company 1 upon the coming into effect of this Scheme, without any further act,
instrument or deed.

Without prejudice to the generality of the above, upon the Scheme becoming effective and
with effect from the Appointed Date, the transfer of assets shall be as under:

(i) In respect of such of the assets and properties of the Amalgamating Company 1, as
are movable in nature (including shares and marketable securities) or incorporeal
property and/or otherwise capable of transfer by manual or constructive delivery
and/or by endorsement and/or delivery, including cash and bank balances, units of
mutual funds, market instruments and securities, the same shall stand so transferred
by the Amalgamating Company 1 or be deemed to be transferred by delivery or
possession or by endorsement and delivery upon the coming into effect of the
Scheme, and shall become the assets and property of the Amalgamated Company
1 with effect from the Appointed Date pursuant to the provisions of Sections 230
fo 232 of the Act and all other applicable provisions of Applicable Law, if any,
without requiring any deed or instrument of conveyance for transfer of the same.
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In respect of such of the assets and properties belonging to the Amalgamating
Company 1 (other than those referred to in Clause 10.1.1) including sundry debtors,
actionable claims, receivables, bills, credits (including tax credits), loans and

Amalgamated Company 1, without any further act, instrument or deed, cost or
charge and without any notice or other intimation to any third party, upon the
coming into effect of this Scheme and with effect from the Appointed Date

pursuant to the provisions of Sections 230 to 232 of the Act and other applicable

provisions of Applicable Law, if any. The Amalgamated Company 1 may, at its
sole discretion but without being obliged, give notice in such form as it may deem
fit and proper, to such person, as the case may be, that the said debt, receivable,
bill, credit, loan, advance or deposit stands transferred to and vested in the
Amalgamated Company 1 and be paid or made good or held on account of the
Amalgamated Company 1 as the person entitled thereto,

All assets, estate, rights, title, remedies, claims, rights of action, interest and
authorities held by the Amalgamating Company 1, on the Appointed Date forming
part of the MWTSPL Undertaking, not otherwise specified in the above Clauses,
shall also, without any further act, instrument or deed, stand transferred to and
vested in or be deemed to be transferred to and vested in the Amalgamated
Company 1 upon the coming into effect of this Scheme pursuant to the provisions
of Sections 230-232 of the Act and all other applicable provisions of Applicable

Allimmovable property, whether or not included in the baoks of the Amalgamating
Company 1, whether frechold or leaschold or licensed properties (including but not
limited to Jand, buildings, sites and immovable Pproperties and any other document
of title, rights, interest, right of way and easements in relation thereto) of the
Amalgamating Company 1 exclusively shall stand transferred to and be vested in
the Amalgamated Company 1 or be deemed to be transferred to and be vested in
the Amalgamated Company 1 automatically without any act or deed to be done or
executed by the Amalgamated Company 1 and/or the Amalgamating Company 1,
All lease or license or rent agreements entered into by the Amalgamating Company
1 with various landlords, owners and lessors in connection with the use of the assets
of the Amalgamating Company 1, together with security deposits, shall stand

deposits paid under such agreements by the Amalgamating Company 1. For the
purpose of giving effect to the vesting order passed under Sections 230 to 232 of
the Act in respect of this Scheme, the Amalgamated Company 1 shall be entitled
to exercise all rights and privileges and be liable to pay all taxes and charges and
fulfill ail its obligations in relation to or applicable to al] such immovable
properties, including mutation and/or substitution of the ownership or the title to,
or interest in the immovable properties which shall be made and duly recorded by
the Appropriate Authority(ies) in favour of the Amalgamated Company | pursuant
to the Sanction Order and upon the effectiveness of this Scheme in accordance with
the terms hereof without any further act, instrument, or deed to be done or executed.
Itis clarificd that the Amalgamated Company 1 shall be entitled to engage in such
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correspondence and make such representations, as may be necessary for the
purposes of the aforesaid mutation and/or substitution. For the purposes of this
Clause, the Boards of Amalgamating Company 1 and Amalgamated Company 1
may, in their absolute discretion, mutually decide the manner of giving effect to

the transfer or vesting of the whole or part of the right, title and interest in all or

any of the immovable properties along with any attendant formalities involved,
including by way of execution of deed(s) of conveyance, assigament, transfer or
rectification, in order to give effect to the objectives of the Scheme.

All Intellectual Property and rights thereto of Amalgamating Company 1, whether
registered or unregistered, along with all rights of commercial nature including
attached goodwill, title, interest, and all other interests relating to the goods or
services being dealt with by the Amalgamating Company 1, shall be transferred to,
and vest in, the Amalgamated Company 1.

In so far as various incentives, subsidies, exemptions, remissions, reductions,
export benefits, all indirect tax related benefits, including GST benefits, service tax
benefits, all indirect tax related assets / credits, including but not limited to goods
and service tax input credits, service tax input credits, value added / sales tax / entry
tax credits or set-off, income tax holiday / benefit / losses / minimum alternative
tax and other benefits or exemptions or privileges enjoyed, granted by any
Appropriate Authority or by any other person, or availed of by the Amalgamating
Company | are concerned, the same shall, under the provisions of Sections 230 to
232 of the Act and all other applicable provisions of Applicable Law, without any
further act or deed, vest with and be available to the Amalgamated Company 1 on
the same terms and conditions as were available with the Amalgamating Company
1 and as if the same had been allotted and/or granted and/or sanctioned and/or
allowed to the Amalgamated Company 1, to the end and intent that the right of the
Amalgamating Company 1 to recover or realize the same, stands transferred to the
Amalgamated Company 1 and that appropriate entries should be passed in its books
to record the aforesaid changes.

With respect to the investments made by the Amalgamating Company 1 in shares,
stocks, bonds, warrants, units of mutual funds or any other securities, shareholding
interests in other companies, whether quoted or unquoted, by whatever name
called, the same shall, without any further act, instrument or deed, be transferred
to and vested in and/or be deemed to be transferred to and vested in the
Amalgamated Company 1 on the Appointed Date pursuant to the provisions of
Sections 230 to 232 of the Act. -

Any claims due to the Amalgamating Company 1 from their customers or
otherwise and which have not been received by the Amalgamating Company 1 as
on the date immediately preceding the Appointed Date as the case may be shall
also belong to and be received by the Amalgamated Company 1.

For avoidance of doubt, in order to ensure the smooth transition and sales of products and
inventory of the Amalgamating Company 1 manufactured and/or branded and/or labelled
and/or packed in the name of the Amalgamating Company 1 prier to the Effective Date,
the Amalgamated Company 1 shall have the right to own, use, market, sell, exhaust or to
in any manner deal with any such products and inventory (including packing material)
pertaining to the Amalgamating Company 1 at manufacturing locations or warehouses or
elsewhere, without making any modifications whatsoever to such products and/or their
branding, packing or labelling. All invoices / payment related documents pertaining to such
products and inventory (including packing material) may be raised in the name of the
Amalgamated Company 1 after the Effective Date.

For Murugappa Water Technology and Sohtions Pyt Ltd
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Notwithstanding the fact that vesting of the MWTSPL Undertaking occurs by virtue of this
Scheme, the Amalgamated Company | may, at any time on or after the Appointed Date, in
accordance with the provisions hereof it so required under any Applicable Law or
otherwise, take such actions and execute such deeds (including deeds of adherence),
confirmations, other writings or arrangements with any party to any contract or
arrangement to which the Amalgamating Company 1 isa party or any writings as may be
necessary in order to give formal effect to the provisions of this Scheme, The Amalgamated
Company 1 shall under the provisions of thig Scheme, be deemed to be authorized to
execute any such writings on behalf of the Amalgamating Company 1 to carry out or
perform all such formalities or campliances referred to above on the part of the
Amalgamating Company 1.

It is clarified that with effect from the Effective Date and til] such time that the name of the
bank accounts of the Amalgamating Company 1 have been replaced with that of the
Amalgamated Company 1, the Amalgamated Company 1 shall be entitled to operate the
bank accounts of the Amalgamating Company 1 in the name of the Amalgamating

TRANSFER OF LIABILITIES

Upon coming into effect of this Scheme and with effect from the Appointed Date {or in
cas¢ of any Liability incurred on a date on or after the Appointed Date, with effect from

and shall thereupon become as and from the Appointed Date (or in case of any Liability
incurred on a date on or after the Appointed Date, with effect from such date) the debts,
duties, obligations, and liabilities of the Amalgamated Company 1, along with any

other person who is a party to any such contracts, deeds, bonds, agreements, schemes,
arrangements and other instruments to give effect to the provisions of this Clause 10.2.1 of
the Scheme,

Where any of the Liabilities has been partially or fully discharged by the Amalgamating
Company 1 after the Appointed Date and prior to the Effective Date, such discharge shail
be deemed to have been for and on account of the Amalgamated Company 1, and all
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liabilities and obligations incurred by the Amalgamating Company 1 after the Appointed
Date and prior to the Effective Date shall be deemed to have been incurred for and on behalf
of the Amalgamated Company 1, and to the extent they are outstanding on the Effective
Date, shall also without any further act, instrument or deed be and stand transferred to the
Amalgamated Company 1 and shall become the liabilities and obligations of the
Amalgamated Company 1.

10.2.3 Loans, advances and other obligations (including any guarantees, letters of credit, letters of
comfort or any other instrument or arrangement which may give rise to a liability including
a contingent liability in whatever form), if any, due on the Effective Date between the
Amalgamating Company 1 and the Amalgamated Company 1 shall automatically stand
discharged and come to an end, and there shall be no liability in that behalf on the
Amalgamating Company 1 and the Amalgamated Company 1, and the appropriate effect
shall be given in the books of account and records of the Amalgamated Company 1.

10.2.4 Any reference in any security documents or arangements (to which the Amalgamating
Company 1 is a party) to an Amalgamating Company 1 and its assets and properties, shall
be constrited as a reference to the Amalgamated Company | and the assets and properties
of the Amalgamating Company 1 transferred to the Amalgamated Company 1 by virtue of
this Scheme. Without prejudice to the forcgoing provisions, the Amalgamating Company
1 may execute any instruments or documents or do all the acts and deeds as may be
considered appropriate, including the filing of necessary particulars and/or modification(s)
of charge, with the Registrar of Compauies, to give formal effect to the abave provisions,
if required.

10.2.5 Upon the coming into effect of this Scheme, the Amalgamated Company 1 ‘'shall be liable
to perform all obligations in respect of the Liabilities, which have been transferred to it in
terms of this Scheme.

10.2.6 It is expressly provided that, save as herein provided, no other term or condition of the
Liabilities transferred to the Amalgamated Company 1 is amended by virtue of this Scheme
except to the extent that such amendment is required statutorily or by necessary implication.

10.2.7 The provisions of this Clause 10.2.7 and of Clause 10.2.8 below shall operate,
notwithstanding anything to the contrary contained in any instrument, deed or writing or
the terms of sanetion or issue or any security dacuments, all of which instruments, deeds
or writings shall be deemed to have been modified and / or superseded by the foregoing
provisions. .

10.2.8 Upon the coming into effect of this Scheme, the borrowing limits of the Amalgamated
Company 1 in terms of Section 180(1)(c) of the Act shall be deemed increased without any
further act, instrament or deed to the equivalent of the aggregate borrowings forming part
of the Lisbilities transferred by the Amalgamating Company 1 to the Amalgamated
Company 1 pursuant to the Scheme. Such limits shall be incremental to the existing
borrowing limits of the Amalgamated Company 1.

10.3 ENCUMBRANCES

10.3.1 The transfer and vesting of the assets to and in the Amalgamated Company 1 upon the
coming into effect of the Scheme shatl be subject to the Encumbrances, if any, affecting
the same as hereinafter provided.

10.3.2 The Encumbrances, if any, existing prior to the Effective Date over the assets of the
Amalgamating Company | which secure or relate to the Liabilities of the Amalgamating
Company 1 shall, after the Effective Date, without any further act, instrument or deed,
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Encumbered in respect of the Liabilities, such assets shall remain unencumbered, and the
existing Encumbrance referred to above shall not be extended to and shall not operate over
such assets. Further, such Encumbrances shall not relate or attach to any of the other assets
of the Amalgamated Company 1. The absence of any formal amendment which may be
required by a lender or trustee, or third party shall not affect the operation of the above,

Amalgamating Company 1 transferred to and vested in the Amalgamated Company 1 by
virtue of this Scheme, '

If any Encumbrance of the Amalgamating Company 1 exists as on the Appointed Date but
has been partially or fully released thereafter by the Amalgamating Company 1 on or after
the Appointed Date but prior to the Effective Date, such release shall be deemed to be for
and on account of the Amalgamated Company 1 upon the coming into effect of the Scheme,

Without any prejudice to the Pprovisions of the foregoing Clauses and upon coming into
effect of this Scheme, the Amalgamated Company | may enter into and execute such other
deeds, instruments, documents and/or writings and/or do all acts and deeds as may be
required, including the filing of necessary particulars and/or modification(s) of charge, with
the Registrar of Companies to give formal effect to the provisions of this Clause and

EMPLOYEES

On the Scheme becoming effective, all employees of the Amalgamating Company 1 shall
be deemed to have become employees of the Amalgamated Company 1 with effect from
the Appointed Date or their respective joining date, whichever is later, without any break
in their service and on the basis of continuity of service, and the terms and conditions of
their employment with the Amalgamated Company 1 shall not be less favourable than those
applicable to them with reference to their employment in the Amalgamating Company 1
on the Effective Date. The services of all employees with the Amalgamating Company |
prior to the MWTSPL Amalgamation shall be taken into account for the purposes of all
benefits to which the employees may be eligible, including for the purpose of payment of
any retrenchiment compensation, gratuity and other terminal benefits and to this cffect the
accumulated balances, if any, standing to the credit of the employees in the existing
provident fund, gratuity fund and superannuation funds nominated by the Amalgamated
Company 1 and/or such new provident fund, gratuity fund and Superannuation fund to be
established and caused to be recognized by the Appropriate Authorities, by the
Amalgamated Company 1, orto the govemnment provident fund in relation to the employees

fund, gratuity fund, superannuation fund or any other special fund or trusts, if any, created
or existing for the benefit of the staff and employees of the Amalgamating Company 1 are
concerned (collectively, referred to as the “MWTSPL Funds®), the investments made in
the funds and liabilities shall be transferred to the similar funds created and/or nominated
by the Amalgamated Company | and shall be held for their benefit pursuant to this Scheme,
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the Amalgamated Company 1. In the event that the Amalgamated Company 1 does not
have its own funds in respect of any of the above, the Amalgamated Company 1 may,
subject to necessary approvals and permissions, continue to contribute to the MWTSPL
Funds, until such time that the Amalgamated Company | creates its own funds, at which
time the funds and the investments and contributions pertaining to the employees of the
Amatgamating Company 1 shall be transferred to the funds created by the Amalgamated
Company 1. '

Further to the transfer of the MWTSPL Funds as set out in Clause 11.2 above, for all
purposes whatsoever in relation to the administration or operation of the MWTSPL Funds
or in relation to the obligation to make contributions to the MWTSPL Funds in accordance
with the provisions thereof, all rights, duties, powers and obligations of the Amalgamating
Company 1 as on the Effective Date in relation to the MWTSPL Funds shall become those
of the Amalgamated Company 1. It is clarified that the services of the employees will be
treated as having been continuous for the purpose of the MWTSPL Funds.

In relation to any other fund (including any funds set up by the government for employee
benefits) created or existing for the benefit of the employees of the Amalgamating
Company 1, the Amalgamated Company 1 shall stand substituted for the Amalgamating
Company 1, for all purposes whatsoever, including relating to the obligation to make
contributions to the said funds in accordance with the provisions of such scheme, funds,
bye laws, etc. in respect of such employees.

Upon the coming into effect of this Scheme, the directors or key managerial personnel of
the Amalgamating Company 1 will not become directors ot key managerial personnel of
the Amalgamated Company 1 merely by virtue of the provisions of this Scheme. It is
clarified that this Scheme will not affect any directorship / key managerial position of a
person who is already a director / key managerial personnel in the Amalgamated Company
1 as of the Effective Date, if any.

LEGAL PROCEEDINGS

Upon the coming into effect of this Scheme, if any suit, appeal, legal, or other proceeding
of whatever nature, whether criminal or civil (including before any statutory or quasi-
judicial authority or tribunal), under Applicable Law, by or against any of the
Amalgamating Company 1 is pending on the Effective Date or is instituted any time
thereafier, and if such proceedings are capable of being continued by or against the
Amalgamated Company 1 under Applicable Law, the same shall not abate or be
discontinued or in any way be prejudicially affected by reason of or by anything contained
in this Scheme, but the said suit, appeal or other legal proceedings shall be continued,
prosecuted and enforced by or against the Amalgamated Company 1, as the case may be,
after the Effective Date, in the same manner and to the same extent as it would have been
continued, prosecuted and enforced by or against the Amalgamating Company 1, as if this
Scheme had not been made.

The Amalgamated Company 1 undertakes to have all legal or other proceedings initiated
by or against the Amalgamating Company 1 referred to in this Clause 12 transferred to its
name as soon as is reasonably possible after the Effective Date and to have the same
continued, prosecuted and enforced by or against the Amalgamated Company 1 ta the
exclusion of the Amalgamating Company 1. The Amalgamated Company 1 shall make
relevant applications in this connection.

CONTRACTS, DEEDS, ETC.

For Murugappa Water Technology and Sofutions Put Ltd

{Autharised Siguatorie:

28
Signatory.

A \Q G’zr
o (2
oy

b’* pa\

)




13.1

13.2

14.

14.1

48

Upon coming into effect of this Scheme and subject to the other provisions of this Scheme,
all contracts, deeds, bonds, schemes, insurance, letters of intent, undertakings,
arrangements, policies, agreements and other instruments, if any, of whatsoever nature to
which Amalgamating Company 1 is a party or to the benefit of which Amalgamating
Company 1 is eligible and which is subsisting or having effect on the Effective Date, shail
without any further act or deed, continue i full force and effect against or in favour of the
Amalgamated Company | and may be enforced by or against the Amalgamated Company
1 as fully and effectually as if, instead of Amalgamating Company 1, the Amalgamated
Company 1 had been a party thereto. It shall not be necessary to obtain the consent of any
third party or other person who is a party to any such contracts, deeds, bonds, agreements,
schemes, arrangements and other instruments to give effect to the provisions of this Clause
13 of the Scheme.

Without prejudice to the other provisions of this Scheme and notwithstanding the fact that
vesting of the Amalgamating Company 1 occurs by virtue of this Scheme itself, the
Amalgamated Company 1 may, at any time after the coming into effect of the Scheme, in
accordance with its provisions, if so required under any Applicable Law or otherwise, take
such actions and execute such deeds (including deeds of adherence), instruments,
confirmations or other writings or amangements with any party to any contract or
ing Company 1 is a party, or any writings as may be
necessary, in order to give formal effect to the provisions of this Scheme. The Amalgamated

PERMITS, CONSENTS AND LICENSES

All the licenses, permits, permissions, consents, quotas, approvals, incentives, subsidies,
rights, claims, leases, tenancy rights, liberties, allotments, insurance cover, clearances,
authorities, privileges, affiliations, casements, rehabilitation schemes, special status and
other benefits or privileges enjoyed, granted, conferred upon, held or availed of by and all
rights and benefits that have accrued to Amalgamating Company 1, and regulatory
permissions, environmental approvals and consents, registration or other licenses, and
consents received by Amalgamating Company [ shall, pursuant to the provisions of
Sections 230 to 232 of the Act, without any further act, instrument or deed, be transferred

the Amalgamated Company 1 50 as to become as and from the Appointed Date, the estates,
assets, licenses, permits, privileges, title, interests and authorities of the Amalgamated
Company 1 and shall remain valid, effective and enforceable on the same terms and
conditions to the extent permissible in Applicable Law and the concerned licensors and

and effect in favour of or against the Amalgamated Company 1, as the case may be, the
Amalgamated Company 1 shall be bonund by the terms thereof, the obligations and duties
i under the same shall be available to the
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For the avoidance of doubt and without prejudice to the generality of the foregoing, it is
clarified that upon the coming into effect of this Scheme, all consents, permissions, pre-
qualifications, licenses, certificates, clearances, authorities, powers of attomey given by,
issued to or executed in favour of the Amalgamating Company ! including by any
Appropriate Authority, including the benefits of any applications made for any of the
foregoing, shall, subject to Applicable Law, stand transferred to the Amalgamated
Company 1 as if the same were originally given by, issued to or executed in favour of the
Amalgamated Company 1, and the Amalgamated Company 1 shall be bound by the terms
thereof, the obligations and duties thereunder, and the rights and benefits under the same
shall be available to the Amalgamated Company 1. The Amalgamated Company 1 and/or
Amalgamating Company 1 shall make necessary applications / file relevant forms to any
Appropriate Authority as may be necessary in this behalf.

Upon this Scheme being effective, the past track record of the Amalgamating Company 1,
including without limitation, the profitability, experience, credentials and market share,
shall be deemed to be the track record of the Amalgamated Company 1 for all commercial
and regulatory purposes including for the purposes of eligibility, standing, evaluation and -
participation of the Amalgamated Company 1 in all existing and future bids, tenders and
contracts of all authorities, agencies and clients.

From the Appointed Date and until the licenses, permits, quotas, approvals, incentives,
subsidies, rights, claims, leases, tenancy rights, liberties, rehabilitation schemes, special
status are transferred, vested, recorded, effected, and/or perfected, in the record of the
Appropriate Authority, in favour of the Amalgamated Company 1, the Amalgamated
Company 1 is authorized to carry on business in the name and style of the Amalgamating
Company 1, and under the relevant license and or permit and/or approval, as the case may
be, and the Amalgamated Company 1 shall keep a record and/or account of such
transactions. :

1t is hereby clarified that if the consent of any third party or Appropriate Authority, if any,
is required to give effect to the provisions of Clauses 14.1 to 14.4 above, the said third party
or Appropriate  Authority shall wmake and duly record the mnecessary
substitution/endorsement in the name of the Amalgamated Company 1 pursuant to the
sanction of this Scheme, and upon this Scheme becoming effective in accordance with the
provisions of the Act and with the terms hereof. For this purpose, the Amalgamated
Company 1 shall file appropriate applications/documents with relevant authoritics
concerned for information and record purposes.

TAXATION MATTERS

Notwithstanding anything to the contrary contained in this Scheme, upon effectiveness of
this Scheme, the Amalgamated Company 1 shall be liable for any Tax payable to
Appropriate Authorities under Tax Laws and shall be entitled to refunds of any Tax from
Appropriate Authorities under Tax Laws, which, in each case, arise from the operation or
activities of the Amalgamating Company 1 regardless of whether such payments or receipts
are provided or recorded in the books of the Amalgamating Company 1 and whether such
payments or receipts are due or realised on, before or after the Appointed Date.

Upon cffectiveness of this Scheme, all Taxes paid or payable by the Amalgamating
Company 1 in respect of its operations and/or the profits on and from the Appointed Date
shall be on account of the Amalgamated Company 1. Upon effectiveness of this Scheme,
the payment of any Tax, whether by way of deduction at source (including foreign tax
credit), advance tax, self-assessment tax, minimum alternate tax, or otherwise howsoever,
by the Amalgamating Company 1 in respect of its activities or operations on and from the
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Appointed Date, shall be deemed to have been paid by the Amalgamated Company 1, and
shall in all proceedings, be dealt with accordingly.

Any refund of Tax paid under Tax Laws including income tax, sales tax, value added tax,
service tax, GST, value added tax or any other Tax, in relation to the operation and activities

same terms and conditions, as if the same had been originally allotted and/or granted and/or
sanctioned and/or allowed to the Amalgamated Company 1.

Each of the Amalgamating Company 1 and the Amalgamated Company 1 shall be entitled
to file/ revise its income-tax returns, TDS certificates, TDS returns, GST returns and other
statutory retums, notwithstanding that the period for filing/ revising such returns may have
lapsed and to obtain TDS certificates, including TDS certificates relating to transactions
between or amongst the Amalgamating Company | and the Amalgamated Company | and
shall have the right to claim refunds, advance Tax credits, input Tax credit, credits of alj
Taxes paid/ withheld, if any, as may be required consequent to implementation of this
Scheme.

Any actions taken by the Amalgamating Company 1 to comply with Tax Laws (including
payment of Taxes, maintenance of records, payments, returns, Tax filings, ete.) on and from

between the Appointed Date and the Effective Date shall, notwithstanding anything
contained in this Clause 15 be dealt with in accordance with Applicable Law,

Any benefits under incentive schemes and policies relating to the Amzlgamating Company
1 shall be transferred to and vested in the Amalgamated Company 1.

VALIDITY OF EXISTING RESOLUTIONS

Upon the coming into effect of the Scheme, the resolutions, if any, of the Amalgamating
Company 1, which are valid and subsisting on the Effective Date, shall continue to be valid
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17. CANCELLATION OF SHARE CAPITAL

Notwithstanding anything contained under the Act, pursuant to the provisions of Sections
230 to 232 of the Act, the equity shares of Amalgamating Company 1 held by the
Amalgamated Company 1, shall stand cancelfed and extinguished without any further act,
instrument or deed immediately upon the Scheme coming into effect. It is clarified that no
new shares shall be issued, or payment made in cash or in kind, whatsoever, by the
Amalgamated Company 1 in lieu of such shares of Amalgamating Company 1.

18. ISSUANCE OF AIL EQUITY SHARES FOR THE MWTSPL AMALGAMATION

The Amalgamating Company 1 is a wholly owned subsidiary of Amalgamated Company 1
and accordingly, there would be no issue or allotment of shares of the Amalgamated
Company 1 to the shareholders of Amalgamating Company 1 pursuant to the Scheme.

19, ACCOUNTING TREATMENT IN THE BOOKS OF THE AMALGAMATED
COMPANY 1 FOR AMALGAMATION OF AMALGAMATING COMPANY 1
INTO THE AMALGAMATED COMPANY 1

Upon the Scheme becoming effective and with effect from the Appointed Date, the
Amalgamated Company 1 shall account for the transfer and vesting of the assets and
liabilities of the Amalgamating Company 1 in its books of accounts as per “Pooling of
Interest Method” prescribed under the Indian Accounting Standard (Ind AS) 103 -
“Business Combination” notified under Section 133 of the Act read with relevant rules
issued thereunder and other applicable Accounting Standards provided under the Act,
specifically:

19.1 The Amalgamated Company 1 shall record the assets and liabilities of the Amalgamating
Company 1 vested in it pursuant to the Scheme at their respective book values as appearing
in the books of the Amalgamating Company 1 as on the Appointed Date.

19.2  The identity of the reserves of the Amalgamating Company 1, if any, shall be preserved
and they shall appear in the financial statements of the Amalgamated Company 1 in the
same form and manner in which they appeared in the financial statements of the
Amalgamating Company 1.

193  The inter-company investments, loans, advances, deposits, balances unpaid dividend or
other obligations between the Amalgamated Company 1 and the Amalgamating Company
1, if any appearing in the books of the Amalgamated Company 1 shall stand cancelled and
there shall be no further obligation in that behalf. ;

19.4 The investments held by the Amalgamated Company 1 in the Amalgamating Company 1
as appearing in the books of accounts of the Amalgamated Company 1 shall be cancelled.

19.5 The difference between the net assets (i.e., aggregate of the book value of all assets over
liabilities) & reserves transferred from the Amalgamating Company 1 after providing for
adjustments as stated in Clause 19.3 and 19.4 above shall be accounted based on the
accounting principles prescribed under Ind AS —103, i.c. shall be transferred to the capital
reserve,

19.6 The Amalgamated Company 1 shall record in its books of account, all transactions of the
Amalgamating Company 1 in respect of assets, liabilities, income and expenses, from
Appointed Date to the Effective Date. -
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In case of any difference in accounting policies between the Amalgamating Company 1
and the Amalgamated Company 1, the accounting palicies followed by the Amalgamated
Company 1 shall prevail to ensure that the financial statements reflect the financial position
on the basis of consistent accouating policies.

Notwithstanding the above accounting treatment, the Board of the Amalgamated Company
1 is authorized to account for any of these transactions / balances in any manner whatsoever,

Section 133 of the Act read with relevant rules issued thereunder, and generally accepted
accounting principles in India as amended from time to time and gencrally accepted

As the Amalgamating Company 1 shall'stand dissolved without being wound up upon the
Scheme becoming effective, there is no accounting treatment prescribed under this Scheme
in the books of Amalgamating Company 1.

CONDUCT OF BUSINESS TILL EFFECTIVE DATE

With effect from the Appointed Date and pursuant to the MWTSPL Amalgamation, up to
and including the Effective Date, the Amalgamating Company 1 shall carry on and be

and shall be deemed to hold and stand possessed of all itg estates, assets, rights, title,
interest, authorities, contracts, investments and strategic decisions pertaining to the
MWTSPL Undertaking for and on account of, and in trust for the Amalgamated Company
L

All profits and income accruing or arising to the Amalgamating Company 1, and losses and
expenditure arising or incurred by the Amalgamating Company 1 (including taxes, if any,
accruing or paid in relation to any profits or income) for the period commencing from the
Appointed Date shall, for all purposes, be treated as and be deemed to be the profits,
income, losses or expenditure (including taxes), as the case may be, of the Amalgamated
Company 1,

Any of the rights, powers, authorities or privileges exercised by the Amalgamating
Company 1 for the period commencing from the Appointed Date shall be deemed to have
been exercised by the Amalgamating Company 1 for and on behalf of, and in trust for and
as an agent of the Amalgamated Company 1, Similarly, any of the obligations, dutics and
commitments that have been undertaken or discharged by the Amalgamating Company 1,
for the period commencing from the Appointed Date, shall be deemed to have been
undertaken for and on behalf of and as an agent for the Amalgamated Company 1.

All Taxes (including but not limited to advance tax, self-assessment tax, regular tax, TDS,
minimum alternate tax credits, dividend distribution tax, securities transaction tax, taxes
withheld / paid in a foreign country, value added tax, sales tax, service tax, goods and
service tax, surcharge, cess, etc.) paid / payable by or refunded / refundable to

Amalgamating Company 1 with effect from the Appointed Date, including all or any
be, of the Amalgamated Company 1, and any tax incentives, advantages, privileges,
accumulated losses and allowance for unabsorbed depreciation as per Section 72A of the

deduction of appropriate taxes or on payment of TDS, such as under Sections 40, 40A, 43B,
ete, of the IT Act, exemptions, credits, deductions / holidays, remissions, reductions,
service tax input credits, GST input credits etc., as would have been available to the
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Amalgamating Company 1, shall pursuant to this Scheme becoming effective, be available
to the Amalgamated Company 1, and, shalt, in all proceedings, be dealt with accordingly.

Subject to the terms of the Schetme, the transfer and vesting of the Amalgamating Company
1 as per the provisions of the Scheme shall not affect any transactions or proceedings
already concluded by the Amalgamating Company 1 on or before the Appointed Date or
after the Appointed Date till the Effective Date, to the end and intent that the Amalgamated
Company 1 accepts and adopts all acts, deeds and things made, done and executed by the
Amalgamating Company 1 as acts, deeds and things made, done and executed by or on
behalf of the Amalgamated Company 1.

DISSOLUTION OF AMALGAMATING COMPANY 1

On the Effective Date, Amalgamating Company 1 shal] stand dissolved without being
wound-up and without any further act or deed.

34
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PART D - PEIL DEMERGER | TRANSFER AND VESTING OF THE PEIL,
UNDERTAKING INTO THE RESULTING COMPANY
22, TRANSFER AND VESTING OF PEIL UNDERTAKING

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

22.1 TRANSFER OF ASSETS

22.1.1 Without prejudice to the generality of the above, upon the Scheme becoming effective and
with effect from the Appainted Date: ]

@) All the business, undertaking, activities, operations, estate, assets, properties,

a going concern, S0 as to become, as and from the Appointed Date, the business,
undertaking, activities, operations, estate, assefs, properties, rights, claims, title,
interest and authorities including accretions and appurtenances of the Resulting

Company,

(i) All assets, estates, rights, title, claims, investments, interest and authorities forming
part of the PEIL Undertaking acquired by Demerged Company 1 after the
Appointed Date and prior to the Effective Date shai] also, under the provisions of
Sections 230 ta 232 of the Actand other applicable provisions of Applicable Law,
stand transferred to and vested in or be deemed to have been transferred to or vested
in the Resulting Company upon the coming into effect of this Scheme, without any
further act, instrument or deed,

22.1.2 Without prejudice to the generality of the above, upon the Scheme becoming effective and
with effect from the Appointed Date:

(i) In respect of the assets of the Demerged Company 1 forming part of the PEIL,

endorsement and delivery and shall become the property of the Resulting Company
upon the coming into effect of the Scheme, with effect from the Appointed Date
pursuant to the provisions of Sections 230to 232 of the Act and all other applicable
provisions of Applicahle Law, if any, and without requiring any deed or instrument
of conveyance for transfer of the same.

(i1) Inrespect of such of the assets and properties belonging to the Demerged Company
1 forming part of the PEIL Undertaking (other than those referred to in Clause
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22.1.2(i) including sundry debtors, actionable claims, receivables, bills, credits
(including tax credits), loans and advances, if any, whether recoverable in cash or
in kind or for value to be received, bank balances, investments, earnest money and
deposits (with any government, quasi government, local or other authority or body
or with any company or other person)), the same shall stand transferred to and
vested in the Resulting Company and shall be deemed to have been transferred to
and vested in the Resulting Company, without any further act, instrument or deed,
cost or charge and without any notice or other intimation to any third party, upon
the coming into effect of this Scheme and with effect from the Appointed Date
pursuant provisions of Sections 230 to 232 of the Act and all other applicable
provisions of Applicable Law, if any. The Resulting Company may, at its sole
discretion but without being obliged, give notice in such form as it may deem fit
and proper, to such person, as the case may be, that the said debt, receivable, bill,
credit, loan, advance or deposit stands transferred to and vested in the Resulting
Company and be paid or made good or held on account of the Resulting Company
as the person entitled thereto,

All assets, cstate, rights, title, remedies, claims, rights of action, interest and
authorities held by the Demerged Company 1, on the Appointed Date forming part
of the PEIL Undertaking, not otherwise specified in the above Clauses, shall also,
without any further act, instrument or deed, stand transferred to and vested in or be
deemed to be transferred to and vested in the Resulting Company upon the coming
into effect of this Scheme pursuant to the provisions of Sections 230-232 of the Act
and all other applicable provisions of Applicable Laws.

All immovable property, whether or not included in the books of the Demerged
Company 1, whether freehold or leasehold or licensed properties (including but not
limited to land, buildings, sites and immovable properties and any other document
of title, rights, interest, right of way and easements in relation thereto) of the PEIL
Undertaking exclusively shall stand transferred to and be vested in the Resulting
Company or be deemed to be transferred to and be vested in the Resulting
Company automatically without any act or deed to be done or executed by the
Demerged Company | and/or the Resulting Company. All lease or license or rent
agreements pertaining exclusively to the PEIL Undertaking, entered into by the
Demerged Company 1 with various landlords, owners and lessors in connection
with the use of the assets of the Demerged Company 1, together with security
deposits, shall stand automatically transferred in favour of the Resulting Company
on the same terms and conditions, subject to Applicable Law, without any further
act, instrument or deed. The Resulting Company shall continue to pay rent amounts
as provided for in such agreements and shall comply with the other terms,
conditions and covenants thereunder and shall also be entitled to refund of security
deposits paid under such agreecments by the Demerged Company 1. For the purpose
of giving effect to the vesting order passed under Sections 230 to 232 of the Actin
respect of this Scheme, the Resulting Company shall be entitled to exercise all
rights and privileges and be liable to pay all taxes and charges and fulfill all its
obligations in relation to or applicable to all such immovable properties, including
mutation and/or substitution of the ownership or the title to, or interest in the
immovable properties which shall be made and duly recorded by the Appropriate
Authority(ies) in favour of the Resulting Company pursuant to the Sanction Order
and upon the effectiveness of this Scheme in accordance with the terms hereof
without any further act or deed to be done or executed by the Demerged Company
1 and / or the Resulting Company. It is clarified that the Resulting Company shall
be entitled to engage in such correspondence and make such representations, as
may be necessary for the purposes of the aforesaid mutation and/or substitution.
For the purposes this Clause, the Boards of the Demerged Company 1 and the
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Resulting Company may, in their absolute discretion, mutually decide the manner
of giving effect to the transfer or vesting of the whole or part of the right, title and
interest in all or any of the immovable properties along with any attendant
formalities involved, including by way of execution of deed(s) of conveyance,
assignment, transfer or rectification, in order to give effect to the objectives of the
Scheme.

) All iute]lccmal Property and rights thereto of the Demerged Company 1, whether

registered or unregistered, along with all rights of commercial nature including
attached goodwill, title, interest, and all other intercsts relating to the goods or
services being dealt with by the Demerged Company 1 and forming part of the
PEIL Undertaking, shall be transferred to, and vest in, the Resulting Company.

(vi)  In so far as various incentives, subsidies, exemptions, remissions, reductions,
export benefits, all indirect tax related benefits, including GST benefits, service tax
benefits, all indirect tax related assets / credits, including but not limited to goods
and service tax input credits, service tax input credits, value added / sales tax / entry
tax credits or set-off, income tax haliday / benefit / losses / minimum alternative
tax and other benefits or exemptions or privileges enjoyed, granted by any
Appropriate Authority or by any other person, or availed of by the Demerged
Company 1 are concemed, the same shall, under the provisions of Sections 230 to
232 of the Act and all other applicable provisions of Applicable Law, without any
further act or deed, in so far as they relate to the PEIL Undertaking, vest with and
be available to the Resulting Company on the same terms and conditions as were
available with the Demerged Company 1 and as if the same had been allotied and/or
granted and/or sanctioned and/or allowed to the Resulting Company, to the end and
intent that the right of the Demerged Company 1 1o recover or realize the same,
stands transferred to the Resulting Company and that appropriate entries should be
passed in their respective books to record the aforesaid changes.

(viiy  With respect to the investments made by the Demerged Company 1 in shares,
stocks, bonds, warrants, units of mutual funds or any other securities, shareholding
interests in other companies, whether quoted or unquoted, by whatever name
called, forming part of the PEIL Undertaking, the same shall, without any further
act, instrument or deed, be transferred to and vested in and/or be deemed to be
transferred to and vested in the Resulting Company on the Appointed Date pursuant
to the provisions of Sections 230 to 232 of the Act.

(vii})  Any claims due to the Demerged Company 1 from its customers or otherwise and
which have not been received by the Demerged Company 1 as on the date
immediately preceding the Appointed Date as the case may be, in relation to or in
connection with the PEIL Undertaking, shall also belong to and be received by the
Resulting Company.

For avoidance of doubt, in order to ensure the smooth transition and sales of products and
inventory of the Demerged Company 1 manufactured and/or branded and/or labelled and/or
packed in the name of the Demerged Company 1 prior to the Effective Date insofar as they
relate to the PEIL Undertaking, the Resulting Company shalt have the right to own, use,
market, sell, exhaust or to in any manner deal with any such products and inventory
(including packing material) pertaining to the Demerged Company 1 at manufacturing
locations or warehouses or elsewhere, without making any modifications whatsoever to
such products and/or their branding, packing or labelling. All invoices / payment related
documents pertaining to such products and inventory may be raised in the name of the
Resulting Company after the Effective Date.,
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Notwithstanding the fact that vesting of the PEIL Undertaking occurs by virtue of this
Scheme, the Resulting Company may, at any time on or after the Appointed Date, in
accordance with the provisions hereof if so required under any Applicable Law or
otherwise, take such actions and execute such deeds (including deeds of adherence),
confirmations, other writings or arrangements with any party to any contract or

arrangement to which the Demerged Company 1 is a party or any writings as may be

necessary in order to give formal effect to the provisions of this Scheme. The Resulting
Company shall under the provisions of this Scheme, be deemed to be authorized to execute
any such writings on behalf of the Demerged Company 1, insofar as they relate to the PEIL
Undertaking, to carry out or perform all such formalities or compliances referred to above
on the part of the Demerged Company 1.

Upon the Effective Date and with effect from the Appointed Date, in relation to assets, if
any, which, under Applicable Law, require separate documents for vesting in the Resulting
Company, or which the Demerged Company 1 and/or the Resulting Company and or
otherwise desire to be vested separately, the Demerged Company 1 and the Resulting
Company will execute such deeds, documents or such other instruments, if any, as may be
mutually agreed.

On and from the Effective Date and thereafter, the Resulting Company shall be entitled to
operate all bank accounts of the Demerged Company 1, in relation to or in connection with
the PEIL Undertaking, and realize all monies and complete and enforce all pending
contracts and transactions and to accept stock retumns and issue credit notes in respect of
the Demerged Company 1, in relation to or in connection with the PEIL Undertaking in the
name of the Resulting Company in so far as may be necessary until the transfer of rights
and obligations of the PEIL Undertaking to the Resulting Company under this Scheme have
been formally given cffect to under such contracts and transactions.

1t is clarified that with effect from the Effective Date and till such time that the name of the
bank accounts of the Demerged Company 1, in rélation to or in connection with the PEIL
Undertaking, have been replaced with that of the Resulting Company, the Resulting
Company shall be entitled to operate the bank accounts of the Demerged Company 1, in
relation to or in connection with the PEIL Undertaking, in the name of the Demerged
Company 1 in so far as may be necessary. All cheques and other negotiable instruments,
electronic fund transfers (such as NEFT, RTGS, etc.) and payment orders received or
presented for encashment which are in the name of the Demerged Company 1, in relation

to or in connection with the PEIL Undertaking, after the Appointed Date shall be accepted

by the bankers of the Resulting Company and credited to the account of the Resulting
Company, if presented by the Resulting Company. The Resulting Company ‘shall be
allowed to maintain bank accounts in the name of the Demerged Company 1 for such time
as may be determined to be necessary by the Resulting Company for presentation and
deposition of cheques and pay orders that have been issued in the name of the Demerged
Company 1, in relation to or in connection with the PEIL Undertaking. It is hereby
expressly clarified that any legal proceedings by or against the Demerged Company 1, in
relation to or in connection with the PEIL Undertaking, in relation to the cheques and other
negotiable instruments, payment orders received or presented for encashment which are in
the name of the Demerged Company 1 shall be instituted, or as the case may be, continued
by or against the Resulting Company after the Effective Date.

TRANSFER OF LIABILITIES

Upon coming into effect of this Scheme and with effect from the Appointed Date (or in
case of any Demerged PEIL Liability (as defined hereinaffer) incurred on a date on or after
the Appointed Date, with effect from such date), all Demerged PEIL Liabilities relating to
the PEIL Undertaking, whether or not provided in the books of the Demerged Company 1
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shall without any further act, instrument or deed be and stand transferred to the Resulting

debts, duties, obligations, and liabilities of the Resulting Company, along with any
Encumbrance relating thereto, on the same terms and conditions as were applicable to the

Liabifities.
22.2.2 Thetem “Demerged PEIL Liabilities” shall mean:

() the Liabilities of the Demerged Company 1 which exclusively arise out of the
activities or operations relating to the PEIL Demerged Businesses;

(ii) the specific loans or borrowings (including debentures, if any) raised, incurred and
utilized solely for the activities or operations in relation to the PEIL Demerged
Businesses;

(i) i cases other than those referred to in Clause 22.2.2(i) or Clause 22.2.2(ii) above,
50 much of the amounts of general or multipurpose borrowings, if any, of the
Demerged Company 1, as stand in the same proportion which the value of the
assets transferred pursuant to the PEIL Demerger bears to the total value of the
assets of the Demerged Company 1 immediately prior to the Appointed Date,

22.2.3 Inso far as the Demerged PEIL Liabilities are concemned, such Demerged PEIL Liabilities
transferred to the Resulting Company in terms of Clause 22.2 hereof, shall, without any
further act, instrament or deed, become loans and borrowings of the Resulting Company,
and all rights, powers, duties and obligations in relation thereto shall stand transferred 1o
and vested in and shall be exercised by or against the Resulting Company as ifit had entered
into such loans and incurred such borrowings. Thus, with effect from the Effective Date,
the primary obligation to redeem or repay such Demerged PEIL Liabilities shall be that of
the Resulting Company.

22.24 Where any of the Demerged PEIL Liabilities has been partially or fully discharged by the
Demerged Company 1 after the Appointed Date and prior to the Effective Date, such
discharge shall be deemed to have been for and on account of the Resulting Company, and
alt liabilities and obligations incurred by the Demerged Company 1 for the operations of
the PEIL Undertaking after the Appointed Date and prior to the Effective Date shali be
deemed to have been incurred for and on behalf of the Resulting Company, and to the extent
they are outstanding on the Effective Date, shall also without any further act or deed be and
stand transferred to the Resulting Company and shall become the liabilities and obligations
of the Resulting Company,

22.2.5 Upon the coming into cffect of this Scheme and with effect from the Appointed Date, the
Demerged Company 1 alonc shall be liable to perform all obligations in respect of all debts,
liabilities, duties and obligations pertaining to the Remaining PEIL Business and the:
Resulting Company shall not have any obligations in respect of the debts, Habilities, duties
and obligations of the Remaining PEIL Business, Further, upon the coming into effect of
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The provisions of this Clause and that of Clause 23 below shall operate, notwithstanding
anything to the contrary contained in any instrument, deed or writing or the terms of
sanction or issue or any security documents, all of which instruments, deeds or writings
shall be deemed to have been modified and/ or superseded by the foregeing provisions.

Tt is expressly provided that, save as mentioned in this Scheme, no other term or condition
of the Demerged PEIL Liabilities transferred to the Resulting Company as part of the
Scheme is modified by virtue of this Scheme except to the extent that such amendment is
required statutorily or by necessary implication.

Upon the coming into effect of this Scheme, the borrowing limits of the Resulting Company
in terms of Section 180(1)(c) of the Act shall be deemed increased without any further act,
instrument or deed to the equivalent of the aggregate borrowings forming part of the
Demerged PEIL Liabilities transferred by the Demerged Company 1 to the Resulting
Company pursuant to the Scheme. Such limits shall be incremental to the existing
borrowing limits of the Resulting Company.

ENCUMBRANCES

The transfer and vesting of the assets comprised in the PEIL Undertaking to and in the
Resulting Company upon the coming into effect of the Scheme shall be subject to the
Encumbrances, if any, affecting the same as hereinafter provided.

In so far as the existing Encumbrances in respect of the Demerged PEIL Liabilities are
concerned, such Encumbrances shall, without any further act, instrument or deed be
modified and shall be extended to and shall operate only over the assets comprised in the
PEIL Undertaking to which such Demerged PEIL Liability relates, which have already
been Encumbered in respect of the Demerged PEIL Liabilities as transferred to the
Resulting Company pursuant to this Scheme, and such Encumbrances shall not relate to or
attach to any of the other assets of the Resulting Company, Provided that if any of the assets
comprised in the PEIL Undertaking being transferred to the Resulting Company pursuant
to this Scheme have not been Encumbered in respect of the Demerged PEIL Liabilities,
such assets shall remain unencumbered, and the existing Encumbrances referred to above
shall not be extended to and shall not operate over such assets. The Scheme shall not operate
to enlarge the Encumbrances, nor shall the Resulting Company be obliged to create any
further or additional security after the Scheme has become effective or otherwise. The
absence of any formal amendment which may be required by a lender or trustee or third
party shall not affect the operation of the above.

If any Encumbrance of the Demerged Company 1 for the operations of the PEIL
Undertaking exists as on the Appointed Date, but has been partially or fully released
thereafier by the Demerged Company 1 on or after the Appointed Date but prior to the
Effective Date, such release shall be deemed to be for and on account of the Resulting
Company upon the coming into effect of the Scheme and all Encumbrances incurred by the
Demerged Company 1 for the operations of the PEIL Undertaking on or after the Appointed
Date and prior to the Effective Date shall be deemed to have been incurred for and on behalf
of the Resulting Company, and such Encumbrances shall not attach to any property of the
Demerged Company 1. :

Subject to the other provisions of this Scheme, in so far as the asscts forming part of the
PEIL Undertaking are concerned, the Encumbrances over such assets, to the extent they
relate to any loans or borrowings or debentures or other debt or debt securities of the
Remaining PEIL Business, shall, as and from the Effective Date, without any further act,
instrument or deed, stand released and discharged and shall no longer be available as
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Encumbrances in relation to those libilities of the Demerged Company | pertaining to the
Remaining PEIL Business (and which shall continue with the Demerged Company 1).

In so far as the assets of the Remaining PEIL Businesses are concerned, the Encumbrances
over such assets, to the extent they relate to any loans or borrowings forming part of the
Demerged PEIL Liabilities shall, without any further act, instrument or deed be released
and discharged from such Encumbrances. The absence of any formal amendment which
may be required by a bank and/ or financial institution or trustee or third party in order to
effect such release shall not affect the operation of this Clause 23,5,

In so far as the existing Encumbrances over the assets and other propertics of the Resulting
Company or any part thereof which relate to the liabilities and obligations of the Resulting
Company prior to the Effective Date are concemned, such Encumbrance shall, without any
further act, instrument or deed continue to relate to only such assets and properties and shail
not extend or attach to any of the assets and properties of the PEIL Undertaking transferred
to and vested in the Resulting Company by virtue of the Scheme.

Without any prejudice to the provisions of the foregoing Clauses and upon coming into
effect of this Scheme, the Demerged Company 1 and the Resulting Company shall enter
into and execute such other deeds, instruments, documents and/ or writings and/ or do all
acts and deeds as may be required from the Demerged Company 1, including the filing of
necessary particulars and/ or modification(s) of charge, with the Registrar of Companies to
give formal effect to the provisions of this Clause and foregoing Clauses, if required.

Any reference to the Demerged Company 1 and its assets and properties in any security
documents or arrangements (to which the Demerged Company 1 is a party), which relate
to the PEIL Undertaking, shall be construed as a reference to the Resulting Company and
the assets and properties of the Demerged Company | shall be transferred to the Resulting
Company by virtue of the Scheme. Without prejudice to the provisions of the foregoing
Clauses and upon coming into effect of the Scheme, the Demerged Company 1 and the
Resulting Company may enter into and execute such other decds, instruments, documents
and/ or writings and/ or do all acts and deeds as may be required, including the filing of
necessary particulars and/ or modification(s) of charge, with the Registrar of Companies to
give formal effect to the provisions of this Clause and foregoing Clauses, if required.

EMPLOYEES

On the Scheme becoming effective, all PEIL Transferred Employees shall be deemed to
have become employees of the Resulting Company with effect from the Appointed Date or
their respective joining date, whichever is later, without any break in their service and on
the basis of continuity of service, and the terms and conditions of their employment with
the Resulting Company shall not be less favourable than those applicable to them with
reference to their employment in the Demerged Company 1 on the Effective Date. The
services of all PEIL Transferred Employees with the Demerged Company 1 prior to the
PEIL Demerger shall be taken into account for the purposes of all benefits to which the
PEIL Transferred Employees may be eligible, including for the purpose of payment of any
retrenchment compensation, gratuity and other terminal benefits and to this effect the
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accumulated balances, if any, standing to the credit of the PEIL Transferred Employees in
the existing provident fund, gratuity fund and superannuation funds nominated by the
Resulting Company and/or such new provident fund, gratuity fund and superannuation fund
to be established and caused to be recognized by the Appropriate Authorities, by the
Resulting Company, or to the government provident fund in relation to the PEIL
Transferred Employees who are not eligible to become members of the provident fund
maintained by the Resulting Company.

It is expressly provided that, on the Scheme becoming effective, insofar as the provident
fund, gratuity fund, superannuation fund or any other special fund or trusts, if any, created
or cxisting for the benefit of the staff and employees of the Demerged Company 1
(including PEIL Transferred Employees) are concemed (collectively referred to as the
“PEIL Fumds"), such of the investments made in the funds and liabilities which are
attributable/referable to the PEIL Transferred Employees shall be transferred to the similar
funds created and/or nominated by the Resulting Company and shall be held for their
benefit pursuant to this Scheme, or at the sole discretion of the Resulting Company,
maintained as separate funds by the Resulting Company. In the event that the Resulting
Company does not have its own funds in respect of any of the above, the Resulting
Company may, subject to necessary approvals and permissions, continue to contribute to
the PEIL Funds, until such time that the Resulting Company creates its own funds, at which
time the funds and the investments and contributions pertaining to the PEIL Transferred
Employees shall be transferred to the funds created by the Resulting Company.

Further to the transfer of the PEIL Funds as set out in Clause 24.2 above, for all purposes
whatsoever in relation to the administration or operation of the PEIL Funds or in relation
to the obligation to make contributions to the PEIL Funds in accordance with the provisions
thereof as per the terms provided in the respective trust deeds, if any, all rights, duties,
powers and obligations of the Demerged Company 1 in relation to the PEIL Undertaking
as on the Effective Date in relation to the PEIL Funds shall become those of the Resulting
Company. It is clarified that the services of the PEIL Transferred Employees forming part
of the PEIL Undertaking will be treated as having been continuous for the purpose of the
PEIL Funds.

In relation to any other fund (including any funds set up by the government for employee
benefits) created or existing for the benefit of the PEIL Transferred Employees, the
Resulting Company shall stand substituted for the Demerged Company 1, for all purposes
whatsoever, including relating to the obligation to make contributions to the said funds in
accordance with the provisions of such scheme, funds, bye laws, etc. in respect of such
PEIL Transferred Employees.

Upon the coming into effect of this Scheme, the directors or key managerial personnel of
the Demerged Company 1 will not become directors or key managerial personnel of the
Resulting Company merely by virtue of the provisions of this Scheme. It is clarified that
this Scheme will not affect any directorship / key managerial position of a person who is
already a director / key managerial personnel in the Resulting Company as of the Effective
Date, if any.

In so far as the existing benefits or funds created by the Demerged Company 1 for the
employees of the Remaining PEIL Business are concerned, the same shall continue and the
Demerged Company | shall continue to contribute to such benefits or funds in accordance
with the provisions thereof, and the Resulting Company shall have no liability in respect
thereof,
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25.1  Upon the coming into effect of this Scheme, subject to the provisions of Clause 25.2 in
relation to Tax proceedings, if any suit, appeal, legal, or other proceeding of whatever
nature, whether criminal or civil (including before any statutory or quasi-judicial authority
or tribunat), under Applicable Law, by or against the Demerged Company 1 in relation to
the PETL Undertaking is pending on the Effective Date or is instituted any time thereafter,
and if such proceeding is capable of being continued by or against the Resulting Company
under Applicable Law, the same shall not abate or be discontinued or in any way be
prejudicially affected by reason of or by anything contained in this Scheme, but the said
suit, appeal or other legal proceedings shall be continued, prosecuted and enforced by ar
against the Resulting Company, as the case may be, after the Effective Date, in the same
manner and to the same extent as it would have been continued, prosecuted and enforced
by or against the Demerged Company 1, in relation to the PEIL Undertaking, which forms
part of the Demerged Company 1, as if this Scheme had not been made.

252  The provisions of this Clause 25.2 shall apply to any suit, appeal, legal or other proceeding
of whatever nature, whether criminal or civil (including before any statutory or quasi-
judicial authority or tribunal), under any Tax Law relating to the PEIL Undertaking, Any
such proceedings in relation to the PEIL Undertaking and pertaining to the period prior to
the Appointed Date, whether pending on the Effective Date or instituted at any time
thereafter, shall not abate or be discontinued or in any way be prejudicially affected by
reason of or by anything contained in this Scheme, but shall be continued, prosecuted and
enforced by or against the Demerged Company 1. Any such Tax proceedings in relation to
the PEIL Undertaking and pertaining to the period on or after the Appointed Date shall not
abate or be discontinued or in any way be prejudicially affected by reason of or by anything
contained in this Scheme, and shall be continued, prosecuted and enforced by or against
the Resulting Company, as the case may be, after the Effective Date, in the same mammer
and to the same extent as it would or might have been continued, prosecuted and enforced
by or against the Demerged Company 1 in relation to the PEIL Undertaking as if this
Scheme had not been made.

253  In case of any litigation, suits, recovery proceedings etc., as referred to in this Clause 25
which are the responsibility of the Resulting Company, which are to be initiated or may be
initiated against the Demerged Company 1, in relation to the PEIL Undertaking, the
Demerged Company 1 shall defend the same in accardance with the advice of the Resulting
Company and at the cost of the Resulting Company, and the Resulting Company shall
reimburse and indemnify the Demerged Company 1 against all liabilities and obligations
incurred by the Demerged Company 1 in respect thereof, If any proceedings are taken
against the Resulting Company after the Effective Date in respect of the matters referred to
in this Clause 25, which are the responsibility of the Demerged Company 1, the Resulting
Company shall defend the same in accordance with the advice of the Demerged Company
1 and at the cost of the Demerged Company 1, and the Demerged Company 1 shall
reimburse and indemnify the Resulting Company against all liabilities and obligations
incurred by the Resulting Company in respect thercof,

254  The Resulting Company undertakes to have all legal or other proceedings initiated by or
against the Demerged Company 1 which are the responsibility of the Resulting Company
referred to in this Clause 25 transferred to its name as soon as is reasonably possible after
the Effective Date and to have the same continued, prosecuted and enforced by or against
the Resulting Company to the exclusion of the Demerged Company 1. The Demerged
Company 1 undertakes to have all legal or other proceedings initiated by or against
Resulting Company after the Effective Date which are the responsibility of the Demerged
Company 1, referred to in this Clause 25, transferred to its name as soon as is reasonably
possible after the Effective Date and to have the same continued, prosecuted and enforced
by or against the Demerged Company 1 to the exclusion of the Resulting Company. The
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Demerged Company I and the Resulting Company shall make relevant applications in that
behalf.

26. CONTRACTS, DEEDS, ETC.

26.1  Upon coming into effect of this Scheme and subject to the other provisions of this Scheme,
all contracts, deeds, bonds, schemes, insurance, letters of intent, tenders obtained or
applied, bids, undertakings, arrangements, policics, agreements and other instruments, if
any, of whatsoever nature exclusively forming part of a PEIL Undertaking to which the
Demerged Company 1 is a party or to the benefit of which the Demerged Company 1 is
eligible and which is subsisting or having effect on the Effective Date, shall without any
further act or deed, continue in full force and effect against or in favour of the Resulting
Compeny and may be enforced by or against the Resuliing Company as fully and
effectually as if, instead of the Demerged Company 1, the Resulting Company had been a
party thereto. It shall not be necessary to obtain the consent of any third party or other
person who is a party to any such contracts, deeds, bonds, agreements, schemes,
arrangements and other instruments to give effect to the provisions of this Clause 26 of the
Scheme.

262 The Resulting Company may at its sole discretion enter into and/or issuc and/or execute
deeds, writings or confirmations or enter into any tripartite arrangements, confirmations or
novations, to which the Demerged Company 1 will, if necessary, also be party in order to
give formal effect to the provisions of this Scheme. The Resulting Company shall be
deemed to be authorised to execute any such deeds, writings or confirmations on behalf of
the Demerged Company 1 for the PEIL Undertaking and to implement or carry out all
formalities required to give effect to the provisions of this Scheme.,

26.3 Without prejudice to the other provisions of this Scheme and notwithstanding the fact that
vesting of the PEIL Undertaking occurs by virtue of this Scheme itself, the Resulting
Company may, at any time after the coming into effect of the Scheme, in accordance with
its provisions, if so required under any Applicable Law or otherwise, take such actions and
execute such deeds (including deeds of adherence), instrumeats, confirmations or other
writings or arrangements with any party to any contract or arrangement {0 which the
Demerged Company 1 is a party, or any writings as may be necessary, in order to give
formal effect to the provisions of this Scheme. The Resulting Company shall, under the
provisions of this Scheme, be deemed to be authorized to execute any such writings on
behalf of the Demerged Company | and to carry out or perform all such formalities or
compliances referred to above on the part of the Demerged Company 1 to be carried out or
performed,

264 Without prejudice to the aforesaid, it is clarified that if any assets (estate, claims, rights,
title, interest in or authorities relating to such assets) or any contract, deeds, bonds,
agreements, schemes, arrangements or other instruments of whatsoever nature in relation
to the PEIL Undertaking which the Demerged Company 1 owns or to which the Demerged
Company 1 is a party to, cannot be transferred to the Resulting Company for any rcason
whatsoever:

] The Demerged Company 1 shall hold such asset or contract, deeds, bonds,
agreements, schemes, tenders, arrangements or other instruments of whatsoever
nature in trust for the benefit of the Resulting Company, insofar as it is permissible
so to do, till such time as their transfer is effected;

(ii} The Demerged Company 1 and the Resulting Company shall, however, between
themselves, treat cach other as if that all contracts, deeds, bonds, agreements,
schemes, tenders, arrangements or other instruments of whatsoever nature in
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relation to the PEIL Undertaking had been transferred to the Resulting Company
on the Effective Date; and

(iii) The Resulting Company shall perform or assist the Demerged Company 1 in

performing all of the obligations under those contracts, deeds, bonds, agreements,

cancelled and cease to operate upon the effectiveness of this Scheme.

Notwithstanding any such mechanism or arrangement between the Demerged Company 1
and Resulting Company, the said Companies agree that the Demerged Company 1 shall
with respect to the period after the Effective Date, (i) not be responsible for performance
of any obligations or for any liabilities whatsoever arising from or in relation to the PEIL
Undertaking; and (ii) not be entitled to any rights or to receive any benefits whatsoever in
relation to the PEIL Undertaking. The economic, financial, technical and operational
responsibility and all related costs and expenses (direct and incurred), liabilitics and taxes
in connection with the PEIL Undertakin » shall rest and be borne entirely and exclusively
by Resulting Company after the Effective Date, Resulting Company shall promptly pay,
indemnify and hold harmless the Demerged Company 1 for and from any such costs and
expenses, losses, damages, liabilities and taxes or requirements under the Contract(s) after
the Effective Date if arising pursuant to the arrangement between the Demerged Company
1 and Resulting Company under this Clause 26.6.

PERMITS, CONSENTS AND LICENSES
All the licenses, permits, permissions, consents, quotas, approvals, incentives, subsidies,

rights, claims, leases, tenancy rights, liberties, allotments, insurance cover, clearances,
authorities, privileges, affiliations, easements, rehabilitation schemes, special status and
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and benefits under the same shall be available to the Resulting Company and may be
enforced as fully and effectually as if, instead of the Demerged Company 1, the Resulting
Company had been a party or recipient or beneficiary or obligee thereto. The Demerged
Company 1 and the Resulting Company may execute necessary documentation to give
effect to the foregoing, where required.

For the avoidance of doubt and without prejudice to the generality of the forcgoing, it is
clarified that upon the coming into effect of this Scheme, all consents, permissions, pre-
qualifications, licenses, certificates, clearances, authorities, powers of attorney given by,
issued to or executed in favour of the Demecrged Company 1 in relation to the PEIL
Undertaking, including by any Appropriate Authority, including the benefits of any
applications made for any of the foregoing, shall, subject to Applicable Law, stand
transferred to the Resulting Company as if the same were originally given by, issued to or
executed in favour of the Resulting Company, and the Resuiting Company shall be bound
by the terms thereof, the obligations and dutics thereunder, and the rights and benefits under
the same shall be available to the Resulting Company. The Resulting Company shall make
necessary applications / file relevant forms to any Appropriate Authority as may be
necessary in this behalf.

Upon this Scheme being cffective, the past track record of the Demerged Company 1
relating to the PEIL Undertaking, including without limitation, the profitability, experience,
credentials and market share, shall be deemed to be the track record of the Resulting
Company for all commercial and regulatory purposcs including for the purposes of
eligibility, standing, evaluation and participation of the Resulting Company in all existing
and future bids, tenders and contracts of all authorities, agencies and clients.

From the Appointed Date and until the licenses, permits, quotas, approvals, incentives,
subsidies, rights, claims, leases, tenancy tights, liberties, rehabilitation schemes, special
status are transferred, vested, recorded, effected, and / or perfected, in the record of the
Appropriate Authority, in favour of the Resulting Company, the Resulting Company is
authorized to carry on business in the name and style of the Demerged Company 1, in
relation to or in connection with the PEIL Undertaking, and under the relevant license and
or permit and/or approval, as the case may be, and the Resulting Company shall keep a
record and/or account of such transactions.

SAVING OF CONCLUDED TRANSACTIONS

Subject to the terms of the Scheme, the teansfer and vesting of the PEIL Undertaking into
the Resulting Company under Clauses 22 to 27 above shall not affect any transaction or
proceedings already concluded by the Demerged Company 1 for the PEIL Undertaking
until the Effective Date, to the end and intent that the Resulting Company accepts and
adopts all acts, deeds and things done and executed by the Demerged Company 1 for the
PEIL Undertaking in respect thereto as acts, deeds and things made, done and executed by
or on behalf of the Resulting Company.

TAXATION MATTERS

Notwithstanding anything to the contrary contained in this Scheme, upon effectiveness of
this Scheme:

(i) the Demerged Company 1 shall be liable for any Tax payable to Appropriate
' Authorities under Applicable Laws relating to Tax and shall be entitled to any
refunds of Tax from Appropriate Authorities under Tax Laws, which, in each case,
arise exclusively from the operation or activitics of the PEIL Undertaking prior to
the Appointed Date, regardless of whether such payments or receipts are provided
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or recorded in the books of the Demerged Company 1 and whether such payments
or receipts are due or realised on, before or after the Appointed Date; and

(i)  the Resulting Company shall be liable for any Tax payable to Appropriate

29.2  All Liabilities under Tax Laws which relate exclusively to the activities or operations of
the PEIL Undertaking ‘prior to the Appointed Date shall remain the Liabilities of the
Demerged Company 1 after the Effective Date, regardless of whether such Liabilities arise
on eor after the Appointed Date.

29.3  Upon effectiveness of this Scheme, all Taxes paid or payable by the Demerged Company
1 in respect of the operations and/ or the profits of the PEIL Undertaking on and from the .
Appointed Date, shall be on account of the Resulting Company, Upon effectiveness of this
Scheme, the payment of any Tax, whether by way of deduction at source (including foreign

294 Any refund of Tax paid under Tax Laws including income tax, sales tax, value added tax,
service tax, GST, value added tax or any other Tax, in relation to the operation and activities

credits have lapsed, Any refund of Tax paid under Tax Laws including income tax, sales
tax, vatue added tax, service tax, value added tax, GST, or any other Tax, in relation to the
operation and activities of the PEIL Undertaking on or after the Appointed Date shall
belong to and be received by the Resuiting Company, even if the prescribed time limits for
claiming such refunds or credits have lapsed.

295 Any Tax incentives, subsidies, exemptions, special status, tax benefits (including but not
limited to export incentives, credits/ incentives in respect of income tax, sales tax, value
added tax, GST, turnover tax, excise duty, service tax etc.), duty drawbacks, and other
benefits, credits, exemptions or privileges enjoyed, granted by an Appropriate Authority or

29.6  Each of the Resulting Company and the Demerged Company 1 shall be entitled to file/
revise its income-tax returns, TDS certificates, TDS returns, GST returns and other
Statutory returns, notwithstanding that the period for filing/ revising such returns may have
lapsed and to obtain TDS certificates, including TDS certificates relating to transactions

the right to claim refunds, advance Tax credits, input Tax credit, credits of all Taxes paid/
withheld, if any, as may be required consequent to implementation of thig Scheme.

29.7  Any actions taken by the Demerged Company | to comply with Tax Laws (including
payment of Taxes, maintenance of records, payments, returns, Tax filings, etc.) in respect
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of the PEIL Undertaking on and from the Appointed Date up to the Effective Date shall be
considered as adequate compliance by the Demerged Company 1 with such requirements
under Tax Laws and such actions shall be decmed to constitute adequate compliance by the
Resulting Company with the relevant obligations under such Tax Laws.

Any unutilized GST credits pertaining to the PEIL Undertaking shall, notwithstanding

anything contained in this Clause 29, be transferred by the Demerged Company 1 to the
Resulting Company in accordance with Applicable Laws. The Demerged Company 1 and
Resulting Company shall take such actions as may be necessary under Applicable Law to
effect such transfer. GST credits and Liability in connection with GST pertaining to the
activitics or operations of the PEIL Undertaking between the Appointed Date and the
Effective Date shall, notwithstanding anything contained in this Clause 29 be dealt with in
accordance with Applicable Law.

If the Demerged Company 1 makes any payment to discharge any Liabilities under Tax
Laws that are the responsibility of the Resulting Company under Clause 29.1(i) above, the
Resulting Company shall promptly pay or reimburse the Demerged Company 1 for such
payment. If the Resulting Company makes any payment to discharge any Liabilities under
Tax Laws that are the responsibility of the Demerged Company 1 under Clause 29.1(ii)
above, the Demerged Company 1 shall promptly pay or reimburse the Resulting Company
for such payment.

Any benefits under incentive schemes and policies relating to the PEIL Undertaking shall
be transferred to and vested in the Resulting Company. _

VALIDITY OF EXISTING RESOLUTIONS

Upon the coming into effect of the Scheme, the resolutions, if any, of the Demerged
Company 1 relating to the Demerged Undertaking, which are valid and subsisting on the
Effective Date, shall continue to be valid and subsisting and be considered as resolutions
of the Resulting Company, and if any such resolutions have any monetary limits approved
under the provisions of the Act, or any other applicable statutory provisions, such limits
shall be added to the limits, if any, under like resolutions passed by the Resulting Company,
and shall constitute the aggregate of the said limits in the Resulting Company.

REMAINING PEIL BUSINESS

The Remaining PEIL Business and all the assets, properties, rights, liabilities and
obligations pertaining thereto shall continue to belong to and be vested in and be managed
by the Demerged Company 1, and the Resulting Company shall have no right, claim or
obligation in relation to the Remaining PEIL Business of the Demerged Company 1 and
nothing in this Scheme shall operate to transfer any of the Remaining PEIL Business to the
Resulting Company or to make the Resulting Company liable for any of the Demerged
PEIL Liabilities.

All legal, taxation and other proceedings of whatever nature (including befare any statutory
or quasi-judicial authority or tribunal) by or against the Demerged Company 1 with respect
to the Remaining PEIL Business, under any statite, whether relating to the period prior to
or afier the Appointed Date and whether pending on the Appointed Date or which may be
instituted in future, whether or not in respect of any matter arising before the Effective Date
and relating to the Remaining PEIL Business, (including those relating to any property,
right, power, liability, obligation or duty of the Demerged Company | in respect of the
Remaining PEIL Business and any income tax related liabilities) shall be continued and
enforced by or against the Demerged Company 1, as applicable, even after the Effective
Date. ;
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On and from the Appointed Date:

(1) the Demerged Company 1 shall carty on and shall be deemed to have been carrying
on all business and activities relfating to the Remaining PEIL Business for and on
its own behalf:

(i) all profits accruing to the Demerged Company 1 or losses arising or incurred by it
(including the effect of taxes, if any, thereon) relating to the Remaining PEIL
Business shall, for all purposes, be treated as the profits or losses, as the case may
be, of the Demerged Company 1; and

(iiiy  all assets and Properties acquired by the Demerged Company 1 in relation to the
Remaining PEIL Business shall belong to and continue to remain vested with the
Demerged Company 1.

CONSIDERATION FOR THE PEIL DEMERGER

Upon this Scheme becoming effective and in consideration of transfer and vesting of the
PEIL Undertaking from the Demerged Company 1 to the Resulting Company in terms of
this Scheme, the Resulting Company shall, without any further application, act or deed,
issue and allot equity shares, credited as fully paid-up, to the members of the Demerged
Company 1, holding fully paid up equity shares (except to the extent of shares held by the
Resulting Company in the Demerged Company 1) and whose names appear in the register
of members, including the register and index of beneficial owners maintained by a
depository under Section 11 of the Depositories Act, 1996, of the Demerged Company 1,
on the Demerger Record Date or to such of their respective heirs, executors, administrators
or other legal representative or other successors in title as on the Demerger Record Date in
the following manner:

(i) “Jor every 671 (Six Hundred and Seventy One) equity shares of face value and
paid-up value of Rs. 10/- (Ten) each held in PEIL, ] (One) equity share of face
value and paid-up value of Rs. 10/ (Ten) in AIL" (“PEIL Demerger Share
Entitlement Ratio™);

(ii) Fractional entitlements of shares, if any, will be rounded off to the next higher
whole number.

The AIL Equity Shares shall be subject to the Scheme, the memorandum and articles of
association of the Resulting Company and Applicable Law and shall rank pari passu with
the equity shares of the Resulting Company.

Without prejudice to the generality of Clause 32.1, the Demerg-ed Company 1 and the
Resulting Company shall, if and to the extent required, apply for and obtain any approvals

issuance and allotment of the AIL Equity Shares.

The AIL Equity Shares shall mandatorily be issued in dematerialized form to the
sharcholders of the Demerged Company 1.

The AIL Equity Shares to be issued and allotted by the Resulting Company in terms of this
Scheme shall be subject to the provisions of the memorandum and articles of association
of the Resulting Company and shall rank Ppari passu in all respects and shall have the same
Tights attached to the existing equity shares of the Resulting Company.
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Upon the Scheme becoming effective, the issued, subscribed and paid-up share capital of
the Resulting Company shall stand suitably increased consequent upon the issuance of the
AIL Equity Shares in accordance with this Clause 32. Approval of this Scheme by the
equity shareholders of the Resulting Company shall be deemed to be in due compliance of
the provisions of Section 42 and Section 62 of the Act, and other relevant and applicable
provisions of the Act and rules made thercunder for the issue and allotment of the AIL
Equity Shares as on the Demerger Record Date, as provided in this Scheme.

ACCOUNTING TREATMENT
IN THE BOOKS OF THE DEMERGED COMPANY 1

Upon the Scheme becoming effective and with effect from the Appointed Date, the
Demerged Company 1 shall account for transfer and vesting of the PEIL Undertaking in its
books of accounts in accordance with the applicable Accounting Standards notified under
Section 133 of the Act read with relevant rules issued thereunder, and generally accepted
accounting principles in India as amended from time to time including as provided herein
below:

Demerged Company 1| shall reduce the assets and liabilities pertaining to the PEIL
Undertaking transferred to and vested in the Resulting Company pursuant to this Scheme
at their respective carrying amounts.

The difference between the carrying amounts of assets and liabilities pertaining to the PEIL
Undertaking demerged from the Demerged Company 1 pursuant to this Scheme, shall be

" adjusted against reserves.
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Notwithstanding the above accounting treatment, the Board of the Demerged Company 1
are authorized to account for any of these transactions / balances in any manner whatsoever,
as may be deemed fit, in accordance with applicable Accounting Standards notified under
Section 133 of the Act read with relevant rules issued thereunder, and generally accepted
accounting principles in India as amended from time to time and generally accepted
accounting principles adopted in India.

IN THE BOOKS OF THE RESULTING COMPANY

Upon the Scheme becoming effective and with effect from the Appointed Date, the
Resulting Company shall account for the transfer and vesting of the assets and liabilities of
the PEIL Undertaking in its books of accounts as per “Pooling of Interest Method™
prescribed under the Indian Accounting Standard (Ind AS) 103 - “Business Combination”
notified under Section 133 of the Act read with relevant rules issued thereunder and other
applicable Accounting Standards provided under the Act, specifically:

The Resulting Company shall record the assets and liabilities pertaining to the PEIL
Undertaking vested in it pursuant to this Scheme at the respective book values as appearing
in the books of the Demerged Company 1 as on the Appointed Date.

The identity of the rescrves of the PEIL Undertaking, if any, shall be preserved and they
shall appear in the financial staternents of the Resulting Company in the same form and
manner in which they appeared in the financial statements of the Demerged Company 1.

The Resulting Company shall credit to its share capital account, the aggregate face value
of the AIL Equity Shares issued by it pursuant to Clause 32 of this Scheme.

The carrying amount of inter-corporate balances including loans, advances, amount
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receivable or payable inter-se between the Demerged Company 1 and the Resulting
Company pertaining to PEIL Undertaking pursuant to this Scheme, if any, appearing in the
books shall stand cancelled, and there shall be na further obligations / outstanding rights in
that behalf,

The surplus / deficit arising on the recording of the assets, liabilities and reserves as per
Clause 33.2.1 and Clause 33.2.2 above after recording the issue of shares as per Clause
33.2.3 above, after making adjustments as provided in Clause 33.2.4 above, shall be
transferred to Capital Reserve, in the books of the Resulting Company.,

Notwithstanding the above accounting treatment, the Board of Directors of the Resulting
Company are authorized to account for any of these transactions / balances in any manner
whatsoever, as may be deemed fit, in accordance with applicable Accounting Standards
notified under Section 133 of the Act read with relevant rules issued thereunder, and
generally accepted accounting principles in India as amended from time to time and
generally accepted accounting principles adopted in India.

CONDUCT OF THE DEMERGED COMPANY 1 TILL THE EFFECTIVE DATE

From the Appointed Date, the Demerged Company 1 shall be deemed to have been carrying
on and shall carry on its business and activities relating to the PEIL Undertaking and shall
be deemed to have held and stood possessed of and shall hold and stand possessed of all its
estates, properties, rights, title, interest, authorities, contracts and investments and assets
forming part of the PEIL Undertaking for and on account of and in trust for the Resulting
Company,

All the profits or income accruing or arising to the Demerged Company ! and expenditure
or losses arising or incurred or suffered by the Demerged Company 1 which form part of
the PEIL Undertaking, for the period commencing from the Appointed Date shall, for all
purposes be treated and be deemed to be accrued as the income or profits or losses or
expenditure as the case may be of the Resulting Company.

Upon the Scheme becoming effective and with effect from the Appointed Date, any of the
rights, powers, authoritics or privileges attached, related or forming part of the PEIL
Undertaking, exercised by the Demerged Company 1 shail be deemed to have been
exercised by the Demerged Company 1 for and on behalf of, and in trust for the Resuiting
Company. Similarly, any of the obligations, duties and cammitments attached, related or
forming part of the PEIL Undertaking that have been undertaken or discharged by the
Demerged Company 1 shall be deemed to have been undertaken / discharged for and on
behalf of the Resuiting Company. :

The Demerged Company [ and the Resulting Company shall be entitled, pending sanction
of the Scheme, to apply to all Appropriate Authorities concerned as are necessary under
any Applicable Law for such consents, approvals and sanctions, which may be required in
connection with this Scheme.

With cffect from the Effective Date, the Resulting Company shall commence and carry on
and shall be authorized to carry on the business undertaken in furtherance of the PEIL
Undertaking which was hitherto carried on by the Demerged Company.

WRONG POCKET ASSETS _

Subject to Clause 26.4, na part of the PEIL Undertaking shall be retained by the Demerged

Company 1 after the Effective Date pursuant to the PEIL Demerger, If any part of any of
the PEIL Undertaking is not transferred to the Resulting Company on the Effective Date
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pursuant to the PEIL Demerger, the Demerged Company 1 shall take such actions as may
be reasonably required to ensure that such part of the PEIL Undertaking, as the case may
be, is transferred to the Resulting Company promptly and for no further consideration. Each
Company shall bear their respective costs and expenses as may be required to be incurred
for giving effect to this Clause.

No part of the Remaining PEIL Business shall be transferred to the Resulting Company
pursuant to the PEIL Demerger. If any part of the Remaining PEIL Business is
inadvertently held by the Resulting Company after the Effective Date, the Resulting
Company shall take such actions as may be reasonably required to ensure that such part of
the Remaining PEIL Business is transferred back to the Demerged Company 1, promptly
and for no consideration. The Resulting Company shall bear all costs and expenses as may
be required to be incurred by the Demerged Company 1 .or the Resulting Company for
giving effect to this Clause,

If the Demerged Company 1 realizes any amounts after the Effective Date that form part
of the PEIL Undertaking, it shall immediately make payment of such amounts to the
Resulting Company. It is clarified that all receivables relating to the PEIL Undertaking, for
the period prior to the Effective Date, but received after the Effective Date, relate to the
PEIL Undertaking and shall be paid to the Resulting Company for no additional
consideration. If the Resulting Company realizes any amounts after the Effective Date that
pertains to the Remaining PEIL Business, the Resulting Company shall immediately pay
such amounts to the Demerged Company 1.

MODIFICATION OR AMENDMENTS TO PART D

The Resulting Company and Demerged Company 1 (through their respective Boards) shall
determine jointly whether any asset, liability, employee, legal or other procecdings form
part of the PEIL Undertaking or not, on the basis of any evidence that they may deem
relevant for this purpose.
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PART E — AEL DEMERGER | TRANSFER AND VESTING OF THE AEL
UNDERTAKING INTO THE RESULTING COMPANY
TRANSFER AND VESTING OF AEL UNDERTAKING

Upon the Scheme becoming effective and with effect from the Appointed Date, the AEL
Undertaking shall, in accordance with Section 2(19AA) of the IT Act and pursuant to
Sections 230 to 232 and other applicable provisions of the Act, and pursuant to the Sanction
Order, without any further act, instrument or deed, be demerged from the Demerged
Company 2 and stand transferred to and vested in or be deemed to be transferred to and
vested in the Resulting Company as a going concern in the manner set out below,

TRANSFER OF ASSETS

Without prejudice to the generality of the above, upon the Scheme becoming effective and
with effect from the Appointed Date:

(3] All the business, undertaking, activities, operations, estate, assefs, properties,
rights, claims, title, interest and authorities including accretions and appurtenances
of the Demerged Company 2 forming part of the AEL Undertaking of whatsoever
nature and wheresoever situate shall, under the provisions of Sections 230 ta 232

. of the Act and all other provisions of Applicable Law, if any, without any further
act or deed, be and stand transferred to and vested in the Resulting Company and
shall be deemed to be transferred to and vested in the Resulting Company, as a
going concern, so as to become, as and from the Appointed Date, the business,
undertaking, activities, operations, estate, assets, properties, rights, claims, title,

-interest and authorities including accretions and appurtenances of the Resulting
Company.

(ii) All assets, estates, rights, title, claims, investments, interest and authorities forming
part of the AEL Undertaking acquired by Demerged Company 2 after the
Appointed Date and prior to the Effective Date shali also, under the provisions of
Sections 230 to 232 of the Act and all other applicable provisions of Applicable
Law, stand transferred to and vested in or be decmed to have been transferred to or
vested in the Resulting Company upon the coming info effect of this Scheme,
without any further act, instrument or deed.

Without prejudice to the generality of the above, upon the Scheme becoming effective and
with effect from the Appointed Date:

0] In respect of the assets of the Demerged Company 2 forming part of the AEL
Undertaking that are movable in nature (including shares and marketable
securities) or incorporeal property and/ or otherwise capable of transfer by manual
or constructive delivery and/ or by endorsement and/or delivery, including cash
and bank balances, units of mutual funds, market instruments and securities, the
same shall stand transferred by the Demerged Company 2 to the Resulting
Company or be deemed to be transferred by delivery or possession or by
endorsement and delivery and shall become the property of the Resulting Company
upon the coming into effect of the Scheme, with effect from the Appointed Date
pursuant ta the provisions of Sections 230 to 232 of the Act and all other applicable
provisions of Applicable Law, if any, and without requiring any deed or instrument
of conveyance for transfer of the same,

(ii) In respect of such of the assets and properties belonging to the Demerged Company
2 forming part of the AEL Undertaking (other than those referred to in Clause
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37.1.2(i) above including sundry debtors, actionable claims, receivables, bills,
credits (including tax credits), loans and advances, if any, whether recoverable in
cash or in kind or for value to be received, bank balances, investments, earnest
money -and deposits (with any govemment, quasi government, local or other
authority or body or with any company or other person)), the same shall stand
transferred to and vested in the Resulting Company and shall be deened to have
been transferred to and vested in the Resulting Company, without any further act,
instrument or deed, cost or charge and without any notice or other intimation to
any third party, upon the coming into effect of this Scheme and with effect from
the Appointed Date pursuant provisions of Sections 230 to 232 of the Act and all
other applicable provisions of Applicable Law, if any. The Resulting Company
may, at its sole discretion but without being obliged, give notice in such form as it
may deem fit and proper, to such person, as the case may be, that the said debt,
receivable, bill, credit, loan, advance or deposit stands transferred to and vested in
the Resulting Company and be paid or made good or held on account of the
Resulting Company as the person entitled thereto.

All assets, cstate, rights, title, remedies, claims, rights of action, interest and
authoritics held by the Demerged Company 2, on the Appointed Date forming part
of the AEL Undertaking, not otherwise specified in the above Clauses, shall also,
without any further act, instrument or deed, stand transferred to and vested in or be
deemed to be transferred to and vested in the Resulting Company upon the coming
into effect of this Scheme pursuant to the provisions of Sections 230-232 of the Act
and all other applicable provisions of Applicable Laws.

All immovable property, whether ur not included in the books of the Demerged
Company 2, whether frechold or leasehold or licensed properties (including but not
limited to land, buildings, sites and immovable properties and any other document
of title, rights, interest, right of way and easements in relation thereto) of the AEL
Undertaking exclusively shall stand transferred to and be vested in the Resulting
Company or be deemed to be transferred to and be vested in the Resulting
Company automatically without any act or deed to be done or exccuted by the
Demerged Company 2 and/or the Resulting Company. All lease or license or rent
agreements pertaining exclusively to the AEL Undertaking, entered into by the
Demerged Company 2 with various landlords, owners and lessors in connection
with the use of the assets of the Demerged Company 2, together with security
deposits, shall stand automatically transferred in favour of the Resulting Company
on the same terms and conditions, subject to Applicable Law, without any further
act, instrument or deed. The Resulting Company shall continue to pay rent amounts
as provided for in such agreements and shall comply with the other terms,
conditions and covenants thereunder and shall also be entitled to refund of security
deposits paid under such agreements by the Demerged Company 2. For the purpose
of giving effect to the vesting order passed under Sections 230 to 232 of the Actin
respect of this Scheme, the Resulting Company shall be entitled to exercise all
rights and privileges and be liable to pay all taxes and charges and fulfill all its
obligations in relation to or applicable to all such immovable properties, including
mutation and/or substitution of the ownership or the title to, or intercst in the
immovable properties which shall be made and duly recorded by the Appropriate
Authority(ies) in favour of the Resulting Company pursuant to the Sanction Order
and upon the effectiveness of this Scheme in accordance with the terms hereof
without any further act or deed to be done or executed by the Demerged Company
2 and / or the Resulting Company. It is clarified that the Resulting Company shall
be entitled to engage in such comrespondence and make such representations, as
may be necessary for the purposes of the aforesaid mutation and/or substitution.
For the purposes this Clause, the Boards of the Demerged Company 2 and the
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Resuiting Company may, in their absolute discretion, mutually decide the manner
of giving effect to the transfer or vesting of the whole or part of the right, title and
interest in all or any of the immovable properties along with any attendant
formalities involved, including by way of execution of deed(s) of conveyance,
assignment, transfer or rectification, in order to give effect to the objectives of the
Scheme.

()] All Intellectual Property and rights thereto of the Demerged Company 2, whether
registered or unregistered, along with all rights of commercial nature including
attached goodwill, title, interest, and all other interests relating to the goods or
services being dealt with by the Demerged Company 2 and forming part of the
AEL Undertaking, shall be transferred to, and vest in, the Resulting Company.

(vi} In so far as various incentives, subsidies, exemptions, remissions, reductions,
export benefits, all indirect tax related benefits, including GST benefits, service tax
benefits, all indirect tax related assets/ credits, including but not limited to goods
and service tax input credits, service tax input credits, value added/ sales tax/ entry
tax eredits or set-off, income tax holiday/ benefit/ losses/ minimum alternative tax
and other benefits or exemptions or privileges enjoyed, granted by any Appropriate
Authority or by any other person, or availed of by the Demerged Company 2 are
concerned, the same shall, under the provisions of Sections 230 to 232 of the Act
and all other applicable provisions of Applicable Law, without any further act or
deed, in so far as they relate to the AEL Undertaking, vest with and be available to
the Resulting Company on the same terms and conditions as were available with
the Demerged Company 2 and as if the same had been allotted and/ or granted and/
or sanctioned and/ or allowed to the Resulting Company, to the end and intent that
the right of the Demerged Company 2 to recover or realize the same, stands
transferred to the Resulting Company and that appropriate entries should be passed
in their respective books to record the aforesaid changes.

(vii)  With respect to the investments made by the Demerged Company 2 in shares,
stocks, bonds, warrants, units of mutual funds or any other securities, shareholding
interests in other companies, whether quoted or unquoted, by whatever name
called, forming part of the AEL Undertaking, the same shall, without any further
act, instrument or deed, be transferred to and vested in and/ or be deemed te be
transferred to and vested in the Resulting Company an the Appointed Date pursuant
to the provisions of Sections 230 to 232 of the Act.

(viii)  Any clairs due to the Demerged Company 2 from its customers or otherwise and
which have not been received by the Demerged Company 2 as on the date
immediately preceding the Appointed Date as the case may be, in relation to or in
connection with the AEL Undertaking, shall also belong to and be received by the
Resulting Company.

37.1.3 For avoidance of doubt, in order to ensure the smooth transition and sales of products and
inventory of the Demerged Company 2 manufactured and/or branded and/or Iabelled and/or
packed in the name of the Demerged Company 2 prior to the Effective Date insofar as they
relate to the AEL Undertaking, the Resulting Company shall have the right to own, use,
market, sell, exhaust or to in any manner deal with any such products and inventory
(including packing material) pertaining to the Demerged Company 2 at manufacturing
locations or warehouses or elsewhere, without making any modifications whatsoever to
such products and/or their branding, packing or labelling. All invoices/ payment related
documents pertaining to such products and inventory may be raised in the name of the
Resulting Company after the Effective Date,
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Notwithstanding the fact that vesting of the AEL Undertaking occurs by virtue of this
Scheme, the Resulting Company may, at any time on or after the Appointed Date, in
accordance with the provisions hercof if so required under any Applicable Law or
otherwise, take such actions and execute such deeds (including deeds of adherence),
confirmations, other writings or arrangements with any party to any contract or
arrangement to which the Demerged Company 2 is a party or any writings as may be
necessary in order to give formal effect to the provisions of this Scheme. The Resulting
Company shall under the provisions of this Scheme, be deemed to be authorized to execute
any such writings on behalf of the Demerged Company 2, insofar as they relate to the AEL
Undertaking, to carry out or perform all such formalities or compliances referred to above
on the part of the Demerged Company 2.

Upon the Effective Date and with effect from the Appointed Date, in relation to assets, if
any, which, under Applicable Law, require separate documents for vesting in the Resulting
Company, or which the Demerged Company 2 and/or the Resulting Company and or
otherwise desire to be vested separately, the Demerged Company 2 and the Resulting
Company will execute such deeds, documents or such other instruments, if any, as may be
mutuaily agreed.

On and from the Effective Date and thereafter, the Resulting Company shall be entitled to
operate all bank accounts of the Demerged Company 2, in relation to or in connection with
the AEL Undertaking, and realize all monies and complete and enforce all pending
contracts and transactions and to accept stock returns and issue credit notes in respect of
the Demerged Company 2, in relation to or in connection with the AEL Undertaking in the
name of the Resulting Company in so far as may be necessary until the transfer of rights
and obligations of the AEL Undertaking to the Resulting Company under this Scheme have
been formally given cffect to under such contracts and transactions. :

It is clarified that with effect from the Effective Date and till such time that the name of the
bank accounts of the Demerged Company 2, in relation to or in connection with the AEL
Undertaking, have been replaced with that of the Resulting Company, the Resulting
Company shall be entitled to operate the bank accounts of the Demerged Company 2, in
relation to or in connection with the AEL Undertaking, in the name of the Demerged
Company 2 in so far as may be necessary. All cheques and other negotiable instruments,
electronic fund transfers (such as NEFT, RTGS, etc.) and payment orders received or
presented for encashment which are in the name of the Demerged Company 2, in relation
to or in connection with the AEL Undertaking, after the Appointed Date shall be accepted
by the bankers of the Resuiting Company and credited to the account of the Resulting
Company, if presented by the Resulting Company. The Resulting Company shall be
allowed to maintain bank accounts in the name of the Demerged Company 2 for such time
as may be determined to be necessary by the Resulting Company for presentation and
deposition of cheques and pay orders that have been issued in the name of the Demerged
Company 2, in relation to or in connection with the AEL Undertaking. Itis hereby expressly
clarified that any legal proceedings by or against the Demerged Company 2, in relation to
or in connection with the AEL Undertaking, in relation to the cheques and other negotiable
instruments, payment orders received or presented for encashment which are in the name
of the Demerged Company 2 shall be instituted, or as the case may be, continued by or
against the Resulting Company after the Effective Date,

TRANSFER OF LIABILITIES

Upon coming into effect of this Scheme and with effect from the Appointed Date (or in
case of any Demerged AEL Liability (as defined hereinafter) incurred on a date on or after
the Appointed Date, with effect from such date), all Demerged AEL Liabilities relating to
the AEL Undertaking, whether or not provided in the books of the Demerged Company 2
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shall without any further act, instrument or deed be and stand transferred to the Resulting
Company to the extent that they are outstanding as on the Effective Date and shall _
thereupon become as and from the Appointed Date (or in case of any Demerged AEL
Liability incurred on a date on or after the Appointed Date, with effect from such date) the
debts, duties, obligations, and liabilities of the Resulting Company, along with any
Encumbrance relating thereto, on the same terms and conditions as were applicable to the
Demerged Company 2. The Resulting Company undertakes to meet, discharge and satisfy
the same to the exclusion of the Demerged Company 2 such that the Demerged Company
2 shall in no event be responsible or liable in relation to any such Demerged AEL
Liabilities.

The term “Demerged AEL Liabilities” shall mean:

{ the Liabilities of the Demerged Company 2 which exclusively arise out of the
activities or operations relating to the AEL Demerged Business;

(ii} the specific loans or borrowings (including debentures, if any) raised, incurred and
utilized solely for the activities or operations in relation to the AEL Demerged
Business; L

(ili)  in cases other than those referred to in Clause 37.2.2(i) or Clause 37.2,2(ii) above,
$0 much of the amounts of general or multipurpose borrowings, if any, of the
Demerged Company 2, as stand in the same proportion which the value of the
assets transferred pursuant to the AEL Demerger bears to the total value of the
assets of the Demerged Company 2 immediately prior to the Appointed Date,

In so far as the Demerged AEL Liabilities are concemed, such Demerged AEL Liabilities
transferred to the Resulting Company in terms of Clause 37.2 hereof, shall, without any
further act, instrument or deed, become loans and borrowings of the Resulting Company,
and all rights, powers, duties and obligations in relation thereto shall stand transferred to
and vested in and shall be exercised by or against the Resulting Company as ifit had entered
into such loans and incurred such borrowings, Thus, with effect from the Effective Date,
the primary obligation to redeem or repay such Demerged AEL Liabilities shall be that of
the Resulting Company.

Where any of the Demerged AEL Liabilities has been partially or fully discharged by the
Demerged Company 2 after the Appointed Date and prior to the Effective Date, such
discharge shall be deemed to have been for and on account of the Resulting Company, and
all liabilities and obligations incurred by the Demerged Company 2 for the operations of
the AEL Undertaking after the Appointed Date and prior to the Effective Date shall be
deemed to have been incurred for and on behalf of the Resulting Company, and to the extent
they ate outstanding on the Effective Date, shall also without any further act or deed be and
stand transferred to the Resulting Company and shall become the labilities and obligations
of the Resulting Company.

Upon the coming into effect of this Scheme and with effect from the Appointed Date, the
Demerged Company 2 alone shall be liable to perform all obligations in respect of all debts,
liabilities, duties and obligations pertaining to the Remaining AEL Business and the
Resulting Company shall not have any obligations it respect of the debts, liabilities, duties
and obligations of the Remaining AEL Business. Further, upon the coming into effect of
this Scheme and with effect from the Appointed Date, the Resulting Company alone shall
be liable to perform all obligations in respect of Demerged AEL Liabilities, which have
been transferred to it in terms of this Scheme, and the Demerged Company 2 shall not have
any obligations in respect of such respective Demerged AEL Liabilities.
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The provisions of this Clause and that of Clause 38 below shall operate, notwithstanding
anything to the contrary contained in any instrument, deed or writing or the terms of
sanction or issue or any security documents, all of which instruments, deeds or writings
shall be deemed to have been modified and/ or superseded by the foregoing provisions,

1t is expressly provided that, save as mentioned in this Scheme, no other term or condition
of the Demerged AEL Liabilities transferred to the Resulting Company as part of the
Scheme is modified by virtue of this Scheme except to the extent that such amendment is
required statutorily or by necessary implication.

Upon the coming into effect of this Scheme, the borrowing limits of the Resulting Company
in terms of Section 180(1)(c) of the Act shall be deemed increased without any further act,
instrument or deed to the equivalent of the aggregate borrowings forming part of the
Demerged AEL Liabilities transferred by the Demerged Company 2 to the Resulting
Company pursuant to the Scheme. Such limits shall be incremental to the existing
borrowing limits of the Resulting Company.

ENCUMBRANCES

The transfer and vesting of the assets comprised in the AEL Undertaking to and in the
Resulting Company upon the coming into effect of the Scheme shall be subject to the
Encumbrances, if any, affecting the same as hereinafter provided.

In so far as the existing Encumbrances in respect of the Demerged AEL Liabilities are
concermed, such Encumbrances shall, without any further act, instrument or deed be
modified and shall be extended to and shall operate only over the assets comprised in the
AEL Undertaking to which such Demerged AEL Liability relates, which have already been
Encumbered in respect of the Demerged AEL Liabilities as transferred to the Resulting
Company pursuant to this Scheme, and such Encumbrances shall not relate to or attach to
any of the other assets of the Resulting Company. Provided that if any of the assets
comprised in the AEL Undertaking being transferred to the Resulting Company pursuant -
to this Scheme have not been Encumbered in respect of the Demerged AEL Liabilities,
such assets shall remain uncncumbered, and the existing Encumbrances referred to above
shall not be extended to and shall not operate over such assets. The Scherme shall not operate
1o enlarge the Encumbrances, nor shall the Resulting Company be obliged to create any
further or additional security after the Scheme has become effective or otherwise. The
absence of any formal amendment which may be required by a lender or trustee or third
party shall not affect the operation of the above.

If any Encumbrance of the Demerged Company 2 for the operations of the AEL
Undertaking exists as on the Appointed Date, but has been partially or fully released
thereafter by the Demerged Company 2 on or after the Appointed Date but prior to the
Effective Date, such release shall be deemed to be for and on account of the Resulting
Company upon the coming into effect of the Scheme and all Encumbrances incurred by the
Demerged Company 2 for the operations of the AEL Undertaking on or after the Appointed
Date and prior to the Effective Date shall be deemed to have been incurred for and on behalf
of the Resulting Company, and such Encumbrances shall not attach to any property of the
Demerged Company 2.

Subject to the other provisions of this Scheme, in so far as the assets forming part of the
AEL Undertaking are concemed, the Encumbrances over such assets, to the extent they
relate to any loans or borrowings or debentures or other debt or debt securities of the
Remaining AEL Business, shall, as and from the Effective Date, without any further act,
instrument or deed, stand released and discharged and shall no longer be available as
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Encumbrances in relation to those liabilities of the Demerged Company 2 pertaining to the
Remaining AEL Business (and which shall continue with the Demerged Company 2).

In so far as the assets of the Remaining AEL Businesses are concerned, the Encumbrances
over such assets, to the extent they relate to any loans or borrowings forming part of the
Demerged AEL Liabilities shall, without any further act, instrument or deed be released
and discharged from such Encumbrances, The absence of any formal amendment which
may be required by a bank and/ or financial institution or trustee or third party in order to
effect such release shall not affect the operation of this Clause 38.5.

In so far as the existing Encumbrances in respect of the loans and other liabilities relating
to the Remaining AEL Business are concerned, such Encumbrances shall, without any
further act, instrument or deed be continued with the Demerged Company 2, only on the
assets relating to the Remaining AEL Business and the assets forming part of the AEL
Undertaking shall stand released therefrom.

In so far as the existing Encumbrances over the assets and other properties of the Resulting
Company or any part thereof which relate to the liabilities and obligations of the Resulting
Company prior to the Effective Date are concerned, such Encumbrance shall, without any
further act, instrument or deed continue to relate to only such assets and properties and shall
not extend or attach to any of the assets and properties of the AEL Undertaking transferred
to and vested in the Resulting Company by virtue of the Scheme.

Without any prejudice to the provisions of the foregoing Clauses and upon coming into
effect of this Scheme, the Demerged Company 2 and the Resulting Company shail enter
into and execute such other deeds, instruments, documnents and/ or writings and/ or do al]
acts and deeds as may be required from the Demerged Company 2, including the filing of

- necessary particulars and/ or modification(s) of charge, with the Registrar of Companies to
give formal effect to the provisions of this Clause and foregoing Clauses, if required,

Any reference to the Demerped Company 2 and its assets and properties in any security
documents or arrangements (to which the Demerged Company 2 is a party), which relate
to the AEL Undertaking, shall be construed as a reference to the Resulting Company and
the assets and properties of the Demerged Company 2 shall be transferred to the Resulting
Company by virtue of the Scheme. Without prejudice to the provisions of the foregoing
Clauses and upon coming into effect of the Scheme, the Demerged Company 2 and the
Resulting Company may enter into and exccute such other deeds, instruments, documents
and/ or writings and/ or do all acts and deeds as may be required, including the filing of
necessary particulars and/ or madification(s) of charge, with the Registrar of Companies to
give formal effect to the provisions of this Clause and foregoing Clauses, if required.

EMPLOYEES

Oun the Scheme becoming effective, all AEL Transferred Employees shall be deemed to
have become employees of the Resulting Company with effect from the Appointed Date or
their respective joining date, whichever is later, without any break in their service and on
the basis of continuity of service, and the terms and conditions of their employment with
the Resulting Company shall not be fess favourable than those applicable to them with
reference to their employment in the Demerged Company 2 on the Effective Date. The

AEL Transferred Employees may be eligible, including for the putpose of payment of any
retrenchment compensation, gratuity and other terminal benefits and to this effect the
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accumulated balances, if any, standing to the credit of the AEL Transferred Employees in
the existing provident fund, gratity fund and superannuation funds nominated by the
Resulting Company and/or such new provident fund, gratuity fund and superannuation fund
to be established and caused to be recognized by the Appropriate Authorities, by the
Resulting Company, or to the government provident fund in relation to the AEL Transferred
Employees who are not cligible to become members of the provident fund maintained by
the Resulting Company.

It is expressly provided that, on the Scheme becoming effective, insofar as the provident
fund, gratuity fund, superannuation fund or any other special fund or trusts, if any, created
or existing for the benefit of the staff and employees of the Demerged Company 2
(including AEL Transferred Employees) are concerned (collectively referred to as the
“AEL Funds™), such of the investments made in the funds and liabilities which are
attributable/referable to the AEL Transferred Employces shal] be transferred to the similar
funds created and/or nominated by the Resulting Company and shall be held for their
benefit pursuant to this Scheme, or at the sole discretion of the Resulting Company,
maintained as separate funds by the Resulting Company. In the event that the Resulting
Company does not have its own funds in respect of any of the above, the Resulting
Company may, subject to necessary approvals and permissions, continue to contribute to
the AEL Funds, until such time that the Resulting Company creates its own funds, at which
time the funds and the investments and contributions pertaining to the AEL Transferred
Employees shall be transferred to the funds created by the Resulting Company.

Further to the transfer of the AEL Funds as set out in Clause 39.2 above, for all purposes
whatsoever in relation to the administration or operation of the AEL Funds or in relation to
the obligation to make contributions to the AEL Funds in accordance with the provisions
thereof as per the terms provided in the respective trust deeds, if any, all rights, duties,

* powers and obligations of the Demerged Company 2 in relation to the AEL Undertaking as

on the Effective Date in relation to the AEL Funds shall become those of the Resulting
Company. It is clarificd that the services of the AEL Transferred Employees forming part
of the AEL Undertaking will be treated as having been continuous for the purpose of the
AEL Funds,

In relation to any other fund (including any funds set up by the government for employee
benefits) created or existing for the benefit of the AEL Transferred Employees, the
Resulting Company shall stand substituted for the Demerged Company 2, for all purposes

" whatsoever, including relating to the obligation to make contributions to the said funds in

accordance with the provisions of such scheme, funds, bye laws, etc. in respect of such
AEL Transferred Employees.

Upon the coming into effect of this Scheme, the directors or key managerial personnel of
the Demerged Company 2 will not become directors or key managerial personnel of the
Resulting Company merely by virtue of the provisions of this Scheme. It is clarified that
this Scheme will not affect any directorship / key managerial position of a person who is
already a director / key managerial personnel in the Resulting Company as of the Effective
Date, if any.

In so far as the existing benefits or funds created by the Demerged Company 2 for the
employees of the Remaining AEL Business are concerned, the same shall continue and the
Demerged Company 2 shall continue to contribute to such benefits or funds in accordance

“with the provisions thereof, and the Resulting Company shall have no liability in respect

thereof.

LEGAL PROCEEDINGS
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Upon the coming into effect of this Scheme, subject to the provisions of Clause 40.2 in
relation to Tax proceedings, if any suit, appeal, legal, or other proceeding of whatcver
nature, whether criminal or civil (including before any statutory or quasi-judicial authority
or tribunat), under Applicable Law, by or against the Demerged Company 2 in relation to
the AEL Undertaking is pending on the Effective Date or is instituted any time thereafter,
and if such proceeding is capable of being continued by or against the Resulting Company
under Applicable Law, the same shall not abate or be discontinued or in any way be
prejudiciatly affected by reason of or by anything contained in this Scheme, but the said
suit, appeal or other legal proceedings shall be continued, prosecuted and enforced by or
against the Resulting Company, as the case may be, after the Effective Date, in the same
manner and to the same extent as it would have been continued, prosecuted and enforced
by or against the Demerged Company 2, in relation to the AEL Undertaking, which forms
part'of the Demerged Company 2, as if this Scheme had not been made.

The provisions of this Clause 40.2 shall apply to any suit, appeal, legal or other proceeding
of whatever nature, whether criminal or civil (including before any Statutory or quasi-
Judicial authority or tribunal), under any Tax Law relating to the AEL Undertaking, Any
such proceedings in relation to the AEL Undertaking and pertaining to the period prior to
the Appointed Date, whether pending on the Effective Date or instituted at any time
thereafier, shall not abate or be discontinued or in any way be prejudicially affected by
reason of or by anything contained in this Scheme, but shali be continued, prosecuted and
enforced by or against the Demerged Company 2, Any such Tax proceedings in relation to

and to the same extent as it would or might have been continued, prosecated and enforced
by or against the Demerged Company 2 in relation to the AEL Undertaking as if this
Scheme had not been made.

In case of any litigation, suits, recovery proceedings ete., as referred to in this Clause 40
which are the responsibility of the Resulting Company, which are to be initiated or may be
initiated against the Demerged Company 2, in relation to the AEL Undertaking, the
Demerged Company 2 shall defend the same in accordance with the advice of the Resulting
Company and at the cost of the Resulting Company, and the Resulting Company shall
reimburse and indemnify the Demerged Company 2 against all liabilities and obligations
incurred by the Demerged Company 2 in respect thereof, If any proceedings are taken
against the Resulting Company after the Effective Date in respect of the matters referred to
in this Clause 40, which are the responsibility of the Demerged Company 2, the Resulting
Company shall defend the same in accordance with the advice of the Demerged Company
2 and at the cost of the Demerged Company 2, and the Demerged Company 2 shall
reimburse and indemnify the Resulting Company against all liabilities and obligations
incurred by the Resulting Company in respect thereof,

The Resulting Company undertakes to have all legal or other proceedings initiated by or
against the Demerged Company 2 which are the responsibility of the Resulting Company
referred to in this Clause 40 transferred to its name as s0on as is reasonably possible after
the Effective Date and to have the same continued, prosecuted and enforced by or against
the Resulting Company to the exclusion of the Demerged Company 2. The Demerged
Company 2 undertakes to have all legal or other proceedings initiated by or against
Resulting Company after the Effective Date which are the responsibility of the Demerged
Company 2, referred to in this Clause 40, transferred to its name as soon as is reasonably
possible after the Effective Date and to have the same continued, prosecuted and enforced
by or against the Demerged Company 2 to the exclusion of the Resulting Company. The
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Demerged Company 2 and the Resulting Company shall make relevant applications in that
behalf.

CONTRACTS, DEEDS, ETC.

Upon coming into effect of this Scheme and subject to the other provisions of this Scheme,
all contracts, deeds, bonds, schemes, insurance, letters of intent, tenders obtained or
applied, bids, undertakings, arrangements, policies, agrecments and other instruments, if
any, of whatsoever nature exclusively forming part of 2 AEL Undertaking to which the
Demerged Company 2 is a party or to the benefit of which the Demerged Company 2 is
eligible and which is subsisting or having effect on the Effective Date, shall without any
further act or deed, continue in full force and effect against or in favour of the Resulting
Company and may be enforced by or against the Resulting Company as fully and
effectually as if, instead of the Demerged Company 2, the Resulting Company had been a
party thereto. It shall not be necessary to obtain the consent of any third party or other
person who is a party to any such contracts, deeds, bonds, agreements, schemes,
arrangements and other instruments to give effect to the provisions of this Clause 41 of the
Scheme.

The Resulting Company may at its sole discretion enter into and/or issue and/or executc
deeds, writings or confirmations or enter into any tripartite arrangements, confirmations or
novations, to which the Demerged Company 2 will, if necessary, also be party in order to
give formal effect to the provisions of this Scheme. The Resulting Company shall be
deemed to be authorised to execute any such deeds, writings or confirmations on behalf of
the Demerged Company 2 for the AEL Undertaking and to implement or carry out all
Tormalities required to give effect to the provisions of this Scheme.

Without prejudice to the other provisions of this Scheme and notwithstanding the fact that
vesting of the AEL Undertaking occurs by virtue of this Scheme itself, the Resulting
Company may, at any time after the coming into effect of the Scheme, in accordance with
its provisions, if so requircd under any Applicable Law or otherwise, take such actions and
execute such deeds (including deeds of adhcrence), instruments, confirmations or other
writings or arrangements with any party to any contract or arrangement to which the
Demerged Company 2 is a party, or any writings as may be necessary, in order to give
formal effect to the provisions of this Scheme. The Resulting Company shall, under the
provisions of this Scheme, be deemed to be authorized to execute any such writings on
behalf of the Demerged Company 2 and to carry aut or petform all such formalities or
compliances referred to above on the part of the Demerged Company 2 to be carried out or
performed.

Without prejudice to the aforesaid, it is clarified that if any asscts (estate, claims, rights,
title, interest in or authorities relating to such assets) or any contract, deeds, bonds,
agreements, schemes, amrangements or other instruments of whatsoever nature in relation
to the AEL Undertaking which the Demerged Company 2 owns or to which the Demerged
Company 2 is a party to, cannot be transferred to the Resulting Company for any reason
whatsoever:

(i) The Demerged Company 2 shall hold such asset or contract, deeds, bonds,
agreements, schemes, tenders, arrangements or other instruments of whatsoever
nature in trust for the benefit of the Resulting Company, insofar as it is permissible
so to do, till such time as their transfer is effected;

(i) The Demerged Company 2 and the Resulting Company shall, however, between
themselves, treat cach other as if that all contracts, deeds, bonds, agreements,
schemes, tenders, arrangements or other instruments of whatsoever nature in
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relation to the AEL Undertaking had been transferred to the Resulting Company
on the Effective Date; and

(iii)  The Resulting Company shall perform or assist the Demerged Company 2 in
performing all of the obligations under those contracts, deeds, bonds, agreements,
schemes, tenders, arrangements or other instruments of whatsocver nature, to be
discharged after the Effective Date.

It is clarified that the Demerged Company 2 and the Resulting Company may enter into
contracts or arrangements, as may be required to give effect to the provisions of this Clause
41.4 and such contracts or arrangements shall not be cancelled or inoperative pursuant to
Clause 41.5 below.

415  Any inter-se contracts between the Demerged Company 2 on the one hand and the
Resulting Company on the other hand in connection with the AEL Undertaking shall stand
cancelled and cease to operate upon the effectiveness of this Scheme.

41,6  Notwithstanding any such mechanism or arrangement between the Demerged Company 2
and Resulting Company, the said Companies agree that the Demerged Company 2 shall
with respect to the period after the Effective Date, (i) not be responsible for performance
of any obligations or for any liabilities whatsoever arising from or in relation to the AEL
Undertaking; and (ii} not be entitled to any rights or to receive any benefits whatsoever in
relation to the AEL Undertaking. The economic, financial, technical and operational
responsibility and all related costs and expenses (direct and incurred), liabilities and taxes
in connection with the AEL Undertaking, shall rest and be borne entirely and exclusively
by Resulting Company after the Effective Date, Resulting Company shall promptly pay,
indemnify and hold harmless the Demerged Company 2 for and from any such costs and
expenses, losses, damages, liabilities and taxes or requircments under the Contract(s) after
the Effective Date if arising pursuant to the arrangement between the Demerged Company
2 and Resulting Company under this Clause 41.6.

42, PERMITS, CONSENTS AND LICENSES

42.1  All the licenses, permits, permissions, consents, quotas, approvals, incentives, subsidics,
rights, claims, leases, tenancy rights, liberties, allotments, insurance cover, clearances,
authorities, privileges, affiliations, easements, rehabilitation schemes, special status and
other benefits or privileges enjoyed, granted, conferred upon, held or availed of by and all
rights and benefits that have accrued to the Demerged Company 2, in relation to or in
connection with the AEL Undertaking, and regulatory permissions, environmental
approvals and consents, registration or other licenses, and consents received by the
Demerged Company 2, forming part of or relating to the AEL Undertaking, pursuant to the
provisions of Sections 230 to 232 of the Act, shall without any further act, instrument or
deed, be transferred to and vest in or be deemed to have been transferred to and vested in
and be available to the Resulting Company so as to become as and from the Appointed
Date, the estates, assets, licenses, permits, privileges, title, interests and authoritics of the
Resulting Company and shall remain valid, effective and enforceable on the same terms
and conditions to the extent permissible under Applicable Law and the concerned licensors
and grantors of such approvals, clearances, permissions, etc., shall endorse, where
necessary, and record, in accordance with Applicable Law, the Resulting Company on such
approvals, clearances, permissions ete. so as to acknowledge and record the transfer and
vesting of the AEL Undertaking in the Resulting Company and continuation of operations
forming part of the AEL Undertaking in the Resulting Company without hindrance and that
such approvals, elearances and permissions etc. shall remain in full force and effect in
favour of or against the Resulting Company, as the case may be, the Resulting Company
shall be bound by the terms thereof, the obligations and duties thereunder, and the rights
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and benefits under the same shall be available to the Resulting Company and may be
enforced as fully and effectually as if, instead of the Demerged Company 2, the Resulting
Company had been a party or recipient or beneficiary or obligee thereto. The Demerged
Company 2 and the Resulting Company may execute necessary documentation to pive
effect to the foregoing, where required.

For the avoidance of doubt and without prejudice to the generality of the foregoing, it is
clarified that upon the coming into effect of this Scheme, all consents, permissions, pre-
qualifications, licenses, certificates, clearances, authorities, powers of attorney given by,
issued to or executed in favour of the Demerged Company 2 in relation to the AEL
Undertaking,. including by any Appropriate Authority, including the benefits of any
applications made for any of the foregoing, shall, subject to Applicable Law, stand
transferred to the Resulting Company as if the same were originally given by, issued to or
executed in favour of the Resulting Company, and the Resulting Company shall be bound
by the terms thereof, the obligations and duties thereunder, and the rights and benefits under
the same shall be available to the Resulting Company. The Resulting Company shall make
necessary applications / file relevant forms to any Appropriate Authority as may be
necessary in this behalf,

Upon this Scheme being cffective, the past track record of the Demerged Company 2
relating to the AEL Undertaking, including without limitation, the profitability, experience,
credentials and market share, shall be deemed to be the track record of the Resulting
Company for all commercial and regulatory purposes including for the purposes of
eligibility, standing, evaluation and participation of the Resulting Company in all existing
and future bids, tenders and contracts of all authorities, agencies and clients.

From the Appointed Date and until the licenses, permits, quotas, approvals, .incentifc.g
subsidies, rights, claims, leases, tenancy rights, liberties, rehabilitation schemes, special
status are transferred, vested, recorded, effected, and / or perfected, in the record of the

- Appropriate Autherity, in favour of the Resulting Company, the Resulting Company is

43.
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authorized to carry on business in the name and style of the Demerged Company 2, in
relation to or in connection with the AEL Undertaking, and under the relevant license and
or permit and/or approval, as the case may be, and the Resulting Company shall keep a
record and/or account of such fransactions.

SAVING OF CONCLUDED TRANSACTIONS

Subject to the terms of the Scheme, the transfer and vesting of the AEL Undertaking into
the Resulting Company under Clauses 37 to 42 above shall not affect any transaction or
proceedings already concluded by the Demerged Company 2 for the AEL Undertaking until
the Effective Date, to the end and intent that the Resulting Company accepts and adopts all
acts, deeds and things done and executed by the Demerged Company 2 for the AEL
Undertaking in respect thereto as acts, deeds and things made, done and executed by or on
behalf of the Resulting Company.

TAXATION MATTERS

Notwithstanding anything to the contrary contained in this Scheme, upon effectiveness of
this Scheme:

(i) the Demerged Company 2 shall be liable for any Tax payable to Appropriate
Authorities under Tax Laws and shall be entitled to any refunds of Tax from
Appropriate Authorities under Tax Laws, which, in each case, arise exclusively
from the operation or activities of the AEL Undertaking prior to the Appointed
Date, regardless of whether such payments or receipts are provided or recorded in
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the books of the Demerged Company 2 and whether such payments or receipts are
due or realised on, before or after the Appointed Date; and

(it) the Resulting Company shall be liable for any Tax payable to Appropriate
Authorities under Tax Laws and shall be entitled to refunds of any Tax from
Appropriate Authorities under Tax Laws, which, in cach case, arise from the
operation or activities of the AEL Undertaking on or after the Appointed Date,
regardless of whether such payments or receipts are provided or recorded in the
books of the Demerged Company 2 and whether such payments or receipts are due
or realised on, before or after the Appointed Date.

All Liabilities under Tax Laws which relate exclusively to the activities or operations of
the AEL Undertaking prior to the Appointed Date shall remain the Liabilities of the
Demerged Company 2 after the Effective Date, regardless of whether such Liabilities arise
on or after the Appointed Date.

Upon effectiveness of this Scheine, all Taxes paid or payable by the Demerged Company
2 in respect of the operations and/ or the profits of the AEL Undertaking on and from the
Appointed Date, shall be on account of the Resulting Company. Upon effectiveness of this
Scheme, the payment of any Tax, whether by way of deduction at source (including foreign
tax credit), advance tax, self-assessment tax, minimum alternate tax, or otherwise
howsoever, by the Demerged Company 2 in respect of the activities or operations of the
AEL Undertaking on and from the Appointed Date, shall be deemed to have been paid by
the Resulting Company, and, shall, in all proceedings, be dealt with accordingly.

Any refund of Tax paid under Tax Laws including income tax, sales tax, value added tax,
service tax, GST, value added tax or any other Tax, in relation to the operation and activities
of the AEL Undertaking prior to the Appointed Date shall belong to and be received by the
Demerged Company 2, even if the prescribed time limits for claiming such refunds or
credits have lapsed. Any refund of Tax paid under Tax Laws including income tax, sales
tax, value added tax, service tax, value added tax, GST, or any other Tax, in relation to the
operation and activities of the AEL Undertaking on or after the Appointed Date shall belong
to and be received by the Resulting Company, even if the prescribed time limits for
claiming such refunds or credits have fapsed.

Any Tax incentives, subsidies, exemptions, special status, tax benefits (including but not
limited to export incentives, credits/ incentives in respect of income tax, sales tax, value
added tax, GST, turnover tax, excise duty, service tax etc.), duty drawbacks, and other
benefits, credits, exemptions or privileges enjoyed, granted by an Appropriate Authority or

. availed of by the Demerged Company 2 shall, without any further act or deed, in so far ag

they relate to or are available for the operation and activities of the AEL Undertaking on ot
after the Appointed Date, vest with and be available to Resulting Company on the same
terms and conditions, as if the same had been originally allotted and/or granted and/or
sanctioned and/or allowed to the Resulting Company.

Each of the Resulting Company and the Demerged Company 2 shall be entitled to file/
revise its income-tax returns, TDS certificates, TDS returns, GST returns and other
statutory returns, notwithstanding that the period for filing/ revising such returns may have
lapsed and to obtain TDS certificates, including TDS certificates relating to transactions
between or amongst the Demerged Company 2 and the Resuiting Company and shall have
the right to claim refunds, advance Tax credits, input Tax credit, credits of all Taxes paid/
withheld, if any, as may be required consequent to implementation of this Scheme.

Any actions taken by the Demerged Company 2 to comply with Tax Laws (including
payment of Taxes, maintenance of records, payments, returns, Tax filings, etc.) in respect
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of the AEL Undertaking on and from the Appointed Date up to the Effective Date shall be
considered as adequate compliance by the Demerged Company 2 with such requirements
under Tax Laws and such actions shall be deemed to constitute adequate compliance by the
Resulting Company with the relevant obligations under such Tax Laws.

Any unutilized GST credits pertaining to the AEL Undertaking shall, notwithstanding
anything contained in this Clause 44, be transferred by the Demerged Company 2 to the
Resulting Company in accordance with Applicable Laws. The Demerged Company 2 and
Resulting Company shall take such actions as may be necessary under Applicable Law to
effect such transfer. GST credits and Liability in connection with GST pertaining to the
activities or operations of the AEL Undertaking between the Appointed Date and the
Effective Date shall, notwithstanding anything contained in this Clause 44 be dealt with in
accordance with Applicable Law. !

If the Demerged Company 2 makes any payment to discharge any Liabilities under Tax
Laws that are the responsibility of the Resulting Company under Clause 44.1(i) above, the
Resulting Company shall promptly pay or reimburse the Demerged Company 2 for such
payment, If the Resulting Company makes any payment to discharge any Liabilities under
Tax Laws that are the responsibility of the Demerged Company 2 under Clause 44.1(i)
above, the Demerged Company 2 shall promptly pay or reimburse the Resulting Company
for such payment,

Any benefits under incentive schemes and policies relating to the AEL Undertaking shall
be transferred to and vested in the Resulting Company.

VALIDITY OF EXISTING RESOLUTIONS

Upon the coming into effect of the Scheme, the resolutions, if any, of the Demerged
Company 2 relating to the Demerged Undertaking, which are valid and subsisting on the
Effective Date, shall continue to be valid and subsisting and be considered as resolutions
of the Resulting Company, and if any such resolutions have any monetary limits approved
under the provisions of the Act, or any other applicable statutory provisions, such limits
shall be added to the limits, if any, under like resolutions passed by the Resulting Company,
and shall constitute the aggregate of the said limits in the Resulting Company.

REMAINING AEL BUSINESS

The Remaining AEL Business and all the assets, propertics, rights, liabilities and
obligations pertaining thereto shall continue to belong to and be vested in and be managed
by the Demerged Company 2, and the Resulting Company shall have no right, claim or
obligation in relation to the Remaining AEL Business of the Demerged Company 2 and
nothing in this Scheme shall operate to transfer the Remaining AEL Business to the
Resulting Company or to make the Resulting Company liable for any of the Demerged
AEL Liabilities.

All legal, taxation and other proceedings of whatever nature (including before any statutory
or quasi-judicial authority or tribunal) by or against the Demerged Company 2 with respect
to the Remaining AEL Business, under any statute, whether relating to the period prior to
or after the Appointed Date and whether pending on the Appointed Date or which may be
instituted in future, whether or not in respect of any matter arising before the Effective Date
and relating to the Remaining AEL Business, (including those relating to any property,
right, power, liability, obligation or duty of the Demerged Company 2 in respect of the
Remaining AEL Business and any income tax related liabilities) shall be continued and
enforced by or against the Demerged Company 2, as applicable, even after the Effective
Date, :
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On and from the Appointed Date:

(i) the Demerged Company 2 shall carry on and shall be deemed to have been carrying

on all business and activities relating to the Remaining AEL Business for and on
its own behalf;

(i) all profits accruing to the Demerged Company 2 or losses arising or incurred by it
(including the effect of taxes, if any, thercon) relating to the Remaining AEL
Business shall, for all purposes, be treated as the profits or losses, as the case may
be, of the Demerged Company 2; and

(i)  all assets and properties acquired by the Demerged Company 2 in relation to the
Remaining AEL Business shall belong to and continue to remain vested with the
Demerged Company 2.

CONSIDERATION FOR THE AEL DEMERGER

Upon this Scheme becoming effective and in consideration of transfer and vesting of the
AEL Undertaking from the Demerged Company 2 to the Resulting Company in terms of
this Scheme, the Resulting Company shall, without any further application, act or deed,
issue and allot AIL Equity Shares, credited as fully paid-up, to the members of the
Demerged Company 2 (except to the extent of shares held by the Resulting Company in
Demerged Company 2), holding fully paid up equity shares and whose names appear in the
register of membets, including the register and index of beneficial owners maintained bya
depository under Section 11 of the Depositories Act, 1996, of the Demerged Company 2,
on the Demerger Record Date or to such of their respective heirs, executors, administrators
or other legal representative or other successors in title as on the Demerger Record Date in
the following manner: g

(3] "for every 179 (One Hundred and Seventy Nine) equity shares of face value and
paid-up value of Rs. 10/- (Ten) each held in AEL, 20 (Twenty) equity shares of face
value and paid-up value of Rs. 10/~ (Ten) in AIL" (“AEL Demerger Share
Entitlement Ratio™);

(ii) Fractional catitlements of shares, if any, will be rounded off to the next higher
whole number.

The AIL Equity Shares shall be subject to the Scheme, the memorandum and articles of
association of the Resulting Company and Applicable Law and shall rank pari passu with
the equity shares of the Resulting Company,

Without prejudice to the generality of Clause 47.1, the Demerged Company 2 and the
Resulting Company shall, if and to the extent required, apply for and obtain any approvals
from concerned Appropriate Authorities and undertake necessary compliance for the
issuance and allotment of the AIL Equity Shares.

The AIL Equity Shares shall mandatorily be issued in dematerialized form to ihe
sharcholders of the Demerged Company 2.

The AIL Equity Shares to be issued and allotted by the Resulting Company in terms of this
Scheme shall be subject to the provisions of the memorandum and articles of association
of the Resulting Company and shall rank pari passu in all respects and shall have the same
rights attached to the existing equity shares of the Resulting Company.
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Upon the Scheme becoming effective, the issued, subscribed and paid-up share capital of
the Resulting Company shall stand snitably increased consequent upon the issuance of the
AIL Equity Shares in accordance with this Clause 47. Approval of this Scheme by the
equity shareholders of the Resulting Company shall be deemed to be in due compliance of
the provisions of Section 42 and Section 62 of the Act, and other relevant and applicable
provisions of the Act and rules made thereunder for the issuc and allotment of the AIL
Equity Shares as on the Demerger Record Date, as provided in this Scheme.

ACCOUNTING TREATMENT
IN THE BOOKS OF THE DEMERGED COMPANY 2

Upon the Scheme becoming effective and with effect from the Appointed Date, the
Demerged Company 2 shall account for the Scheme in their books / financial statements in
accordance with the applicable Accounting Standards notified under Section 133 of the Act
read with relevant rules issued thereunder, and generally accepted accounting principles in
India as amended from time to time including as provided herein below:

Demerged Company 2 shall reduce the assets and liabilities pertaining to the AEL
Undertaking transferred and vested in the Resulting Company pursuant to this Scheme at
their respective carrying amounts.

The difference between the carrying amounts of assets and liabilities pertaining to the AEL
Undertaking demerged from the Demerged Company 2 pursuant to this Scheme, shall be
adjusted against reserves.

Notwithstanding the above accounting treatment, the Board of the Demerged Company 2
are authorized to account for any of these transactions / balances in any manner whatsoever,
as may be decmed fit, in accordance with applicable Accounting Standards notified under
Section 133 of the Act read with relevant rules issued thereunder, and generally accepted
accounting principles in India as amended from time to time and generally accepted
accounting principles adopted in India.

IN THE BOOKS OF THE RESULTING COMPANY

Upon the Scheme becoming effective and with effect from the Appointed Date, the
Resulting Company shall account for the transfer and vesting of the assets and liabilities of
the AEL Undertaking in its books of accounts as per “Acquisition Method"” prescribed
under the Indian Accounting Standard (Ind AS) 103 — “Business Combination™ notified
under Section 133 of the Act read with relevant rules issued thercunder and other applicable
Accounting Standards provided under the Act, specifically:

Upon the Scheme becoming effective, the Resulting Company shall record the assets and
liabilities transferred to and vested in it pertaining to the AEL Undertaking of the Demerged
Company 2 pursuant to this Scheme at the fair values as on the Appointed Date.

The Resulting Company shall credit to its share capital account, the aggregate face value
of the AIL Equity Sharcs issucd by it to the shareholders of the Demerged Company 2 in
terms of Clause 47 of this Scheme. The difference between the fair value and the face value
of such AIL Equity Shares issued will be credited to the securities premium account.

The carcying amount of the inter-corporate balances including loans, advances, amount
receivable or payable inter-sc between the Demerged Company 2 and the Resulting
Company pertaining to the AEL Undertaking pursuant to this Scheme, if any, appearing in
the books shall stand cancelled, and there shall be no further obligations / outstanding rights
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The difference between the fair value of the AIL Equity Shares issued and recorded as per
Clause 48.2.1 above and the fair value of the net assets recorded as per Clause 48.2.1 above
and subject to adjustment as per Clause 48.2.3 above will be treated as goodwill or capital
reserve as per Ind AS 103;

CONDUCT OF THE DEMERGED COMPANY 2 TILL THE EFFECTIVE DATE

From the Appointed Date, the Demerged Company 2 shall be deemed to have been carrying
on and shall carry on its business and activities relating to the AEL Undertaking and shall
be deemed to have held and stood possessed of and shall hold and stand possessed of all its
estates, properties, rights, title, interest, authoritics, contracts and investments and assets
forming part of the AEL Undertaking for and on account of and in trust for the Resulting

Company.

All the profits or income aceruing or arising to the Demerged Company 2 and expenditure
or losses arising or incurred or suffered by the Demerged Company 2 which form part of
the AEL Undertaking, for the period commencing from the Appointed Date shall, for all
purposes be treated and be deemed to be acerued as the income or profits or losses ar
expenditure as the case may be of the Resulting Company.

Upon the Scheme becoming effective and with effect from the Appointed Date, any of the
rights, powers, authorities or privileges attached, related or forming part of the AEL
Undertaking, exercised by the Demerged Company 2 shall be deemed to have been
exercised by the Demerged Company 2 for and on behalf of, and in trust for the Resulting
Company. Similarly, any of the obligations, duties and commitments attached, related or
forming part of the AEL Undertaking that have been undertaken or discharged by the
Demerged Company 2 shall be deemed to have been undertaken / discharged for and on
behalf of the Resulting Company,

The Demerged Company 2 and the Resulting Company shall be entitled, pending sanction
of the Scheme, to apply to all Appropriate Authorities concerned as are necessary under
any Applicable Law for such consents, approvals and sanctions, which may be required in
connection with this Scheme.

With effect from the Effective Date, the Resulting Company shall commence and carry on
and shall be authorized to carry on the business undertaken in furtherance of the AEL
Undertaking which was hitherto carried on by the Demerged Company.

WRONG POCKET ASSETS

Subject to Clause 41.4, no part of the AEL Undertaking shall be retained by the Demerged
Company 2 after the Effective Date pursuant to the AEL Demerger, If any part of the AEL
Undertaking is not transferred to the Resulting Company on the Effective Date pursuant to
the AEL Demerger, the Demerged Company 2 shall take such actions as may be reasonably
required to ensure that such part of the AEL Undertaking, as the case may be, is transferred
to the Resulting Company promptly and for no further consideration. Each company shall
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bear their respective costs and expenses as may be required to be incurred for giving effect
to this Clause.

50.2 No pat of the Remaining AEL Business shall be transferred to the Resulting Company
pursuant to the AEL Demerger. If any part of the Remaining AEL Business is inadvertently
held by the Resulting Company after the Effective Date, the Resulting Company shall take
such actions as may be reasonably required to ensure that such part of the Remaining AEL
Business is transferred back to the Demerged Company 2, promptly and for no
consideration. The Resulting Company shall bear all costs and expenses as may be required
to be incurred by the Demerged Company 2 or the Resulting Company for giving effect to
this Clause.

50.3  If the Demerged Company 2 realizes any amounts after the Effective Date that form part
of the AEL Undertaking, it shall immediately make payment of such amounts to the
Resulting Company, It is clarified that all receivables relating to the AEL Undertaking, for
the period prior to the Effective Date, but received after the Effective Date, relate to the
AEL Undertaking and shall be paid to the Resulting Company for no additional
consideration. If the Resulting Company realizes any amounts after the Effective Date that
pertains to the Remaining AEL Business, the Resulting Company shall immediately pay
such amounts to the Demerged Company 2.

51. MODIFICATION OR AMENDMENTS TO PART E

The Resulting Company and Demerged Company 2 (through their respective Boards) shall
determine jointly whether any asset, liability, cmployee, legal or other proceedings form
part of the AEL Undertaking or not, on the basis of any evidence that they may deem
relevant for this purpose.
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PART F — AEL MERGER INTO PEIL | AMALGAMATION OF THE AMALGAMATING
COMPANY 2 INTO THE AMALGAMATED COMPANY 2

52.

53.
53.1.1

53.1.2

TRANSFER AND VESTING

Upon the Scheme becoming effective and with effect from the Appointed Date, the
Amalgamating Company 2, shall, pursuant fo Sections 230 to 232 and other applicable
provisions of the Act, if any, and in terms of Section 2(1B) of the IT Act and pursuant to
the Sanction Order, without any further act, instrument or deed, stand amalgamated into
the Amalgamated Company 2 and the Remaining AEL Undertaking shall be and stand
transferred to and vested in or be deemed to be transferred to and vested in the
Amalgamated Company 2, as a going concern without any fusther act, instrument, deed,
matter or thing so as to become, the business, undertaking, activities, operations, assets,
estate, liabilities, properties, right, title, interest and authorities of the Amalgamated
Company 2 by virtue of and in the manner set out below. '

TRANSFER OF ASSETS

Without prejudice to the generality of the above, upon the Scheme becoming effective and
with effect from the Appointed Date:

() All the business, undertaking, activities, operations, estate, assets, properties,
rights, claims, title, interest and authorities including accretions and appurtenances
of the Amalgamating Company 2 forming part of the Remaining AEL Undertaking
of whatsoever nature and wheresoever sitvate shall, under the provisions of
Sections 230 to 232 of the Act and all other applicable provisions of Applicable
Law, if any, without any further act or deed, be and stand transferred to and vested
in the Amalgamated Company 2 and shall be deemed to be transferred to and vested
in the Amalgamated Company 2, as a going concern, so as to become, as and from
the Appointed Date, the business, undertaking, activities, operations, estate, assets,
properties, rights, claims, title, interest and authorities including accretions and
appurtenances of the Amalgamated Company 2.

(ii) All assets, estates, rights, title, claims, investments, interest and authorities
acquired by Amalgamating Company 2 forming part of the Remaining AEL
Undertaking after the Appointed Date and prior to the Effective Date shall also,
under the provisions of Sections 230 to 232 of the Act and all other applicable
provisions of Applicable Law, stand transferred to and vested in or be deemed to
have been transferred to or vested in the Amalgamated Company 2 upon the
coming into effect of this Scheme, without any further act, instrument or deed,

Without prejudice to the generality of the above, upon the Scheme becoming effective and
with effect from the Appointed Date, the transfer of assets shall be as under:

() ©  Inrespect of such of the assets and properties of the Amalgamating Company 2
forming part of the Remaining AEL Undertaking, as are movable in nature
(including shares and marketable securities) or incorporeal property and/or
otherwise capable of transfer by manual or constructive delivery and/or by
endorsement and/or delivery, including cash and bank balances, units of mutual
funds, market instruments and securities, the same shall stand so transferred by the
Amalgamating Company 2 or be deemed to be transferred by delivery or
possession or by endorsement and delivery upon the coming into effect of the
Scheme, and shall become the assets and property of the Amalgamated Company
2 with effect from the Appointed Date pursuant to the provisions of Sections 230
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to 232 of the Act and all other applicable provisions of Applicable Law, if any,
without requiring any deed or instrument of conveyance for transfer of the same.

(ii) In respect of such of the assets and properties belonging to the Amalgamating
Company 2 forming part of the Remaining AEL Undertaking (other than those
referred to in 53.1.1) including sundry debtors, actionable claims, reccivables, bills,
credits (including tax credits), loans and advances, if any, whether recoverable in
cash or in kind or for value to be received, bank balances, investments, earnest
money and deposits (with any government, quasi government, local or other
authority or body or with any company or other person)), the same shall stand
transferred to and vested in the Amalgamated Company 2 and shall be deemed to
have been transferred to and vested in the Amalgamated Company 2, without any
further act, instrument or deed, cost or charge and without any notice or other
intimation to any third party, upon the coming into effect of this Scheme and with
effect from the Appointed Date pursuant to the provisions of Sections 230 to 232
of the Act and all other applicable provisions of Applicable Law, if any. The
Amalgamated Company 2 may, at its sole discretion but without being obliged,
give notice in such form as it may deem fit and proper, to such person, as the casc
may be, that the said debt, receivable, bill, credit, loan, advance or deposit stands
transferred to and vested in the Amalgamated Company 2 and be paid or made
good or held on account of the Amalgamated Company 2 as the person entitled
thereto.

(i) All assets, estate, rights, title, remedies, claims, rights of action, interest and
authorities held by the Amalgamating Company 2 on the Appointed Date forming
part of the Remaining AEL Undertaking, not otherwise specified in the above
Clauses, shall also, without any further act, instrument or deed, stand transferred to
and vested in or be deemed to be transferred to and vested in the Amalgamated
Company 2 upon the coming into effect of this Scheme pursuant to the provisions
of Scctions 230-232 of the Act and all other applicable provisions of Applicable
Laws. :

(iv)  Allimmovable property, whether or not included in the books of the Amalgamating
Company 2, whether freehold or leasehold or licensed properties (including but not
limited to land, buildings, sites and immovable properties and any other document
of title, rights, interest, right of way and easements in relation thereto) of the
Remaining AEL Undertaking shall stand transferred to and be vested in the
Amalgamated Company 2 or be deemed to be transferred to and be vested in the
Amalgamated Company 2 automatically without any act or deed to be done or
executed by the Amalgamated Company 2 and/or the Amalgamating Company 2.
All lease or license or rent agreements pertaining exclusively to the Remaining
AEL Undertaking, entered into by the Amalgamating Company 2 with various
landlords, owners and lessors in connection with the use of the assets of the
Amalgamating Company 2, together with security deposits, shall stand
automatically transferred in favour of the Amalgamated Company 2 on the same
terms and conditions, subject to Applicable Law, without any further act,
instrument or deed. The Amalgamated Company 2 shall continue to pay rent
amounts as provided for in such agreements and shall comply with the other terms,
conditions and covenants thereunder and shall also be entitled to refund of security
deposits paid under such agreements by the Amalgamating Company 2. For the
purpose of giving effect to the vesting order passed under Sections 230 to 232 of
the Act in respect of this Scheme, the Amalgamated Company 2 shall be entitled
to exercise all rights and privileges and be liable to pay all taxes and charges and
fulfill all its obligations in relation to or applicable to all such immovable
properties, including mutation and/or substitution of the ownership or the title to,
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or interest in the immovable properties which shall be made and duly recorded by
the Appropriate Authority(ies) in favour of the Amalgamated Company 2 pursuant
to the Sanction Order and upon the effectiveness of this Scheme in accordance with
the terms hereof without any further act, instrument, or deed to be done or executed,
It is clarified that the Amalgamated Company 2 shall be entitled to engage in such
correspondence and make such representations, as may be necessary for the
purposes of the aforesaid mutation and/or substitution. For the burposes of this
Clause, the Boards of Amalgamating Company 2 and Amalgamated Company 2
may, in their absolute discretion, mutually decide the manner of giving effect to
the transfer or vesting of the whole or part of the right, title and interest in afl or
any of the immovable properties along with any attendant formalities involved,
including by way of execution of deed(s) of conveyance, assignment, transfer or
rectification, in order to give effect to the objectives of the Scheme.

(v)  All Intellectual Property and rights thereto of Amalgamating Company 2, whether
registered or unregistered, along with all rights of commercial nature including
attached goodwill, title, interest; and all other interests relating to the goods or
services being dealt with by the Amalgamating Company 2 forming part of the
Remaining AEL Undertaking, shall be transferred to, and vest in, the Amalgamated
Company 2.

(vi)  In so far as various incentives, subsidies, exemptions, remissions, reductions,
export benefits, all indirect tax refated benefits, including GST benefits, service tax
benefits, all indirect tax refated assets / credits, including but not limited to goods
and service tax input credits, service tax input credits, value added / sales tax /entry
tax credits or set-off, income tax holiday / benefit / losses / minimum alternative
tax and other benefits or exemptions or privileges enjoyed, granted by any
Appropriate Authority or by any other person, or availed of by the Amalgamating
Company 2 are concemed, the same shall, under the provisions of Sections 230to
232 of the Act and all other applicable provisions of Applicable Law, without any
further act or deed, in so far ag they relate to the Remaining AEL Undertaking, vest
with and be available to the Amalgamated Company 2 on the same terms and
conditions as were available with the Amalgamating Company 2 and as if the same
had been allotted and/or granted and/or sanctioned and/or allowed to the
Amalgamated Company 2, to the end and interit that the right of the Amalgamating
Company 2 to recover or realize the same, stands transferred to the Amalgamated
Company 2 and that appropriate entries should be passed in its books to record the
aforesaid changes,

(vii)  With respect to the investments made by the Amalgamating Company 2 in shares,
Stocks, bonds, warrants, units of mutual funds or any other securities, shareholding
interests in other companies, whether quoted or unquoted, by whatever name called
forming part of the Remaining AEL Undertaking, the same shall, without any
further act, instrument or deed, be transferred to and vested in and/or be deemed to
be transferred to and vested in the Amalgamated Company on the Appointed Date
pursuant to the provisions of Sections 230 to 232 of the Act.

(vit})  Any claims due ta the Amalgamating Company 2 from their customers or

53.1.3 For avoidance of doubt, in order to ensure the smooth transition and sales of products and
inventory of the Amalgamating Company 2 manufactured and/or branded and/or labelled
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and/or packed in the name of the Amalgamating Company 2 prior to the Effective Date,
insofar as they relate to the Remaining AEL Undertaking, the Amalgamated Company 2
shall have the right to own, use, market, sell, exhaust or to in any manner deal with any
such products and inventory (including packing material) pertaining to the Amalgamating
Company 2 at manufacturing locations or warehouses or elsewhere, without making any
modifications whatsoever to such products and/or their branding, packing or labelling. Ali -
invoices / payment related documents pertaining to such products and inventory (including
packing material) may be raised in the name of the Amalgamated Company 2 after the
Effective Date.

Notwithstanding the fact that vesting of the Remaining AEL Undertaking occurs by virtue
of this Scheme, the Amalgamated Company 2 may, at any time on or after the Appointed
Date, in accordance with the provisions hereof if so required under any Applicable Law or
otherwise, take such actions and execute such deeds (including deeds of adherence),
confirmations, other writings or arrangements with any party to any contract or
arrangement to which the Amalgamating Company 2 is a party or any writings as may be
necessary in arder to give formal effect to the provisions of this Scheme. The Amalgamated
Company 2 shall under the provisions of this Scheme, be deemed to be authorized to
execute any such writings on behalf of the Amalgamating Company 2 insofar as they relate
to the Remaining AEL Undertaking to carry out or perform all such formalities or
compliauces referred to above on the part of the Amalgamating Company 2.

On and from the Effective Date and thereafter, the Amalgamated Company 2 shall be
entitled to operate all bank accounts of the Amalgamating Company 2 in relation to or in
connection with the Remaining AEL Undertaking and realize all monies and complete and
enforce all pending contracts and transactions and to accept stock returns and issue credit
notes in respect of the Amalgamating Company 2 in relation to or in connection with the
Remaining AEL Undertaking in so far as may be necessary until the transfer of rights and
obligations of the Remaining AEL Undertaking to the Amalgamated Company 2 under this
Scheme have been formally given effect to under such contracts and transactions.

1t is clarified that with effect from the Effective Date and till such time that the name of the
bank accounts of the Amalgamating Company 2 in connection with the Remaining AEL
Undertaking have been replaced with that of the Amalgamated Company 2, the
Amalgamated Company 2 shall be entitled to operate the bank accounts of the
Amalgamating Company 2 in relation to or in connection with the Remaining AEL
Undertaking in the name of the Amalgamating Company 2 in so far as may be necessary.
All cheques and other negotiable instruments, electronic fund transfers (such as NEFT,
RTGS, etc.) and payment orders received or presented for cncashment which are in the
name of the Amalgamating Company 2 in relation to or in connection with the Remaining
AEL Undertaking after the Appointed Date shall be accepted by the bankers of the
Amalgamated Company 2 and credited to the account of the Amalgamated Company 2, if
presented by the Amalgamated Company 2. It is hereby expressly clarified that any legal
proceedings by or against the Amalgamating Company 2 in relation to or in connection
with the Remaining AEL Undertaking in relation to the cheques and other negotiable
instruments, payment orders received or presented for encashment which are in the name
of the Amalgamating Company 2 shall be instituted, or as the case may be, continued by or
against the Amalgamated Company 2 after the Effective Date.

TRANSFER OF LIABILITIES
Upon coming into effect of this Scheme and with effect from the Appointed Date (or in
case of any Liability incurred on a date on or after the Appointed Date, with effect from

such date), all Liabilities, whether or not provided in the books of the Amalgamating
Company 2 relating to the Remaining AEL Undertaking shall without any further act,
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instrument or deed be and stand transferred to the Amalgamated Company 2 to the extent
that they are outstanding as on the Effective Date and shall thereupon become as and from
the Appointed Date (or in case of any Liability incurred on a date on or after the Appointed
Date, with effect from such date) the debts, duties, obligations, and liabilities of the
Amalgamated Company 2, along with any Encumbrance relating thereto, on the same terms
and conditions as were applicable to the Amalgamating Company 2 and the Amalgamated
Company 2 undertakes to meet, discharge and satisfy the same, It shall not be necessary to
obtain the consent of any third party or other person who is a party to any such contracts,
deeds, bonds, agreements, schemes, arrangements and other instruments to-give effect to
the provisions of this Clause 53.2 of the Scheme.

53.2.2 Where any of the Liabilities has been partially or fully discharged by the Amalgamating
Company 2 relating to the Remaining AEL Undertaking after the Appointed Date and prior
to the Effective Date, such discharge shall be deemed to have been for and on account of
the Amalgamated Company 2, and all lisbilities and obligations incurred by the
Amalgamating Company 2 relating to the Remaining AEL Undertaking after the Appointed
Date and prier to the Effective Date shall be deerned to have been incurred for and on behalf
of the Amalgamated Company 2, and to the extent they are outstanding on the Effective
Date, shall also without any further act, instrument or deed be and stand transferred to the
Amalgamated Company 2 and shall become the liabilities and obligations of the
Amalgamated Company 2. ;

53.2.3 Loans, advances and other obligations (including any guarantees, letters of credit, letters of
comfort or any other instrument or arrangement which may give rise to a liability including
a contingent liability in whatever form), if any, due on the Effective Date between the
Amalgamating Company 2 relating to the Remaining AEL Undertaking and the
Amalgamated Company 2 shall automatically stand discharged and come to an end, and
there shall be no liability in that behaif on the Amalgamating Company 2 relating to the
Remaining AEL Undertaking and the Amalgamated Company 2, and the appropriate effect
shall be given in the baoks of account and records of the Amalgamated Company 2.

53.24 Auny reference in any sceurity documents or arrangements (to which the Amalgamating
Company 2 is a party) to Amalgamating Company 2 and its assets and properties, shall be
construed as a reference to the Amalgamated Company 2 and the assets and properties of
the Amalgamating Company 2 relating to the Remaining AEL Undertaking transferred to
the Amalgamated Company 2 by virtue of this Scheme. Without prejudice to the foregoing
provisions, the Amalgamating Company 2 may execute any instruments or documents or
do all the acts and deeds as may be considered appropriate, including the filing of necessary
particulars and/or madification(s) of charge, with the Registrar of Companies, to give
formal effect to the above provisions, if required.

53.2.5 Upon the coming into effect of this Schemz; the Amalgamated Company 2 shall be liable
to perform all obligations in respect of the Liabilities, which have been transferred to it in
terms of this Scheme,

53.2.6 It is expressly provided that, save as herein provided, no other term or condition of the
Liabilities transferred to the Amalgamated Company 2 is amended by virtue of this Scheme
except to the extent that such amendment is required statutorily or by necessary implication.

§3.2.7 The provisions of this Clause 53.2 and of Clause 53.3 below shall operate, notwithstanding
anything to the contrary contained in any instrument, deed or writing or the terms of
sanction or issue or any security documents, all of which instruments, deeds or writings
shall be deemed to have been modified and / or superseded by the foregoing provisions.
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Upon the coming into effect of this Scheme, the borrowing limits of the Amalgamated
Company 2 relating to the Remaining AEL Undertaking in terms of Section 180(1)(c) of
the Act shall be deemcd increased without any further act, instrument or deed to the
equivalent of the aggregate borrowings forming part of the Liabilities transferred by the
Amalgamating Company 2 relating to the Remaining AEL Undertaking to the
Amalgamated Company 2 pursuant to the Scheme. Such limits shall be incremental to the
existing borrowing limits of the Amalgamated Company 2.

ENCUMBRANCES ’

The transfer and vesting of the assets to and in the Amalgamated Company 2 relating to the
Remaining AEL Undertaking upon the coming into effect of the Scheme shall be subject
to the Encumbrances, if any, affecting the same as hereinafter provided.

The Encumbrances, if any, existing prior to the Effective Date over the assets of the
Amalgamating Company 2 insofar as they concern the Remaining AEL Undertaking which
secure or relate to the Liabilities of the Amalgamating Company 2 shall, after the Effective
Date, without any further act, instrument or deed, continue to relate and attach to such assets
or any part thereof to which they are related or attached prior to the Effective Date and as
are transferred to the Amalgamated Company 2. Provided that if any of the asscts of the
Amalgamating Company 2 relating to the Remaining AEL Undertaking have not been
Encumbered in respect of the Liabilities, such assets shall remain unencumbered, and the
existing Encumbrance referred to above shall not be extended to and shall not operate over
such assets. Further, such Encumbrances shall not relate or attach to any of the other assets
of the Amalgamated Company 2. The absence of any formal amendment which may be
required by a lender or trustee, or third party shall not affect the operation of the above.

The existing Encumbrances over the other assets and properties of the Amalgamated
Company 2 or any part thereof which relate to the liabilities and obligations of the
Amalgamated Company 2 prior to the Effective Date shall continue to relate to such assets
and properties and shall not extend or attach to any of the assets and properties of the
Amalgamating Company 2 transferred to and vested in the Amalgamated Company 2 by
virtue of this Scheme.

If any Encumbrance of the Amalgamating Company 2 relating to the Remaining AEL
Undertaking cxists as on the Appointed Date but has been partially or fully released
thereafter by the Amalgamating Company 2 on or after the Appointed Date but prior to the
Effective Date, such release shall be deemed to be for and on account of the Amalgamated
Company 2 upon the coming into effect of the Scheme.

Without any prejudice to the provisions of the foregoing Clauses and upon coming into
effect of this Scheme, the Amalgamated Company 2 may enter into and execute such other
deeds, instruments, documents and/or writings and/or do all acts and deeds as may be
required, including the filing of necessary particulars and/or modification(s) of charge, with
the Registrar of Companies to give formal effect to the provisions of this Clause and
foregoing Clauses, if required.

EMPLOYEES

On the Scheme becoming effective, all employees of the Amalgamating Company 2
relating to the Remaining AEL Undertaking shall be deemed to have become employees of
the Amalgamated Company 2 with cffect from the Appointed Date or their respective
joining date, whichever is later, without any break in their service and on the basis of
continuity of service, and the terms and conditions of their employment with the
Amalgamated Company 2 shall not be less favourable than those applicable to them with
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reference to their employment in the Amalgamating Company 2 on the Effective Date. The
services of all employees with the Amalgamating Company 2 relating to the Remaining
AEL Undertaking prior to the AEL Amalgamation shall be taken into account for the
purposes of all benefits to which the employees may be eligible, including for the purpose
of payment of any retrenchment compensation, gratuity and other terminal benefits and to
this effect the accumulated balances, if any, standing to the credit of the employees in the
existing provident fund, gratuity fund and supcrannuation funds nominated by the
Amalgamated Company 2 and/or such new provident fund, gratity fund and
superannuation fund to be established and caused to be recognized by the Appropriate
Authoritics, by the Amalgamated Company 2, or to the government provident fund in
relation to the employees who are not eligible to become members of the provident fund
maintained by the Amalgamated Company 2, -

It is expressly provided that, on the Scheme becoming effective, insofar as the provident
fund, gratuity fund, superannuation fund or any other special fund or trusts, if any, created
or existing for the benefit of the staff and employees of the respective Amalgamating
Companies are concerned (collectively, referred to as the “Remaining AEL Funds”), the
investments made in the funds and liabilities shall be transferred to the similar funds created
and/or nominated by the Amalgamated Company 2 and shall be held for their benefit
pursuant to this Scheme, or at the sole discretion of the Amalgamated Company 2,
maintained as separate funds by the Amalgamated Company 2. In the event that the
Amalgamated Company 2 docs not have its own funds in respect of any of the above, the
Amalgamated Company 2 may, subject to necessary approvals and permissions, continuc
to contribute to the Remaining AEL Funds, until such time that the Amalgamated Company
2 creates its own funds, at which time the funds and the investments and contributions
pertaining to the employees of the Amalgamating Company 2, as are refated to the
Remaining AEL Busincss, shall be transferred to the funds ereated by the Amalgamated
Company 2.

Further to the transfer of the Remaining AEL Funds as set out in Clause 54.2 above, for all
purposes whatsoever in relation to the administration or operation of the Remaining AEL
Funds or in relation to the obligation to make contributions to the Remaining AEL Funds
in accordance with the provisions thereof, all rights, duties, powers and obligations of the
Amalgamating Company 2 as on the Effective Date in relation to such funds shall become
those of the Amalgamated Company 2. It is clarified that the services of the employees will
be treated as having been continuous for the purpose of the Remaining AEL Funds.

In relation to any other fund (including any funds set up by the government for employee
benefits) created or existing for the benefit of the employees of the Amalgamating
Company 2 relating to the Remaining AEL Undertaking, the Amalgamated Company 2
shall stand substituted for the Amalgamating Company 2, for all purposes whatsoever,
including relating to the obligation to make contributions to the said funds in accordance
with the provisions of such scheme, funds, bye laws, etc. in respect of such employecs.

Upon the coming into effect of this Scheme, the directors or key managerial personnel of
the Amalgamating Company 2 relating to the Remaining AEL Undertakin g will not become
directors or key managerial personnel of the ‘Amalgamated Company 2 merely by virtue of
the provisions of this Scheme. It is clarified that this Scheme will not affect any directorship
/ key managerial position of a person who is already a director / key managerial personnel
in the Amalgamated Company 2 as of the Effective Date, if any. :

LEGAL PROCEEDINGS

Upon the coming into effect of this Scheme, if any suit, appeal, legal, or other proceeding
of whatever nature, whether criminal or civil (including before any statutory or quasi-
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judicial authority or tribunal), under Applicable Law, by or against any of the
Amalgamating Company 2 is pending on the Effective Date or is instituted any time
thereafter, and if such proceedings are capable of being continued by or against the
Amalgamated Company 2 under Applicable Law, the same shall not abate or be
discontinued or in any way be prejudicially affected by reason of or by anything contained
in this Scheme, but the said suit, appeal or other legal proceedings shall be continued,
prosecuted and enforced by or against the Amalgamated Company 2, as the case may be,
after the Effective Date, in the same manner and to the same extent as it would have been
continued, prosecuted and enforced by or against the Amalgamating Company 2, in relation
to the Remaining AEL Undertaking, as if this Scheme had not been made.

The Amalgamated Company 2 undertakes to have all legal or other proceedings initiated
by or against the Amalgamating Company 2, in relation to the Remaining AEL
Undertaking, referred to in this Clause 55 transferred to its name as soon as is reasonably
possible after the Effective Date and to have the same continued, prosecuted and enforced
by or against the Amalgamated Company 2 to the exclusion of the Amalgamating Company
2. The Amalgamated Company 2 shall make relevant applications in this connection.

CONTRACTS, DEEDS, ETC.

Upon coming into effect of this Scheme and subject to the other provisions of this Scheme,
all contracts, deeds, bonds, schemes, insurance, letters of intent, undertakings,
arrangements, policies, agreements and other instruments, if any, of whatsoever nature
exclusively forming part of the Remaining AEL Undertaking to which Amalgamating
Company 2 is a party or to the benefit of which Amalgamating Company 2 is eligible and
which is subsisting or having effect on the Effective Date, shall without any further act or
deed, continue in full force and effect against or in favour of the Amalgamated Company 2
and may be enforced by or against the Amalgamated Company 2 as fully and effectually
as if, instead of Amalgamating Company 2, the Amalgamated Company 2 had been a party
thereto. It shall not be necessary to obtain the consent of any third party or other person
who is a party to any such contracts, deeds, bonds, agreements, schemes, arrangements and
other instruments to give effect to the provisions of this Clause 56 of the Scheme.

Without prejudice to the other provisions of this Scheme and notwithstanding the fact that
vesting of the Remaining AEL Undertaking occurs by virtue of this Scheme itself, the
Amalgamated Company 2 may, at any time after the coming into effect of the Scheme, in
accordance with its provisions, if so required under any Applicable Law or otherwise, take
such actions and execute such deeds (including deeds of adherence), instruments,
confirmations or other writings or amrangements with any party to any contract or
arrangement to which Amalgamating Company 2 is a party, or any writings as may be
necessary, in order to give formal effect to the provisions of this Scheme. The Amalgamated
Company 2 shall, under the provisions of this Scheme, be deemed to be authorized to
exccute any such writings on behalf of the Amalgamating Company 2 and to carry out or
perform all such formalities or compliances referred to above on the part of the
Amalgamating Company 2 to be carried out or performed.

PERMITS, CONSENTS AND LICENSES

All the licenses, permits, permissions, consents, quotas, approvals, incentives, subsidies,
rights, claims, leases, tenancy rights, liberties, allotments, insurance cover, clearances,
authorities, privileges, affiliations, easements, rehabilitation schemes, special status and
other benefits or privileges enjoyed, granted, conferred upon, held or availed of by and all
rights and benefits that have accrued to Amalgamating Company 2, in relation to or in
connection with the Remaining AEL Undertaking, and regulatory permissions,
environmental approvals and consents, registration or other licenses, and consents received
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by Amalgamating Company 2 forming part of the Remaining AEL Undertaking shall,
pursuant to the: provisions of Sections 230 to 232 of the Act, without any further act,
instrument or deed, be transferred ta and vest in or be deemed to have been transferred to
and vested in and be available to the Amalgamated Company 2 so as to become as and from
the Appointed Date, the estates, assets, licenses, permits, privileges, title, interests and
authoritics of the Amalgamated Company 2 and shall remain valid, effective and
enforceable on the same terms and conditions to the extent permissible in Applicable Law
and the concerned licensors and grantors of such approvals, clearances, permissions, etc.,
shall endorse, where necessary, and record, in accordance with Applicable Law, the
Amalgamated Company 2 on such approvals, clearances, permissions etc. so as to
acknowledge and record the transfer and vesting of the Remaining AEL Undertaking in the
Amalgamated Company 2 and continuation of operations forming part of the Remaining
AEL Undertaking in the Amalgamated Company 2 without hindrance and that such
approvals, clearances and permissions etc. shall remain in full force and effect in favour of
or against the Amalgamated Company 2, as the case may be, the Amalgamated Company
2 shall be bound by the terms thereof, the obligations and duties thereunder, and the rights
and benefits under the same shall be available to the Amalgamated Company 2 and may be
enforced as fully and effectually as if, instead of the Amalgamating Company 2, the
Amalgamated Company 2 had been a party or recipient or beneficiary or obligee thercto.

For the avoidance of doubt and without prejudice to the generality of the foregoing, it is
clarified that upon the coming into effect of this Scheme, all consents, permissions, pre-
qualifications, licenses, certificates, clearances, authorities, powers of atforney given by,
issued to or executed in favour of the Amalgamating Company 2 in relation to the
Remaining AEL Undertaking, including by any Appropriate Authority, including the
benefits of any applications made for any of the foregoing, shall, subject to Applicable Law,
stand transferred to the Amalgamated Company 2 as if the same were originally given by,
issued to or executed in favour of the Amalgamated Company 2, and the Amalgamated
Company 2 shall be bound by the terms thereof, the obligations and duties thereunder, and
the rights and benefits under the same shall be available to the Amalgamated Company 2.
The Amalgamated Company 2 and/or Amalgamating Company 2 shall make necessary
applications / file relevant forms to any Appropriate Authority as may be necessary in this
behalf.

Upon this Scheme being effective, the past track record of the Amalgamating Company 2
relating to the Remaining AEL Undertaking, including without limitation, the profitability,
experience, credentials and market share, shall be deemed to be the track record of the
Amalgamated Company 2 for all commercial and regulatory purposes including for the
purposes of eligibility, standing, evaluation and participation of the Amalgamated
Company 2 in all existing and future bids, tenders and contracts of all authorities, agencies
and clients, :

From the Appointed Date and until the licenses, permits, quotas, approvals, incentives,
subsidies, rights, claims, leases, tenancy rights, liberties, rehabilitation schemes, special
status are transferred, vested, recorded, effected, and/or perfected, in the record of the
Appropriate Authority, in favour of the Amalgamated Company 2, the Amalgamated
Company 2 is anthorized to carry on business in the name and style of the Amalgamating
Company 2, in relation to or in connection with the Remaining AEL Undertaking, and
under the relevant license and or permit and/or approval, as the case may be, and the
Amalgamated Company 2 shall keep a record and/or account of such transactions.

It is hereby clarified that if the consent of any third party or Appropriate Authority, if any,
is required to give effect to the provisions of Clauses 57.1 to 57.4 above, the said third party
or Appropriate Authority shall make and duly record the necessary
substitution/endorsement in the name of the Amalgamated Company 2 pursuant to the
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sanction of this Scheme, and upon this Scheme becoming effective in accordance with the
provisions of the Act and with the terms hereof. For this purpose, the Amalgamated
Company 2 shall file appropriate applications/documents with relevant authoritics
concerned for information and record purposes.

TAXATION MATTERS

Notwithstanding anything to the contrary contained in this Scheme, upon effectiveness of
this Scheme, the Amalgamated Company 2 shall be liable for any Tax payable to
Appropriate Authorities under Tax Laws and shall be entitled to refunds of any Tax from
Appropriate Authoritics under Tax Laws, which, in cach case, arise from the operation or
activities of the Amalgamating Company 2, regardless of whether such payments or
receipts are provided or recorded in the books of the Amalgamating Company 2 and
whether such payments or receipts are due or realised on, before or after the Appointed
Date.

Upon effectiveness of this Scheme, all Taxes paid or payable by the Amalgamating
Company 2 in respect of its operations and / or the profits on and from the Appointed Date,
shall be on account of the Amalgamated Company 2. Upon effectiveness of this Scheme,
the payment of any Tax, whether by way of deduction at source (including foreign tax
credit), advance tax, self-assessment tax, minimum alternate tax, or otherwise howsoever,
by the Amalgamating Company 2 in respect of its activities or operations on and from the
Appointed Date, shall be deemed to have been paid by the Amalgamated Company 2, and,
shall, in all proceedings, be dealt with accordingly,

Any refund of Tax paid under Tax Laws including income tax, sales tax, value added tax,
service tax, GST, value added tax or any other Tax, in relation to the operation and activities
of the Amalgamating Company 2 prior to or on ar after the Appointed Date shall belong to
and be received by the Amalgamated Company 2, even if the prescribed time limits for
claiming such refunds or credits have lapsed.

Any Tax incentives, subsidies, exemptions, special status, tax benefits (including but not
limited to export incentives, credits/ incentives in respect of income tax, sales tax, value
added tax, GST, turnover tax, excise duty, service tax etc.), duty drawbacks, and other
benefits, credits, exemptions or privileges enjoyed, granted by an Appropriate Authority or
availed of by the Amalgamating Company 2 shall, without any further act or deed, on or
after the Appointed Date, vest with and be available to Amalgamated Company 2 on the
same terms and conditions, as if the same had been originally allotted and/or granted and/or
sanctioned and/or allowed to the Amalgamated Company 2.

Each of the Amalgamating Company 2 and the Amalgamated Company 2 shall be entitled
to file / revise its income-tax returns, TDS certificates, TDS returns, GST returns and other
statutory returns, notwithstanding that the period for filing / revising such returns may have
lapsed and to obtain TDS certificates, including TDS certificates relating to transactions
between or amongst the Amalgamating Company 2 and the Amalgamated Company 2 and
shall have the right to claim refunds, advance Tax credits, input Tax credit, credits of all
Taxes paid/ withheld, if any, as may be required consequent to implementation of this
Scheme.

Any actions taken by the Amalgamating Company 2 to comply with Tax Laws (including
payment of Taxes, maintenance of records, payments, returns, Tax filings, etc.) on and from
the Appointed Date up to the Effective Date shall be considered as adequate compliance by
the Amalgamating Company 2 with such requirements under Tax Laws and such actions
shall be deemed to constitute adequate compliance by the Amalgamated Company 2 with
the relevant obligations under such Tax Laws,
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Any unutilized GST credits of the Amalgamating Company 2 shall, notwithstanding
anything contained in this Clause 58, be transferred to the Amalgamated Company 2 in
accordance with Applicable Laws. The Amalgamating Company 2 and Amalgamated
Company 2 shall take such actions as may be necessary under Applicable Law to effect
such transfer. GST credits and Liability in connection with GST pertaining to the activities
or operations between the Appointed Date and the Effective Date shall, notwithstanding
anything contained in this Clause 58 be dealt with in accordance with Applicable Law.

Any benefits under incentive schemes and policies relating to the Amalgamating Company
2 shall be transferred to and vested in the Amalgamated Company 2.

VALIDITY OF EXISTING RESOLUTIONS

Upon the coming into effect of the Scheme, the resolutions, if any, of the Amalgamating
Company 2 relating to the Remaining AEL Undertaking, which are valid and subsisting on
the Effective Date, shall continue to be valid and subsisting and be considered as resolutions
of the Amalgamated Company 2, and if any such resolutions have any monetary limits
approved under the provisions of the Act, or any other applicable statutory provisions, such
limits shall be added to the limits, if any, under like resolutions passed by the Amalgamated
Company 2, and shall constitute the aggregate of the said limits in the Amalgamated
Company 2.

ISSUANCE OF PEIL EQUITY SHARES FOR THE AEL AMALGAMATION

Upon the effectiveness of the Scheme and in consideration of the AEL Amalgamation,
including the transfer and vesting of the Remaining AEL Undertaking in the Amalgamated
Company 2 pursuant to this Scheme, the Amalgamated Company 2 shall, without any
further application, act or deed, issue and allot to al] the equity sharcholders of the
Amalgamating Company 2, whose names appears in the register of members of the
Amalgamating Company 2 as on the AEL Amalgamation Record Date, PEIL Equity
Shares, credited as fully paid-up to the shareholders of the Amalgamating Company 2 in
the following manner:

(i) Jor every 1 (One) equity shave of face value and paid-up value of Rs. 10/~ (Ten)
each held in AEL, 99 (Ninety Nine) equity shares aof face value and paid-up value
of Rs. 10/- (Ten) in PEIL" (the “AEL Amalgamation Share Exchange Ratio”)
and

2

(ii) Fractional entitlements of shares, if any, will be rounded off to the next higher
whole number.

Upon the Scheme becoming effective, the issued, subscribed and paid-up share capital of
the Amalgamated Company 2 shall stand suitably increased consequent upon the issuance
of the equity shares in accordance with this Clause 60. Approval of this Scheme by the

_equity shareholders of the Amalgamated Company 2 shall be deemed to be in due

complianee with the provisions of Section 42 and Section 62 of the Act, and other relevant
and applicable provisions of the Act and rules made thereunder for the issuc and allotment
of the PEIL Equity Shares, as provided in this Scheme.

Without prejudice to generality of Clause 60.1 above, the Amalgamated Company 2 shall,
if and to the extent required, apply for and obtain any approvals from concerned
Appropriate Authoritics and undertake necessary compliance for the issuance and allotment
of the PEIL Equity Shares.
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The PEIL Equity Shares to be issued and allotted by the Amalgamated Company 2 in terms
of this Scheme shall be subject to the provisions of the memorandum and articles of
association of the Amalgamated Company 2 and shall rank pari passu in all respects and
shall have the same rights attached to the existing equity shares of the Amalgamated
Company 2.

The PEIL Equity Shares shall mandatorily be issued in dematerialized form to the
shareholders of the Amalgamating Company 2.

ACCOUNTING TREATMENT IN THE BOOKS OF THE AMALGAMATED
COMPANY 2 FOR AMALGAMATION OF AMALGAMATING COMPANY 2
INTO THE AMALGAMATED COMPANY 2

Upon the Scheme becoming effective and with effect from the Appointed Date, the
Amalgamated Company 2 shall account for the transfer and vesting of the assets and
liabilities of the Amalgamating Company 2 in its books of accounts as per “Acquisition
Method” prescribed under the Indian Accounting Standard (Ind AS) 103 — “Business
Combination” notified under Section 133 of the Act read with relevant rules issued
thereunder and other applicable Accounting Standards provided under the Act, specifically:

Amalgamated Company 2 shall record the assets and liabilities of the Amalgamating
Company 2 vested in it pursuant to the Scheme at their fair value;

The inter-company investments, loans, advances, deposits, balances unpaid dividend or
other obligations between the Amalgamated Company 2 and the Amalgamating Company
2, if any appearing in the books of the Amalgamated Company 2 shall stand cancelled and
there shall be no further obligation in that behalf.

The Amalgamated Company 2 shall credit to its share capital account, the aggregate face
value of the PEIL Equity Shares issued by it to the shareholders of the Amalgamating
Company 2 in terms of Clause 60 of this Scheme. The difference between the fair value
and the face value of such PEIL Equity Shares issued will be credited to the securities
premium account.

The difference between the fair value of the PEIL Equity Shares issued and recorded as per
Clause 61.3 above and the fair value of the net assets recorded as per Clause 61.1 above
and subject to adjustment as per Clause 61.2 above will be treated as goodwill or capital
reserve as per Ind AS 103,

In case of any difference in accounting policies between the Amalgamating Company 2
and the Amalgamated Company 2, the accounting policies followed by the Amalgamated
Company 2 shall prevail to ensure that the financial statements reflect the financial position
on the basis of consistent accounting policies.

Notwithstanding the above accounting treatment, the Board of the Amalgamated Company
2 is authorized to account for any of these transactions / balances in any manner whatsocver,
as may be deemed fit, in accordance with applicable Accounting Standards notified under
Section 133 of the Act read with relevant rules issued thercunder, and generally accepted
accounting principles in India as amended from time to time and generally accepted
accounting principles adopted in India.

As the Amalgamating Company 2 shall stand dissolved without being wound up upon the

Scheme becoming effective, there is no accounting treatment prescribed under this Scheme
in the books of Amalgamating Company 2 for Part F of the Scheme.
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62. CONDUCT OF BUSINESS TILL EFFECTIVE DATE

62.1  With effect from the Appointed Date and pursuant to the AEL. Amalgamation, up to and
including the Effective Date, the Amalgamating Company 2 shall carry on and be deemed
to have carried on all business and activities relating to the Remaining AEL Undertaking
and shall hold and stand possessed of and shall be deemed to hold and stand possessed of
all its estates, assets, rights, title, interest, authoritics, contracts, investments and strategic
decisions pertaining to the Remaining AEL Undertaking for and on account of, and in trust
for the Amalgamated Company 2.

62.2  All profits and income accruing or arising to the Amalgamating Company 2, and losses and
expenditure arising or incurred by the Amalgamating Company 2 (including taxes, if any,
aceruing or paid in relation to any profits or income) which form part of the Remaining
AEL Undertaking for the period commencing from the Appointed Date shall, for all
purposes, be treated as and be deemed to be the profits, income, losses or expenditure
(inchuding taxes), as the case may be, of the Amalgamated Company 2,

62.3  Any of the rights, powers, authorities or privileges exercised by the Amalgamating
Company 2 in relation to the Remaining AEL Undertaking, for the period commencing
from the Appointed Date shall be deemed to have been exercised by the Amalgamating
Company 2 for and on behalf of, and in trust for and as an agent of the Amalgamated
Company 2. Similarly, any of the obligations, duties and commitments that have been
undertaken or discharged by the Amalgamating Company 2 in relation to the Remaining
AEL Undertaking, for the period commencing from the Appointed Date, shall be decmed
to have been undertaken for and on behalf of and as an agent for the Amalgamated
Company 2.

62.4  All Taxes (including but not limited to advance tax, self-assessment tax, regular tax, TDS,
minimum alternate tax credits, dividend distribution tax, securities transaction tax, taxes
withheld / paid in a foreign country, value added tax, sales tax, service tax, goods and
service tax, surcharge, cess, etc.) paid / payable by or refunded / refundable to
Amalgamating Company 2 in relation to the Remaining AEL Undertaking with effect from
the Appointed Date, including all or any refunds or claims shall be treated as the tax liability
or refunds / claims, etc. as the case may be, of the Amalgamated Company 2, and any tax
incentives, advantages, privileges, accumulated losses and allowance for unabsorbed
depreciation as per Section 72A of the IT Act, losses brought forward and unabsorbed
depreciation as per books of account, deductions otherwise admissible including payment
admissible on actual payment or on deduction of appropriate taxes or on payment of TDS,
such as under Sections 40, 40A, 43B, etc. of the IT Act, exemptions, credits, deductions /
holidays, remissions, reductions, service tax input credits, GST input credits ete., as would
have been available to the Amalgamating Company 2 in relation to the Remaining AEL
Undertaking, shall pursuant to this Scheme becoming effective, be available to the
Amalgamated Company 2, and, shall, in ail proceedings, be dealt with accordingly.

62.5 Subject to the terms of the Scheme, the transfer and vesting of the Remaining AEL
Undertaking as per the provisions of the Scheme shall not affect any transactions or
proceedings already concluded by the Amalgamating Company 2 on or before the
Appointed Date or after the Appointed Date till the Effective Date, to the end and intent
that the Amalgamated Company 2 accepts and adopts all acts, deeds and things made, done
and executed by the Amalgamating Company 2 as acts, deeds and things made, done and
executed by or on behalf of the Amalgamated Company 2.

63. DISSOLUTION OF AMALGAMATING COMPANY 2
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On the Effective Date, Amalgamating Company 2 shall stand dissolved without being
wound-up and without any further act or deed.
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PART G - GENERAL TERMS AND CONDITIONS

AMENDMENT TO CONSTITUTIONAL DOCUMENTS
Increase of Authorised Share Capital of AIL

As an integral part of this Scheme, and upon this Scheme becoming effective, pursuant to
the MWTSPL Amalgamation, the PEIL Demerger and the AEL Demerger, the authorised
share capital of AIL shali be INR 22,25,00,000/- (Rupees Twenty Two Crore Twenty Five
lakhs only) comprising 92,50,000 (Ninety Two Lakhs Fifty Thousand) equity shares having
face value of INR 10 each (Rupees Ten only) and 1,30,00,000 (One Crore Thirty Lakh)
redeemable preference shares having face value of INR 10 each (Rupees Ten only), without
any further act, deed, resolution or writing (including payment of stamp duty and/or fees
payable to the Registrar of Companies).

The amendments pursuant to this Clause 64.1 shall become operative on the Scheme
becoming effective by virtue of the fact that the shareholders of AIL, while approving the
Scheme as a whole, have approved and accorded the relevant consents as required under
the Act for amendment of the memorandum and articles of association of AIL and shall not
be required to pass separate resolutions under Section 61 or any other applicable provisions
of the Act.

Increase of Authorised Share Capital of PEIL

As an integral part of this Scheme, and upon this Scheme becoming effective, pursuant to
the AEL Amalgamation, the authorised share capital of PEIL shall be INR 66,00,00,000/-
(Rupees Sixty Six Crores only) comprising 6,00,00,000 (Six Crores) equity shares having
face value of INR 10 each (Rupees Ten only) and 60,00,000 (Sixty Lakh) redeemable
preference shares having face value of INR 10 cach (Rupees Ten enly), without any further
act, deed, resolution or writing (including payment of stamp duty and/or fees payable to the
Registrar of Companies).

The amendments pursuant to this Clause 64.1 shall become operative on the Scheme
becoming effective by virtue of the fact that the shareholders of PEIL, while approving the
Scheme as a whole, have approved and accorded the relevant consents as required under
the Act for amendment of the memorandum and articles of association of PEIL and shall
not be required to pass separate resolutions under Section 61 or any other applicable
provisions of the Act.

Change in the memorandum of association of AIL

Pursuant to the consolidation and increase of authorised share capital as provided in Clause
64.1 above, the authorised share capital of AIL shall, without any requirement of a further
act, instrument or deed, be and stand increased such that clause V of the memorandum of
association of AIL shall be altered as set out below, upon coming into effect of the Scheme
and without any further act or deed:

“V. The Authorised Share Capital of the Company is Rs. 22,25,00,000/- divided into
92,530,000 equity shares of Rs. 10/- each and 1,30,00,000 redeemable preference shares of
Rs. 10/- each, with the power to increase or reduce the share capital and to alter, convert,

classify, divide, or sub-divide, and consolidate the same, with the power fo attach thereio

such rights as preferential or otherwise as may be determined from time to time.”

With effect from the Appointed Date and upon the effectiveness of the Scheme, the
memorandum of association of AIL (including the objects clause) shall stand altered and
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amended, without any further act or deed, for the purpose of AIL carrying on the business
activities of the Amalgamating Company 1 and the Demerged Companies and/or as may
be required by Appropriate Authorities for this purpose.

64.3.3 The amendments putsuant to this Clause 64.3 shall become operative on the Scheme
becoming effective by virtue of the fact that the sharcholders of AIL, while approving the
Scheme as a whole, have approved and accorded the relevant consents as required under
the Act for amendment of the memorandum of association of AIL and shall not be required
to pass separate resolutions under Section 13 of the Act or any other applicable provisions
of the Act.

64.3.4 In accordance with Section 232(3)(i) of the Act and Applicable Law, the stamp duties
and/or fees (including registration fee) paid on the authorised share capital of MWTSPL
shall be utilized and applied to the increased authorised share capital of AIL pursuant to
Clause 64.1 above and no stamp duties and/or fees would be payable for the increase in the
authorised share capital of AIL to the extent of the anthorised share capital of MWTSPL.

64.4 Change in the memorandum of association of PEIL

64.4.1 Pursuant to the consolidation and increase of authorised share capital as provided in Clause
64.2 above, the authorised share capital of PEIL shall, without any requirement of a further
act, instrument or deed, be and stand increased such that clause V of the memorandum of
association of PEIL shall be altered as set out below, upon coming into effect of the Scheme
and without any further act or deed:

“V. The share capital of the Company shall be Rs. 66,00,00,000/- consisting af 6,00,00,000
Equity Shares of Rs. 10/- each and 60,00,000 Preference Shares of Rs. 10/- each with the
rights, privileges and condifions attached thereto as ave provided by the regulations of the
Company for the time being with power to increase and reduce the capital of the Company
and to divide the shares in the capital for the time being into several classes and attach
thereto respectively such preferential, deferred, qualified or special regulations of the
Company and to vary, modify or abrogate any such rights, privileges, or conditions in such
manner as may for the time being be provided by the regulations of the company.”

64.4.2 The amendments pursuant to this Clause 64.4 shall become operative on the Scheme
becoming effective by virtue of the fact that the shareholders of PEIL, while approving the
Scheme as a whole, have approved and accorded the relevant consents as required under
the Act for amendment of the memoarandum of association of PEIL and shall not be required
to pass separate resolutions under Section 13 of the Act or any other applicable provisions
of the Act.

'64.4.3 In accordance with Section 232(3)(i) of the Act and Applicable Law, the stamp duties
and/or fees (including registration fee) paid on the authorised share capital of AEL shall be
utilized and applied to the increased authorised share capital of PEIL pursuant to Clause
64.2 above and no stamp duties and/or fees would be payable for the increase in the
authorised share capital of PEIL to the extent of the authorised share capital of AEL.

65. CHANGE IN CAPITAL STRUCTURE

65.1  Without prejudice to the generality of this Scheme, during the period between the date of
approval of the Scheme by the respective Boards and up to and including the date of
allotment of shares pursuant to this Scheme, none of the Companies shall make any change
in its capital structure, whether by way of increase (including by issue of equity shares on
a rights basis, issue of bonus shares) or decrease, reduction, reclassification, sub-division
or consolidation, re-organisation of share capital, or in any other manner which may, in any
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way, affect the issuance of shares under the Scheme, except under any of the following
circumstances:

i8] by mutual written consent of the respective Boards of AIL, WTSPL, PEIL and
AEL; or

(ii) as may be expressly permitted under this Scheme; or

(iif)  as may be required under any other scheme of arrangement entered into by any of
the Companies, under Sections 230 to 232 of the Act.

In the event of any such change in share capital of the Companies before the Scheme comes
into effect, the PEIL Demerger Share Entitlement Ratio, AEL Demerger Share Entitlement
Ratio and/or AEL Amalgamation Share Entitlement Ratio (as the case may be) shall be
appropriately adjusted to take into account the effect of such issuance or corporate actions.

APPLICATION TO NCLT

The Companies shall, without undue delay, jointly make all necessary applications and
petitions to the NCLT for sanctioning this Scheme under Sections 230 to 232 of the Act
including seeking such orders for convening and holding or alternatively, dispensing with
requirements for convening and holding meetings of the sharcholders and/or creditors of
the Companies as may be directed by the NCLT and obtain such other approvals, as
required by Applicable Law.

The Companies shall be entitled, pending the effectiveness of the Scheme, to apply to any
Appropriate Authority, if required, under any Applicable Law for such consents and
approvals, as agreed between the Companies, which the Companies may require to effect
the transactions contemplated under the Scheme, in any case subject to the terms as may be
mutually agreed between the Companies.

MODIFICATION OR AMENDMENTS TO THE SCHEME

The Companies (acting through their Boards) may, in their full and absolute discretion,
Jointly and as mutually agreed in writing, modify or vary this Scheme at any time prior to
the Effective Date in any manner (including pursvant to any direction by any Appropriate
Authority under Applicable Law), provided that any modification to or variation of the
Scheme by the Companies, after receipt of sanction by the NCLT, shall be made only with
the prior approval of the NCLT and/ar any other Appropriate Authoritics as may be
required under Applicable Law,

Each of the Companies agree that if, at any time, either of the NCLT or any Appropriate -
Authority directs or requires any modification or amendment of the Scheme, such
modification or amendment shall not, to the extent it adversely affects the interests of any
of the Companies, be binding on each of the Companies, as the case may be, except where
the prior written consent of the affected party has been obtained for such modification or
amendment.

In case, post approval of the Scheme by the NCLT, 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.

DIVIDENDS
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Each of the Companies shall be entitled to declare and pay dividends, whether interim or
final, to their respective sharcholders in respect of the accounting period prior to the
Effective Date. .

Prior to the effectiveness of the Scheme, the holders of the shares of each of the Companies
shall, save as expressly provided otherwise in this Scheme, continue to enjoy their existing
tights under their respective articles of association including the right to receive dividends,

Itis clarified that the aforesaid provisions in respect of declaration of dividends are enabling
provisions only and shall not be deemed to confer any right on any shareholder of the
Companies to demand or claim any dividends which, subject to the provisions of the Act,
shall be entirely at the discretion of the respective Boards of the Companies, and subject to
the approval, if required, of the respective shareholders of such of the Companies.

CONDITIONALITY OF THE SCHEME
The coming into effect of this Scheme is conditional upon and subject to:

(i) the sanction or approval of the Appropriate Authorities 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 expiry of any statutory time period pursuant to which
such approval is deemed to have been granted:;

(it) the approval of this Scheme by the requisite majorities of the shareholders and/or
the creditors (where applicable) of the respective Companies as required under the
Act and/or dispensation having been received from the NCLT in relation to
convening meeting(s) for obtaining such approval from the shareholders and/or
creditors (where applicable) of the respective Companies;

(iiiy  the fulfilment, satisfaction or waiver (as the casc may be) of any approvals from

third parties mutually agreed by the Companies as being required for completion
of the transactions contemplated under this Scheme;

(iv)  the Scheme being sanctioned by the NCLT, and the Sanction Order having been
obtained in terms of Section 230 to Section 232 and other relevant provisions of
the Act; and

) the certified/authenticated copies of the Sanction Order(s) of the NCLT approving
this Scheme being filed with the Registrar of Companies.

SEQUENCING
The Scheme shall be effective from the Appointed Date but shall be operative from the
Effective Date. It is clarified that sequentially, the Scheme shall become operative Part-

wise such that,

@) the MWTSPL Amalgamation in the manner provided in this Scheme, in particular
Part C, will be the first step;

() the PEIL Demerger in the manner provided in this Scheme, in particular Part D,
will be the second step;

(iii)  the AEL Demerger in the manrier provided in this Scheme, in particular Part E, will
be the third step;
For Murugappa Water Technology and Solutions Pyt Ltd
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(iv)  the AEL Amalgamation in the manner provided in this Scheme, in particular Part
F, will be the last step.

and each subsequent step as identified above shall be effective and operative only upon the
preceding step having become operational and effective in its entirety.

EFFECT OF NON-RECEIPT OF APPROVALS

In the event that the aforementioned conditions set out in Clause 69 are not satisfied (or to
the extent permissible under Applicable Law, waived) on or before such date as may be
agreed upon in writing between the Companies (through their respective Boards), the
Companies may jointly opt to terminate this Scheme and this Scheme shatl stand revoked,
cancelled and be of no effect and any of the Companies, if required, may file appropriate
proceedings before the NCLT in this respect.

Upon the termination of this Scheme or any of its Parts as set out in Clause 71.1 , No rights
and liabilities shall accrue to or be incurred by the respective Companies or their
sharcholders or creditors or employees or any other person. In such case, each Company
shall bear its own costs and expenses or as may be otherwise mutually agreed.

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 Boards of the respective Companies prior to the Effective Date.

‘REMOVAL OF DIFFICULTIES

The Companies through mutual consent and acting through their respective Boards, jointly
and as mutually agreed in writing may:

(1) give such directions (acting jointly) and agree to take steps, as may be necessary,
desirable or proper, to resolve all doubts, difficulties or questions arising under this
Scheme, whether by reason of any orders of NCLT or of any directive or orders of
any Appropriate Authority, under or by virtue of this Scheme in relation to the
arrangement contemplated in this Scheme and/ or matters conceming or connected
therewith or in regard to and of the meaning or interpretation of this Scheme or
implementation thereof or in any manner whatsoever connected therewith, or to
review the position relating to the satisfaction of various conditions of this Scheme
and if necessary, to waive any of those to the extent permissible under Applicable
Law; and/or

(ii) do all such acts, deeds and things as may be necessary, desirable or expedient for
carrying the Scheme into effect,

RESIDUAL PROVISIONS - TAXATION

The Companies shall be entitled to file/ revise its respective income tax returns, TDS
certificates, TDS returns, wealth tax returns and other statutory returns, if required, and
shall have the right to claim refunds, advance tax credits, credit of tax deducted at source,
dividend distribution tax credits, credit of foreign taxes paid/ withheld, excise, service tax
credits, set off, sales tax, value added tax, etc., if any, as may be required consequent to
implementation of this Scheme.

Upon this Scheme becoming effective, the accounts of the Companies, as on the Appointed
Date shall be reconstructed in accordance with the terms of this Scheme,

For Murugappa Water Technology and Solutions Pyt Ltd

Y T g felad
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Any Tax refund under IT Act, or other Applicable Laws or regulations dealing with taxes
/ duties/levies allocable or related to the business and available on various electronic forms
(including Form 26AS) / registration of the relevant Amalgamating Company / Demerged
Company due to the relevant Amalgamated Company / Resulting Company consequent to
the assessment made on the relevant Amalgamating Company and for which no credit is
taken in the accounts as on the date immediately preceding the Appointed Date shall also
belong to and be received (on various electronic forms (including Form 26AS) /
registration) by the Amalgamated Company / Resulting Company,

The Companies shall be entitled to claim deduction with respect to items such as provisions,
expenses, etc. (including but not limited to Section 40, 40A, 43B etc, of IT Act) disallowed
in earlier years in the hands of the relevant Company, which may be allowable to the
relevant Company in accordance with the provisions of the IT Act on or after the Appointed
Date, and exclude items such as provisions, reversals, ete. for which no deduction or Tax
benefit has been claimed by the relevant Company prior to the Appointed Date,

Obligation for deduction of tax collected at source on any payment made by or to be made
by the Amalgamating Companies / Demerged Companies under the IT Act ot any ather
Applicable Laws regulations dealing with Taxes / duties / levies shall be made or deemed
to have been made and duly complied with by the relevant Amalgamated Companics /
Resulting Company.

In accordance with the goods and service tax laws and rules framed thereunder as are
prevalent on the Effective Date, the unutilized credits relating to goods and services tax on
inputs / capital goods / input services lying in the accounts of the Amalgamated
Undertakings of the Amalgamating Companies / Demerged Undertakings of the Demerged
Companies shall be permitted to be transferred to the credit of the Amalgamated Companies
/ Resulting Company, as relevant, (including in electronic form / registration), as if all such
unutitized credits were lying to the account of the Amalgamated Companies / Resulting
Company. The Amalgamated Companies / Resulting Company shall accordingly be
cntitled to set off all such unutilized credits against the goods and services tax payable by
it.

RESIDUAL PROVISIONS - OTHERS

The relevant Companies, shall, at any time after this Scheme becoming effective in
accordance with the provisions hereof, if so required under Applicable Law or otherwise,
do all such acts or things as may be necessary to transfer/obtain the approvals, consents,
exemptions, registrations, no-objection certificates, permits, quotas, rights, entitlements,
licenses and certificates which were held or enjoyed by the Companies. It is hereby clarified
that if the consent or endorsement of any third party ot Appropriate Authority, if any, is
required to give effect to the provisions of this Clause 74.1, the said third party or
Appropriate Authority shall make and duly record the necessary substitution / endorsement
in the name of the Amalgamated Companies and/or Resulting Company as the case may
be, pursuant to the sanction of this Scheme, and upon this Scheme becoming effective in
accordance with the provisions of the Act and with the terms hercof, For this purpose, the
Amalgamated  Companies / Resulting Company shall file appropriate
applications/documents with relevant authorities concerned for information and record
purposes, as and if any required.

It is hereby clarified that any actions required to be taken by the:
(i) Amalgamating Companies under the Scheme, pursuant to the Amalgamations and

dissolution of the Amalgamating Companies shall be discharged by the
Amalgamated Company as the successor of the Amalgamating Companies; and

GFw Murugappa Water Technology and Selutions Pyt Ltd
9
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(ii) Demerged Companies under the Scheme, pursuant to the Demergers shall be
discharged by the Resulting Company as the successor of the Demerged
Companies.

SEVERABILITY

The provisions contained in this Scheme are inextricably inter-linked with the other
provisions and the Scheme constitutes an integral whole. The Scheme would come into
effect only if the Scheme is approved in its entirety unless specifically agreed otherwise by
the respective Boards of each of the Companies.

If any part of this Scheme is found to be unworkable for any reason whatsoever, 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 limited to such part, which is invalid, ruled
illegal or rejected by the NCLT or any court of competent jurisdiction, or unenforceable
under present or future Applicable Laws,

COSTS, CHARGES & EXPENSES

Except as otherwise provided anywhere in this Scheme, AIL shall bear all costs, charges
and expenses, in relation to or in connection with or incidental to this Scheme including,
without limitation, stamp duty, registration charges and other transfer charges in relation to
the Scheme and the matters contemplated herein.

BINDING EFFECT

Upon the Scheme becoming effective, the same shall be binding on the Companies,
Appropriate Authority and all concerned parties without any further act, deed, or matter.

For Murugappe Water Technology and Solutions Put Ltd

orized ignatory.
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SCHEDULE I

Details of Immovable Properties Forming Part of the MWTSPL Undertaking

5

. ppa By
| & Solutions Private Limited, Shed

No.lA And 1B, TANSIDCO,
Electrical Industrial Estate Kakkalur,
Thiruvallur — 602 003, Tamil Nadu

€ HO. 3

e . North by: 50
ft wide
TANSIDCO
Road;

= South by:
Work shed
No. 1B;

e East by:
Work shed
No. 11 A and
1L B;

e West by: 50
ft wide
TANSIDCO
Road.

Building

M/s. Murugappa Water Technology

& Solutions Private Limited, Shed
No.lA And 1B, TANSIDCO,
Electrical Industrial Estate Kakkalur,
Thiruvallur — 602 003, Tamil Nadu

18,600 Own
Shed No.1B:

e North by
Work shed
No. 1A;

e South by:
Development
Plot No. 1-C;

e Hast by:
Work shed
No. I C, IIT
Band HID;

o West by: 50
ft wide
TANSIDCO
Road.

For Murugappa Water Technology and Solutions Pyt Ltd

{Authorised Signataies)

(=
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SCHEDULE 11

Details of Immovable Properties Forming Part of the PEIL Undertaking

93

—
ety

{Authorised Signalaries}

Door No. 74/1291 (Old Xpires on| 1950 | Lease
Assets 46/184A). Kedeparambil, 46 December 31,
Division, Kochi Corporation, 2026
Ernakumlam, 682 001
ROU Gala No. 3, No. A/9, Padmini | 36 Expires on| 1,625 |Lease
Assets Complex, BMC Pipeline September 30,
Road, Purna Village, 2026
Bhiwandi - 421 302
ROU No. 713, Sector 9-10 Chowk, | 36 Expires on| 1350 | Lease
Assets Village &  Post-Basai, October 31,
Gurgaon - 122 001 2028, subject
to renewal of
existing
agreement of
lease
ROU Plot No.22, 23 and 24, House | 24 Expires on| 1,800 | Lease
Assets no. 4-6-32/93A, 6 Baba July 31,2027
Nagar, Nacharam Vil lage,
Hyderabad, 500 076
ROU Bearing No. 45, S. No. 527/1 | 72 Expires on| 2,583 | Lease
Assets (part), T.S. No. 18, at Mutha March 31,
Royal Nagar, Madhavaram, 2028
Chennai — 600 060
Fr Mg Water TechlogyandSbins py 1
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SCHEDULE 1T

Details of Immovable Properties Forming Part of the AEL Undertaking

Part A — Owned Property

North by: | Own
Property No. 561;
016 (450 Sq. Mir.) o South by 12
Buildi 554, Udyog Vihar, Phase-V, | 5,000 R MG o Own
Mg 1] 3" 1 3 e-v, Fl ® -
Gurugram, Haryana — 122 g?:ts?g; Hsy
016 e West by: Property
No. 553.
Land Plot No. 301, HSHIDC | 43,560 |e North by: Plot no, | Own
Industrial Estate, Refinery 302;
Road, Panipat, Haryana — = South by: Plot no.
132 140 (1 acre) 300;
Building Plot No. 301, HSIDC |55000 |e East by: Plot: no. | Own
Industrial Estate, Refinery 314;
Road, Panipat, Haryana - » West by: road
132 140 15.0 m wide.
1 Land Plot No. 314, HSIDC | 43,560 |s Worth by: Plot no. | Own
Industrial Estate, Refinery 313;
Road, Panipat, Haryana — s South by: Plot no.
132 140 (1 acre) . 315;
Building Plot No. 314, HSIDC | 50,000 |e Eastby: road45.0 | Own
Industrial Estate, Refinery m wide;
Road, Panipat, Haryana — e West by: Plot no.
1132 140 301.
Land XXIX-29/1184, and | 39,810 |e East and South | Own
206/1185, Opposite by: Property
Dharmapuri Housing owned by
Colony, Elayavoor Sreelaxmi
Panchayat, Thottada, e North and West
Kannur, Kerala — 670 007 by: Road
(91.4 Cent)
Building XXTX-29/1184, and | 39,810 Qwn
29/1185, Opposite
Dharmapuri Housing
Colony, Elayavoor
Panchayat, Thottada,
Kannur, Kerala - 670 007

For Murugappa Water Technalogy and Soktions Pt L1d

(Authorised Signatories)

For PARRY ENTERPRISES INDIA LIMITED
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Part B — Leaschold Property

EP VII/374D, KINFRA Park, | 21,780 Leaschold
P.O.  Eranholi, Thalassetry,
Kannur, Kerala — 670 107 (0.5 | 15,2094
Acre) .
Building EP VIII/374D, KINFRA Park, | 21,780 Expires  on | Leasehold
P.O. Eranholi, Thalasserry, November
1 Kannmur, Kerala ~ 670 107 1 15,2094
Building 66-Al, KIADB, Hebbal Industrial | 15,016 Expires  on | Leasehold
Area, Hootagalli Village, Mysore, November
Kamataka - 570 018 15,2031
Ground 1395 Sq. M.
Utility Area - 740 Sq. Mtr.

For Murugappa Water Techaclogyand Soktions Pyt L1g

(Authorised Signatoses;

For PARRY ENTERPRISES INDIA LIMITED

Chalrman And Whole-Time ractor

95
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SCHEDULE IV

Details of Intellectual Properties Fufming Part of the AEL Undertaking

Ambadi Logo

Class 24 (4002112) & 27 (4002113)

26

For Murugappa Water Technalogy and Solutions Pyt Lid

{Authorised Signatoties)

( e
erpris@ﬁimited /3

orised Signatory)
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Ambadl Enterprises Limited
| Provisional Standalone Balance Sheet as at September 2&6
{All amounts in INR Lakhs except for share data or as otherwise stated)
As at As at
Purticulas Notes | anth september, 2025 31st March, 2025
ASSETS
[Nan Current Assets
(a) Property, plant and equipment 3 2,575.80 2,613.10
{b) Right of use asset 48 124,62 138.92
(c) Capital work in progress ac 14,32 -
{d) Other Intangible assets 44 0.19 0.37
(e } Financial assets
{1} Investments S{i)A 5,432.82 5,544, 18]
() Other financizl assets 5 (i) £7,018.59 64,527.81]
75,166.34 72,824.38
iCurrent Assets
(a) Inventaries 6 1,977.58 1,711.33
(b) Financial assets
(1) Trade receivables 7 1,919.47 2,461 49
(i) Cash & cash equivalents 8 27534 3,997.1
(irl) Other bank balances 3 4,892,489 52500
(iv) Investments 5(ija 858,75 833.88
{c) Other current assets 9 1,204.93 840.8]
11,129.56 10,770.68
Total Assets 86,295.90 B3,595.06
EQUITY AND LIABILITIES
Equity
{a) Equity share capital 10 48.00 48.00
[b) Other equity 11 52.2_;&24 80,073.64|
Total Equity 82,284.24 80,121.64
Liabilities
INen Current Liabllities
(a) Financial liabilities
(i) Borrowings 12 - -
{ii} Lease llabilities 13 114.83 127.87|
(b) Deferred tax liabilities 14 1,387.48 1,325.82
(c) Other nan-current hiabilities 15 15181 100.55)
1,654.12 1,554.24
(Current Liabilities
(a) Financial liabilities
(i) Borrowings [Secured) 12 - 130.97
[ii) Lease Liabilities 13 47.30 47.3)
(u} Trade payables 16
- Secured = =
= Unsecured 1,050.04 972.7
(d) Other current iabilines 17 1,260.20 768.21
2,357.54 1,919.18
Total Equity and Lizbilities 86,295.90 83,595.06
See accompanying notes forming part of the Standalone Financial statements
For and on behalf of the Bperd of Directors of
Place: Chennal
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Ambadi Enterprises Limited iy

[All amounts in INR Lakhs except for share data or as ctherwise stated)

Provisional Standalone Statement of Profit and Loss for the year ended September 30, 2025

For the year ended 30th For the year ended 31st
rticul
RN s September, 2025 March, 2025
(1) INCOME
Revenue from Operations 13 6,382.12 12,357.30]
Other Income 19 2,939.12 7,367,320}
Total Income G313 19,72460|
{1} EXPENSES
Cost of Materlals Consumed 20 1,635.08 1,759.97]
Purchase of Stock in trade 21 1,478.59 3,518.81
(Changes in Inventories of Finlshed Goods, Stock in trade and Work-in-Progress 22 (272.34)
Employee Benefits Expense 23 903.24
Depreciation and Amortisation expense 3,9A% 48 107.38
Other Expenses 24 2,405.52
Finance Costs 25 1195
Total Expenses 6,273.42
(1t} Profit Before Tax 3,047.82
(IV) Tax Expense
Current tax 775.57
Adjustment of current tax relating to earlier years "
Deferred tax 61.66/
Total tax expense 837.23 1,939.53'
(V) Profit for the year 2,210.59| 5@40.03'
(VI) OTHER COMPREHENSIVE INCOME (OCl)
(1} Itemns not to be reclassified to profit or loss in subseguent periods
Re-measurement loss/{gains) on employee defined benefit plans 23.3
Income tax effect - -5.
Net items not to be reclassified to profit or loss In subsequent periods - 17.511
}) Items to be reclassified to profit or loss in subsequent periods:
Net movement in cash flow hedges - loss/(gain)
Income tax effect
Met items to be reclassified to profit or loss in subsequent perlods -
{WM) Total other comprehensive income for the year, net of tax - 17.51]
(Vill) Total comprehensive incoma for the year 2,210.59 5,357.54
(1X) Earnings Per Equity Share Rs. 10/- each fully paid (March 31, 2024: Rs, 10/- each 26
fully paid)
Computed on the basis of total profit for the year
Basic [Rs.) 460.54 1,112.50]
Drluted (Rs.) 460.54 1,112.50]
See accompanying notes forming part of the Standslone financial statements

For and on behalf of the Bgafd 'of Directars of

Place: L‘hen;'lsi
Date: 31-10-2025

Ibb
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Eummumud
isional Cash flow for the Year Ended March 31, 2025
|ﬂmm“mwdmﬂugmumwl
Far the year ended For the year ended
Particdars 30th Septembar, 2025 31st March, 2025
(Cash flows from operating activities
et profit before taxation 3,047.82 732955
| Adjustments for:
Depraciation and Amortisation expense 10738 15705
Losa on sale of Property, Plant & Equipment (net} 37 {2am
Loss of inventory due to fire 1.5 | -
Profit on sale of invesiments -
Income from investments (252)
Interest income (144 65)
Intarest income on loans to refated parties (2,495.99)
Rent written back for AS 116 [P:T
Finance costs 73
Unreaiised exchange vanation [Net)
Fair Value Changes in Cufrent measurements. 8545
Operating profit before working capital changes E1D.74
(increase)/Decrease in inventones (285.06)
({l In trade 5450
(Incragsa)/Decrease in other financial assets s
{increass)/Decraase in other current assets (447.71)
Increase/[Decrease) in other financial Habilities 7134
Increase/{Decrease] in current and non-current liabilties 38800
Increase/{Decrease] in prowisions A
|Cash generated from operations 770,62
Direct taxes paid {net of refunds] ! {
Net cash from operating activities 30654 (663.04)
[Cash ficws (usad In) / from Investing activities
[Purchase of Property, Plant & Eqg capital work in progr {Net) (77.29) {276.21)|
[Purchase of investments (Net) 0.04 182
AD it Loans & ad 523 {4,200 49),
of Dividend 252 679
receved 182.70 5,016.00
cash used In Investing activitles 11820 554.37
Cash flows (used in) / from financing activitles
Short term loans repad during the year 130,97}/ 130.97
paid including tax on dnndends {4800} (42,00}
interest and finance charges pard {21..
Net cash from financing activities {179.09) ELgll
Net (decrease] / increase In cash and cash equivalents M5 65 36.82)
Cash and cash equivalents at the beginning of the year 18 4,950.00
Cash and cash aquivalents at the end of the year 5,167.83 492218
IR fMation of cash and cash eg
Cash and cash equivalents s per Balance shest 5167.83 492218
Less: Banic balances s cash and cash ivalk
in Unpaid dividend accounts {restricted)*
Lien marked deposits
516783 452218

{5ee accompanying notes forming part of the financial statements

b+t
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Ambadi Enterprises Limited
Provisianal Standalone Statement of Changes in Equity for the year ended March 31, 2025
{All amaunts in INR Lekhs for share data or as otherwie stated

3. Equity Share Capital - Refer Note 10

[Eqpuity Shares of Rs.10 Each, Fully paid up No, of Shares held Amount (In INR
Lakhs) |
s on O1st April, 2024 4,280,000 4800
|Changes in Equity Share Capital duning the Year - -
JAs at March 31, 2025 4,80,000 4800
| Changes in Equity Share Capital during the Year = o
at 5¢ plirl} 4 BO.OOD 4800
. Other - Refer Note 11
Retarves and surplus oa Total
F Capital reserve Genaral Reserve Retained Earnings | Cash flow hedge reserve Items of Other Tatal Other Equity
- Comprehentive Income
4 2408 1983293 7123724 {21284} {12.58)1 74,750.34
Profit for the year - 534001 5,34001
|Other Comprehensive Income
1) Remeasurament of 0BO -loss - {1750) 1750 -
1} Net movement in Cash Fiow Hedges-Gam 2129
[Total Comprehensive income - “ 533251 2129 1750 5,361.30
Transfer to genaral reserva - 638220 16,382 801 - - -
widend . s [#a.00) - 2 (48 og)
at March 31, 2035 3405 9,315.72 70728395 - 492 80,073.54 |
Prafit for the year - 221059 171058
Other Comprehensiva Income 4
1) Remeasurement of D20 -loss . - - "
i} Met movament in Cash F'ow Hedges Gan -
Total Comprehensive Income - > 221058 - 2 2,210.59
Transfer to general reserve 53400 153400} .
Dividend [48.00) (48.00)
Aot 30.2025 24.06 334872 7235754 P a5z 82236533
See g notes to the fi il

|1
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5 LIMITED
financial statements

1.1 Corporate Information

Ambadi Enterprises Ltd ("the Company”) is a company incorporated under the Companies Act 19123
in India.

The address of its registered office is 5 Floor, Parry House, 43, Moore Street, Chennai, Tamil Nadu -
600001, India and principal place of business is 554, Udyog Vihar, Phase-V, Gurugram, Haryana -
122016, India.

Ambadi Enterprises Limited (the Company or AEL) is principally engaged in the business of exporting
design led floor coverings & textiles home furnishings. The Company is a public company domiciled in
India and is incorporated under the provisions of the Companies Act applicable in India.

1.2 Application of new and revised Ind AS

These financial statements for the year ended 31st March 2025 have been prepared in accordance
with Indian Accounting Standards (Ind ASs) notified under the Companies (Indian Accounting
Standards) Rules 2015 as amended by the Companies (Indian Accounting Standards) (Amendment}
Rules 2016. The Company adopted Ind AS from 1st April 2023.

Ind AS 115 - "Revenue from Contracts with Customers":

Ind AS 115 applies, with limited exceptions, to all revenue arising from contracts with its customers.
Ind AS 115 establishes a five-step model to account for revenue arising from contracts with customers
and requires that revenue be recognised at an amount that reflects the consideration to which an
entity expects to be entitled in exchange for transferring goods or services to a customer. Ind AS 115
requires entities to exercise judgement, taking into consideration all of the relevant facts and
circumstances when applying each step of the model to contracts with their customers. The standard
also specifies the accounting for the incremental costs of obtaining a contract and the costs directly
related to fulfilling a contract. In addition, the standard requires extensive disclosures.

Ind AS 116 - "Leases”:

The Company assesses whether a contract contains a lease, with the inception of a contract. A contract
is, or contains, a lease if the contract conveys the right to control the use of an identified asset for a
period of time in exchange for consideration. To assess whether a contract conveys the right to control
the use of an identified asset, the Company assesses whether: (i) the contract involves the use of an
identified asset [ii) the Company has substantially all of the economic benefits from use of the asset
through the period of the lease and (iii) the Company has the right to direct the use of the assel.

At the date of commencement of the lease, the Company recognizes a right-of-use asset ("ROU”) and a
corresponding lease liability for all lease arrangements in which it is a lessee, except for leases with &
term of twelve months or less (short-term leases) and low value leases. For these short-term and low
value leases, the Company recognizes the lease payments as an operating expense on a straight-line
basis over the term of the lease.

The right-of-use assets are initially recognized at cost, which comprises the initial amount of the lease
liability adjusted for any lease payments made at or prior to the commencement date of the lease plus
any initial direct costs less any lease incentives. They are subsequently measured at cost less
accumulated depreciation and impairment losses

Right-of-use assets are depreciated from the commencement date on & straight-line basis over the
shorter of the lease term and useful life of the underlying asset. Right of use assets are evaluated for
recoverability whenever events or changes in circumstances indicate that their carrying amounts may
not be recoverable. For impairment testing, the recoverable amount (Le. the higher of the fair value
less cost to sell and the value-in-use) is determined on an individual asset basis unless the asset does
not generate cash flows that are largely independent of those from other assets. In such cases, the
recoverable amount is determined for the Cash Generating Unit (CGU) to which the asset belongs.

2
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the financial statements

The lease liability is initially measured at amortized cost at the present value of the future lease
payments. The lease payments are discounted using the interest rate implicit in the lease or, if not
readily determinable, using the incremental borrowing rates in the country of domicile of these leases.
Lease liabilities are re-measured with a corresponding adjustment to the related right of use asset if
the Company changes its assessment whether it will exercise an extension or a termination option.

Leage liability and ROU asset have been separately presented in the Balance Sheet and lease payments
have been classified as financing cash flows.

Basis of Accounting and Preparation of Financial Statements:
2.1 Statement of compliance

The Company has adopted Ind AS notified under the Companies (Indian Accounting Standards)
Rules, 2015 from 1st April 2023. Up to the year ended 31 March 2023, the Company prepared its
financial statements in accordence with the requirements of previous GAAP, which includes
standards natified under the Companies (Accounting Standards) Rules, 2006, These are the
Company's first Ind AS financial statements. The date of transition to Ind AS is 1st April 2023.
Previous year figures in the financial statements have been restated to Ind AS. In accordance with
Ind AS 101, First-time Adoption of Indian Accounting Standards, the Company has presented a
reconciliation from the presentation of financial statements under Accounting Standards notified
under Compenies (Accounting Standards) Rules, Rules, 2006 ("previous GAAP"} to Ind AS
Shareholder's equity as at 31 March 2025 and of the Other Comprehensive Income for the vear
ended 31 March 2025

The standalone financial statements have been prepared in accordance with Indian Accounting
Standards (Ind AS) notified under the Section 133 of the Companies Act, 2012 ({the Act)
[Companies (Indian Accounting Standards) Rules, 2015 and other relevant provisions of the Act.

2.2 Basis of preparation and presentation

The Standalone financial statements which comprise the Balance Sheet, the Statement of Profit
and Loss (including Other Comprehensive Income), the Statement of Cash Flows, and the
Statement of Changes in Equity (“financial statements”) have been prepared in accordance with
Indian Accounting Standards (Ind AS} notified under the Section 133 of the Companies Act, 2013
(*the Act’), Companies (Indian Accounting Standards) Rules, 2015, along with relevant
amendment rules issued thereafter and other relevant provisions of the Act, as applicable. The
Company has consistently applied accounting policies

The financial statements have been prepared on the historical cost basis Historical cost is
generally based on the fair value of the consideration given in exchange for goods and services.

The principal accounting policies are set out below.

2.3 Bummary of significant accounting policies
2.3.1 Use of Estimates

The preparation of the financial statements in conformity with Ind AS requires the Management
to make estimates and assumptions considered in the reported amounts of assets and liabilities
(including contingent liabilities) as of the date of the financial statements and the reported income
and expenses during the reporting period. Examples of such estimates include provision for
doubtful receivables /advances, provision for employee benefits, useful lives of property plant and
equipment, assessment of control, provision for contingencies etc. Management believes that the
estimates used in the preparation of the financial statements are prudent and reasonable. Future
results may vary from these estimates. Estimates and underlying assumptions are reviewed on an
ongoing basis. Revisions to accounting estimates are recognized prospectively in the year in which
the estimate is revised and/or in future years, as applicable. Assumption and estimation
uncertainties that have a significant risk of resulting in material adjustment are reviewed on
ongoing basis. g

\Fo



272

AMB. ENTERPRISES LIMITEL
Notes forming part of the financial statements

2.3.2 Operating Cycle:

The operating cycle is the time between the acquisition of assets for processing and their
realisation in cash and cash equivalents. The Company has identified twelve months as ita
operating cycle, All assets and liabilities have been classified as current or non-current as per the
Company's normal operating cycle and other criteria set out in the Schedule Ilf to the Companies
Act, 2013 and Ind AS1.

2.3.2 Current and Non-current:

The Company presents assets and liabilities in the balance sheet based on current/non-current
classification. An asset is treated as current when it is:

expected to be realised or intended to be sold or consumed in normai operating cycle
held primarily for the purpose of trading

expected to be realised within twelve months after the reporting period, or

cash or cash equivalent unless restricted from being exchanged or used to settle a liability
for at least twelve months after the reporting period.

All other assets are classified as non-current.

A liability is current when:

it is expected to be settled in normal operating cycle

it is held primarily for the purpose of trading

it is due to be settled within twelve months after the reporting period, or

there is no unconditional right to defer the settlement of the liability for at least tweive
months after the reporting period

The terms of the liability that could, at the option of the counterparty, result in its settlement by
the issue of equity instruments do not affect its classification.

The Company classifies all other liabilities as non-current.

Deferred tax assets and liabilities are classified as non-current assets and liabilities.

2.3.4 Functional & Presentation Currency:

The Company’s financial statements are presented in INR, which is also the company’s functional
currency.

Transactions and balances:

Transactions in foreign currencies are initially recorded by the Company at the functional currency
spot rate at the date the transaction first qualifies for recognition, However, for practical reasons,
the Company uses an average rate if the average approximates the actual rate at the date of the
transaction.

Monetary assets and liabilities denominated in foreign currencies are translated at the functional
currency spot rates of exchange at the reporting date, Exchange differences arising on settlement
or translation of monetary items are recognised in profit or loss.

Non-monetary items that are measured in terms of historical cost in a foreign currency are
translated using the exchange rates at the dates of the initial transactions. Non-monetary items
measured at fair value in a foreign currency are transiated using the exchange rates at the date
when the fair value is determined. The gain or loss arising on translation of non-monetary items
measured at fair value is treated in line with the recognition of the gain or loss on the change in
fair value of the item (i.e., translation differences on items whose fair value gain or loss ie
recognised in OCI or profit or loss are also recognised in OCI or profit or loss, respectively].

\
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2.4 Revenue recognition

Revenue is recognised to the extent that it is probable that the economic benefits will flow to the
Company and the revenue can be reliably measured, regardless of when the payment is being
made. Revenue is measured at the fair value of the consideration received or receivable,
considering contractually defined terms of payment and excluding taxes or duties collected on
behalf of the government. The Company has concluded that it is the principal in all of its revenue
arrangements since it is the primary obligor in all the revenue arrangements as it has pricing
latitude and is also exposed to inventory and credit risks. Revenue excludes recoveries towards
G8T,

Bale of goods: Revenue from the sale of goods is recognised when the significant risks and rewards
of ownership of the goods have passed to the buyer, usually on dispatch of the goods which
generally coincides with dispatch of products to customers in case of domestic sales and on the
basis of Customs cleared Shipping Bills with Let Export Order, in the case of export sales, Revenue
from the sale of goods 18 measured at the fair value of the consideration received or receivable, net
of returns and allowances, trade discounts and volume rebates.

Rendering of services: income f[rom services rendered is recognised hased on the
agreements/arrangements with the concerned parties and when services are rendered.

Interest Income: Interest income is recorded using the eifective interest rate (EIR). EIR is the rate
that exactly discounts the estimated future cash payments or receipts over the expected life of the
financial instrument or a shorter period, where appropriate, to the gross carrying amount of the
financial asset or to the amortised cost of a financial liability. When calculating the eifective
interest rate, the Company estimates the expected cash flows by considering all the contractual
terms of the financial instrument (for example, prepayment, extension, call and similar options}
but does not consider the expected credit losses, Interest income is included in finance income in
the statement of profit and loss.

Dividend Income: Dividend income from investments is recognised when the shareholder’s right
to receive payment has been established.

Rental Income: Rental income is recognised on a straight-line basis in accordance with the
agreement.

2.5 Government grants and Export Benefits:

Government grants are recognised where there is reasonable assurance that the grant will be
received and all attached conditions will be complied with. When the grant relates to an expense
itern, it is recognised as income on a systematic basis over the periods that the related costs, for
which it is intended to compensate, are expensed. When the grant relates to an asset, it is
recognised as income in equal amounts over the expected useful life of the related asset.

When the Company receives grants of non-monetary assets, the asset and the grant are recorded
at fair value amounts and released to profit or loss over the expected useful life in a pattern of
consumption of the benefit of the underlying asset i.e. by equal annual instalments. When loans
or similar assistance are provided by governments or related institutions, with an interest rate
below the current applicable market rate, the effect of this favorable interest is regarded as a
government grant. The loan or assistance is initially recognised and measured at fair value and
the government grant is measured as the difference between the initial carrying value of the loan
and the proceeds received. The loan is subsequently measured as per the accounting policy
applicable to financial liabilities.

Export benefits in the nature of remission of Duty Drawback on export of goods are recognised in
the Statement of Profit and Loss as applicable taking into consideration the prevailing regulations.

Export benefits in the nature of Remission of Duties & Taxes on Export Products (RoDTEP]/ Rebate
od State & Central Taxes & Levies (RoSCTL) schemes under Foreign Trade Policy are recognised
in the Statement of Profit and Loss when there is no uncertainty in receiving / utilizing the same,
taking into consideration the prevailing regulations.
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Any other state or central grants or benefits are recognised in the Statement of Profit or Loss when
there is no uncertainty in receiving the same taking into consideration the prevailing regulations.

Property, plant and equipment

The Company has elected to continue with the earrying value for all of its property, plant and
equipment as recognised in its Indian GAAP financial statements as deemed cost at the transition
date, viz., April 01, 2023.

Property, plant and equipment are stated in the Balance Sheet at cost less accumulated
depreciation and accumulated impairment losses, if any. Cost includes purchase price, attributable
expenditure incurred in bringing the asset to its working condition for the intended use and cost of
borrowing till the date of capitalisation in the case of assets involving material investment and
substantial period of time.

Frechold Land is stated at cost plus registration charges and are not depreciated. Land and
buildings held for use in the production or supply of goods or services, or for administrative
purposes, are stated in the balance sheet at cost, less accumulated depreciation and accumulated
impairment losses

Depreciation is provided on the straight-line method as per the useful life prescribed in Schedule
11 to the Companies Act, 2013.

The estimated useful lives cansidered for depreciation / amortization of fixed assets are as follows:

Land - NIL

Building — 30 years

Motor Vehicle - 5 years

Office Equipment — 5 years

Electrical Fittings — 5 years

Furniture & Fittings — 5 years

Plant & Machinery — 3 to 10 years depending on the estimated useful life of the assets
Computers — 3 years

Intangible Assets — 3 years

Low value Property, Plant & Equipment of value less than or equal to Rs. 5000/ are depreciated
fully in the year of acquisition.

The residual values, useful lives and methods of depreciation of property, plant and equipment are
reviewed at each financial year end and adjusted prospectively, if appropriate.

An item of property, plant and equipment is derecognized upon disposal or when no future
economic benefits are expected to arise from the continued use of the asset. Any gain or loss arising
on the disposal or retirement of an item of property, plant and equipment is determined as the
difference between the sales proceeds and the carrying amount of the asset and is recognised in
profit or loss.

Capital Work in Progress: Projects under which Property, Plant & Equipment are not yet ready for
their intended use are carried at cost less any recognized impairment losses, comprising direct cost
and other related incidental expenses.

Intangible assets:

The Company has elected to continue with the carrying value for all of its Intangible Assets as
recognised in its Indian GAAP financial statements as deemed cost at the transition date, viz., April
01, 2023.

Intangible assets acquired separately are measured on initial recognition at cost. Following initial
recognition, intangible assets are carried at cost less any accumulated amortization and
accumulated impairment losses.

Intangible assets are amortized on the straight-line method over a period of 3 years.
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An intangible asset is derecognized on disposal, or when no future economic benefits are expected
from use or disposal. Gains or losses arising from derecognition of an intangible asset, measured
as the difference between the net disposal proceeds and the carrying amount of the asset, are
recognized in profit or loss when the asset is derscognized.

2.8 Depreciation and Amortizations:

Depreciable amount for assets is the cost of an asset, or other amount substituted for cost, less
its estimated residual value. No deprecation is charged on land (freehold). Depreciation on
Property, Piant & Equipment has been provided on the straight-line method as per the useful life
prescribed in Schedule II to the Companies Act, 2013. In respect of additions and deletions,
depreciation charge is restricted to the period of use. The estimated useful lives, residual values
and depreciation method are reviewed at the end of each reporting period, with the effect of any
changes in estimate accounted for on a prospective basis.

2.9 Inventories
Inventories are stated at the lower of cost and net realisable value.

Costs incurred in bringing each product to its present location and condition are accounted for as
follows:

Raw materials: Cost includes cost of purchase and other costs incurred in bringing the inventories
to their present location and condition. Cost is determined on weighted average basis.

Finished goods and work in progress: cost includes cost of direct materials and labour and a
proportion of manufacturing overheads based on the normal operating capacity, but excluding
berrowing costs, Cost is determined on weighted average basis,

Traded goods: Cost includes cost of purchase and other costs incurred in bringing the inventories
to their present location and condition. Cost is determined on weighted average basis,

Due allowance is estimated and made by the Management for slow moving / non-moving items of
inventory, where ever necessary, based on the technical assessment and such allowances are
adjusted against the closing inventory value. Net realisable value 1= the estimated selling price in
the ordinary course of business, less estimated costs of completion and the estimated costs
necessary to make the sale.

2.10 Borrowing Costs:

Borrowing costs include interest; amortization of ancillary costs incurred and exchange differences
arising from foreign currency borrowings to the extent they are regarded as an adjustment to the
interest cost. Costs in connection with the borrowing of funds to the extent not directly related to
the acquisition of qualifying assets are charged to the Statement of Profit and Loss over the tenure
of the loan. Borrowing costs, allocated to and utilised for qualifying assets, pertaining to the period
from commencement of activities relating to construction / development of the qualifving asset up
to the date of capitalisation of such assets are added to the cost of the assets. Capitalisation of
borrowing costs is suspended and charged to the Statement of Profit and Loss during extended
periods when active development activity on the qualifying assets is interrupted.

2.11 Earnings per Share:

The Company presents basic and diluted earnings per share (*EPS") data for its equity shares.
Basic EPE is calculated by dividing the profit or loss attributable to equity shareholders by the
weighted average number of equity shares outstanding during the period. Diluted EPS is
determined by adjusting the profit or loss attributable to equity shareholders and the weighted
average number of equity shares outstanding for the effects of all dilutive potential equity shares.

el
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2.12 Taxation:

Income tax expense represents the sum of the tax currently payable and deferred tax.
e Current tax

Current tax represents tax currently payable based on taxable profit for the year determined in
accordance with the provisions of the Income tax Act, 1961. Taxable profit differs from ‘profit
before tax’ as reported in the statement of profit and loss because of items of income or expense
that are taxable or deductible in other years and items that are never taxable or deductible. The
Company'’s current tax is calculated using tax rates that have been enacted or substantively
enacted by the end of the reporting period.

* Deferred tax

Deferred tax is recognised on temporary differences between the carrying amounts of assets and
liabilities in the financial statements and the corresponding tax bases used in the computation
of taxable profit. Deferred tax liabilities are generally recognised for all taxable temporary
differences. Deferred tax assets are generally recognised for all deductible temporary differences
to the extent that it is probable that taxable profits will be available against which those
deductible temporary differences can be utilized. Such deferred tax assets and liabilities are not
recognised if the temporary difference arises from the initial recognition (other than in a business
combination) of assets and liabilities in a transaction that affects neither the taxable profit nor
the accounting profit.

The carrying amount of deferred tax assets is reviewed at the end of each reporting period and
reduced to the extent that it is no longer probable that sufficient taxable profits will be available
to allow all or part of the asset to be recovered.

Deferred tax liabilities and asseis are measured at the tax rates that are expected to apply in
the period in which the liability is settled or the asset realized, based on tax rates {and tax laws)
that have been enacted or substantively enacted by the end of the reporting period.

Current and deferred tax are recognised in profit or loss, except when they relate to items that
are recognised in other comprehensive income or directly in equity, in which case, the current
and deferred tax are also recognised in other comprehensive income or directly in equity
respectively. Where current tax or deferred tax arises from the initial accounting for a business
combination, the tax effect is included in the accounting for the business combination.

2.13 Leases:

The determination of whether an arrangement is (or contains) a lease is based on the substance of
the arrangement at the inception of the lease. The arrangement is, or contains, a lease if fulfilment
of the arrangement is dependent on the use of a specific asset or assets and the arrangement
conveys a right to use the asset or assets, even if that right is not explicitly specified in an
arrangement. For arrangements entered into prior to 1st April 2023, the Company has determined
whether the arrangement contains lease on the basis of facts and circumstances existing on the
date of transition.

Company as a lessee

A lease is classified at the inception date as a finance lease or an operating lease. A lease that
transfers substantially all the risks and rewards incidental to ownership to the Company is
classified as a finance lease.

Finance leases are capitalised at the commencement of the lease at the inception date fair value of
the leased property or, if lower, at the present value of the minimum lease payments. Lease
payments are apportioned between finance charges and reduction of the lease liability so as to
achieve a constant rate of interest on the remaining balance of the liability. Finance charges are
recognised in finance costs in the statement of profit and loss, unless they are directly attributable
to qualifying assets, in which case they are capitalized in accordance with the Company’s general
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policy on the borrowing costs. Centingent rentals are recognised as expenses in the periods in
which they are incurred.

A leased asset is depreciated over the useful life of the asset. However, if there is no reasonable
certainty that the Company will obtain ownership by the end of the lease term, the asset is
depreciated over the shorter of the estimated useful life of the asset and the lease term.

Operating lease payments are recognised as an expense in the statement of profit and loss on a
straight-line basis over the lease term.

Company as a lessor

Leases in which the Company does not transfer substantially all the risks and rewards of ownership
of an asset are ciassified as operating leases. Rental income from operating lease is recognised on
a straight-line basis over the term of the relevant lease. Initial direct costs incurred in negotiating
and arranging an operating lease are added to the carrying amount of the leased asset and
recognised over the lease term on the same basis as rental income. Contingent rents are recognised
as revenue in the period in which they are earned.

Leases are classified as finance leases when substantially all of the risks and rewards of ownership
transfer from the Company to the lessee. Amounts due from lessees under finance leases are
recorded as receivables at the Company’s net investment in the leases. Finance lease income is
allocated to accounting periods so as to reflect a constant periodic rate of return on the net
investment outstanding in respect of the lease.

2.14 Impairment:
Tangible and Intangible assets

The Company assesses at each reporting date whether there is an indication that an asset/cash
generating unit may be impaired. If any indication exists the Company estimates the recoverable
amount of such assets and if the carrying amount exceeds the recoverable amount, impairment is
recognized. The recoverable amount is the higher of the net selling price and its value in use. In
assessing value in use, the estimated future cash flows are discounted to their present value using
an appropriate discount factor. When there is indication that previously recognized impairment
loss no longer exists or may have decreased such reversal of impairment loss is recognized in the
profit or loss.

Impairment of Subsidiaries
The Company reviews its carrying value of investments carried at cost (net of impairment, if any)
annually, or more frequently when there is an indication for impairment. If the recoverable amount
is less than its carrying amount, the impairment loss is accounted for in the statement of profit
and loss.
Impairment losses of continuing operations, including impairment on inventories, are recognised
in the statement of profit and loss.

2.15 Cash and Cash equivalents:
Cash comprises cash on hand, in bank and demand deposits with banks and with financial
institutions. The Company considers all highly liquid financial instruments, which are readily
convertible into cash and have original maturities of three months or less from the date of purchase,
to be cash equivalents. Such cash equivalents are subject to insignificant risk of changes in value.

2.16 Retirement and other empioyee benefits:

A. Short Term:

Short Term employee benefits, including accumulated compensated absences, are recognized as an
expense as per the Company’s Scheme, based on expected obligations on undiscountg

basis.
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B. Long Term:

Long Term employee benefits comprise of leave encashment which is provided for based on the
actuarial valuation using the projected unit credit method.

C. Retirement Benefits:
i. Defined Contribution Plan:

Provident Fund: The Company contributes to the Public provident Fund authorities. The
Company also contributes to a government administered pension fund on behalf of its eligible

employees.

Superannuation: This is a defined conribution pian. The Company contributes 2 sum
equivalent to 15% of eligible employees’ salary to a Superannuation Fund administered by
trustees and managed by Life Insurance Corporation of India (LIC). The Company has no
liability for future Superannuation Fund benefits other than its annual contribution and
recognizes such contributions as an expense as and when due. In respect of employees joining
the company after 1* March 2019, employees in certain specified grades are given the option
to contribution to the defined contribution plan or receive the contribution as part of allowance
every month.

National Pension Scheme: The scheme is optionel for the employees. The Company
contributes a fixed percentags of the salary of the employees interested.

ii. Defined Benefit Plan:

Gratuity: The Company operates a defined benefit gratuity plan administered by trustees &
funds managed by Life Insurance Corporation of India (LIC), which requires contributions to
be made to a separately administered fund. If the contribution payable ta the scheme for service
received before the balance sheet date exceeds the contribution already paid, the deficit
payable to the scheme is recognized as a liability after deducting the contribution already paid.
If the contribution already paid exceeds the contribution due for services received before the
balance sheet date, then excess is recognized as an asset to the extent that the pre-payment will
lead to, for example, a reduction in future payment or a cash refund.

The cost of providing benefits under the defined benefit plan is determined using the projected
unit credit method by actuarial valuations.

Remeasurements, comprising of actuarial gains and losses, the effect of the asset ceiling,
excluding amounts included in net interest on the net defined benefit liability and the return
on plan assets (excluding amounts included in net interest on the net defined benefit liability),
are recognised immediately in the balance sheet with & corresponding debit or credit to retained
earnings through OCI in the period in which they occur. Remeasurements are not reclassified
to profit or loss in subsequent periods.

The Company makes annual contribution to a Gratuity Fund administered by trustees and
managed by Life Insurance Corporation of India (LIC). Gratuity liability is charged to the
statement of profit and loss based on actuarial valuation carried out at the Balance Shect date.
Actuarial gains and losses comprising of experience adjustments and the effects of changes in
actuarial assumptions, are recognised immediately in the statement of profit and loss as income
or expense.
2.17 Provisions, Contingent liabilities and Contingent assets:
Provisions are recognised when the Company has a present obligation (legal or constructive) as a

result of a past event, it is probable that the Company will be required to settle the obligation, and
a reliable estimate can be made of the amount of the obligation.

The amount recognised as a provision is the best estimate of the consideration required to settle
the present obligation at the end of the reporting period, taking into account the risks and

o




279

ME EN

M BA LRPRISES LIMITI]
Notes forming part of the financial statements

uncertainties surrounding the obligation. When a provision is measured using the cash flows
estimated to settle the present obligation, its carrying amount is the present value of those cash
flows (when the effect of the time value of money is material).

When some or all the economic benefits required to settle a provision are expected to be recovered
from a third party, a receivable is recognised as an asset if it is virtually certain that reimbursement
will be received and the amount of the receivable can be measured reliably.

Contingent liabilities are disciosed when there is a possible obligation arising from past events, the
existence of which will be confirmed only by the occurrence or non-occurrence of one or more
uncertain future events not wholly within the control of the Company or a present obligation that
arises from past events where it is either not probable that an outflow of rescurces will be required
to settle or a reliable estimate of the amount cannot be made.

A contingent asset is a possible asset that may arise because of a gain that is contingent on future
events that are not under an entity's control. Existence of contingent assets is required to be
disclosed when the inflow of economic benefits is probable.

2.18 Financial Instruments:

A financial instrument is any contract that gives rise to a financial asset of cne entity and a
financial liability or equity instrument of another entity,

Financial Assete
Initial recognition and measurement

Financial assets are classified, at initial recognition, as subsequently measured at amortised cost.
fair value through other comprehensive income (OCI), and fair value through profit or loss.

The classification of financial assets at initial recognition depends on the financial asset's
contractual cash flow characteristics and the Company’s business model for managing them. With
the exception of trade receivables that do not contain a significant financing component or for which
the Company has applied the practical expedient, the Company initially measures a financial asset
at its fair value plus, in the case of a financial asset not at fair value through profit or loss,
transaction costs. Trade receivables that do not contain a significant financing component or for
which the Company has applied the practical expedient are measured at the transaction price
determined under Ind AS 115

In order for a financial asset to be classified and measured at amortised cost or fair value through
OCI, it needs to give rise to cash flows that are ‘solely payments of principal and interest (SPPI)’ on
the principal amount outstanding. This assessment is referred to as the SPPI test and is performed
at an instrument level. Financial assets with cash flows that are not SPPl are classified and
measured at fair value through profit or loss, irrespective of the business model.
Subsequent measurement
For purposes of subsequent measurement, financial assets are classified in four categories:
* Financial assets at amortized cost (debt instruments)

* Financial assets at fair value through other comprehensive income (FVTOCI) with recycling of
curnulative gains and losses (debt instruments)

* Financial assets designated at fair value through OCI with no recycling of cumulative gains and
losses upon derecognition (equity instruments)

* Financial assets at fair value through profit or loss

A ‘debt instrument’ is classified as at the FVTOCI if both of the following criteria are met:

* The objective of the business model is achieved both by collecting contractual cash flows and
selling the financial assets, and
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« The contractual terms of the instrument give rise on specified dates to cash flows that are solely
payments of principal and interest on the principal amount outstanding,

Debt instruments included within the FVTOCI category are measured initially as well as at each
reporting date at fair value. Fair value movements are recognized in the other comprehensive
income (OCI). However, the Company recognizes interest income, impairment losses & reversals
and foreign exchange gain or loss in the P&L. On derecognition of the asset, cumulative gain or loss
previously recognised in OCI is reclassified from the equity to P&L. Interest earned whilst holding
FVTOCI debt instrument is reported as interest income using the EIR method.

Financial assets at amortized cost (debt instruments)

A financial asset’ is measured at the amortized cost if both the following conditions are met:

» The asset is held within a business model whose objective is to hold assets for collecting
contractual cash flows, and

« Contractual terms of the asset give rise on specified dates to cash flows that are solely payments
of principal and interest (SPPI) on the principal amount outstanding

Financial assets at fair value through profit or loss

Financial assets at fair value through profit or loss are carried in the balance sheet at fair value
with net changes in fair value recognised in the statement of profit and loss.

Dividends on listed equity investments are recognised in the statement of profit and loss when the
right of payment has been established.

Derecognition

A financial asset (or, where applicable, a part of & financial asset or part of a group of similar
financial assets) is primarily derecognized (i.e. removed from the Company’s balance sheet) when:

s The rights to receive cash flows from the asset have expired, or

« The Company has transferred its rights to receive cash flows from the asset or has assumed
an obligation to pay the received cash flows in full without material delay to a third party
under a ‘pass-through’ arrangement; and either (a) the Company has transferred substantially
all the risks and rewards of the asset, or (b} the Company has neither transferred nor retained
substantially all the risks and rewards of the asset, but has transferred control of the asset

When the Company has transierred its rights to receive cash flows from an asset or has entered
into a pass-through arrangement, it evaluates if and to what extent it has retained the risks and
rewards of ownership. When it has neither transferred nor retained substantially all of the risks
and rewards of the asset, nor transferred control of the asset, the Company continues to recognize
the transferred asset to the extent of the Company’s continuing involvement. In that case, the
Company also recognizes an associated liability. The transferred asset and the associated liability
are measured on a basis that reflects the rights and obligations that the Company has retained.

Impairment of financizal assets

The Company recognizes an allowance for expected credit losses (ECLs) for all debt instruments
not held at fair value through profit or loss. ECLs are based on the difference between the
contractual cash flows due in accordance with the contract and all the cash flows that the Company
expects to receive, discounted at an approxi tion of the original effective interest rate. The
expected cash flows will include cash flows from the sale of collateral held or other credit
enhancements that are integral to the contractual terms.

For trade receivables, the Company applies a simplified approach in calculating ECLs. Therefore,
the Company does not track changes in credit risk, but instead recognises a loss allowance based
on lifetime ECLs at each reporting date. g
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Financial Liabilities
Initial recognition and measurement

Financial liabilities are classified, at initial recognition, as financial liabilities at fair value through
profit or loss, loans and borrowings, payables, as appropriate.

All financial liabilities are recognised initially at fair value and, in the case of loans and borrowings
and payables, net of directly attributable transaction costs.

Subsequent measurement
For purposes of subsequent measurement, financial liabilities are classified in two categories:

* Financial liabilities at fair value through profit or loss
* Financial liabilities at amortized cost (loans and borrowings)

Financial liabilities at fair vaiue through profit or loss

Financial liabilities at fair value through profit or loss include financial liabilities held for trading
and financial liabilities designated upon initial recognition as at fair value through profit or loss.

Financial liabilities are classified as held for trading if they are incurred for the purpose of
repurchasing in the near term,

Loans and borrowings:

After initial recognition, interest-bearing loans and borrowings are subsequently measured at
amortized cost using the EIR method. Gains and losses are recognised in profit or loss when the
liabilities are derecognized as well as through the EIR amortization process.

Amortized cost is calculated by taking into account any discount or premium on acquisition and
fees or costs that are an integral part of the EIR. The EIR amortization is included as finance costs
in the statement of profit and loss.

Derecognition of Financial liabilities

A financial liability is derecognized when the obligation under the liability is discharged or cancelled
or expires. When an existing financial liability is replaced by another from the same lender on
substantially different terms, or the terms of an existing liability are substantially modified, such
an exchange or modification is treated as the derecognition of the original Hability and the
recognition of a new liability. The difference in the respective carrying amounts is recognised in the
statement of profit and loss.

2.19 Offsetting of financial instruments:

Financial assets and financia! liabilities are offset, and the net amount presented in the balance
shest when, and only when, the Company currently has e legally enforceable right to set off
amounts and it indents either to settle them on a net basis or to realize the asset and settle the
liability simultanecusly. B Y
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2.20 Derivative financial instruments and hedge accounting:

The Company uses forward currency contracts as hedges of its exposure to foreign currency risk
in forecast transactions and firm commitments. The ineffective portion relating to foreign currency
contracts is recognised in finance costs.

2.21 Cash Flow Statement:

Cash flows are reported using the indirect method, whereby profit / (loss) before extraordinary
items and tax is adjusted for the efiects of transactions of non-cash nature and any deferrals or
accruals of past or future cash receipts or payments. The cash flows from operating, investing and
financing activities of the Company are segregated based on the available information.

2.22 Operating Segment:

Operating segments are reported in a manner consistent with the internal reporting provided to the
management of the company to assess the financial performance and pesition of the group and
makes strategic decisions.

2.23 Expenditure on Corporate Social Responsibllity (CSR):

The Company accounts the expenditure incurred towards Corporate Social Responsibility as
required under the Act as a charge to the statement of profit and loss account.

2.24 Dividend:

The Company recognizes a liability to pay dividend to equity holders of the Company when the
distribution is authorised, and the distribution is no longer at the discretion of the Company. As
per the corporate laws in India, a distribution is authorised when it is approved by the shareholders.
A corresponding amount is recognised directly in equity.

2.25 Critical accounting judgements and key sources of estimation uncertainty:

In the application of the Company’s accounting policies, which are described in note 2, the directors
of the Company are required to make judgements, estimates and assumptions about the carrying
amounts of assets and liabilities that are not readily apparent from other sources. The estimates
and associated assumptions are based on historical experience and other factors that are
considered to be relevant. Actual results may differ from these estimates.

The estimates and underlying assumptions are reviewed on an ongoing basis. Revisions to
accounting estimates are recognised in the period in which the estimate is revised if the revision
affects only that pericd, or in the period of the revision and future periods if the revision affects
both current and future periods.
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Ambadi Enterprises Limited

Notes to Provisional Financial Statements for the year ended September 30, 2025

{All amounts in INR Lakhs except for share data or as otherwise stated)
{Note 48 Right of Use Asset
Description of Assets Leasehold Land | Other ROU | Total ROU
As at March 31, 2024 10.79 136.59 147.38
Additions 56.97 56.97
{Disposals -58.92 -58.92
As at March 31, 2025 10.79 134.64 145.43
lAdditions - -
Disposals . - -
As at September 30, 2025 10.79 134.64 145.43
As at March 31, 2024 0.15 32.37 32.52
Charge for the year 015 30.98 3113
|Disposals 57.13] 5713
As at March 31, 2025 0.30 6.22 6.52
ICharge for the year o.08 14.22 14.29
Disposals - -
As at September 30, 2025 0.38 20.44 20.81
JliL Net Carrying Value
As at March 31, 2024 10.64 104.22 114.86
As at March 31, 2025 10.49 128.43 138.92
As at September 30, 2025 10.41 114.20 ! 124.62
Mote 4C CAPITAL WORK IN PROGRESS (CWIP)
CWIP Ageing Schedule as on September 30, 2025
Amount in CWIP for a period of
cwip Less than 1 Mare than 3
vear 1-2 years 2-3 years yeors Total
[Prajects in progress 14,32 - 5 = 14.32
CWIP Ageing Schedule as on March 31, 2025
Amount In CWIP for a period of
cwip Less than 1 More than 3
year 1-2years | 2-3years yaars Total
F’mje:fs In progress - - - # -

O

Chenn®
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Enterprises Umited

Notes to Provisional Financial Statements for the year ended September 30, 2025
(A1 amounts n INR Lakhs axcept for share data or as otherwize stated]

S

&Y

" hsat Asat
PR 30th Septamber, 2025 | 315t March, 2025
Eummmm Investments
I In equity {Mor-trade)
[Unquoted equity instruments :
1 equity shares of Cholamandalam M3 Risk Sarvices Lid at Face Value of 110 each - -
112 equity shares of C M5 General Co.lid Face valug of L. 112 dich
10 each !
6899 Equity shares of Chola Business Services Ltd at Face Value ® 10 each 109 16 9847
7701 Equity shares of Murugappa Management Services Pul. Ltd of Face value of T,
100 each 4204 41,54
800 Equity shares of Ambad: investments Ltd of Face value T 10 each 3384 327
1500 Equity shares of Parry Agro industries Ltd of Face value T 10 sach 134 174
12510 Equity shares of Watar and Provate Lid of 2493 58
Face value 2. 10 eac)
[Sub-soml FIETE Bis
g d squity | of atCast
Parry Murray & Company Ltd. UK
20000 equity shares of Face Value of 210 each o e
Kan and Mare Put, Lid.
10000 of Face value of 3 10 sach £ g
21993 41093
|Quoted equity instrument valued at fair value through profit & loss :
291380 Equity shared of Cholamandalam lnvestment & Finance Co Ltd of Face value 4,693.55 442883
T2 each {2023-24 291380 equity shares, As at 15t April 2023 291380 shares) !
(S IS LYsTETY
e riissd cour
In Non C ble Deb
Jinvestments valued at Amortised cost 3154 -
Sub-total !1.g -
02015 GOI 2032 7.95 FV RS 100 Government Securities - 3000 units of £ 100 sach {As at|
March 31, 2025 - 3000 units) 298 138
07004 GOI 15FB27 8.24 FV RS 100 Government Securities 10000 units of ¥ 100 each (As
at March 31, 2025 - 10000 units| 9.33 999
07009 GOI 02AG27 B 16 FV RS 100 Governmant Securities 10000 units of € 100 each (Ag
M. 31, 2025~ 10.00 10.00
L subiotel 2297 22.97
“Total - Non-Current 5432.82 308423
B. Current Invastmeants
HDFC Liguid Fund - Grawth - 4307 117 Unils at Rs 4,146 8679 each (As at March 31, 25478 247 321
E!S 4807.117 Units at Rs. 4,146 BE73 each)
IC1 Prudentsal Liguid Fund - Growth - 76747.385 Units at® 325.7439977 each [As at
Ntarch 31, 2025 - 76747.385 Unhs) SO A
Motak Liquid Regular Plan Growth - S616.891 Units at ¥ 4,450.8609 each (As at March
31, 2025 - 5616:891 Units) o Ak
{ABSL Overmght Regular Growth — 224.834 Units at Rs. 1,267.9944 each [As at March| 317 3
31, 2025 - 224.894 Units)
Fﬂu.m.m 855,75 83388
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S {il) Other assets - Non-current
Asat Asat
o 30th September, 2025 | 315t March, 2025
Security deposits IR6S 3865
Loans & Advances
- Related Parties 66,90872 64412071
- Other companias .22 T5.44
T - SLO1ESD SAsE

e

Asat Asat
30th September, 2025 | 31st March, 2025

Raw Matenals and packing Matarials jat cost} 58B.T7 59064

Wark-in-progress (at cost) 73461 540.49
Fimshed Goods {at cost or net realisable value whichever s lower)

Manufactured 653.11 579.39)

Stores, spares and Ipose tools (at cost) 1.09 031

| Tol is7zssl  L7LL33

7. Trade Recelvables

.

Asat Asat
30th September, 2025 |  31st March, 2025

Trade Recevables 1,570 20 35131
| _Less: Allowance for credit loss 5073 -50.73)
ol
la. Trade bies are ily due 30t 120 days.

thmuwuhmmMAWMthﬂhmmnmdmmawndnlmum
Pewmumuhmmﬁcw
j ion risk jers significant exposures relating to industry ¥, geograph ste. The covers the
financial risk s well 35 the political risks through ECSC. The currency risks are mitigated partially through cash hedging of the future
.mwwnwmmmmm-mwMMmedhmwm

{in shorter terms upta 3 period of 80 days and upto 50% of the manthly budgeted sales beyond 90 days upto 1 year.
Ewwmm

Asat Asat
Particulars
30th September, 2025| 313t March, 2025
Cash and cash equivalents
Balances with Banks 268.65 3,992.43
Cash on hand 663 4.75
Fie 2] 718
(Other Bank Balances
(Othar Deposits 489249 925.00
T 485249 —td0 |
. Other current assets
Asat Asat
30th September, 2025 |  31st March, 2025

{unsecured, considered good unless stated otherwise)

Export Incentive Receivable 65.18 95.35)
Advances recoverable in cash or in kind or for value to be recetved 52599 23951
interest Accrued but not due . 4304
Advance Tax - 2053
Otthier racevables 61376 £22.37
BT - 2,30453 SR

\&$
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Ambad] Enterprises Limited
Notes ta Provisional Financlal for the year ended September 30, 2025
{All amaunts in [NR Lakhs excapt for share data or #s ctherwise stated)

10. share capital

Asat A
Particuiars ms;:::mw, 313t March, 2025
(Authorised Share Capital
75,00,000 equity shares of Re 10/- each - -
B | - -
lssuad capital
4,80,000 equity shares of Re 10/ each {March 31, 2024: 4,80,000
equity shares of Re 10/~ each and Apnl 01, 2023: 4,B0,000 equity 48.00 48.00
shares of Ae 10/- each)
Total 48.00 d800
|5ubscribed and fully paid Up
4,80,000 equity shares of Re 10/- each (March 31, 2024: 4,850,000
equity shares of Re 10/- each and Apnl 01, 2023; 4,80,000 equity 48.00 48.00
shares of Re 10/- each)
Total (A} A500)
Subseribed and not fully paid Up
[Toul ®) : :
I are capltal (A + 480 48.50]
10.1 Reconcliiation of the shares outstanding at the beginning and at the end of the reporting period
Subscribed and fully paid
Asat As at
30th § ber, 2025 31st March, 2025
No. fRs. No. Rs.
At the beginning of the year 4,80,000 48.00 4,580,000 43,00
|issued during the year-Bonys fssue - - - -
Outsﬂndgnﬂgf_ﬂdggr 4,850,000 48.00 4% 48.00
10.2 Rights attached to Equity Shares
The Company has only one class of equity shares having par value of Re.10 per share | March 31, 2023 - Re.10/-), All these shares have the same rights and prefersnces with respect]
o pay of d, v of capital and vating. Each holder of equity sharas is entitled to one vote per share, The Company declares and pays dividends In Indian rupses.

In the event of liquidation of the Company, the helders of equity shares will be entitled to receive ramaining assets of the Company, after distribution of all preferential
| payments. The distribution will be in proportion to the number of equity shares held by the sharehoiders.

\Q
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Notes to Provisional Financlal § for the year ended September 30, 2025
mlmmmmuhumhmm or a5 otherwise stated)

Asat
31st M, 2025
No. % Holdii
5
16 X
B,
485
37,436 Z
54 -
25,658 5.
24,958
- DL.00%,
|
2025-26 | 2024-25
% Change
% Change L
Nao. of Shares % during the year [N of Shareq % during the
51,925 NIL 51,926 ML
782 3. NiL 39,782 NiL
26,354 X NIL 354 3. MNIL
5 NIL 25,658 5 NIL
2 4.1 NIL 15,892 4.1 NIL
18,770 412 NIL | 13790 L3 NiL
768 4. NIL 7! 4.1, L
768 4. NIL 19,768 4.1 NIL
17,666 3.58%) NIL 17,6656 EX NIL
13,180 .75 NiL 180 2.75% NIL
11778 2, NiL 1,778 2 NIL
8,786 1.83¢ NIL 8,786 1.83%| NIL
8.784 1.83%] NIL 3,784 NIL
8,088 1.69%] NiL 8,083 1.50% HIL
M V MURUGAPPAN HUE NI md NIL NIL N -5.20
Total 2,91,200 60.5°
2025-36 I 2014-25
% Change
Name of the Sharcholders No. of Shares % WO it % during the
during the year
Detalls of shares held by Promoters Grou,
M V SUBBIAH & Sons] 45516 9, NiL 45,516 EX 9.
M M VENKATACHALAM [M V Muthiah Fa 38,485 ML 485 8. HiL
M M VENKATACHALAM (M V Subramantan T 8 NIL 38,485 8 NIL
M A M ARUNACHALAM HUF 18, 41 NIL 19,892 4.14% IL
M A ALAGAPPAN HUF

¢+
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Ambadi Enterprises Limited
Notes to Provisional Financial Statements for the year anded september 30, 2025
(Al ts in INR Lakhs except for share data or as otherwise stated)
11. Other
Particulars
Capital reserves
Geaneral reserve
Retained earmings
OCI Reserve
Total
Asat As at
SAA AR ropre 30th September, 2025 | 315t March, 2025
Opening balance 24.06 24 08
Add/Less: Adjustments during the year -
24.06 2406
11.2 General reserve
Opening balance §,315.71 293292
Add/Less: Adjustments during the year
Amount utilised towards tssue of fully paid bonus shares
Transfarred from profit and loss account 534,00 6,382
Closing gm 12 331572
11.3 Retained earnings
Opening balance 70,728.95 71,837.24)
Add/Less: Adjustments during the year
Net profit for the currant year 2,21059 5,340,01]
Earlier Year Tax Provision
Ind AS Adjustments -17.50
Amount avaitable for appropristion 72,939.54 77,158.75
Less: Appropriations
Dwvidend 48,00 48,00
Transfer to General reserve 534.00 6,382,
Total appropriations 582.00 6,430.80
| Closing balance__ 7ETED Z
11.4 Cash flow hedge reserve
Opening balance - -21.2
Add/Less: Adjustments during the year
Reclassified to the statement of prafit and loss - 71.29!
Closing balance - a
11.5 Other Comprehensive income {och)
The disaggregation of changes to OCI by each type of reserve in equity is shown below:
As at Asat
Fa lars
i 30thSeptember, 2025 | 31st March, 2025
ftems not to be reclassified to Profit ar Loss:
Opening Balance 492 -12.58
Retained Earnings:
Remeasurement gains/(losses) on defined benefit cbligations - 23.39
|income tax effect - -5.89
Total
Total 492

\eg
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Ambadi Enterprises Limited

Notes to Provisional Financial Statements for the year ended September 30, 2025

{All amounts in INR Lakhs except for share data or as otherwise stated)

12. Borrowings - At amortised cost

Current Borrowings (Secured)

Cash credit (Secured)
Cash credit (Unsecured)

Loans repayable on demand from banks:

Particulars As at30th Asat
September, 2025 31st March, 2025

Short term Loans (Secured) - 130.97
Short term Loans {Unsecured)
Met Current Borrowings - 130.97

Iﬁu: The short term borrowings represent overdraft facilities provided by bank(s) upto a limit of INR 20 crore.

\ &1
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lAmbadi Enterprises Limited

Motes to Provisional Financial Statements for the year ended September 30, 2025

(All amounts in INR Lakhs except for share data or as otherwise stated)

13. Lease Liability
As at
Asat
Particul 3
rticulars 0th September, 315t March, 2025
2025
Balance at the beginning of the year 175.17 150.62
ransactions for the year (13.04) 24,48
{Balance at the end of the year 162.13 175.17
[Current 47.30] 47.30
Non-Current 114.83 127.87
14, Deferred tax
Asat P
Particulars 30th September, 315t March, 2025
2025
Deferred tax liability relating to
Timing Difference - Depraciation on fixed assets 228.41 166.75
Impact of FV of investments FV/(sold) 1,188.42 1,183.42
(Al] 1,416.83 1,355.17
F)eferred tax asset relating to
Employee Benefits 29.35 29,35
(B) 28.35 29.35
e ey
Deferred tax liability/{assets) (Net) (4-8) 1,387.48 1,325.82
15, Other Non Current Liabilities
Asat Asat
Particul.
i - S;D"::"’h"' 315t March, 2025
Provision for compensated absences 151.81 100.54
Total 15181 100.54
16. Trade payables (Unsecured)
Asat
Particulars 30th September, st MAT':ht 2025
2025 ki
Trade Payable for MSME Supplies - §10.85
Trade Payable for Supplies 1,039.90 341.88
Trade Payable for Employees 10.14 19,95
| Total __ 1,050.04 972.69
17. Other current liabilities
Asat Asit
Fustiatons 30th September, | 41t March, 2025
2025
Advance from Subsidiary - 11.91
Advances recelved from customers 159.35 45.62
Dues to Directors 450,28 14.69
Statutory dues payable 221.58 39.45
Provision for employee benefits 105.81 25279
Provision for current tax 270.96 .
Others 12.22 403.75
Total 1,260.20 761

Qo
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Ambadi Enterprises Limited
Notes to Unaudited financial statements for the year ended September 30, 2025
[All amounts are In lakhs of Indian Rupees, unless otherwise stated)

18. Revenue from operatians
Particulars S r2005 | 318t — 2025
Sale of Products 63mn 12,350.99]
Sale of Services 890 631
Total 538212 12,357.20 |

[Effective April 1, 2023, the Company adopted Ind AS 115, Revenue from Contracts with Customers snd the offect
of adoption of Ind AS 115 was insignificant.

|Information about major customers

The comipany has two major culstomers whose share of business is more than 10% of the total sale of the
products during the year 2024-25 combined have a share of business of 48%. One being the subsidiary company
19, Other income

As at As gt

Partuters 30th September, 2025 | _ 31st March, 2025
Dividend income 252 6.79
Export Incentives 210.70 501.12]
Foreign Exchange Fluctuation {net) 67.90 211.
Interest income 2,640.65 5,016.00
Profit on sale of Investments - 18.29
Profit on sale of Fixed Assets 0.35 .17
Prafit on pre closure of lease liability - 0.32
Rental Income  ~ - o5
Gain/ Loss on Forward Cover - 15.28
Other Income 17.00 49237
Fair Value Gain on Investments - 1,108
Total 2,939.12 7,367.30

———— —

NZD.Cmtufrwmmlsmsumﬁ
As at Asat

Pl 30th September, 2025 | 315t March, 2025
Inventary at the beginning of the year 590.64 577.27]
Add: Purchases 1,637.21 1,773.35]
2,227.85 2,350.62
Less: Inventory at the end of the year 588.77 550,64
Cost of raw materials consumed 1.632..93 1,759.97|
Details of raw materials consumed 1,633.08 1,758.97
Details of | ¥
Raw materials SBR.77 590.64
———
21. Purchases of traded goods 1,478.59 3,518.81
Traded Goods 1,478.59 3,518.81

\q\
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Ambadi Enterprises Limited
Notes to Unaudited financial statements for the year ended September 30, 2025
{All amounts are in lakhs of Indian Rupees, unless otherwise stated)
22, (Increasel/decrease in work-in-prograss and finished goods
Particulars s Bt
30th September, 2025 31st March, 2025
Inventory at the beginning of the year
Work-in-progress 54049 522.23
Finished goods 574,89 438,99
1,115.38 861.22
Inventory at the end of the year
Waork-in-progress 734,61 540.49
Finished goods £53.11 574.89
1,387.72 1,115.38
{Increase)/decrease in work-in-progress, finished goods and
|vraded goods |272.34) {154.16)
23, Employee benefit expenses
Asat Asat
Particudars 30th September, 2025 |  31st March, 2025
Salaries, wages and bonus 78331 1,463.95
Contribution to provident and other funds 63.13 96.
Staff weifare 56,80 151.52
Total 903.24 1,718.19
24, Other expenses
As at Asat
Pacticuins 30th September, 2025 | 31st March, 2025
Consumption of stores and spares 20755 457.95|
Power & fuel 57.34 118.94
Rent 27.86 158.23
Repairs & Maintenance
- Buildings 10.56 24.32
- Plant and machinery 1674
- Others 4530
Insurance 14.14
Rates and taxes 3.80
Sub contracting Expenses 127141
Legal and professional expenses 76.70
Freight & handling charges 113.49
Advertisement and sales promotion expanses 7.44
Sampling Expenses 175.70
Commussion on sales 72,04
Discounts & Rebates 7.53
Paymient to the auditors (Refer Note: 24.1) 3.26
Director's commission & sitting fees 475
ECGC Charges 123
CSR expenditure 485
Travelling and conveyance 88.95
Provision for doubtful debts and Rates & Taxes -
Loss on sales of assets (net) 2.47
Loss of asset due to fire 515
Loss of Inventory due to fire 18.81
Fixed asset scrapped/written off 0.10
Fair value loss (Net} 85.45
Communication Expanses 6.20
Paostage and Courier charges 33.85
Miscellaneous expenses 3077
Total 2,405,52

2.
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Enterprises Limited
Notes to Unaudited financial statements for the year ended September 30, 2025
(AR

amounts are in lakhs of Indian Rupess, unless otherwise stated)

Note: 24.1
Payment to Auditors (excluding service tax)
As at As at
Pactculurs 30th September, 2025 |  31st March, 2025
As auditor :
- Statutory audit fee 176 545
- Tax audit fee - 0.9]
- Other services 150 525
- Certification fees =
- Relmt of expenses - ]
Total 3.26 11.60
25. Finance Cost
Asat Asat
Pasticulers 30th September, 2025 |  31st March, 2025
Interest axpenses 10.73 30.89
Bank charges 1.22 8.65
Total 11.95 39.54
26. Earnings per share (EPS)
|Basic and dituted £PS computations: ot fast
ORI, 30th September, 2025 |  31st March, 2025
Profit avallable for equity shareholders 2,210.59 5,340.01
Weighted average number of equity shares In computing 4,80,000 4,80,000
Face value of each equity share (Rs.) 10 10
Earnings per share
- Basic (Rs.) 460.54 1,112.50
- Dilusted (Rs.] 460.54 1,112:50

Limited
Vh}-mmtm
(DN : 09597564)

A3
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AMBADI INVESTMENTS LIMITED
Provisional Balance Sheet as at September 30, 2025

2

(All amounts are in Indian rupees In Lakhs unless otherwise stated)

Particulars

Financial Assets
Cash and Cash Equivalents

Bank balances other than cash and cash equivalents

Investments

Mon-Financial Assats
Current tax assets (Net)
Other Non-Financlal Assets

TOTAL ASSETS

LIABILITIES AND EQUITY
LIABILITIES

Financial Liabliities

Other Financial Liabllities

Non Financlal Liabilities
Deferred Tax Liabilities (Net)
Other Non Financial Liabilities

EQUITY

Equity Share Capital
Other Equity

Total Equity

TOTAL LIABILITIES AND EQUITY

Date : October 29, 2025
Place : Chennal

Y

11
12

09

Al o As st
Septamber 30,

2438 March 31, 2025
7,407.81 54.98
1.41 288.16
98,043.33 1,03,375.33
1,05,452.55 1,03,718.47
45.89 216.95
178.69 100.43
224.58 317.38
1,05,677.13 1,04,035.85
1.41 288.16

1.41 288.18

274.23 245.85
160.42 148.18
234.83 394,03
244.30 244.30
1,04,996.77 1,03,109.36
1,05,241.07 1,03,353.66
1,05,677.13 1,04,035.85

For and on bahailf of the Board of Directors

MM

M M Murugappan

Director

Din No: 00170478

For Ambadi Investments Limited

ol 120
e

Authoriz

s

ign.

tory.




AMBADI INVESTMENTS LIMITED

210

Provisional Statement of Profit and Loss for the period ended September 30, 2025

Partculars

Revenue from Operations

Revenue from Operations
- Dividend income
- Net Gain / (Loss) on Fair Value Changes
= Interest Income

Total Revenue from operations
Other Income

Total Income

Expenses

Other Expenses

Total Expensa

Profit Before Exceptional Item and Tax

Exceptional Item
Profit Before Tax

Income Tax
- Current Tax

- Reversal of earlier year Income Tax Provision

- Deferred Tax

Profit for the year

Other Comprehensive Income:

Net (loss)/gain in Fair value in Equity Instruments
Income tax relating ta Items that will not be reclassified to profit or loss

Other comprehensive Income/(loss) for the year (B)

Total comprehensive income for the year

Earnings par Equity Share of € 10 sach
Basic
Diluted

Date : October 29, 2025
Piace : Chennai

For the Perlod
April 01, 2025 Year Ended
to September March 31, 2025
30, 2025
3,674.41 5,817.50
(31.81) 93.67
331.50 631.42
(n 3,974.10 6,542.59
(1) 0.05 43.67
(1)+(I1) 3,974.15 6,586.26
153.26 826.48
153.26 826.48
3,820.89 5,759.78
3,820.89 5,759.78
630.00 700.00
- (105.36)
1.12 12.45
631.12 607.09
(A) 3,189.77 5,152.69
190.72 1,263.11
(27.27) (163.79)
163.45 1,099.32
(A +B) 3,353.22 6,252.01
130.57 210.91
130.57 210.91

For and on behalf of the Board of Directors

4 Kepoppen

Director

Din No: 00170478

For Ambadi Investments Limited

MH
Authorized Signatory,
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AMBADI INVESTMENTS LIMITED

Provisional Cash Flow Statement for the period ended September 30, 2025

[Particulars Period Ended | Period Ended | Year ended
30.09.2025 | 30.09.2024 | 31.03.2025
|Cash Fiow from Operating Activities
Profit Before Tax 3,820.89 2,944.74 5,759.78
iAdjustments for :-
Profit on Sale of Current Investments (81.05) (32.77) (44.19)
(81.05) (32.77)] (44.19
|operating Profit Before Working Capital Changes 3,739.84 2,911.97 715.59
171.06 (123.35) (59.97)|
- Non Financial Assets (78.26) (69.95) (100.38)
- Financial/ Non Financial Uabllities 12.24 49.19 110.16
105.04 |  (144.11) 50.19
|cash Fiow generated used in Operations 3,844.88 2,767.86 5,665.40
Direct Taxes Pald (Net) (607.57) (360.43) (663.87)
: 807.57 360.43 663.87
Met Cash Used in Operating Activities (A) 3,237.31 2,407.43 DC
Purchase of Other non-current Investments (176.21) (1,403.52) (1,449.71)
Proceeds from Sale of non-current Investments 7,547.54 - -
Purchase of Other Investments (3,440.00) (2,719.86) (5,387.96)
Proceeds from Sale of Other Investments 1,650.00 3,241.75 I 4,764.66
Mot Cash Used In Investing Activities (B) 5,581.33 881.63 073.01
Dividends Pald (1,465.81) (1,465.81) (2,931.62)
Met Cash From Financing Activities (C) (1,465.81) (1,465.81) _ (2,931.62
| I
Net Increase/(Decrease) In Cash and Cash Equivalents (A+B+C) 7,352.83 59.99 3.10
|
Cash and Cash Equivalents as at the beginning of the period 54.98 58.08 58.08
Cash and Cash Equivalents at the End of the Period 7,407.81 118.07 98

Date : October 29, 2025
Place : Chennai

For and On behalf of the Board of Directors

My

Director

Din No: 00170478

For Ambadi Investments Limited

MM
Authorized Stgnatory.

\t




=) Equity Share Capital

Balances as on April 1, 2024
ano-dmmvur

Changes during the yesr

212

AMBADE INVESTMENTS LIMITED
Statamant of Changes In Other Equity for tha period snded September 30, 2025

Amount
244.30
—2830

Saiances as on September 30, 2025 ___ Jeg 30

[hm-_hm

Baswerve and Busplus Itams of other
com prahansiva
Particulara Satutory Capital Capital Bacurities | Ganarsl fstsined Other Total
Paserva sarnings | Comprehensive
Ramarg Account Raserve from
Investmants
Balanca ss st 18,100.00 | 21.613.90 2,802.37 8,944.91 | 14,640.08 | 33,398.54 27L.23 99,780.98
April 04, 2024
Profit for the year - - - - - 5,152.69 » 51389
Other Comprehensive Income for the - - = . - 1,099.33 1,009.33
yaar
Pursuant to sale of Non Current = » 2 ¥ - = # -
Investment
Transfer to Stautory Reserve 1, - - - - (1 .00)! - =
Dividends on Equity Shares 5 - . - - 12,931.62)| - (2931.83)|
Dividand Distribution Tax on cash ] = % % C * ] E
dividend
Balanca se st 19,150.00 | 21,623.88 2,802.27 B,044.91 | 14,040.04 | 34,589.61 1,370.55 1,03,109.38
March 32, 2025 ;
Bslance ss st 19,158.00 | 21,623.88 1,802.27 8,044.91 u,m.ii 34,580.81 1,370.55 1,03,1098.38
Profit for the ysar = * - - - 3,189.77 - 3,189.77
Other Comprehensive income for the - - - - - - 163.45 163,45
year
Pursuant to sala of Mon Currant - y
Investmant
Transfer to Staulory Reserve - - - - - - = -
Dividends on Equity Shares i * = = = [1,465.81)| - (1,485.81)
Baisnce as st 19,158.00 | 21,823.99 1,802.27 0,5944.01 | 14,640.04 193.57 1,534.00 1,04,996.77
March 31, 2038

Date : October 29, 2025
Pisca : Chennal

For and on bahalf of tha Board of Directors

H"IK—.CT-v
uul‘uﬂ:.

rector
Otn Ne: DOLTOATS

For Ambadi Investments Limited

M
Authorized Sighatory.
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Notes forming part of the Financial Statements

(All amounts are in Indian Rugees in Lakhs unless otherwise stated)

1. Corporate Information

1.1 Ambadi Investments Limited (the “Company”) has strategic, long-term
investments in the Share capital of leading listed Companies of the Murugappa
Group and derives its income mainly by way of dividend from these Companies.
The Company Is a Systemically Important Core Investment Company (‘CIC-ND-
SI’) and has received a Certificate of Registration as Non-Deposit Accepting &
Systemically important Core Investment Company (‘CIC-ND-SI') under Section
45-IA of the Reserve Bank of India Act,1934. The Company neither holds nor
accept deposits from public.

The standalone financial statements are presented in Indian Rupees which Is
also functional currency of the Company and all values are rounded to the
nearest lacs, except when otherwise indicated.

2. Basis of Preparation and Significant Accounting Policles

2.1 Pasis of preparation and presentation

The financial statements have been prepared in accordance with Ind AS notified
under Sec 133 of the Companies Act, 2013[Companies (Indian Accounting
Standards) Rules, 2015] & other relevant provisions of the Act. The Company
adopted Ind AS from 1% April 2017.

The financial statements have been prepared on the historical cost basis except
for certain financial instruments that are measured at fair values at the end of
each reporting period, as explained in the accounting policies below.

The regulatory disclosures as required by Master Direction - Reserve Bank of
India (Non Banking Financial Company - Scale Based Regulation) Directions,
2023, Master Direction — Core Investment Companies (Reserve Bank) Directions,
2016 to be included as a part of the Notes to Accounts are prepared based on Ind
AS standalone financial statements in line with RBI notifications DOR
(NBFC).CC.PD.N0.109/22.10.106/2019-20 dated March 13, 2020 and DoR (NBFC)
(PD) CC. No. 117/03.10.001/2020-21 dated August 13, 2020. Refer Note 26 to
29 for the disclosures.

2.2 Fair Value Measurement

Fair value Is the price that would be received to sell an asset or paid to transfer a
liability in an orderly transaction between market participants at the
measurement date. The fair value measurement is based on the presumption that
the transaction to sell the asset or transfer the liability takes place either:

a) In the principal market for the asset or liability, or

b) In the absence of a principal market, in the most advantageous market
for the asset or liability

\A9
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Notes forming part of the Financial Statements

(All amounts are in Indian Rupees in Lakhs unless otherwise stated!

The fair value of an asset or a liabllity is measured using the assumptions that
market participants would use when pricing the asset or liability, assuming that
market particlpants act in their best economic interest.

A fair value measurement of a non-financial asset takes into account a market
participant’s abllity to generate economic benefits by using the asset in its highest
and best use or by selling it to another market participant that would use the
asset in its highest and best use.

The valuation techniques that are appropriate in the circumstances and for which
sufficlent data are available to measure falr value, maximizing the use of relevant
observable inputs and minimizing the use of unobservable inputs are used.

All assets and liabllities for which fair value is measured or disclosed in the
financial statements are categorized within the fair value hlerarchy, described as
follows, based on the lowest level input that is significant to the fair value
measurement as a whole:

a) Level 1 - Quoted (unadjusted) market prices In active markets for identical
assets or llabilities

b) Level 2 - Valuation techniques for which the lowest level input that is
significant to the fair value measurement is directly or indirectly
observable

c) Level 3 - Valuation techniques for which the lowest level input that is

significant to the fair value measurement Is unobservable

For assets and liabllities that are recognized In the financial statements on a
recurring basis, it is determined whether transfers have occurred between levels
in the hierarchy by re-assessing categorization (based on the lowest level input
that is significant to the fair value measurement as a whole) at the end of each
reporting period.

The Company determines the policies and procedures for both recurring fair value
measurement, such as derivative instruments and unquoted financial assets
measured at fair value, and for non-recurring measurement.

2.3 Use of Estimates

The preparation of financial statements In conformity with Ind AS requires the
management to make judgments, estimates and assumptions that affect the
reported amounts of revenues, expenses, assets and liabllities and the disclosure
of contingent liabilitles, like provision for taxation, etc., during and at the end of
the reporting period. Although these estimates are based on the management's
best knowledge of current events and actions, uncertainty about these
assumptions and estimates could result in the outcomes requiring a material
adjustment to the carrying amounts of assets or liabilities in future periods.
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(All amounts are in Indian RuEees in Lakhs unless otherwise stated!

2.4 Cash and Cash Equivalents

Cash comprises cash on hand and demand deposits with banks. Cash equivalents
are short-term (with an original maturity of three months or less from the date of
acquisition), highly liquid Investments that are readily convertible into known
amounts of cash and which are subject to insignificant risk of change in value.

2.5 Cash Flow Statement

Cash fiows are reported using the indirect method, whereby profit/(loss) before
extraordinary Items and tax Is adjusted for the effects of transactions of non-cash
nature and any deferrals or Accruals of past or future cash recelpts or payments.
The cash flows from operating, investing and financing activities of the Company
are segregated based on the avallable information.

2.6 Provisions and Contingencies

A provision s recognized when there is a present obligation (legal or constructive)
as a result of past event; it is probable that an outflow of resources will be
required to settle the obligation, In respect of which a reliable estimate can be
made. Provisions are determined based on best estimate required to settle the
obligation at the balance sheet date. These are reviewed at each balance sheet
date and adjusted to reflect the current best estimates.

A contingent liability is a possible obligation that arises from past events whose
existence will be confirmed by the occurrence or non-occurrence of one or more
uncertain future events beyond the control or a present obligation that is not
recognized because it is not probable that an outflow of resources will be required
to settle the obligation. The contingent liability is not recognized but its existence
is disclosed in the financial statements.

2.7 Revenue Recognition

Income from dividend is accounted when such dividend is declared and the
company'’s right to receive payment is established.

Under Ind AS 109, interest Income is recorded using the effective interest rate
(EIR Method) for all financial instruments measured at amortised cost.

The EIR is the rate that exactly discounts estimated future cash receipts through
he expected life of the financial instruments, or when appropriate, a shorter
period, to the net carrying amount of the financial assets.

The EIR (and therefore the amortised cost of the asset) is calculated by taking
into account of fees and cost that are integral part of the EIR.
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Notes forming part of the Financial Statements
(All amounts are in Indian Rupees in Lakhs unless otherwise stated)

On disposal of an Investment, the difference between its carrying amount and net
disposal proceeds is charged or credited to the Statement of Profit and Loss.
Profit/Loss on sale of Investments Is recognised on the trade date.

2.8 Borrowina Costs

Borrowing costs consist of Interest and other costs that company incurs in
connection with the borrowing of funds. Borrowing cost also includes exchange
differences to the extent regarded as an adjustment to the borrowing costs.
Borrowing costs are expensed in the period they occur.

2.9 TYaxes on Income

Income tax expense represents the sum of the tax currently payable and deferred
tax.

Current tax

The tax currently payable is based on taxable profit for the year. Taxable profit
differ from ‘profit before tax' as reported in the statement of profit and loss
because of items of income or expense that are taxable or deductible in other
years (Temporary differences) and items that are never taxable or deductible
(Permanent differences).

Current income tax assets and llabllities are measured at the amount expected to
be recovered from or paid to the taxation authorities.

Current income tax relating to items recognized outside profit or loss is either in
other comprehensive income or in equity. Current tax items are recognized in
correlation to the underlying transaction either in OCI or directly In equity.
Management periodically evaluates positions taken in the tax returns with respect
to situations in which applicable tax regulations are subject to interpretation and
establishes provisions where appropriate.

Deferred tax

Deferred tax is recognized on temporary differences between the carrying
amounts of assets and liabilities in the financial statements and the corresponding
tax bases used in computation of taxable profit. Deferred tax liabilities are
generally recognized for all taxable temporary differences. Deferred tax assets
are generally recognized for all deductible temporary differences to the extent
that it is probable that taxable profit will be available against which those
deductible temporary differences can be utilized. Such deferred tax assets and
liabilities are not recognized If the temporary differences arises from the initial
recognition (other than in a business combination) of assets and liabilities in a
transaction that affects neither the taxable profit nor the accounting profit. In
addition deferred tax liabilities are not recognized if the temporary difference
arises from the initial recognition of goodwill.
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(All amounts are in Indian RuEees in Lakhs unless otherwise stated)

Deferred tax assets and llabilities are measured at the tax rates that are expected
to apply in the year when the asset Is realized or the liabllity is settied, based on
tax rates and tax laws that have been enacted or substantively enacted at the
reporting date.

Deferred tax relating to items recognized outside profit or loss Is recognized
either in other comprehensive income or in equity. Deferred tax items are
recognized in correlation to the underlying transaction either in OCI or directly in

equity.
2.10 Earnings Per Share

Basic Earnings Per Share is calculated by dividing the net profit or loss for the
period attributable to equity shareholders by the weighted average number of
equity shares outstanding during the period.

The weighted average number of equity shares outstanding during the period and
for all periods presented is adjusted for events, such as bonus shares, other than
the conversion of potential equity shares, that have changed the number of
equity shares outstanding, without a corresponding change in resources. For the
purpose of calculating diluted earnings per share, the net profit or loss for the
period attributable to equity shareholders and the weighted average number of
shares outstanding during the period Is adjusted for the effects of all dilutive
potential equity shares.

2.11 Investments in Subsidlaries and Assoclates

The Company has elected to measure equity instruments in subsidiaries and
associates at cost as per Ind AS 27- Separate financlal statements, accordingly
the measurement at fair value through statement of profit and loss account and
related disclosures under Ind AS 109 does not apply.

2.12 Dividend Pavable

Interim dividend declared to equity shareholders, if any, Is recognised as liability
in the period in which the sald dividend has been declared by the Board of
Directors. Final dividend declared, if any, Is recognised in the period in which the
said dividend has been approved by the shareholders.

2.13 Financial Instruments

A financial instrument is any contract that gives rise to a financial asset of one
entity and a financial liability or equity instrument of another entity.

A. Financial Assets
(i) Initial Recognition and Measurement
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Notes forming part of the Financial Statements
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Financial assets are initially measured at fair value. Transaction costs that are
directly attributable to the acquisition or issue of financial assets (other than
financlal assets at fair value through profit or loss) are added to or deducted from
the fair value of the financial asset, as appropriate , on Initial recognition.
Transactions costs directly attributable to the acquisition of financlal assets at fair
value through profit or loss are recognized immediately in profit or loss

(ii) Subseguent Measurement

For purposes of subsequent measurement, financial assets are classified in three
categories:

a. Debt instruments at amortized cost

b. Debt instruments, derivatives and equity instruments at fair value through profit
or loss (FVTPL)

c. Equity Instruments measured at fair value through other comprehensive income
FVTOCI

Debt Instruments at Amortized Cost

A ‘debt instrument’ is measured at the amortized cost If both the following conditions

are met:

a. The asset Is held within a business model whose objective Is to hold assets for
collecting contractual cash flows, and

b. Contractual terms of the asset give rise on specified dates to cash flows that are
solely payments of principal and Interest (SPPI) on the principal amount
outstanding.

After initial measurement, such financial assets are subsequently measured at
amortized cost using the effective interest rate (EIR) method. amortized cost is
calculated by taking into account any discount or premium on acquisition and fees or
costs that are an Integral part of the EIR. The EIR amortization Is included in finance
income in-the profit or loss. The losses arising from impairment are recognized in the
profit or loss.

Pebt Instrument at FYTOCI

A ‘debt instrument’ is classified as at the FVTOCI if both of the following criteria are

met:

a. The objective of the business model is achieved both by collecting contractual
cash flows and selling the financial assets, and

b. The asset’s contractual cash flows represent SPPI.

Debt instruments included within the FVTOCI category are measured initially as well
as at each reporting date at fair value. Fair value movements are recognized in the
other comprehensive income (OCI). However, the Company recognizes interest
income, impairment losses & reversals and foreign exchange gain or loss in the P&L.
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On derecognition of the asset, cumulative gain or loss previously recognized in OCI
Is reclassified from the equity to P&L. Interest earned whilst holding FVTOCI debt
instrument is reported as interest income using the EIR method.

DRebt Instrument at FVTPL

FVTPL is a residual category for debt instruments. Any debt instrument, which does
not meet the criteria for categorization as at amortized cost or as FVTOCI, Is
classified as at FVTPL.

In addition, the Company may elect to designate a debt instrument, which otherwise
meets amortized cost or FVTOCI criteria, as at FVTPL. However, such election Is
allowed only If doing so reduces or eliminates a measurement or recognition
inconsistency (referred to as ‘accounting mismatch’),

Debt instruments included within the FVTPL category are measured at fair value with
all changes recognized in the P&L.

Eguity Investments

All equity investments in scope of Ind-AS 109 are measured at fair value. Equity
instruments which are held for trading are classified as at FVTPL. For all other equity
instruments, the Company decides to classify the same either as at FVTOCI or
FVTPL. The Company makes such election on an instrument-by-instrument basis.
The classification Is made on Initial recognition and Is irrevocable.

If the Company decides to classify an equity Instrument as at FVTOCI, then all fair
value changes on the instrument, excluding dividends, are recognized In the OCI.
There is no recycling of the amounts from OCI to P&L, even on sale of investment.
However, the Company may transfer the cumulative gain or loss within equity.

(iii) De-recoanition
A financial asset (or, where applicable, a part of a financlal asset or part of a
Company of similar financial assets) Is derecognized when:
a. The rights to receive cash flows from the asset have expired, or
b. The Company has transferred substantially all the risks and rewards of the
asset or has transferred control of the asset.

(iv) Impairment of Financial Assets

The Company follows the expected credit loss model for recognizing impairment
loss on financial assets.

The Company follows ‘simplified approach’ for recognition of impairment loss
allowance on Trade receivables.

P
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The application of simplified approach does not require the Company to track
changes in Credit risk. Rather, It recognizes impairment loss allowance based on
lifetime ECLs at each reporting date, right from its initial recognition. For
recognition of impairment loss on other financial assets, the Company determines
that whether there has been a significant increase in the Credit risk since Initial
recognition. If Credit risk has not increased significantly, 12-month ECL is used to
provide for impairment loss. However, if Credit risk has increased significantly,
lifetime ECL is used. If, in a subsequent period, Credit quality of the instrument
improves such that there Is no longer a significant increase in Credit risk since
initial recognition, then the Company reverts to recognizing impairment loss
allowance based on 12-month ECL.

Lifetime ECL are the expected Credit losses resulting from all possible default
events over the expected life of a financial instrument. ECL is the difference
between all contractual cash flows that are due to the Company in accordance
with the contract and all the cash flows that the Company expects to receive,
discounted at the original EIR. When estimating the cash flows, the Company is
required to consider:

. All contractual terms of the financial instrument (including prepayment,
extension, call and similar options) over the expected life of the financial
instrument. However, in rare cases when the expected life of the financial
instrument cannot be estimated rellably, then the Company is required to use the
remaining contractual term of the financial instrument.

. Cash fiows from the sale of collateral held or other Credit enhancements that are
integral to the contractual terms

As a practical expedient, the Company uses a provision matrix to determine
impairment loss allowance on portfolio of its trade receivables. The provision
matrix is based on its historically observed default rates over the expected life of
the trade receivables and is adjusted for forward-looking estimates. At every
reporting date, the historical observed default rates are updated and changes in
the forward-looking estimates are analyzed.

ECL impairment loss allowance (or reversal) recognized during the period is
recognized as income/ expense in the statement of profit and loss (P&L). This
amount is reflected under the head ‘other expenses’ in the P&L. The balance
sheet presentation for various financial instruments is described below:

Financial assets measured as at amortized cost: ECL is presented as an
allowance, i.e., as an integral part of the measurement of those assets in the
balance sheet. The allowance reduces the net carrying amount. Until the asset
meets write-off Criteria, the Company does not reduce impairment allowance
from the gross carrying amount.

2ob
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Notes forming part of the Financial Statements
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For assessing increase in Credit risk and impairment loss, the Company combines
financial instruments on the basis of shared Credit risk characteristics with the
objective of facilitating an analysis that is designed to enable significant increases
in Credit risk to be identified on a timely basis.

2.14 B. Einancial Liabilities
(i)1nitial Recoanition and Measurement

All financial liabilities are recognized initially at fair value and, in the case of loans
and borrowings and payables, net of directly attributable transaction costs.
Financial liabilities include trade and other payables, loans and borrowings
including bank overdrafts and derivative financial instruments.

(ii)Subseauent measurement

The measurement of financial llabilities depends on their classification, as
described below:

Einancial Liabilities at Fair Value Throuah Profit or Loss

Financial liabilities at fair value through profit or loss Include derivatives. Financial
liabilities are classified as held for trading if they are incurred for the purpose of
repurchasing in the near term. This category also includes derivative financial
instruments entered into by the Company that are not designated as hedging
instruments in hedge relationships as defined by Ind AS 109. Separated
embedded derivatives are also classified as held for trading unless they are
designated as effective hedging instruments.

Gains or losses on liabilities held for trading are recognized in the profit or loss.

Financial liabllities designated upon initial recognition at fair value through profit
or loss are designated as such at the initial date of recognition, and only if the
Criteria in Ind AS 109 are satisfied. For liabilities designated as FVTPL, fair value
gains/ losses attributable to changes in own Credit risks are recognized in OCI.
These gains/ loss are not subsequently transferred to P&L. However, the
Company may transfer the cumulative gain or loss within equity. All other
changes in falr value of such liability are recognized in the statement of profit and
loss.

Gain or losses on financial guarantee contract and loan commitments issued by
the Company that are designated at fair value through profit or loss are
recognized in profit or loss

Loans and Borrowings

20 %
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After initial recognition, interest-bearing loans and borrowings are subsequently
measured at amortized cost using the EIR method. Gains and losses are
recognized in profit or loss when the llabllities are derecognized as well as
through the EIR amortization process.

Amortized cost is calculated by taking Into account any discount or premium on
acquisition and fees or costs that are an integral part of the EIR. The EIR
amortization s Included as finance costs in the statement of profit and loss.

De-recoanition

A financial liability is derecognized when the obligation under the liability is
discharged or cancelled or expires. When an existing financial liability is replaced
by another from the same lender on substantially different terms, or the terms of
an existing liability are substantially modified, such an exchange or modification is
treated as the de-recognition of the original liability and the recognition of a new
liability. The difference in the respective carrying amounts is recognized In the
statement of profit and loss.

Offsetting of Financlal Instruments

Financlal assets and financial liabilities are offset and the net amount is reported
in the balance sheet If there Is a currently enforceable legal right to offset the
recognized amounts and there Is an intention to settle on a net basis, te realize
the assets and settle the liabilities simultaneously.

2.15 OQperating cycle

Based on the nature of the products/activities of the Company and the normal
time between acquisition of assets and their realization In cash or cash
equivalents, the Company has determined its operating cycle as 12 months for
the purpose of classification of its assets and liabilities as current and non -
current.
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: Asat. . Asat
Note 3 - Cash and Cash Equivalents hmmbgr 30, March 31, 2025
2025 :
Balances with banks:
= In Current Accounts 7,407.81 54.98
7,407.81 54.98 |
Cash and Cash equivalents as per statement of 7,407.81 54.98
cashflows
As at
Note 4 - Bank Balances other than Cash and Cash September 30 As at
Equivalents * March 31, 2025
2025
- In Unpaid dividend accounts 1.41 1.16
- In Unpaid amounts payable to the OCRPS Holders - 287.00
1.41 288.16
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5. Investments

Wumbar Amoum:
Partkutars Focs vaie 1] PO Asat e asnt
poruny | SOPUDArd0, | o 5, 20| SePSbErID, | e ar, 202
b-r- -
Irreestments 5t Cost:
In ot Comt
Equity Shares (Fully Faid) - Unquoted
Parry Enterprises ndia Limited 10 58,24,878 57,66,078 2,306.77 27,1313
Parry Agro Industries Limited 10 19,20,659 9,28,588 54.00 5343
Other Desmed Equity Investmant
Parry Enterprises Indis Limited | 5678) 5678
| 2,417.53] 224134
Imvestment in Associats Companies at Cost
Equity Shares (Pully Paid) - Quoted
Tube Investments of india Limited 1 5,89,66,995 6,89,66,595 10,106.81 10,106.81
Cholamandalam Financial Moldings Limited 1|  10766595|  7,07,66,595 10,961.22 10,961.22
Carborundum Universal Limited 1| 56054264 56054244 10,888.86. 10,888 85
ELD.Parry (India) Limiesd 1] 68050444  6,80,58444 13,158.67 13,158.67
Cholamandalam Investmant and Finance Company Limited 2 337.18M 3drusn 43,1367 43,253.67
Kartk Investments Trust Limited 10 74,758 74,758 751 751
Equity Shares (Pully Pald) - Unquotad
Chola Insurance Distribution Services Private Limited 10 50,350 50,350 5.04 504
1L 78
Investments st Fair Vaiue Through Other Comprehensive Incoma (PYTOCT):
Equity Shares (Pully Paid) - Quoted
Coramandel Intsmational Limitad 1 1453 7,453 167.57 UTE ;]
Shanthi Gears Lid 1 5,714 5714 0.6 1690
Equity Shares (Fully Paid) - Unguotad
Murugappe Management Services Privatz Limited 100 40,046 40,046 8.2 216.64
Chola Business Services Limited 10 9,500 9,500 2386 216,98
Chola MS Risk Sarvices Limited w 2 1 0.00 -
[ M5 Genersl Company Limited 10 wm m (k7] 0.9
Murugappa Morgan Thermal Ceramic Limited 10 3 k] 0.02 0.02
Ambadl Entarprises Limited 0 7,200 1200 1,416.68 1,289.13
Simpson & Co Umited 2,500 13 13 TILST 680,00 |
2,768.31 2,377.39
Investments at Fair Valus Other Incoma (FVTOCT):
Equity Shares (Fully Paid) - Quoted
Coramandel Intemational Limitad 1 145 1451 167.57 1471
Shanthi Gears Ltd 1 5714 5,714 157 %90
Equity Shaves (Fully Paid) - Unquoted
Murugappa Management Services Private Limited 100 0,046 046 usn 216.64
Chola Business Services Limited 10 9,500 9,500 2186 1698
Chola MS Risk Serviges Limited 10 1 1 0.00 |
Cholamandalam MS General Insurance Company Limited 10 m m nn 0.19
Hurugappa Morgan Thermal Ceramic Limited 0 3 k| 0o (1]
Ambadi Enterprises Limited 10 1,200 1,100 1,416.68 1,289.13
Simpson & Co Umited 2,500 13 13 ns 580,00
1,768.31 151158
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| Vb st
Paticdans [cavaine o] N0% PP 0o BT
Septembar 30, Septomber 30,
por it P | March 31, 023 5% March 31, 204|
Lavestraent st Amortized Cost:
T% Cumulative Redecmabla Prafereace Shares (Fully Paid) - Unquoted
Pany Enterprises India Limited 00|  6000000] 60,0000 5550 7 ¥]
Securities ia NCD
8.40% Cholamandalam Investment and Finance Company Lid 1,000 15,000 1,583.05
Sacurities ln Gevt Securities
9.95% U.P. Power Corporation Lbd 10,00,000 ] 191
8.95% Kerala Infra Sequrities 1,00,000 - P} 5012
Securtiesn owds
9.15% Cholamandaiam investment and Finance Company Lid 5,00,000 - b} 1,068
9.10% Cholamandaiam Investment and Finance Company Lid 1,00,00,000 1 w.n
9.15% Cholamandaiam Investment and Firance Company Lid 5,00,000 30 L8
9:40% Chotamandalam lnvestment and Firance Company Lid 5,00,000 00 1,004.12
9.40% Cholamandalam Investment and Finance Company Ltd 500,000 0 LM
9,15% Cholamandalam Investment and Finance Company Lid 5,00,000 "} - w6
9.40% Cholamandalam Lnwestment and Finance Company Lid 5,00,000 100 501
9,50% Cholamandalam Lnvestment and Finance Company Lid 1,00,00,000 8 - M3 |
| Sim|  Buse
Tetal 9415346) 1,01,356.51]
Livestwsat st Fair Valua Threugh ProBt and Loss (FYTPL):
Mutual Funds - Quotad
|Aditya Biria Sun Life Savings overight Fund - Growth - Reguar Plan 10000 | 1,79,54991 7803641 1,001.28 R
Aditya Birka Sun Life Liquid Fund - Growth - Regular Plan woe | L@man| 18man 18943 ST
11 Utrashort berm fund- Growth 10.00 13,19,662.88 49354780 653.10 134.13
1CICT Ligud Fund - Growth 100.00 17,1092 17,1108 7.9 BT
Magnum Uitra SOF Regular Growth 100.00 154931 443608 B0 260.19
SAl Liquid Fund Reg Growth 100.00 14488 149488 6188 50.03
Uta Short Term Fund- Growth w00 | 2258 | 23,7036452 874,58 35258
laditya Birla Sun Life Overnight - Growth - Regular Pan 1,000.00 4.5%.20 4,54.70 ML 62.99
Adiya Bira Sun Lie Arbkrage Fund - Growth - Regular Pan 1000 35311987 3521198 94.68 2.0
MY -
[Totad (4)
Total (B)
 Less : Allowance for impaimment 2 =
Net Total
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AMBADI INVESTMENTS LIMITED

Notes forming part of the Financial Statements
o (All amounts are in Indian Rupees in Lakhs unl

ess otherwise stated)

Asm As at
Note 6 - Current Tax Assets (Net) September 30, March 31, 2025
2025
Advance Tax (Net of Provision for Income Tax ) 45.89 216.95
45.89 216.95
Note 7 - Other Non Finandal Assets
Balance with GST authorities 97.34 97.34
Other Advances 81.35 3.09
178.69 100.43
As at As at
Note 8 - Other Financlal Uabllities September 30, March 31, 2025
2025
Unpaid Dividends 141 1.16
Unpaid amount to OCRPS Holders - 287.00
1.41 288.16
As at At
Note 9 - Deferred Tax Liabllities September 30, March 31, 2025
2025
Deferred Tax Liabilities 274.23 245.85
274.23 245,85
As at As at
Note 10 - Other Non-Financial Liablilities September 30, March 31, 2025
2025
Statutory Dues and Others 160.42 148.18
160.42 148.18
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AMBADI INVESTMENTS LIMITED

Notes forming part of the Financial Statements

!All amounts are in Indian RuEees in Lakhs unless otherwise stated)

i1, Equity Share Capltal
Asat Asat
September 30, 2025 March 31, 2025
Nos. Nos. Amount
JAUTHORISED
Enuity Shares of # 10 each 70,00,000 700.00 70,00,000 700.00
Redeemable Preference Shares of 7 10 sach 1,30,00,000 300.00 1,30,00,000 1,300.00
ISSUED, SUBSCRIBED AND PAID UP
Equity Shares of 10 each 143,02 4.3 14302 k]
244,30 244.30
1!}Mduﬁﬂﬂmmmwhthmmdhﬂdhm
Asat Asat
September 30, 2025 March 31, 2025
Equity Shares os. Amoust Nos. Amount
the beginning of the year 143002 24,30 143022 14,30
muw Il - . -
Outstanding at the end of the year n5m W uAn 2430
) Details of shareholders holding more tan 5% shares in the Company Equity Shares
As at Asat
025 March 31, 2025
Equity Shares Nos. %ofhoding Nos. % of hoiding
. MV SUBBIAH (As Trustee of Shambho Trust) 2,76,500 11.32% 2,76,500 11.32%)
Mr, M A M ARUNACHALAM 2,00,500 8% 2,00,500 821%
M/S. MURUGAPPA & SONS 4,235 5.06% 221,235 9.06%

) Aggregate number of Shares issued for consideration other than cash during the period of five years immediately preceding the reporting date

1ngthe fnancial year 2018-19, has issued 3,98,806 Equiy Shares o face value of .10 each pursuant o scheme of Amaigamation

e) Detalls of Shareholding of Promoter and Promoter group as on 30%
September 2025
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AMBADI INVESTMENTS LIMITED

Notes forming part of the Financial Statements
All amounts are in ndn Rupees in Lakhs unl otherwise tate]

Mo of sheres | % to shares | No of shares Flwm % Change
sson &3 on March during tha
Saptambesr 31, 2025 year
Names “r_,_,_m’ ——
|M.AALAGAPPAN 88501 3.62 BE8501 3.62] -
M A Alagappan (HUF)
M A hold shares in the 3 ty as kartha 20212 0.83) 20212 0.83 -
A A Alagammal J_“lﬂ 79 43810 .79 -
[Arun Alagappan 94522 87 94522 387] -
Pranav Alagappan 31627 1.29 31627 1.29 -
[Arun Alagappan (Trustee]
M A Alagappan Grand Children Trust (Arun Alagappank AA
gammal hold shares on behalf of Trust) 25412 04
M V AR kshi 11554 0.47|
i m B1100/ 3.32
A Vellayan 57582 I..Bi!>
V Narayanan 78005 3,19
Lalitha Vellayan 4100 17|
M M Seethalakshmi 77300 3.16
M M Murugappan 54500 2.23
M M Murugappan (Trustes)
M M Murugappan Family Trust (M M Murugappan &
kshi M are of the trust) MF 027 6500 0.27 -
M M Murugappan (HUF)
(M MM holds shares in the ﬂplwﬂhl} 55400 243 53400 1.43 -
M M Muthiah HUF
{M M Murugappan hold shares In the capadty as kartha) 30149/ 1.23/ 30149 1.23 -
M M Murugappan (Trustee)
M M MUTHIAH FAMILY TRUST (M M MURUGAPPAN B M M
MUTHIAH HOLDS SHARES ON BEHALF OF THE TRUST) 65400 272 66400 2.72 -
M M Murugappan (Trustee)
Meenakshi Murugappan Family Trust (M M Murugappan &
h Muwppln ara mzdm trust) 50000 2.05 M_W} 2.05 -
M M Murugappan (Trustee)
MM VEERAPPAN FAMILY TRUST{MM MURUGAPPAN &
MEENAKSHI MURUGAPPAN HOLDS SHARES ON BEHALF OF THE|
ITRUST) 66400 2.72 MJ 2.72] -
M M Venkatachalam (Trustes)
MM chalam Family T
halam&Lakshmi katachalam hold shares on behalf|
oftrust) 54300/ 2.22 mi 222 -
MM Venkatachalam (Trustee)
MV SUBRAMANIAN FAMILY TRUST (Mr. MM Venkatachalam &
MV Subramanian hold shares on behalf of trust} 56800 232 56800 z.sa_] -
MM Venkatachalam (Trustee)
Lakshmi Venlatachalam Family Trust{M M
Venkatachalam&Lakshml am are trustees of trust) 53800 2.20
M M Venkatachalam (Trustes)
MV MUTHIAH FAMILY TRUST (M M VENKATACHALAM & M V
MUTHIAH HOLDS SHARES ON BEHALF OF THE TRUST) 56800 32
M M Vl‘lklﬂdllllm! HUF) 53 2.44
500 .02
o -
Vellayan __ ﬂ o3
M V Subblah(HUF)
M ¥ SUBBIAH (Hold shares in the capacity as Kartha of HUF) 10538 D.43
MV Subblah (Trustee)
Shambho Trust {M V Subblah & S Vellayan are trustees of the
trust) 276500 11.32
A Venkatachalam 54151 l,ll_l
Arun Venkatachalam 100200 4.10!
Meyysmmal Venkatachalam 1300 0.05/
M M halam [Kadamane Estates C i 102 0.00
M.V Subblah (as partner of a firm)
Murugappa & Sons (M.V.Subblah, MA Alagappan and M M
Murugappan hold shares on behalf of the Firm) 221335 06] 100| 9.06 0.00
M A M Arunachalam 200500 .21 200500 8.21 >
i) & hal 31626 .29 31626 1.29 -
|M A M Arunschalam (HUF)
M A M ARUNACHALAM (in the cap y of Karta of HUF) 32000 1.31 32000 1.31 -
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AMBADI INVESTMENTS LIMITED

Notes forming part of the Financial Statements

(All amounts are in Indian Rupees in Lakhs unless otherwise stated)

M A M Arunachalam (Trustee)
/Arun Murugappan Children's Trust (MAM Arunachalam &
Sigappi Arunachalam hold on behalf of trust) 25400 1.04 25400 1.04 -
Ambadi Enterprises Limited 800| 0.03] 00| 0.03 -
Parry Murray & Company Limited 33500 1.37] 33500 1.37 -
|M A Alagappan Holdings Private Limited 41000] 1.68] 41000 1.68 -
|AR Lakshmi Achi Trust 162} 0.01) 162] 0.01 -
{M.M.Muthiah h Foundati 14534/ 0.59] 14534 0.59 -
|a M M Vellayan Sons Private Limited 187 0.01] 187| 0.01 .
M A Murugappan Holdings LLP 41000| 1.68] 41000| 1.68| -
|Total Promoter and Promoter Holding 2314609| 94,74 2093374 54.74) 0.00
12. Other Equity
As at As at
Note - 13 Other equity September 30, March 31, 2025
2025
Capital Reserve 21,623.98 21,623.98
Securities Premium Account 8,944.91 8,944.91
Other Reserves
Capital Redemption Reserve 2,802.27 2,802.27
Statutory Reserve 19,158.00 19,158.00
General Reserve 14,640.04 14,640.04
Retained Eamings 36,293.57 34,569.61
Other Comprehensive Reserve from Investments 1,534.00 1,370.55
Total 1,04,996.77 1,03,109.36

Nature and purpose of Reserves

12.1 Capital Reserve

Capital Reserve represents reserve created pursuant to scheme of Amalgamation

Capltal Reserve
Balance at the beginning of the year

Changes during the year
|lll|n=lltl:um¢dthlu

21,623.98 21,623.98
21,623.98 21,623.98

12.2 Securities Premium Account

Amounts received on issue of shares in excess of the par value has been

classified as securities premium.
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AMBADI INVESTMENTS LIMITED

Notes forming part of the Financial Statements
[lounts in lndin Rupees in Lakhs unless otherwise stated)

Asat
"";':;"""' March 31, 2025
Securities Premium Account
Balance at the beginning of the year 894491 8,944.91
Changes during the year - -
Balance at the end of the year 8,944.91 8,944.91

12.3 Capital Redemption Reserve
Represents the amount transferred for a sum equal to the nominal value of
shares redeemed during prior years.

Asat
Asst
September 30,
s March 31, 2025

Capital Redemption Reserve

Balance at the beginning of the year 2,802.27 2,802.27
(Changes during the year .
Balance at the end of the year 2,802.27 2,802.27

12.4 Statutory Reserve

Represents the Reserve Fund created under Section 45-IC of the Reserve Bank of
India Act, 1934, Company Is required to transfer an amount not less than 20 per
cent of its net profit to this Reserve Fund before declaring any dividend.

Asmt
September 30,
2025 March 31, 2025
Statutory Reserve
Balance at the beginning of the year 19,158.00 18,108.00
Amount transferred from Retained Eamings - 1,050.00
Balance at the end of the year 19,158.00 19,158.00

12.5 General Reserve

The Company has transferred a portion of the net profit of the Company before
declaring dividend to general reserve pursuant to the earlier provision of
Companies Act, 1956. Under the Companies Act, 2013, transfer to general
reserve is not mandatory.

As at

As at
Saptember 30,
2025 March 31, 2025
General Reserve
Balance at the beginning of the year 14,640.04 14,640.04
Changes during the year * ¥
Balance at the end of the year 14,640.04 14,640.04
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AMBADI INVESTMENTS LIMITED

Notes forming part of the Financial Statements

!All amounts are in Indian Rupees in Lakhs unless otherwise stated)

12.6 Retained Earnings

Retained earnings comprises of prior years' undistributed earnings after taxes
along with current year profit, net of dividends declared and dividend distribution

tax thereon.
Asmt
September 30,
2025
Retained Earnings
Balance at the beginning of the year 34,569.61
Profit for the year 3,189.77
Less:
Transfer to Statutory Reserve -
Dividend - Equity (1,465.81)
|Balance st the end of the year 36,293.57

12.7 Other Comprehensive Reserve from Investments

Represents the cumulative gains and loss arising from fair valuation of the equity
instruments measured at the fair value through OCI, net of amounts reclassified
to retained earnings when the investments have been disposed off.

As at Asat
""""""ms 3 warch 31, 2025
Other Comprehensive Reserve from Investments
Balance at the beginning of the year 1,370.55 L.
Changes during the year 163.45 1,099.33
Balance at the end of the year 1,534.00 1,370.55
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AMBADI INVESTMENTS LIMITED

Notes forming part of the Financial Statements
(All amounts are in Indian Rupees in Lakhs unless otherwise stated)

i3. Revenue from Operation
For the Perlod .
Aprii 01, 2025  Year Ended
to September March 31, 2025
30, 2025
Dividend Income from
-Subsidiaries 57.66 57.66
-Assoclates 3,591.87 5,719.65
-Others 232 515
Preference Dividend Income from Subsidiaries 22.56 35.04
-Mutual Funds =
Total -(A) 3,674.41 5,817.50
Net Galn on Fair Value Changes
Interest Income from Investments- Bonds - (B ) 331.50 631.42
Net Gain / (Loss) on Financial Instruments at Fair Value through Profit or Loss
-Investment in Bonds/ Securities (112.86) -
-Investment in Mutual Funds 81.05 93.67
Total -(B) (31.81) 93.67
Fair Valua Changes :
Realised 76.59 44.19
Unrealised 4.46 49.48
81.05 93.67
Income Amortized on Preference shares - (C)
Total (A) + (B)+ (c) 3,974.10 | 6,542.59
For the Period
April 01,2025 Year Ended
ke 15 OtharTncowme to September March 31, 2025
30, 2025
Interest Income - 43.67
Others 0.05 e ||
0.05 43.67
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AMBADI INVESTMENTS LIMITED
Notes forming part of the Financial Statements

!All amounts are in Indian RuEees in Lakhs unless otherwise stated!

For the Perlod
April 01,2025 Year Ended
Hote 16. Other Expenses to September March 31, 2025
30, 2025
Travelling and Conveyance 0.07 1.50
Bank Charges - 0.11
Printing, Stationery & Communication 1.53 1.99
Auditors’ Remuneration 15.60 25.08
Professional & Legal Expenses 105.89 766.64
Sitting Fees to Directors 15.69 29.26
Micellaeneous Expenses 0.07 0.41
Expenditure on Corporate Soclal Responsibility 0.14 -
Rates and Taxes , Filing fee & Folio Malntenance Charges 5.65 1.25
Brokerage Expenses 8.62 0.24
153.26 826.48
Note 17 : Earnings Per Share
As at 30 As at 31
Particulars September, | March, 2025
2025
Profit after tax (2. In lakhs) 3,189.77 5,152.69
Weighted average number of shares outstanding 24,43,022 24,43,022
Earnings Per Share (of ¥.10/- each) - Basic (%.) 130.57 210.91
Earnings Per Share (of 2.10/- each) - Diluted (%.) 130.57 210.91

Note: 18 The Company has reclassified / regrouped previous year figures to conform

this year’s classification.

Date: 29" October, 2025

For and On behalf of the Board

r My
M M Murugappan

Director
Din No:00170478

For Ambadi Investments Limited
MM
7 Authorized Signatory.
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Parry Enter(Qed@dia Limited

CIN: U74110TN1990PLC020023

Provisional Balance Sheet as at September 30, 2025

As at Asat
Particulars Note No. Sep. 30, 2025 March 31, 2025
Amount (Rs. Lakhs) A {Rs. Lakhs)
ASSETS
Non-current assets
(a) Property, plant and equipment 31 3,501.54 3,649.42
|b) Capital work-in-progress 32 1,276.93 971.58
(c) Right of use assets 33 645.17 645.17
(d] Intangible assets 34 8.07 11,43
(e) Financial assets
(i) Investments 4 39.38 39.37
(ii) Other financial assets 5 89.44 140.46
(f) Other non-current assets [ - 9.41
Total non-current assets 5,560.53 5,466.85
Current assets
(a) Inventories 7 1,821.65 1,266.78
{b) Financial assets
(i) Trade receivables 3,932.34 3,324.23
(i) Cash and cash equivalents 9 527.41 695.27
(iii) Other bank balances 10 32.99 3277
(iv) Other financial assets 11 - 18.29
(<) Current tax assets 12 452.53 321.53
(d) Other current assets 13 1,012.33 993.58
Total current assets 7,779.27 6,652.46
TOTAL ASSETS 13,339.80 12,119.30
EQUITY AND LIABILITIES
Equity
(a) Equity share capital 14 696.15 696.15
(b) Other equity 15 6,737.76 6,066.63
Total equity 7,433.91 6,762.78
Liabilities
Non-current llabilties
(a) Financial liabilities
(i) Borrowings 16 496.61 614.68
(ia) Lease labilities 17 730.41 620.60
(i) Other financial liabilities 18 573.09 617.51
[b) Deferred tax liabilities 19 280.75 295.29
{c) Provisions 20 146.31 98.67
Total non-current liabilities 2,227.17 2,246.75
Current liabilities
(a) Financial liabilities
(i) Borrowings 21 649.38 506.05
{ia) Lease Liabilities 22 109.81
(ii) Trade Payables 23
Total outstanding dues of micro enterprises and small enterprises 26.48 33.13
Total outstanding dues of creditors other than micro enterprises 1,812.71 969.16
and small enterprises
{iii) Other financial liabilities 24 915.62 774.23
{b) Other current liabilities 25 274.53 662.08
(¢} Provisions 26 - 55.30
Total current Liabilities 3,678.72 3,108.76
Total Liabilities 5,905.89 5,356.51
TOTAL EQUITY AND LIABILITIES 13,339.80 12,119.29

Place: Chennai
Date: Oct 27th, 2025

For and on behalf of Board of Directors,

-

A.R. Narasimhan
Chief Financial Officer

Place: Chennai
Date: Oct 27th, 2025
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Parry Enterpzq?dla Limited
CIN: U74110TN1990PLC020023

Provisional Statement of Profit and Loss for the period ended September 30, 2025

For the Period ended For the year ended
Particulars Note No. September 30, 2025 March 31, 2025
Amount (Rs. Lakhs) Amount (Rs. Lakhs}
INCOME
Revenue from operations 27 10,679.59 19,852.08
Other income 8 10.80 41.15
Total income 10,690.39 19,893.23
EXPENSES
Cost of raw materials consumed 29 1,965.99 4,321.73
Purchases of stock-in-trade 29(1) 5,815.17 5,233.09
Changes in inventories of finished goods, stock-in-trade and work-in- 10 (193.53) 50.65
progress
Employee benefits expenses 31 892.74 1,666.01
Finance costs 32 50.91 206.82
Depreciation and amortization expenses 33 165.22 43536
Other expenses 34 1,266.77 2,804.46
Total expenses 9,963.27 18,718.12
Profit before tax 727.12 1,175.11
Tax Expense
Current tax 218.14 374.52
Deferred tax {net) (14.54) (23.21)
MAT Credit Entitlement (100.20) {162.00)
Total tax expenses 103.40 189.31
Profit for the year 623.72 985.80
OTHER COMPREHENSIVE INCOME / (LOSS)
Items that will not be reclassified to statement of profit & loss:
Gain on fair value changes on equity instruments 7.16
Remeasurement of the defined benefit plans liabilities / (assets) (net) (2.64)
Total other comprehensive income before tax - 4.52
Current tax - %
Deferred tax (net) - (10.74)
Total other comprehensive income / (loss) (net of tax} - (6.22)
Total comprehensive income for the year 623.72 979.58
Earnings per equity share (EPS) of face value Rs. 10 each
Basic EPS (In Rs.) 35 8.96 14.16
Diluted EPS (In Rs.) 35 8.96 14.16

Place: Chennai
Date: Oct 27th, 2025

For and on behalf of Board of Directors,

A

A.R. Narasimhan
Chief Financial Officer

Place: Chennai
Date: Oct 27th, 2025
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Parry Enterprises India Limited

CIN: U74110TN1990PLCD20023
Provisional Statement of Cash Flows for the Period ended Septmber 30, 2025

For the period ended For the year ended
Particulars Sep. 30, 2025 March 31, 2025

Amount (Rs. Lakhs) Amount (Rs. Lakhs)
Profit before tax as per statement of profit and loss 727.12 1,175.11
Adjustments for:
Depreciation and amortisation expenses 165.22 435.36
Unrealised foreign exchange loss / (gain) 1.00 1.00
Interest income (1.99) (15.55)
Finance cost 50.91 206.82
Dividend income {0.01) (0.04)
Allowances for expected credit loss (15.73) 29.92
Provision for gratuity and leave encashment 33.78 33.78
Liabilities or provisions no longer requried written back - (5.11)
Bad debts written off - 18.04
(Profit) / loss on sale of property, plant and equipment - (0.58)
Operating profit before working capital changes 960.30 1,878.75
Adjustments for (increase)/decrease in operating assets and liabilites:
(Increase) / decrease in inventories (554.87) (77.15)
(Increase) / decrease in trade receivables (593.38) (24.84)
(Increase) / decrease in other non current financial assets 52.52 (35.02)
(Increase) / decrease in other current financial assets 18.29 14.86
(Increase) / decrease in other current assets 5.41 0.06
(Increase) / decrease in other non current assets (22.04) (287.59)
Increase / (decrease) in trade payables 836.90 (603.94)
Increase / (decrease) in other non current financial liabilities 0.58 (2.71)
Increase [ (decrease) in other current financial liabilities 178.89 300.92
Increase / (decrease) in non current provisions 13.86 (47.58)
Increase / (decrease) in current provisions (55.30) 17.39
Increase / (decrease) in other current liabilities (387.55) 66.13
Cash generated from operating activities 457.59 1,199.27
Net income tax (paid) / refund (248.94) (217.90)
Net cash generated from / (used in) operating activities (A) 208.65 981.37
Cash flow from investing activities
Purchase of property, plant and equipment and intangible assets (352.12) (913.25)
Proceeds from sale of property, plant and equipment 0.58 0.58
(Increase) / Decrease in other bank balances - c
Dividend income 0.01 0.04
Interest received on bank and other deposits 5.06 10.61
Net cash generated from / (used in) investing activities (B) (346.47) (902.02)
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Particulars

Cash flow from financing activities

Proceeds from issue of preference shares

Proceeds from non current borrowings

Repayment of non current borrowings

Proceeds from current borrowings

Repayment of current borrowings

Interest paid

Dividend paid

Payment of lease liabilities

Met cash generated from / {used in) financing activities (C)

Net increase / (decrease} In cash and cash equivalents (A+B+C}
Cash and cash equivalents at the beginning of the year

Cash and cash equivalents at the end of the year

For the period ended For the year ended
Sep. 30, 2025 March 31, 2025
Amount (Rs. Lakhs) Amount (Rs. Lakhs}
11.78 600.00
500.00 500.00
(389.48) (389.48)
{135.78) (75.01)
(56.18) (111.95)
- (69.61)
‘ (126.77)
(69.66) 327.19
(207.48) 406.53
695.27 288.74
487.79 695.27

The accompanying notes 1-65 form an integral part of the financial statements.

Notes:

(i) Components of cash and cash equivalents include:

Amount (Rs. Lakhs)
Particulars As at As at
Spetember 30, 2025 March 31, 2025

Cash on hand 2.07 213
Balances with Banks:

(a) In cash credit accounts 520.99 689.72

(b} In current accounts 4.36 3.42

TOTAL 527.41 695.27

(i) Statement of Cash Flows has been prepared under the 'Indirect Method' as set out in the Ind AS 7 - Statement of Cash Flows.
{iii} Cash and cash equivalents represents cash and bank balances.
(iv) Previous year's figures have been regrouped / reclassified wherever necessary.

As per our report of even date attached

Place: Chennai
Date: Oct 27th, 2025

For and on behalf of Board of Directors,

i b

A.R. Narasimhan
Chief Financial Officer

Place: Chennai
Date: Oct 27th, 2025
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Note 3.1
PROPERTY, PLANT AND EQUIPMENT
Amount (Rs. Lakhs)
Piant and Machingry
rmiture Oiffice. Capltal work|
Partculars. Lessehold Land Buildings (Refer Mote 3.1.1 £ o Computers Vehicles Total
Equipments in progress
Grods carmying amount:
A 3t April 01, 2024 19.45 123442 447291 7138 105.14 41.80 5.945.10 10351
Additians during the year - . 2214 1355 nn 1009 68.55 BEA. OB
s | Detetions / Transfers duting the year . H - 059 1185 = 1245
As at March 31, 2025 19.45 1,234.41 4,495.05 8553 139.76 51.89 6,026.10 97159
Accumulated depreciation:
An at April 01, 2024 1 40198 1,521.30 LR 77.49 480 2,043.33
Depreciation charged for the year 029 LLEL] 23873 o7 1966 589 32092
Eiminated on disposals [ deletions [/ transler during the year . - - 053 1185 - 12.84
As ot March 31, 2025 32 450.26 1,760.03 4433 105.00 10.89 237668
Gross camying amount:
As at April 01, 2025 1945 113442 4,455.05 8553 139.76 51.89 6,026.09 97159
Additions duning the year 13.99 13.99 30534
Dispotaks / Detetions | Transfers during the year -
A3 st September 30, 2025 19.45 1.234.42 4,455.05 8553 139.76 65.88 6,080.00 127693
Accumulated depreclation:
As st April 01, 2025 232 450.26 1,760.03 4438 109.00 10.69 1376.68
Depreciation charged for the year ais 2 11847 15.62 - 141 161.86 -
Eliminated an dispasals / deletions / transfer during the year - -
As at September 30, 2025 147 aTe.47 1ATR.50 &0.00 109.00 1431 253854
Met carrying amount as wt September 30, 2075 16.98 759.95 2,616.55 2!.2 30.76 51.78 3,501.54 1276.53
Net carrying amount as ot March 31, 2025 1713 | 78416 2,735.02 41.14 30.76 #1.20 3,649.41 971.59
Aote 3.1.1: Plant and Mochinery have been pledged as Security against long term ovaited by the Company from HOFC Bonk (Refer Note 16) I
Note 3.
ek Amount {Rs. Lakhs)
CAPITAL WORK-IN
As at April 01, 2024 10351
Additions during the year B66 .08
Capitalsed durng the year
| As at March 31, 2025
As st April 01, 2025 97159
| Add itians durng the year 30534
Capitalised during the y=ar -
As 30, 2015 1,276.93
3.2.1 - Capital work-in-progress ageing schedule - As at September 30, 2025
Amount (3. Lakhs)
Capltal work-In-progress for » period of
Particulars Total
Luss than 1 yesr 1-2yeany 2-3yeann More than 3 years
Projects m progress - | b Project 30534 97159 i = 127653
Projects : : =
1.2.2 - Capital work-in-progress ageing schedule - As at March 31, 2025
Amount (Rs. Lakhs)
work-Ar-progress
» Caplesl for & period of Tos!
Less than 1 year I 1-2yeens 1-3yesns More than 3 yesrs
Progects in progress - Membrane Project 97158 = = = 971.59
Prajects ded - - - - -
Note 3.3
Amount (Rs. Lakhs)
RIGHT OF USE ASSET o
Gross carmying amount:
As ot April 01, 2024 443,20
|Additions during the year 188.33
Disposals [ adjustments during the year 263.24
| As st March 31, 2025 8977
Accumulated depreciation:
As 3t Aprl 01, 2024 T1.56
Depreciation charge during the year 107.34
| Disposals / adjustmants during the year [Refer Nate 3.3.1 below) B4.70
As at March 31, 2025 240.60
Gross camying amount:
As at April 01, 2025 .77
Additians during the year (Refer Note 3.3.1 below) -
Disposals { adjustments during the year (Refar Note 3.3 2 below) ¥
Az at September 30, 2025 477
Accumulated depreclation:
As at April 01, 2025 249,80
Depreciation charge during the year -
| Disposals £ sdjustments durirg the year =
As @ September 30, 2025 245.60
Net carrying amount as at September 30, 2025 545.17
Met carrying amount as at March 31, 2025 645,17

Note 3.3.1: Upta previous financial peav, the Company hod applied Ind AS 116 ~ Leoses ta a
sefected lease agreement. During the current financial pear, the Company has opplied ind AS
116 to all its remaining eligible lease ogreements, with the effective date of initial appilication
being April 01, 2024. The impact af the initial application and recognition of right of use
assety and correspanding lease liabilities hos been occounted for in occordance with the
stondard and is presented as edditions during the current year under gross carrying amount
in Note 3 with lecse Nobilities included in Note 17 ond 22,
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Note L.3.2: Duaring the current financial pear, the Comperry has revised the discounting rate
mmmmmmm mmmwmmmm
8.5% per annum, waummm rate. The change in discount

7.54 Lakhs, hos been d to wwith Ingd
AS 118
Note 3.4
Amount (Ry. Lukhs)
INTANGIBLE ASSETS .
Gross Carrying Ameunt :
As ot Aprfl 01, 2024 6240
Additions during the year 4.00
WIWJTunMMum“u -
—
As 2t March 31, 2025 6640
S50
|Aecumulated Amortisation:
As ot Apeil 01, 2024 4787
Eliminated on disposals / deletions / traniter during the year -
'Am charged for the year 7.10
[As at March 31, 2025 54.97
Grous Carrying Amount :
A8 5t Apeit 04, 2025 66.40
Additions duning the year
M;Dom-;rmmammm 5
A1 ot September 30, 2025 T
R . ]
Accumulsted Amortiation:
Aa 5t April 01, 2025 5497
!hmhdwdwtahm!mmmm" .
Amrtinlhudmpdhlhm 338
As ot September 30, 2025 5833
————_
Net carrying amount a3 st September 30, 2025 ]
[Net carrying amount 2 ot March 31, 2025 4]

Note 3.4.1: mmm-‘qmww cxsets that materiolly affect the

mmqmm.
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Mote &
As at Asat
INVESTMENTS - NON CURRENT Sep. 30, 2025 ] 208
{a) Quoted Investments
in Equity - Carvied 2t FVTOCH
i} Chotamandalam Inwestmaents and Finance Company Umited
As at March 31, 2025 - 1965 shares of Rs. 2 mach fully paid 1987 2986
As at March 31, 2024 - 1965 shares of Rs. 2 each fully paid ! h
i) Kartik Investment Trust Umited
As at March 31, 2025 - 32 shares of Rs. 10 sach fully paid s
As st March 31, 2024 - 32 shares of Rs. 10 each fully paid )
Total Quoted 19.87 30.18
(b) Unquoted Investments
In Equity - Carvled st FVTOCI
Murugapps Management Services Limited
As at March 31, 2025 - 1700 shares of Rs. 100 each fully patd 951 519
As at March 31, 2024 - 1700 shares of Rs, 100 each fully paid i '
Total Ung 9,51 9.19
TOTAL NON - CURRENT INVESTMENTS 39.38 33.37
Aggregate cost of quoted investments 080
Aggregate market value of quoted nvastments 018
Aggregate cost of unguoted investments 1.70
fair value of unquoted 8.19
Net gain / (loss) from changes in fair value of assets for the year 7.16
Inwestments carried st Amortised cost -
Investments carried at FVTPL -
Investments carried at FVTOO 3937

Mote 5
OTHER FINANCIAL ASSETS - NOM CURRENT

d, considered good

‘Amount (R, Lakhs)

Asat Asat
Sep. 30,2025 | March 31,2025

|8} Security Deposits 89.44 140.24
[} Term depasits with Banks - Original maturity of more than 12 022
manths (including interest accrued therean] ;
TOTAL 9.4 140.46
Note 6 ‘Amount (Rs. Lakhs)
Azt st
NON
OTHER CURRENT ASSETS Sep. 30,2025 31,2025
Unsecured, considered good
Prepaid expensas * 541
TOTAL # S.41

Note 7
INVENTORIES

Mmmdwndwmﬂrﬁn}

Amount (Rs. Lakhs)

Azt Asat
Sep. 30, 2025 March 31, 2025

{8} Raw materials 304,37 353,60
() Work-in-progress 14672 13393
<) Finished goods 795.78 476,04
[d} Stock-in-trade 47269 19191
|} Stores and spares 123.79 13299
Less: Provision for Slow Moving, Non-Moving Stock and Obsolete Stock f21.69) {21.69)'
TOTAL 1,821.65 1,266.78
ol el
’im 8 ‘Amount (s, Lakhs)
Asat As st
Elf
TRADE RECEIVABLES Sep. 30,2025 31, 2025
Trade les - good 401951 343564
Less: Allowances for expected credit loss {87.17) {115.41)
TOTAL 3,932.34 3,324.23
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B1-Trade

Amount (Rs. Lakhs)

Outstanding for following periods from due date of

Less than & | 6 months -

months 1 year 2-3y

1-2yuars

More than
3 ymars

Total

Dues

(i} Trade receivables - good

(4] Trade Recevables- which have significent increase in credit risk

(st} Trade - credit impaired

[Onputed Dues

(1} Trade e -

|t) Trade Receivebles - which have sig: increase in credit risk

{iii) Trade Receivables - credit impaired

Less: Allowances for expected credit loss

TOTAL

¥ includes dues from related parties of Rs. 290.52 lakhs (Refer Note 44)

* Dote of rransaction is considered os due date in coses where no due of payment is specified

uvmo.mmmm-unmums

Amount (Rs. Lakhs)

Particular:

Not Due for

O for periods from due date of

paymant®

Lessthan6 | 6 months -

1Yenr 2-3VYears

More than
3 Years

Totsl

Undisputed Dues

142034

1,814 88 135.71 - -

3,360.93

in} Trade receivables - considered good

{ii) Trade Receivables- which have significant increass in credit risk

539

1871

is) Trade Receivables - credit impaired

3378

Disputed Dues

[i} Trade Receivables - considered good

— Y
i} Trade lnn:mhm-uhk—hhlnw:mnm in credit risk

lin] Trade Recevables - credit impaired

Less: Allowsnces for expected credit loss

(3.70) (32.95) 125.39) (19.55),

(115.41)

TOTAL

142034

181118 92.72 - -

330.3

¥ Includes dues from related parties of fs. 248.91 lakhs (Rafer Note 44)

* Dote of transaction is considered os due date in cajes where no due of payment is specified

Note 9
CASH AND CASH EQUIVALENTS

Cash on Hand

Balances with Banks:
(8] In Cash Credit Accounts (Refer Note 9.1 below)]
b] In Current Accounts
Depasits with banks

Margin Money deposits agsinst guarsntees

L

TOTAL

Amount [Rs. Lakhs}

As ot
Sep. 30, 2025

March 31, 2025

As ot

51099
4.36

213

689.72

527.41

5527

Note 5.1: Cash credit focilities provided by Axis Bonk are secured by pori passu chorge on entire current atsets af the company,
both present and future. Security sholl be inline with other secured working copital bonks. interest chorged on cash eredit

Jacikity is 30 MCLR + 0.25% {Presently 8 45% per annum) ,

Note 10 Amaunt |Rs. Lakhs)
As st As at
(GTHER BANK S Sep. 30, 2025 March 31, 2025
Term deposits with banks (including interest accrued thereon) - Lisn Marked (Refer 3299 LT
Note 10.1 below) i ¥
TOTAL 32.99 1n
.

Mote 10.1: Term deposits with banks amounting to Rs. 29.14 Lokhs (March 31, 2024; Rs. 29.14 Lakhs) is lien marked ogainst

the bank guarantee focilities availed by the Company until the #xpiry or relecse of the corresponding guorantees.
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Mote 11
OTHER FINANCIAL ASSETS - CURRENT

Unsecured, considered good

(Rs. Lakhs)

As st As ot
Sep. 30, 2025 March 31, 2025

S Dapitts 18.29
TOTAL 18.29
]
Ty Amount Rs. Lakhs)
As nt As at
CURRENT TAX ASSETS (NET) Sep. 30,2025 | March 31, 2025
Advance Tax | TOS Recei / MAT Credit Entit) (Refer Note 35) 45253 s
(Met of pravisions of Rs. 1,227.74 Lakhs (March 31, 2024: Rs. B53.22 Lakhs)) ’
TOTAL 452.53 321.53
— il

Mote 13 Amount (Rs. Lakhs)
Asat Azt
OTHER CURRENT ASSETS Sep, 30,2025 Murch 31, 2075
Unsecured, considered good
{8} Advances to Suppliers 43162 375.20
|b) Advences to employees {0.81) 015
(c) Prepaid expenses 176 58.10
(d) Balance due from government autharities #
{i] Input credit receivables 43641 407 85
{is) Other receivables 4143 11957
[e} Interest accrued on security deposits - ]
(f} Prepaid loase rant . -
(g) Contract Assets - Unbilled revanue T6.03 2921
TOTAL 1,012.33 993.58
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Note 14 === As ot September 30, 2015 As ot Marcn 31, 2025
EQUITY SHARE CAPITAL 256 HumberofShares | Amount (Rs.Laktu] | Wumber of Shares | Amount [Rs. Lakhs)
| Authorived Share Capital
Equity shares of Ry, 10/ each. 80.00,000 800,00 B0,00,000 B00.00
7.5% Nor- Convertible Redeemabie Cumulative Praference Shares [MCRCPS) of R 10/- each fully paid with voting rghts 60,00,000 60000 60,00,000 600.00
1.40.00,000 1,400.00 1,40,00,000 L.400.00
l4sued, Subscribed and Paid Up Share Capital
[Tiguty Shaves of Re.10 wach fulby paid with voting rights. 69,651,451 696.15 65,651,461 696.18
7 5% Non. Convertibie Redeemabie Cumulative Preference Shares INCRCPS) of As. 10/- wach Hully paid with voting rights 60,00,000 600,00 -
E Iﬂl 1.7%.15 59,6148 696,15
Lesa: Preference share capital el [} (Refer Mote 14(s) b ) 50,00,000 600.00
m:m-mmmrmmlwm the Company has issued 7.5% Non-L ole A
Cumuigtive Preference Shores (NCRCPS) of Rs. 10/- each, fully paid, ‘Bpgregating ra As. 500.00 lakhs te Ambad: investment
mmgm:.mmmmmmmuer und Fingnciol g both o
habiity i he pr volue of the future cash flows with the ¥ red d
divigend]. Guity fwmmwmj. Accordingly, the babibty and rquity
of the NCACPS hove been Iy clossified
TOTAL J 1,861 ‘ELS 49,61, 461 §96.15
14.1 Recanciliation of mumber of equity shares and amount outstanding i the beginning and t the end of the reporting year:
For the year anded For the year ended
Particulany September 30, 2015 March 31, 2025

Mumber of Shares | Amount (Rs. Lakhs)

Number of Shares | Amount (s, Lakhs)

!uum-uunlu-mﬁmpﬂu

A1 the beginning of the year £9,61,461 §36.15
Add: lssued during the year - L
(41 the end of the year 69,61,461 69615
14.2 of number of ) and g it the b g nd ot the end of the reporting year:
For the yesr ended For the year ended
Particulars L September 30, 1025 March 31, 2025
| Mumber of shares | Lakhs) Mumber of Shares |  Amount [Rs. Lakis)
7.5% Mon- C: Red C Pref, n-umsuuw-mm--uw
At the beginning of the year T - - =] -
Add. Issued during the year | 60,00,000 600.00 -1 .
|4t the and of the year | 60,00,000 600,00 A -

14,3 Terma, rights, preferences and restrictiony attached to equity shares:

The Company has anly one class of pref
&) The holders of NCRCPS thall carry a preferential right vis-4-vis
Bl The payment of dividend shall be on cumulative basis;

€} The NCRCPS shall not e convertibie in to equity shares;

d] The haiders of NCREPS shall carry
E] The NCACPS shal? be redeemable
ﬂ'hemﬂNCIMIMII'M

equity shares of the Company with respect to payment of g

vating rights as per the pravisions of Section 47
at wny time a1 the option of the Campany within
Ran-panticipating in the surplus funds, Surplus assets and profits which

RCPS) of Rs. 10/- sach. Further,
vidend,

and other applicable provisions, if any, of the Companies Act, 2013;
ln-iwmnmdir‘ twenty [20] years fram the date of allatment;
may remain after the entire capital has

been repaid, on winding up of the Comgpary,

.IJIMW;:!NCIMIMIIM“- right ower equity 1o recaive ¥ uuuul;-dmumiﬂmnull\-dmndi.Jn:hlmdimmlmdtmﬁmnﬂu.
u!deﬂmhﬂhﬂmM
For the period ended For the year anded
llimdlhlhlﬂutm September 30, 2015 March 31, 2025
Mumber of Shares Amount [Rs. Lakhs) Mumber of Shares Amount (Rs.
AmBadi investmant Limited 60,46,753 604 68 57,665,078 576 61
TOTAL 60,45,753 60460 57,66,078.00 576.61
mmkammlmxmnmum
For the period ended For the year ended
Mame of the Holding Company September 30, 2025 March 31, 2075
Mumber of Shares Amount (Rs. Lakhs) Mumber of Shares Amount (Rs, Lakhs)
Ambadi investment Limited 60,00,000 600.00
TOTAL 50,00,000 60000 = -
u.rm.n.m-u-nu..wummnmnm
For the pericd ended For the year ended
PR | et - | S
Numbar of Shares Mumber of Shares
(Ambadi ivwestments Limited 57.66,078 ' B2E31% 57,656,078 5283%
]l.lmdmmmhhmmﬂmﬂr
[ For the period ended For the year ended
obth September 30, 2025 March 31, 2025
Naer 5 [ % holding of preterance okdbaret % hoiding of
shares preference shares
| Ambadi investments Limited 50,00,000 100% 57.66,078 100%
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1, i ding of P i th wquity shares of the
“As at Saptembar 3, 2025 As 3t March 31, 2025
Mame of the Promater i W hoding of equity | % Change during the NI, % holding of squity | % Changs during the
shares yaar shares yanr

AMBADI INVESTMENTS UMITED 6046753 B6.BE% 57,656,078 BN

KARTIK INVESTMENTS TRUST LIMHTED - 0oo% 2,001,600 2.50% .
MV SUBBIAH 118401 1.64% 118471 164% 100.00%!
M A M ARUNACHALAM 1,08,500 L56% 1,04, 500 1.56% 5%
| MV SUBBIAH 96,135 1.38% 96,135 1.38% -
MURUGAPPA EDUCATIONAL AND MEDICAL FOUNDATION ¥ 0.0 548,800 0.B4E%

A & ALAGAMNAL 25,000 0.70% 49,000 0.70%

M M MURUGAPPAN 40,000 0.5T% 40,000 25M%

MM VENEATACHALAM 39,900 05T% 39,900 05TH

M W VENEATACHALAM 39,300 05M% 39,900 05™%

AR, LAKSHMI ACHI TRUST 35,000 050 35,000 0.50%

M M VENKATACHALAM 1,300 0.45% 31,300 0.85%

MM VENEATACHALAM 31,300 0as% 31,300 D45%

AVELLAYAN 29,750 DA 29.750 0.43%

1 W MUTHIAH 29,400 naT% 29,400 4%

A VEMKATACHALAN 79,160 oAT% 9,160 DA%

B VAR MEENAESHI 24,000 n.40% 18,000 DA%

(ARUN ALAGAPPAN 2650 LAl 27,650 0.40%

M M MURUGAPPAN 17,000 0.39% 17,000 039%

M W MURUGAPPAN 24,500 035% 14,500 0.35%

M M MURLGAPPAN 24,500 0I5% - 24,500 0.35%

WA ALAGAPPAN - 0.00% 0,275 0.29%

M A ALAGAPPAN HUF 19,250 0.28% 19.250 0.IE%

LAKSHMT RAMASWAMY 14,000 0.20% 14,000 00%

LAESHMI CHOCRALINGAM 14,000 0.20% 14,000 0.20% 100 00%
ARUN ALAGAPPAN 9,350 [3E:Y 9,350 01F% L
v A M ARUNACHALAM 9350 0A¥% 9350 0.13%

V ARUNACHALAM 9,215 0.13% 9.215 013%

A W MUAUGAPFAN 9,000 [RELS 3,000 LRELS

A M M VELLAYAN SONS PLTD 8,400 012% BADO 01%

M A ALAGAPPAN 7,450 nil% 7,490 011%

A M METTAMMAI 1,400 0.01% 1,400 0.02%

TOTAL 59.53,674 9.0 - #4,53,6T4 9.0
14,10 Details of ehalding ol hi CRCPS)
A at September 30, 2025 “As at March 31, 1025
Hame of the Pramater ke st shi Ium-‘:.:*w % Change duringthe |\ ot shares % halding of preferanca| % Changs during the
yoar shares wear

Armbadi investrments Limited £0,00,000 \ 100% 100%

14,11 Aggregate number of banus shares iviued, thares issued for h and shares bought back during e of Fi ars peeceding the reparting dare: Nil [March 31, 2024: Nil]

4,12 Calls unpald - Nil (March 31, 2024: Wil) Forfaited Shares - Nl [March 31, 024 )

Note 15 Armvount (Ris. Lakhs]

OTHER EQUITY Asmsaptomber3%: | asmmtuch 11, 1025
{a} Astained sarmngs (Reler note 15.1 below) 490119 8147
] Securithes premium [Refar note 15.2 below) 1561296 161296
le) General resarve (Refer note 15.3 below] 151.71 15171
{d) Cagital reserve [Refer note 15.4 below) 1oz 1.0z
[e] Capstal redemption reserve [Refer note 15.5 below) B2 B3
1F) Equity of fi ial [Mefer note 156 below] 5678 .
|g] Cther comprehensive ncome (Refer nate 15,7 bebow) {82.07) {s091)

TOTAL sﬂ_&?

15.1 Rrtained Eamings

Opening balance 329766

Pratit or the year S5 80

of the bilities / [assets] [net of tax)

Gain / [loss] d of g rate (Retfer Note 3.3.2]

Dividend declared and paid on equity shares (5. 1 each per equity share| .

T A

15.2 Securities Premium

Opening Balance 161196

Premium on shares issued / canverted during the yesd .

Closing balanca 1,612.96 1,611.96

15.3 General Reserve

Opaning Balance s 1517

Adjustments during the year = ‘

| Clasing balance 15171 1517

15.4 Capital Resarve

Opening Balance 17.02 17.02

Adjustments during the year 5 !

oving balance [ 17.02 17.02

15.5 Capital Redemption Reserve

Opening Balance an B2

Adjustments during the year : -
Closing balsnce H.ll' B3|
15,6 Equity comeps clal

|Opaning Batance - -
£ sty Comparent of Compaund Financial Instruments [NCRCPS) [Refer Note 144al 5578

Coning balance $i )

15.7 Other comprahensive income / {loss)

) Gailm on falr vabue changs gh Income

Opaning balance wn ns
mnmnmnmnmmmdmwnum|mnlum| . 13.58)
| Cosing batance 17.21 18.37

} of tha defined / {asseta) (net}

Opening balance {19.28)] (7664
Gain [ {law) from changes in fair walue of liabikties | assets for the year [net of taned) - 264)
Clouing balance [19.28)! (19.28)

TOTAL OTHER COM? ] e tezam] 160.93)
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Wote 16 [ ] Amount (Rs. Lakh)
BORROWINGS - NON CURRENT unu;:m"- As 2t March 31, 2025
Swcured Borrowings
Term Loans from Banks (Refer note 16 1 below) 496.61 614.68
TOTAL 49661 614,88
|16.1 Details of Term Loan rom Banks - Secured Borrowings:
As at Septamber 11, 2025 Current maturites of
Particulers Dutstanding Amount i ™ - long term borrowings Rate of interest Repayment terms Security
(Rs. Lakha) Amount (Rs. Lakhs]
B.5% Lnked to Repa LM |The balance amount outstanding is repayable in
HDEC - Loan | 500.00 1500 12500 | with reset v |12 equal quarterly Term Loans are secured
month lanuary 17, 2026 (first repayment). By Pypothecation of
maovable fined ansets
having excluive charge
I — i jon Net Block value of
balance amount autstanding is repayable in
HOF Company's Plant and
C Loanll 191 08 12160 69.48 As mutually agreed 15 A Qb riovy fnst % iy a
1¥MCLR+0.45%  [The balance amount autstanding 1s repayable in 3| E"“:”""‘"""
A - Laan | 450 . €30 | (Presently 8 80% per |quarteviy instaliments. Interset rate as mutuaily |C213! 89903 procured
swam) agreed { to be procured our of
. Term Loan availed,
TOTAL 95940 %80 199.38
Note 17 Amount (s, Lakhi}
LEASE LIABILITIES - NON CURRENT Anst September30, | g ot Mareh 30, 2015
Lease Liabifities [Refer Note 3.3.1 & 3.3.2 and Note 38 73041 620.60
TOTAL 730.41 62060
— RS
Note 18 Amount [As, Lakha)
(OTHER FINANCIAL LIABILITIES - NON CURRENT st sepmamber 30 | as ot Mareh 31, 2025
Secunty deposits lrom Dealers / Customers 3983 s
Liatrlity of comp: - NCRCPS (Refler Note 18(a]) 53126 STR26
TOTAL 5'!].0_! E17.51
Note 19 Amount (Rs. Lakhs)
DEFERRED TAX LIABILITIES (NET) Asatseptember 30 | ay wt March 31, 2025
(Components of deferred ta (Refer note below)
Deterred Taz Liadiiities 416,72 43176
Deferred Tax Assets 1135.97] [135.97)
TOTAL DEFERRED TAX LIABILITIES / [ASSETS) (MET) 280.75 295.29
Mavement in deferred tax Habilities / (sssets):
&) For the period anded September 30, 2025
Amount [Rs. Lakhs)
S Statement of P:-lh Other e
Comprehaniive
Apvil 01, 2015 September 30, 2025
and Loss Income i
Tan effect of itenm constituting deferred tax iabilities / (ausets) towsrds
8] Property plant & equipment and intangible assets 4052 [14.54] 40538
&) Fair value of investment in equity instruments though FVTOCH 10.74 1074
] Employes Benefits Obligations: <
- Gratuity 115.55) 116.55)]
- Leave Encashment (28.28) (28.28)
Bonus and incentves 9.08)) 19.08);
d} Right of use asset and lease liabilltes [including security deposit] (31.93) (31.93)
/] For expected i Trade [EER3] [33.61))
1} Provision for Inventary 16.32) 1631}
) Fair value of Compound Financisl instrumants NCRCPS| [10.20) ez
TOTAL 295.29 [14.54) = 100.75 |
b) For the year ended March 31, 2025
Amount {Rs. Lakhs}
Charge / [Credit) recognized in
Particulars Azt — At
Profit | Other Msech 31, 2025
Aprt 8L, 20 and Loss ot K
Tax effect of Rems conatinuting deferred tax llabilities / (atsets] townrds
a) Property piant & equipment and intangible assets 927 %25 . 420,52
bj Fair value of in equity through FVTOCI . - 10.74 10,74
c) Employes Benefits Obligations:
- Gratuity 117.23) (-] [16.55]
- Leave Encashment 123.50) (4.38) (8.2
- Bonus and incentives (0.32); 18.76)| (9.08)
d) Rught of use avset and iwase liabilites fincluding security deposit) (18.28] 113.85)| 13193
| Aliowance for expected credit loss on Trade Receivables 23.78) 9 83) (3161)
T} Provision for inventary 1632) (632}
&) Fair value of Compound Financial instruments [NCRCPS) {10:20) (10 20j)
TOTAL 307.76 {23.21) .74 295.29
‘Note 20 Amount (Rs. Lakhs)
PROVISIONS - NON CURRENT '"'"m""""" As ot March 31, 2025
Provision for Employee Benefits
- Leave Encashment (Refer Note 43 7) 101.96 67.65
- Gratuity Payable (Refer Note 43 3) 4435 noz
TOTAL 146.31 3067 |
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Note 21 Amount [Rs. Lakhs)
BORROWINGS - CURRENT 259 Asarsepember 30 | asaewarch 1, 2025
Current Maturlties of Long-term Borrowings
Secured Borrowings - Term Loan from Banks [Refer note 15.1] 199 38 156.05
Short-term Borrowings
Secured Borrowings - Warking Capital Demand Loan from Banks (Refer note 21 1 below) 450,00 350.00
TOTAL Hll.! 50605
11.1 Details of Working Capiial Demand Loan (WCDL)
LTEL-T S
Particulars o Rats of interast Terms of Repayment Security
Outstanding Amount
e i kbl
Warking Capital Demand Loan - Axs Bank | 150.00 1M MELR + 0.25% Repayable on April 20, 2025 ‘Working Capital Demand Loan [WCDL) are
Working Capstal Demand Loan - Axs Bank 1| 10000 | [Presenty B.25% per Repayable on Agril 20, 2025 secured by pari pasiu charge on entire current
e al the company, both present and future.
Warking Capetal Demand Loan - Ao Bank 1l 100,00 Repayable on Al 27, 2025 Sectirity shail be snline with oiber Secured
TOTAL 350,00 working cagital banky
MNote 22 Amount (Rs. Lakhs)
As at September
LEASE LIABILITIES - CURRENT 2 M| asstmarch 31, 2025
Current porticn of lease liabilities [Aefer Note 3.3.1, .32 & Note 38) 109.81
TOTAL L 109,81
Note 23 Amount (Rs. Lakhs)
TRADE PAVABLES Aam ";;*" B | nsatmarch 31, 2025
11} Totat dues of micra and smat (Reter Note 41) %48 LRt
1) Total outstanding duwes of ereditors other than mic and i L2 969.16
TOTAL 1,435.1% 1,002.29
3.1 - Trade payables ageing schedule - As ot September 30, 2015
Outstanding for foliowing perfods from due date of payment *
Particulars Outstanding Amount Mot Due for Payment
e * i 1-2yesn 23 yeams Wasn ihin Total
1 year 3 years
1] MSME 2648 -
i) Qthars 181271 -
i) Disputed dues - MSME A
|} Desputed dues - Dthers
TOTAL 1839.18 L3 - - - - A
¥ inchudes dues to related parties Rs. Nil [Refer Note 44)
* Date of transaction 15 considered as due dote in cases where no due of payment i specifred
13.2 - Trace payables ageing schedule - As st March 31, 2025
Outstanding for following periods from due date of payment *
Partleulary Unbdiled Not Due for Payment Less than More than
s 1-Zyears 1-3yeans s Totsl
1) M3hE 19.46 1367 . - - 33.13]
[ii] Damvers = B3%.46 135.13 0.24 0.76 os? 969.16
[111] Gispured dues - MSME « = - - "
[iv] Driputed dues - Dthers =
TOTAL il 3152 148.80 0.24 0.76 85T 1,002.29
W includes dues 1o relwted parties Rs. 10.37 lakhs (Refer Note 44)
* Dote of " o4 due date na due of payment it specified
Note 24 Amoint (Re. Lakhs)
A st mbe
OTHER FINAMCIAL LIABILITIES - CURRENT “;;:! i As 31 March 31, 2015
Payable towards Property, Plant & Equipment and Intangible Assets nn
Interest accrued but not due on barrawings . 528
|Empioyes emaluments payable 12090 324 93
| Butstanding liabilities 694.72 41180
TOTAL 915.61 ?ME
MNote 25 Amount (Rs. Lakhs)
OTHER CURRENT LIABILITIES —_— 2005 - As ot March 31, 2025
Contract Liabities |Advance recesved from Customers) 13385 627.31
Statutory Eabiities 3204 1383
Other payables B64 084
TOTAL 174,53 661.08
L e
Note 26 Amount [Rs. Lakhs)
PROVISIONS - CURRENT ‘"‘";;;"""" As ot March 31, 2025
Provision for Employee Benefits
< Leave encashment (Refer Note 43.2) 2547
- Graturty (Refer Note 43.3) 2583
TOTAL 55.30
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Note 27 Amount (Rs. Lakhs)
For the period ended | For the year ended
REVENUE FROM OPERATIONS Sep. 30, 2025 March 31, 2025
Sale of Products - Manufactured and Traded Goods (Refer Note 37.1.1) 10,146.78 18,760.85
Sale of Services (Refer Note 37.1.2) 51531 926.26
Other operating revenue (Refer Note 37.9) 17.50 164.97
TOTAL 10,679.59 19,852.08
|Note 28 Amount (Rs. Lakhs)
For the period ended | For the year ended
OTHER INCOME Sep. 30, 2025 March 31, 2025
Interest Income on
- Bank deposits - 2.24
- Security deposits 1.99 4.90
- Security deposits carried at Amortised Cost - 3.03
- Others 8.42
Dividend Income 0.01 0.04
Profit on sale of Property, Plant and Equipment 5 0.58
Liabilities / Provisions - No longer required - Written Back - 511
Net gain on Foreign Currency Transactions and Translation 8.80 16.84
TOTAL 10.80 41.15
|Note 29 Amount (Rs. Lakhs)
For the period ended | For the year ended
COST OF RAW MATERIALS CONSUMED Sep. 30, 2025 March 31, 2025
Opening Stock 353.60 243.29
Purchases (Net of rebates and discounts) - 4,184.64
Freight & Transportation Cost - 247.40
Closing stock (304.37) (353.60)
TOTAL 49.23 4321.73
Note 30 Amount (Rs. Lakhs)
CHANGES IN INVENTORIES OF FINISHED GOODS, For the period ended | For the year ended
STOCK IN TRADE AND WORK IN PROGRESS Sep. 30, 2025 March 31, 2025
Inventories at the beginning of the year:
Finished Goods 476.04 455.39
Stock-in-Trade 191.91 243.55
Work-in-progress 133,93 149.11
801.88 B48.05
Inventories at the end of the year:
Finished Goods 795.78 476.04
Stock-in-Trade 472,69 191.91
Work-in-progress 146.72 133.93
1,415.18 801.88
Add: Provision for Slow Moving, Non-Moving, and Obsolete Stock-in-Trade & Finished Goods - 4.48
TOTAL (613.30) 50.65 |
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ﬁoﬁe 31

Amount (Rs. Lakhs)

DEPRECIATION AND AMORTIZATION EXPENSES

Depreciation on Property, Plant and Equipment
Amortisation on Intangible Assets
Depreciation on Right-of-use Assets

TOTAL

For the period ended | For the year ended

EMPLOYEE BENEFITS EXPENSES Sep. 30, 2025 March 31, 2025
Salaries, wages and bonus 752.24 1,336.87
Contribution to provident and other funds:

- Providend Fund and Pension Fund (Refer note 43.1) 30.86 57.55

- Gratuity (Refer note 43.3) 17.50 18.39

- Superannuation Fund 23.28 48.94
Directors Remuneration (including commission) 5.00 40.71
Directors Sitting Fees - 4.70
Staff welfare expenses 63.87 158.85
TOTAL B92.74 1,666.01
Note 32 Amount (Rs. Lakhs)

For the period ended | For the year ended

FINANCE COSES Sep. 30, 2025 March 31, 2025
Interest on borrowings for:

-Term Loan from Banks 8.14 43.69

- Cash Credit facility 41.60 12.37

- Working Capital Demand Loan 1.16 33.90

- Purchase 8ill Discounting - 21.82

- Others 143
Unwinding of discount and implicit interest expense on fair value - 4

- Towards Lease Liabilities - 58.88

- Towards Liability Component of Compound Financials Instrument - Preference . 35.04

Shares (NCRCPS) (Refer Note 14(a)) ’

TOTAL 50.91 206.82
Note 33 Amount (Rs. Lakhs)

For the period ended | For the year ended
Sep. 30, 2025 March 31, 2025
161.86 320.92
3.36 7.10
# 107.34
165.22 435.36
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Amount (Rs. Lakhs)

Note 34
OTHER EXPENSES For the period ended | For the year ended
Sep. 30, 2025 March 31, 2025
Consumption of stores and spare parts 75.77 109.38
Consumption of Packing materials 101.40 204.19
Contract Service Cost 309.32 636.13
Power and fuel 194.76 403.44
Rent 66.22 29.93
Repairs and maintenance =
- Buildings 5.12 1.02
- Plant and Machinery 97.29 152.03
- Others 26.22 61.37
Insurance 33.24 52.10
Rates and taxes 22.96 48.63
Freight and handling charges 238.17 357.30
Advertisement and sales promotion expenses 25.00 206.09
Commission to selling agents 158.47 49,55
Payments to Auditors (Refer Note 34.1 below) 10.03 857
Travelling & Conveyance expenses 59.74 165.63
Telephone expenses 6.98 16.18
Bad debts written off - 18.04
Bank Charges 6.08 12.28
Software Maintanance Charges 36.62 60.54
Postage & Communication 2.38 5.05
Printing & Stationary 337 7.99
Loss on sale of Property, Plant and Equipment = 2
Allowances for expected credit loss (15.73) 29.92
Professional and consultancy charges 57.05 142.14
Lease expenses - -
Corporate Social Responsibility Expenses {Refer Note 34.2 below) - 11.14
Other administration expenses 485 11.93
Miscellaneous Expenses (258.54) 3.49
TOTAL 1,266.77 2,804.46
Note 35 For the period ended | For the year ended
Sep. 30, 2025 March 31, 2025
EARNINGS PER SHARE
Net Profit attributable to Equity Shareholders - Rs. in Lakhs (Basic and Diluted) 623.72 985.80
Outstanding Number of Equity Shares (Face Value of Rs. 10 Each) at the end of the year 69,61,461 69,61,461
Weighted Average Number i r
(Foce Valrm i . 10 Eac)-Bacic sy s s
Woeighted Average Number of Equity Shares during the year
{!-'at'.:h Value of R: 10 Each) - Dii:tedtv [:os.} —— e o
Earning Per Share — Basic (In Rs.) 8.96 14,16
Earning Per Share - Diluted (In Rs.) 8.96 14,16
Face Value per Equity Share (In Rs.) 10.00 10.00

Chennai

600 001

22%
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AMBADI ENTERPRISES LIMITED

Regd. Office: ‘Parry House; 5th Floor, 43, Moore Street, Chennai - 600 001.

Tel: +91-44- 2530 6853 / 2530 6857, Fax:+91-44-25358114 murugappa
CIN: U65991TN1941PLC001437

REPORT ADOPTED BY THE BOARD OF DIRECTORS (“BOARD”) OF AMBADI
ENTERPRISES LIMITED (“COMPANY” OR “AEL”) EXPLAINING THE EFFECT OF THE
. SCHEME ON EACH CLASS OF SHAREHOLDERS, KEY MANAGERIAL PERSONNEL,
PROMOTER AND NON-PROMOTER SHAREHOLDERS IN ACCORDANCE WITH
SECTION 232(2)(c) OF THE COMPANIES ACT, 2013 (“REPORT”) AT ITSMEETING HELD
ON 29 OCTOBER 2025 AT 8:50 AM (INDIAN STANDARD TIME) AND CONCLUDED AT
8:55 AM (INDIAN STANDARD TIME)

Backsground:
i Based on the recommendations of the Audit Committee of the Company, the Board of Directors

of the Company, upon consideration had approved the composite scheme of arrangement
(“Scheme™) under Sections 230 to 232 of the Companies Act, 2013 (“Companies Act™)
amongst Ambadi Investments Limited (“AIL”), Murugappa Water Technology and Solutions
Private Limited (“MWTSPL”), Parry Enterprises India Limited (“PEIL”), AEL and their
respective shareholders and creditors, at its meeting held on [29 October 2025].

(AIL, MWTSPL, PEIL, and AEL are collectively referred to as “Companies™)

2. The Company is a part of the Murugappa group of companies and the majority shareholding in
the Company is held by the members of the Murugappa family, directly and/or indirectly. The
proposed amalgamations and demergers contemplated under the Scheme (outlined in paragraph
3 below) are pursuant to an intra-group restructuring of the Murugappa group.

3 The Scheme provides, inter alia, for:

(i) the amalgamation of MWTSPL, a wholly owned subsidiary of AIL, with AIL
(“MWTSPL Amalgamation”™);

(i) the demerger of the businesses of PEIL, a subsidiary of AIL, relating to (a) trading of
food intermediary products and packaged drinking water; and (b) travel agency, to AIL
and the consequent issuance of equity shares by AIL to the shareholders of PEIL in
accordance with the determined share entitlement ratio (“PEIL Demerger™);

(iii)  the demerger of the businesses of the Company relating to floor covering, textile and
home furnishing products, including the shares of Parry Murray and Co. Limited (UK)
(“Parry Murray™), to AIL and the consequent issuance of equity shares by AIL to the
shareholders of the Company in accordance with the determined share entitlement ratio
(“AEL Demerger”);

(iv)  theamalgamation of the remaining business of the Company with PEIL and consequent
issuance of equity shares by PEIL to shareholders of the Company in accordance with
the determined share exchange ratio (“AEL Amalgamation”); and

v) various other matters consequential or integrally connected with the above.

The Company is not a party to MWTSPL Amalgamation and the PEIL Demerger.

2.3
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4,

Pursuant to the said Scheme, following the AEL Amalgamation, the Company will be dissolved
without winding up.

The Scheme would be in compliance with the relevant provisions of the Income-tax Act, 1961,
including Sections 2(1B) and 2(19AA) thereof.

The Scheme would be filed for sanction in National Company Law Tribunal (“NCLT"),
Chennai as the registered office of the Companies is in Chennai.

This Report has been adopted by the Board in connection with the said Scheme.

In terms of Section 232(2)(c) of the Act, this Report, explaining the effect of the Scheme on
each class of shareholders, key managerial personnel (“KMP”), promoter and non-promoter
shareholders, is required to be circulated for the meetings ordered by the NCLT.

For the purpose of making this Report, the Board has considered and taken on record the
following documents:

(i) draft Scheme; and

(ii) the valuer’s report dated 27" October 2025 issued by SSPA & Co, Registered Valuer,
IBBI Registration No. IBBI/RVE/06/2020/126, jointly appointed by the Company,
PEIL and AIL; and

(iii)  the certificate dated 29" October 2025 issued by Shanker Giri & Prabhakar, the
statutory auditor of the Company, certifying that the accounting treatment in the
Scheme is in accordance with the accounting standards and applicable law.

Report

Rationale of the Scheme:

The MWTSPL Amalgamation, PEIL Demerger and AEL Demerger are collectively proposed
with an intent to rationalise the group holding structure and increase operational efficiency.
Specifically:

(i) the benefit of consolidation of financial resources, management and leadership leading
to improved internal systems, enhanced business oversight and greater operational
efficiency being available;

(ii) combining the identified businesses and operations of MWTSPL, the Company, and
PEIL into AIL will contribute to the profitability of AIL by rationalization of
management, strategy and administrative structures;

(iii)  the transactions will significantly avoid multiplicity of legal and regulatory compliance
requirements thereby resulting in reduction of administrative and operational costs and
overheads; and
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(iv)  the transactions would lead to creation of value to various stakeholders of the
Companies, as the combined business would benefit from an increase in scale and wider
products and services portfolio.

2. The AEL Amalgamation is intended to rationalise the group holding structure and amalgamate
AEL (comprising the Remaining AEL Business (as defined in the Scheme) which remains after
the AEL Demerger) into PEIL. It is feasible and efficient to retain certain assets as part of the
Remaining AEL Business and amalgamate AEL (comprising the Remaining AEL Business)
with PEIL.

B. Effect of the Scheme on each class of equity shareholders (promoter and non-promoter

shareholders) and KMP of the Company:

S. | CATEGORYOF | EFFECT OF THE SCHEME ON THE STAKEHOLDERS
No. _ STAKEHOLDER 2
1. Shareholders (i) The Company has only equity shareholders (and

no preference shareholders). The Company has
no other class of shareholders.

(ii) The Scheme is expected to have several benefits,
as indicated in the rationale of the Scheme and is
expected to be in the best interests of the
shareholders of the Company.

(i) AEL Demerger:

(a) Upon the Scheme becoming effective and in
consideration of transfer and vesting of the AEL
Undertaking (as defined in the Scheme) from
AEL to AIL in terms of the Scheme, AIL shall,
without any further application, act or deed,
issue and allot equity shares, credited as fully
paid-up, to the members of AEL, holding fully
paid up equity shares (except to the extent of
shares held by AIL in AEL) and whose names
appear in the register of members, including the
register and index of beneficial owners
maintained by a depository under Section 11 of
the Depositories Act, 1996, of AEL, on the
Demerger Record Date i.e. 29% QOctober, 2025
(as defined in the Scheme) or to such of their
respective heirs, executors, administrators or
other legal representative or other successors in
title as on the Demerger Record Date in the
following manner:

“for every 179 (One Hundred and Seventy Nine)
equity shares of face and paid-up value of Rs.
10/~ (Ten) each held in AEL, 20 (Twenty) equity
shares of face and paid-up value of Rs. 10/~ (Ten)
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S. CATEGORY OF EFFECT OF THE SCHEME ON THE STAKEHOLDERS
No. STAKEHOLDER

in AIL” (“AEL Demerger Share Entitlement
Ratio”).

(b) The shares issued and allotted by AIL in terms
of the Scheme shall rank pari passu in all
respects and shall have the same rights attached
to the existing equity shares of AIL.

(iv)  AEL Amalgamation:

(a) Upon the effectiveness of the Scheme and in
consideration of the AEL Amalgamation,
including the transfer and vesting of the
Remaining AEL Undertaking in PEIL pursuant
to the Scheme, PEIL shall, without any further
application, act or deed, issue and allot to all the
equity shareholders of AEL, whose names
appears in the register of members of AEL as on
the AEL Amalgamation Record Date i.e. 29"
October, 2025 (as defined in the Scheme), equity
shares, credited as fully paid-up to the
shareholders of AEL in the following manner:

“for every 1 (one) equity share of face and paid-
up value of Rs. 10/- each held in AEL, 99 (Ninety
nine) equity shares of face and paid-up value of
Rs. 10/~ (Ten) in PEIL” (“AEL Amalgamation
Share Exchange Ratio”).

(b) The shares issued and allotted by PEIL in terms
of the Scheme shall rank pari passu in all
respects and shall have the same rights attached
to the existing equity shares of PEIL.

W) The shares held by the shareholders in the
Company prior to and post effectiveness of the
Scheme (in AEL and PEIL) will vary to the
extent as detailed in Schedule I below.

2, Promoter(s) and Non- | (i) The Company has 26promoter shareholders and
Promoter Shareholders 8 non-promoter shareholders.

(ii) Please refer to the above paragraph at S. No. 1
for details on the effect of the Scheme on the
shareholders of the Company. The promoters of
AEL will be treated on par with the other equity
shareholders of the Company.
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S. | CATEGORYOF | EFFECT OF THE SCHEME ON THE STAKEHOLDERS _
INO- PRI STAKEHOERNER. Ve F0 = e e e S el 1
3 Key Managerial | (i) AEL Demerger:
Personnel

(a) On the Scheme becoming effective, all AEL
Transferred Employees (as defined in the
Scheme) shall be deemed to have become
employees of AIL with effect from the
Appointed Date or their respective joining date,
whichever is later, without any break in their
service and on the basis of continuity of service,
and the terms and conditions of their
employment with AIL shall not be less
favourable than those applicable to them with
reference to their employment in AEL on the
Effective Date,

(b) Upon the coming into effect of the Scheme, the
directors or KMPs of AEL will not become
directors or KMPs of AIL merely by virtue of
the provisions of the Scheme.

(ii) AEL Amalgamation:

(a) On the Scheme becoming effective, all
employees of AEL relating to the Remaining
AEL Undertaking shall be deemed to have
become employees of PEIL with effect from the
Appointed Date or their respective joining date,
whichever is later, without any break in their
service and on the basis of continuity of service,
and the terms and conditions of their
employment with PEIL shall not be Iless
favourable than those applicable to them with
reference to their employment in AEL on the
Effective Date.

(b) Upon the coming into effect of the Scheme, the
directors or KMP of AEL relating to the
Remaining AEL Undertaking will not become
directors or KMPs of PEIL merely by virtue of
the provisions of the Scheme.

(iii)  [Please refer to the above paragraph at S. No. 1
for details on the effect of the Scheme on any
KMPs who are shareholders of the Company.]
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C. AEL Demerger Share Entitlement Ratio and AEL Amalgamation Share Exchange Ratio

7 The AEL Demerger Share Entitlement Ratio and the AEL Amalgamation Share Exchange Ratio
are as recommended by SSPA & Co., the registered valuer, in the valuation report.

2. The recommendation of the AEL Demerger Share Entitlement Ratio and the AEL
Amalgamation Share Exchange Ratio have been certified as being fair and reasonable and have
been taken on record by the Board and the Audit Committee of the Company.

D. Difficulties in Valuation, if any:

The registered valuer appointed to recommend the AEL Demerger Share Entitlement Ratio for
the AEL Demerger and the AEL Amalgamation Share Exchange Ratio for the AEL
Amalgamation has not expressed any difficulty while determining the same.

The Board has adopted this Report after noting and considering the information set forth in this Report.
The Board or any fully authorized committee by the Board is entitled to make relevant modifications to
this Report, if required, and such modifications or amendments shall be deemed to form part of this
Report.
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SCHEDULE I
No. of shares No. of shares
Existing no. of issued in AIL issued in PEIL
shares in AEL on AEL on AEL
S.No Name of the shareholder (Pre-Scheme)* Demerger Amalgamation

1 PL Seetha 56 6 5,544
2 M Seetha 56 6 5,544
3 AR Ramanathan 230 26 22,770
4 | A R Murugappan 231 26 22,869
5 | Ambadi Investments Limited 7,680 858 7,60,320
6 M.A.Alagappan 19,892 2,223 19,69,308
7 | M A Alagappan HUF 15,692 1,753 15,53,508
8 A A Alagammai 4,200 469 4,15,800
9 | M A M Arunachalam 51,926 5,802 51,40,674
10 | M A M Arunachalam 19,892 2,223 19,69,308
11 | Arun Alagappan 39,782 4,445 39,338,418
12 | Sigapi Arunachalam 7,750 866 7,67,250
13 | M V Subbiah 45,516 5,086 45,06,084
14 | MV Ar Meenakshi 1,400 156 1,38,600
15 | M V Subbiah 13,180 1,473 13,04,820
16 | MV Seetha Subbiah 1,736 194 1,71,864
17 | Subbiah Vellayan 26,354 2,945 26,09,046
18 | A Venkatachalam 25,658 2,867 25,40,142
19 | M M Murugappan 19,770 2,209 19,57,230
20 | Meenakshi Murugappan 2,100 235 2,07.900
21 | M M Muthiah 19,768 2,209 19,57,032
22 | M M Murugappan 17,666 1,974 17,48,934
23 | M V Subbiah 11,778 1,316 11,66,022
24 | M.M.Veerappan 19,768 2,209 19,57,032
25 | R.Muthiah 2,736 306 2,70,864
26 | Solachi A 112 13 11,088
27 | V Arunachalam 8,786 982 8,69,814
28 | A Vellayan 8,088 904 8,00,712
29 | V Narayanan 8,784 981 8,69,616
30 | M M Venkatachalam 2,100 235 2,07,900
31 | MM Venkatachalam 38,485 4,300 38,10,015
32 | M M Venkatachalam 38,485 4,300 38,10,015
33 | AR.Kasiviswanathan 231 26 22,869
34 | Ramaswamy M 112 13 11,088
Total 480,000 53,636 4,75,20,000

*The existing number of shares is as on the Cut off date i.e. 29 October 2025 \
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239 SSPA & CO.

Chartered Accountants
1st Floor, “Arjun”, Plot No.6A,

V. P. Road, Andheri (W),
Mumbai — 408 §58. INDIA.
Tel. : 91 (22) 4005 3682
Website : www.sspa.in

STRICTLY PRIVATE & CONFIDENTIAL

October 27, 2025

The Board of Directors The Board of Directors
Ambadi Enterprises Limited Ambadi Investments Limited
Parry House, Sth Floor, Parry House, 5th Floor,

No. 43, Moore Street, No. 43, Moore Street,
Chennai — 600 001, India Chennai — 600 001, India

The Board of Directors

Parry Enterprises India Limited
Dare House

2 NSC Bose Road

Chennai — 600 001, India

Dear Sir(s)/ Madam(s),

, Re: Recommendation of
(a) Fair equity share entitlement ratio for the proposed demerger of ‘PEIL Undertaking’ of

Parry Enterprises India Limited into Ambadi Investments Limited;

(b) Fair equity share entitlement ratio for the proposed demerger of ‘AEL Undertaking’ of
Ambadi Enterprises Limited into Ambadi Investments Limited;

(c}  Fair equity share exchange ratio for the proposed amalgamation of Ambadi Enterprises
Limited (post demerger of AEL Undertaking) into Parry Enterprises India Limited (post
demerger of PEIL Undertaking).

We refer to the engagement letter dated October 03, 2025, whereby, SSPA & Co., Chartered
Accountants (hereinafter referred to as ‘SSPA’ or ‘Registered Valuer’ or ‘We’) have been appointed
by Parry Enterprises India Limited (hereinafter referred to as ‘PEIL’ or the ‘Demerged Company 1'),
Ambadi Enterprises Limited (hereinafter referred to as ‘AEL’ or the ‘Demerged Company 2’), and
Ambadi Investments Limited (hereinafter referred to as ‘AlL’ or the ‘Resulting Company’) ( PEIL,
AEL and AIL are hereinafter collectively referred to as ‘the Companies’ or the ‘Client’) to issue a
report containing recommendation of the following:
¢ Fairequity share entitlement ratio for the proposed demerger of PEIL Undertaking (comprising
of Food Business and Travel Business) of PEIL (hereinafter referred to as the ‘PEIL

% Undertaking’) into AIL; and
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Fair equity share entitlement ratio for the proposed demerger of AEL Undertaking (comprising
of Home Business, Textile Business and Investment in shares of Parry Murray and Company
Limited) of AEL (hereinafter referred to as the ‘AEL Undertaking’) into AlL

Fair equity share exchange ratio for the proposed amalgamation of Residual AEL with Residual

PEIL.

Further, the management of AEL, PEIL and AIL are hereinafter collectively referred to as the

‘Management’.

1.2

1.3

1.4

SCOPE AND PURPOSE OF THIS REPORT

The Board of Directors of AEL, PEIL and AIL along with another group company viz.,

Murugappa Water Technology and Solutions Private Limited ("MWTSPL') are considering

to file a Composite Scheme of Arrangement (Demerger) and Amalgamation amongst AlL,

MWTSPL, PEIL and AEL and their respective shareholders and creditors under Sections 230

to 232 and other applicable provisions of the Companies Act, 2013 (hereinafter collectively

referred to as the ‘Scheme’).

The Scheme contains the following steps (“Proposed Restructuring”):

(i) Step 1: the amalgamation of MWTSPL (a wholly owned subsidiary of AlL) with AlL,
by way of merger by absorption and the cancellation of the equity shares of
MWTSPL held by AIL

(ii) Step 2: Demerger of PEIL Undertaking into AIL and issue of equity shares as
consideration by AIL to the shareholders of PEIL (hereinafter referred to as
‘Proposed Demerger 1)

(i)  Step 3: Demerger of AEL Undertaking into AIL and issue of equity shares as
consideration by AIL to the shareholders of AEL (hereinafter referred to as
‘Proposed Demerger 2')

(iv)  Step 4: Amalgamation of AEL (post Proposed Demerger 2) into and with PEIL (Post
Proposed Demerger 1) (hereinafter referred to as ‘Proposed Amalgamation’)

The Appointed Date of all the Steps contemplated under the Scheme is April 01, 2025

(‘Appointed Date’).

In consideration for the Proposed Demerger 1 and Proposed Demerger 2, equity

shareholders of PEIL and of AEL would be issued equity shares of AIL and in consideration

of the Proposed Amalgamation, equity sharehalders of AEL would be issued equity shares

of PEIL. The amalgamation of MWTSPL (a wholly owned subsidiary of AlL) with AlL does not
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require any valuation since it is an amalgamation of a wholly owned subsidiary with its
parent company. Given the same, we have been appointed by the Companies to carry out
the relative valuation of:

(a) PEIL Undertaking, AEL Undertaking and AIL to recommend the fair equity share
entitlement ratio(s) for the Proposed Demerger 1 and for Proposed Demerger 2; and
(b) Residual AEL (post Proposed Demerger 2) and Residual PEIL (post Proposed Demerger
1) to recommend the fair equity share exchange ratio for the Proposed Amalgamation.
For the purpose of this valuation, the bases of value is ‘Relative Value’ and the valuation is
based on ‘Going Concern’ premise. For the purpose of this valuation, September 30, 2025
has been considered as the 'Valuation Date'.
The report sets out our recommendation of the fair equity share entitlement ratio(s) for
Proposed Demerger 1 and Proposed Demerger 2 and fair equity share exchange ratio for
the Proposed Amalgamation and discusses the methodologies and approaches considered
for arriving at the relative values of PEIL Undertaking, AEL Undertaking, Residual AEL,

Residual PEIL and of AlL for the purpose of Proposed Restructuring.

BRIEF BACKGROUND

PARRY ENTERPRISES INDIA LIMITED

PEIL was incorporated in the year 1990. PEIL is engaged in the business of manufacture of
polymer meshes which consists of extruded nets and knitted fabrics; membranes for
advanced separation and concentration applications; trading of food intermediary
products & packaged drinking water; renewable energy business and tours and travel
business. The Company's registered office is located at Chennai. The Company is a part of
the Murugappa Group.

As per the audited financial statements of the Demerged Company 1 for FY 2024-25, the
issued, subscribed and paid-up equity share capital of the Demerged Company 1 as on
March 31, 2025 is INR 6.96 crores

PEIL UNDERTAKING

PEIL Undertaking primarily comprises the businesses of: i) trading of food intermediary
products and packaged drinking water (‘Food Business’); and ii) tours and travel business

(‘Travel Business’), undertaken by the Demerged Company 1.
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AMBAD! ENTERPRISES LIMITED
AEL, incorporated on November 18, 1941, is primarily engaged into design and
manufacturing for home textile retailers and brands, exports of design led textile floor and
home furnishing products, which includes rugs, broadloom, cushions, wall hangings,
furnishing fabrics. The Company is a part of the Murugappa Group, one of India’s leading
business conglomerates.
As per the audited standalone financial statement of the Demerged Company 2 for financial
year (‘FY’) 2024-25, the issued, subscribed and paid-up equity share capital of the
Demerged Company 2 as on March 31, 2025 is INR 0.48 crores.
AEL UNDERATKING
AEL Undertaking primarily comprises the business of: i) home furnishing products which
mainly includes manufacturing of handcrafted designed cushions, throws, poufs, baskets
and wall hangings (‘Home Business’) ii) manufacturing of textiles of various designs i.e.
jacquard, dobby, cad embroidery, screen prints, block prints, digital printing (‘Textile
Business’) and iii) investment in equity shares of Parry Murray and Company Limited
(‘PMCL).
AMBADI INVESTMENTS LIMITED
AlL is a Non-Deposit Accepting & Systemically Important Core Investment Company (‘CIC-
ND-SI') and has received a certificate of registration under Section 45-1A of the Reserve
Bank of India Act, 1934. AlL neither holds nor accepts deposits from the public. AlL, an
investment holding company, has strategic, long-term investments in the share capital of
listed and unlisted companies of the Murugappa Group and derives its income mainly by
way of dividends from these companies.
AlL is a part of the Murugappa Group.
As per the management certified provisional unaudited standalone financial statements of
the Resulting Company for six months period ended September 30, 2025 ('6ME Sep25’),
the issued, subscribed and paid-up equity share capital of the Resulting Company as on

September 30, 2025 is INR 2.44 crores.

REGISTERED VALUER - SSPA & CO., CHARTERED ACCOUNTANTS
SSPA, is a partnership firm, located at 1st Floor, “Arjun” Building, Plot No. 6A, V. P. Road,
Andheri (West), Mumbai - 400 058, India. SSPA is engaged in providing valuations and

various other corporate consultancy services.

Page 4 of 14

25D



243 SSPA & CO.

Chartered Accountants

We are a firm of practising Chartered Accountants registered with The Institute of
Chartered Accountants of India (‘ICAI'). We are also registered with the Insolvency and
Bankruptcy Board of India (IBBI’), as a Registered Valuer for asset class — ‘Securities or

Financial Assets’ with Registration No. IBBI/RV-E/06/2020/126.

4, SOURCES OF INFORMATION

The valuation exercise is based on the following information which has been received from

the Management and any information available in the public domain:

(a) Audited standalone financial statements of AEL, PEIL and AL for FY 2024-25.

(b) Management certified provisional standalone balance sheet and profit & loss
statement of AIL for 6ME Sep25.

() Management certified statement of assets and liabilities of AEL Undertaking and of
PEIL Undertaking as at March 31, 2025 and profit and loss statement of AEL
Undertaking and of PEIL Undertaking for FY 2024-25.

{d) Management certified provisional balance sheet as at March 31, 2025 and profit &
loss statement for FY 2024-25 of Residual AEL (post Proposed Demerger 2) and of
Residual PEIL (post Proposed Demerger 1).

(e) Financial projections comprising of profit & loss statement, statement of working
capital requirements and capital expenditure requirements of AEL Undertaking, PEIL
Undertaking and Residual PEIL from FY 2025-26 to FY 2027-28, as provided by the
management.

(f}  Draft Composite Scheme of Arrangement (Demerger) and Amalgamation.

(8) Discussions with the Management on various issues relevant to valuation including
prospects and outlook of the business, expected growth rate, and other relevant
information relating to future expected profitability, etc.

(h)  Such other information and explanations as we required and which have been

provided by the Management including Management Representations.

5 PROCEDURES ADOPTED AND VALUATION METHODS FOLLOWED

In connection with this engagement, we have adopted the following procedures to carry
out the valuation:

e Obtained financial and qualitative information from the Management,

* Used data available in public domain related to the Companies and its peers.
REGISTERED

VALUER
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¢ Discussions with the Management to understand the business and fundamental
factors that affect company’s earning-generating capability including historical
financial performance and future outlook.

e Reviewed publicly available market data.

e Analysis of comparable companies using information available in public domain and /
or proprietary database subscribed by us.

e Selection of well accepted valuation methodologies as considered appropriate by us.

e Arriving at the recommendation.

SCOPE LIMITATIONS, ASSUMPTIONS, QUALIFICATIONS, EXCLUSIONS, AND DISCLAIMERS
This report is subject to the scope and limitations detailed hereinafter. As such the report
is to be read in totality, and not in parts, in conjunction with the relevant documents
referred to herein and in the context of the purpose for which it is made. Further, our
report on the recommendation of fair equity share entitlement ratio(s) and equity share
exchange ratio for the Proposed Restructuring is in accordance with ICAl Valuation
Standards 2018 issued by The Institute of Chartered Accountants of India.

Valuation is not a precise science and the conclusions arrived at will be subjective and
dependent on the exercise of individual judgment. There is, therefore, no indisputable
single value. While we have provided an assessment of value by applying certain formulae
which are based on the information available, others may place a different value.

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

The draft of the present report was circulated to the Management (excluding the
recommended fair equity share entitlement ratio(s) and fair equity share exchange ratio)
for confirming the facts stated in the report and to confirm that the information or facts

stated are not erroneous.
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Valuation analysis and results are specific to the purpose of valuation and the Valuation
Date mentioned in the report and is as per agreed terms of our engagement.

For the purpose of this exercise, we were provided with both written and verbal
information including information detailed hereinabove in para 'Sources of Information'.
Further, the responsibility for the accuracy and completeness of the information provided
to us by the Management and / or auditors / consultants, is that of the Management. Also,
with respect to explanations and information sought from the Companies, we have been
given to understand by the Management that they have not omitted any relevant and
material information about AIL, AEL Undertaking, PEIL Undertaking, Residual AEL, Residual
PEIL and the Companies. The Management have indicated to us that they have understood
that any omissions, inaccuracies or misstatements may materially affect our valuation
analysis/conclusions.

Our work does not constitute an audit, due diligence, or certification of these information
referred to in this report including information sourced from public domain. Accordingly,
we are unable to and do not express an opinion on the fairness or accuracy of any financial
information referred to in this report and consequential impact on the present exercise.
However, we have evaluated the information provided to us by the Management through
broad inquiry, analysis, and review. However, nothing has come to our attention to indicate
that the information provided / obtained was materially misstated / incorrect or would not
afford reasonable grounds upon which to base the report.

Our valuation is based on the estimates of future financial performance as projected by the
Management, which represents their view of reasonable expectation at the point of time
when they were prepared, after giving due considerations to commercial and financial
aspects of the AEL Undertaking, PEIL Undertaking and Residual PEIL and the industry in
which the AEL Undertaking, PEIL Undertaking, Residual PEIL operates. But such information
and estimates are not offered as assurances that the particular level of income or profit
will be achieved, or events will occur as predicted. Actual results achieved during the period
covered by the prospective financial statements may vary from those contained in the
statement and the variation may be material. The fact that we have considered the
projections in this exercise of valuation should not be construed or taken as our being
associated with or a party to such projections.

We have relied on data from external sources also to conclude the valuation. These sources

are believed to be reliable and therefore, we assume no liability for the truth or accuracy
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of any data, opinions, or estimates furnished by others that have been used in this analysis.
Where we have relied on data, opinions, or estimates from external sources, reasonable
care has been taken to ensure that such data has been correctly extracted from those
sources and/or reproduced in its proper form and context.

A valuation of this nature involves consideration of various factors including those
impacted by prevailing market trends in general and industry trends in particular. This
report is issued on the understanding that the Management has drawn our attention to all
the matters, which they are aware of concerning the financial position of AIL, AEL
Undertaking, PEIL Undertaking, Residual AEL, Residual PEIL and the Companies and any
other matter, which may have an impact on our opinion, on the value of AlL, AEL
Undertaking, PEIL Undertaking, Residual AEL and Residual PEIL including any significant
changes that have taken place or are likely to take place in the financial position of the AlL,
AEL Undertaking, PEIL Undertaking, Residual AEL, Residual PEIL and the Companies. Events
and transactions occurring after the date of this report may affect the report and
assumptions used in preparing it and we do not assume any obligation to update, revise or
reaffirm this report.

We are independent of the Companies and have no current or expected interest in AEL
Undertaking, PEIL Undertaking, Residual AEL, Residual PEIL and the Companies or their
assets. The fee paid for our services in no way influenced the results of our analysis.

Our report is not, nor should it be construed as our opining 2r certifying the compliance
with the provisions of any law including companies, competition, taxation, and capital
market related laws or as regards any legal implications or issues arising in India or abroad
from the Proposed Demerger.

Any person / party intending to provide finance / divest/ invest in the shares/convertible
instruments / business of AEL Undertaking, PEIL Undertaking, Residual AEL, Residual PEIL
and / or the Companies shall do so after seeking their own professional advice and after
carrying out their own due diligence procedures to ensure that they are making an
informed decision.

The decision to carry out the Proposed Restructuring (including consideration thereof) lies
entirely with the parties concerned and our work and our finding shall not constitute a
recommendation as to whether or not the parties should carry out the Proposed

Restructuring.
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6.15. Our Report is meant for the purpose mentioned in Para 1 only and should not be used for
any purpose other than the purpose mentioned therein. It is exclusively for the use of the
Companies and may be submitted to regulatory / statutory authority for obtaining requisite
approvals. The Report should not be copied or reproduced without obtaining our prior
written approval for any purpose other than the purpose for which it is prepared. In no
event, regardless of whether consent has been provided, shall SSPA assume any
responsibility to any third party to whom the report is disclosed or otherwise made
available.

6.16. SSPA nor its partners, managers, employees make any representation or warranty, express
orimplied, as to the accuracy, reasonableness, or completeness of the information, based
on which the valuation is carried out. We owe responsibility only to the Client that have
appointed us under the terms of the engagement letter. We will not be liable for any losses,
claims, damages, or liabilities arising out of the actions taken, omissions, or advice given by
any other person. In no event shall we be liable for any loss, damages, cost, or expenses
arising in any way from fraudulent acts, misrepresentations, or wilful default on part of the

Client, their directors, employees, or agents.

v VALUATION APPROACH AND METHODOLOGIES
7.1.  Forthe purpose of valuation, generally following approaches can be considered, viz,
(a) the ‘Cost’ Approach;
(b) the ‘Market’ Approach; and
(c) the ‘Income’ Approach;
Each of the aforesaid approaches proceeds on different fundamental assumptions which
have greater or lesser relevance and at times even no relevance, to a given situation. Thus,
the approach to be adopted for a particular valuation exercise must be judiciously chosen.
7.2. COST APPROACH
The ‘Cost’ Approach reflects the amount that would be required currently to replace the
service capacity of an asset; often referred to as current replacement cost. In certain
situations, historical cost of the asset may be considered where it is appropriate
considering the nature of the asset.
In the present case, the business of AEL Undertaking, PEIL Undertaking and Residual PEIL
are intended to be continued on a ‘going concern basis’ and there is no intention to

\ dispose-off the assets, therefore the ‘Cost’ Approach is not adopted for the present
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valuation exercise.
Further, AIL is a holding company of Murugappa Group with investments in various group
and non-group entities. We have been informed by the Management that its investments
in the Murugappa Group companies are strategic in nature and there is no intention to exit
any of these group companies in the foreseeable future. Therefore, Cost Approach has not
been adopted for the present valuation exercise of AlL.
Residual AEL (post Proposed Demerger 2) would not have any significant business
operations, hence equity shares of the Residual AEL have been valued using Net Assets
Value (‘NAV’) Method under ‘Cost’ Approach.

7.2.1. NET ASSETS VALUE METHOD
The value of assets and liabilities of Residual AEL is considered based on the management
certified provisional statement of assets and liabilities of Residual AEL (post Proposed
Demerger 2) as on March 31, 2025, to arrive at the net assets value.
To the value so arrived, appropriate adjustments have been made for contingent liabilities
and value of investments after considering tax impact wherever applicable to arrive at the
adjusted net assets value.
The adjusted net assets as arrived above is divided by the outstanding number of equity
shares of AEL as on the Valuation Date to arrive at the value per equity share of Residual

AEL.

7.3. MARKET APPROACH
7.3.1. The ‘Market’ Approach uses prices and other relevant information generated by market
transactions involving identical or comparable assets, liabilities or a group of assets and
liabilities, such as a business.
Under the ‘Market’ Approach, the valuation is based on the following:
(a) market price of the shares of a company in case such shares are listed (‘Market Price
Method’); and / or
(b) prices paid in transaction(s) of subject asset to be valued or transaction multiples
derived from prices paid in transaction(s) of comparable companies (‘Comparable
Transaction Multiple Method’); and / or
market multiples derived from prices of comparable listed companies (‘Comparable

Companies' Multiple Method').
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In the present case, the equity shares of AEL, PEIL and AIL are not listed on any stock
exchanges. Therefore, Market Price Method has not been adopted. Further, sufficient and
reliable details of comparable transactions are not available in public domain. Therefore,
Comparable Transaction Muitiple Method is not adopted for the present valuation
exercise,

Further, there are no exactly comparable listed companies in India with characteristics and
parameters similar to that of the AEL Undertaking, PEIL Undertaking, Residual AEL and
Residual PEIL and therefore, Comparable Companies Multiple Method is not adopted for
the present valuation exercise of AEL Undertaking, PEIL Undertaking, Residual AEL and
Residual PEIL.

We have thought fit to consider Comparable Companies’ Multiple (‘CCM’) Method for
valuation of AIL under the ‘Market’ approach’.

COMPARABLE COMPANIES’ MULTIPLE METHOD

Under CCM method, the value of AIL is determined by using multiples derived from
valuations of listed comparable companies. This valuation is based on the principle that
market valuations, taking place between informed buyers and informed sellers,
incorporate all factors relevant to valuation. Relevant multiples need to be chosen carefully
and adjusted for material differences, if any. Various multiples viz. Enterprise Value (‘EV’)
to Revenue Multiple, EV to Earnings before Interest, Tax, Depreciation and Amortization
(‘EBITDA’) (EV/EBITDA) Multiple, Price to Book Value (‘P/BV') Multiple etc. can be used
depending upon the nature of the business of the company being valued.

In the present case, Price to Adjusted Book Value Multiple of comparable listed companies
are used to arrive at equity value of AlL,

The equity value as arrived above is divided by the outstanding number of equity shares of

AlL to arrive at the value per equity share of AlL.

INCOME APPROACH

The Discounted Cash Flow (‘DCF') method values the business by discounting its free cash
flows for the explicit forecast period and the perpetuity value thereafter. The free cash
flows represent the cash available for distribution to both the owners and the creditors of
the business. The free cash flows are discounted by Weighted Average Cost of Capital
("WACC'). The WACC represents the returns expected by the investors of both debt and

equity, weighted for their relative funding in the entity. The present value of the free cash
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flows during the explicit period and the perpetuity value indicates the value of the business.
As mentioned in para 2.3, AlL is registered as a CIC-ND-S! and operates as an Investment
Holding Company. Further, dividend from investments is the primary source of income for
AIL. Considering the same, it is difficult to reasonably estimate the future cash flows of AlL.
Therefore, the Income Approach has not been adopted for the present valuation exercise
of AIL. Further, Residual AEL (post Proposed Demerger 2) would not have any significant
business operations, hence the Income Approach cannot be applied for the valuation
exercise.

Under ‘Income’ Approach, AEL Undertaking, PEIL Undertaking and Residual PEIL have been
valued using DCF Method.

Under DCF method, the projected free cash flows from business operations, after
considering fund requirements for projected capital expenditure and incremental working
capital, are discounted at the Weighted Average Cost of Capital (‘"WACC'). The sum of the
discounted value of such free cash flows and discounted value of perpetuity is the value of
AEL Undertaking, PEIL Undertaking and Residual PEIL.

The free cash flows represent the cash available for distribution to both the owners and
the creditors of the business. The free cash flows are determined by adding back to
earnings before tax (i) interest on loans, if any, (i) depreciation and amortizations (non-
cash charge) and (iii) any non-operating item. The cash flow is adjusted for outflows on
account of (i) capital expenditure, (i) incremental working capital requirements and (iii)
tax.

WACC is considered as the most appropriate discount rate in the DCF Method, since it
reflects both the business and the financial risk of the company. In other words, WACC is
the weighted average of cost of equity and cost of debt of the respective undertaking(s) /
company.

To the value so arrived, appropriate adjustments (as may be applicable) have been made
for contingent liabilities, loan funds, value of investments, cash and cash equivalents and
other assets and liabilities, if any, after considering taximpact wherever applicable to arrive
at the equity value.

The equity value as arrived above is divided by outstanding number of equity shares of AEL,
PEIL to arrive at the value per equity share of the AEL Undertaking, PEIL Undertaking and
Residual PEIL.
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RECOMMENDATION
The fair basis of demerger of PEIL Undertaking and AEL Undertaking into AIL and
subsequent amalgamation of Residual AEL (post Proposed Demerger 2) with Residual PEIL
(post Proposed Demerger 1) would have to be determined after taking into consideration
all the factors and methodologies mentioned hereinabove. Our exercise is to work out
relative value of AlL, AEL Undertaking, PEIL Undertaking, Residual AEL and Residual PEIL to
facilitate the determination of fair equity share entitlement ratio(s) and fair equity share
exchange ratio.
As mentioned above, we have considered NAV Method under ‘Cost’ Approach for arriving
at the relative value of Residual AEL, CCM Method under ‘Market’ approach for arriving at
the relative value of AIL and DCF Method under ‘Income’ approach for arriving at the
relative value of the AEL Undertaking, PEIL Undertaking and Residual PEIL.
Accordingly, the fair equity share entitlement ratio(s) and fair equity share exchange ratio
for the Proposed Restructuring has been arrived on the basis of a relative valuation of AlL,
AEL Undertaking, PEIL Undertaking, Residual AEL and Residual PEIL based on the
approaches explained herein earlier and considering various qualitative factors relevant to
the companies and the business dynamics and growth potential of the businesses, having
regard to information base, management representation and perceptions, key underlying
assumptions and limitations.
In the ultimate analysis, valuation will have to involve the exercise of judicious discretion
and judgment taking into account all the relevant factors. There will always be several
factors, e.g. present and prospective competition, the yield on comparable securities and
market sentiments, etc., which are not evident from the face of the balance sheets but
which will strongly influence the worth of a share. This concept is also recognized in judicial
decisions. For example, Viscount Simon Bd in Gold Coast Selection Trust Ltd. vs. Humphrey
reported in 30 TC 209 (House of Lords) and quoted with approval by the Supreme Court of
India in the case reported in 176 ITR 417 as under:
‘If the asset takes the form of fully paid shares, the valuation will take into account not only
the terms of the agreement but a number of other factors, such as prospective yield,
marketability, the general outlook for the type of business of the company which has
allotted the shares, the result of a contemporary prospectus offering similar shares for
subscription, the capital position of the company, so forth. There may also be an element

of value in the fact that the holding of the shares gives control of the company. If the asset
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is difficult to value, but is nonetheless of @ money value, the best valuation possible must
be made. Valuation is an art, not an exact science. Mathematical certainty is not demanded,
nor indeed is it possible.’

In light of the above and on consideration of all the relevant factors and circumstances as
discussed and outlined hereinabove earlier in this report, we recommend the following fair
equity share entitlement ratio(s) and fair equity share exchange ratio for the Proposed

Restructuring:

For Proposed Demerger of PEIL Undertaking of PEIL into AlL

1 {One) equity share of AIL of INR 10 each fully paid for every 671 (Six Hundred and
Seventy-One) equity shares of PEIL of INR 10 each fully paid up.

For Proposed Demerger of AEL Undertaking of AEL into AIL

20 (Twenty) equity shares of AlL of INR 10 each fully paid for every 179 (One Hundred
and Seventy-Nine) equity shares of AEL of INR 10 each fully paid up.

For Proposed Amalgamation of Residual AEL {post Proposed Demerger 2) with Residual

PEIL {post Proposed Demerger 1)

99 (Ninety-Nine) equity shares of PEIL of INR 10 each fully paid for every 1 (One) equity
share of AEL of INR 10 each fully paid up.

Thanking you,
Yours faithfully,

For SSPA & CO.

Chartered Accountants

ICAI Firm registration number: 128851W

IBBI Registered Valuer No.: IBBI/RV-E/06/2020/126

Hag S Ned

Parag Ved
Partner

Registered Valuer No.: IBBI/RV/06/2018/10092
ICAl Membership No. 102432

UDIN: 25102432 K RI&4€9<
Place: Mumbai
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- 337 “GUHALAYA”, Flat B-7,
Shanker Giri & Prabhakos 7~ A No.262, (Old 179) Royapettah High Road,

Chartered Accountants Mylapore, Chennai - 600 004.
Phone : 2499 2982
The Board of Directors 29 October, 2025

Ambadi Enterprises Limited,
Parry House, 5th floor,
43 Moore Street, Chennai, 600001

Independent Auditor’s Certificate in relation to accounting treatment in the books of Ambadi

Enterprises Limited for:

1) the demerger of AEL Undertaking (as defined in the Scheme) from Ambadi Enterprises
Limited (Demerged Company 2) into Ambadi Investments Limited (Resulting Company);
and

2) the amalgamation of Ambadi Enterprises Limited (Amalgamating Company 2) into
Parry Enterprises India Limited (Amalgamated Company 2)

as specified in the Composite Scheme of Arrangement (Demerger) and Amalgamation
(“*Scheme”) amongst Ambadi Investments Limited, Murugappa Water Technology and Solutions
Private Limited, Parry Enterprises India Limited and Ambadi Enterprises Limited and their
respective shareholders and creditors pursuant to Sections 230 to 232 of the Companies Act, 2013
and other applicable provisions of the Companies Act, 2013.

L. This certificate is issued in accordance with the terms of our engagement letter dated 29" October
2025.

We. Shanker Giri & Prabhakar., the statutory auditors of Ambadi Enterprises Limited (“AEL"). have
been requested by the management of AEL (the Company) having its registered office at Parry House,
Sth floor. 43 Moore Street, Chennai. 600001 1o issue a certificate in relation to the accounting treatment
in the books of the Company as specified in:

(i) Clause 48.1 of Part E of the Scheme relating to the demerger of AEL Undertaking ras
defined in the Scheme) from Ambadi Enterprises Limited (Demerged Company 2) into
Ambadi Investments Limited (Resulting Company), as reproduced in Annexure A to this
Certificate;

(ii) Clause 61.7 of Part F of the Scheme relating to the amalgamation of Ambadi Enterprises
Limited (Amalgamating Company 2) into Parry Enterprises India Limited (Amalgamated
Company 2), as reproduced in Annexure B to this Certificate;

and with reference to its compliance with the applicable Indian Accounting Standards (*Ind AS™)
prescribed under Section 133 of the Act read with relevant Rules issued thereunder and other
Generally Accepted Accounting Principles in India,

fd

The Scheme is subject to requisite approvals as mentioned in Clause 69 of the Scheme. The
appointed date for the purpose of the Scheme is | April 2025.

2.b\
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Management’s Responsibility

3, The preparation of the accounting treatment provided in the Scheme as reproduced in the Annexure
and its compliance with the relevant provision of the Act, laws and regulations, including the
applicable Ind AS read with the Rules made. issued thereunder and the Generally Accepted
Accounting Principles in India is the responsibility of the Board of Directors of the companies
involved. including the preparation and maintenance of all accounting and other relevant
supporting records and documents.

4. This responsibility includes the design, implementation, and maintenance of internal control
relevant to the preparation and presentation of the accounting treatment provided in the Scheme as
reproduced in Annexure and applying an appropriate basis of preparation and making estimates
that are reasonable in the circumstances.

5. The Company's management is also responsible for ensuring that the Company complies with the
requirements of Companies Act, 2013 and providing all relevant information with respect to the
Scheme to the NCLT.

Auditor’s Responsibility

6. Pursuant to the requirements of provisions of Section 230 to 232 of the Companies Act, 2013 and
other applicable provisions of the Companies Act. 2013, our responsibility is to provide a
reasonable assurance whether the accounting treatment specified in Clause 48.1 and Clause 61.7
of the Scheme and as reproduced in Annexure A and Annexure B 1o this certificate respectively is
i conformity with the Ind AS prescribed under Section 133 of the Act read with the rules issued
thereunder and other Generally Accepted Accounting Principles in India.

7. The following documents and details. inter alia. have been furnished to us by the Company:

a) Copy of the Draft Scheme of the Company along with the date from which the draft scheme
shall be effective:

b) Certified true copy of the board resolution for the proposed amalgamation/merger/ demerger:
and

¢) Written representation from the Management in this regard.

& We conducted our examination of the accounting treatment referred to in Clause 48.1 and Clause
61.7 of the Scheme and as reproduced in Annexure A and Annexure B to this certificate
respectively is in accordance with the Guidance Note on Reports or Certificates for Special
Purposes (*Guidance Note’) issued by the Institute of Chartered Accountants of India ("ICAI).
The Guidance Note requires that we comply with the ethical requirements of the Code of Ethics
issued by the ICAL

9. We have complied with the relevant applicable requirements of the Standard on Quality Control
(SQC) 1. Quality Control for Firms that Perform Audits and Reviews of Historical Financial
Information. and Other Assurance and Related Services Engagements.

g A %
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Opinion

10. As per Section 230 to 232 of the Act, the Scheme has to provide for the appointed date from which
the Scheme shall be deemed to be effective. The Company has accordingly the appointed date as
I April 2025 in the Scheme.

Based on our examination and according to the information and explanations given to us and
appropriate representations obtained from the Company, the accounting treatment referred to
in the following clauses of the Scheme is in conformity with the applicable Accounting Standards
prescribed under Section 133 of the Act and other Generally Accepted Accounting Principles in
India:

e Clause 48.1 of Part E of the Scheme for demerger of AEL Undertaking (as defined in the
Scheme) from Ambadi Enterprises Limited (Demerged Company 2) into Ambadi
investments Limited (Resulting Company) and as reproduced in Annexure A to this
certificate, initialled and stamped by us for the purpose of identification only

e Clause 61.7 of Part F of the Scheme for the amalgamation of Ambadi Enterprises Limited
(Amalgamating Company 2) into Parry Enterprises India Limited (Amalgamated
Company 2) and as reproduced in Annexure B to this certificate, initialled and stamped
by us for the purpose of identification only.

Restriction on use

L1, This certificate is issued solely at the request of the Board of Directors of the Demerged Company
2- Amalgamating Company 2 solely for the purpose of onward submission to NCLT and any other
regulatory authority in relation to the Scheme pursuant to the requirements of Sections 230 to 232
of the Act and relevant Rules thereunder. Our certificate should not be used by any other person
or tor any other purpose or by any person other than the addressee of this Certificate. Accordingly,
we do not accept or assume any liability or any duty of care for any other purpose or to any other
person to whom this certificate is shown or into whose hands it may come without our prior consent
I writing.

IFor Shanker Giri & Prabhakar
Chartered Accountants
IFirm Registration Number: 0037618

Name: §. Suresh

Designation: Partner

Membership No:204496

Place: Chennai

Date: October 29, 2025

UDIN: 25204496BMOLMY9859
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Annexure A

Extract of clause 48.1 in Part E of the Scheme

48.1 IN THE BOOKS OF THE DEMERGED COMPANY 2

Upon the Scheme becoming effective and with effect from the Appointed Date, the Demerged Company
2 shall account for the Scheme in their books / financial statements in accordance with the applicable
Indian Accounting Standards (Ind-AS) notified under Section 133 of the Companies Act, 2013 read
with relevant rules issued thereunder, and generally accepted accounting principles in India as amended
from time to time including as provided herein below:

48.1.1.  Demerged Company 2 shall reduce the assets and liabilities pertaining to the AEL
Undertaking transterred and vested in the Resulting Company pursuant to this Scheme at their
respective carrying amounts.

48.1.2.  The difference between the carrying amounts of assets and liabilities pertaining to the AEL
Undertaking demerged from the Demerged Company 2 pursuant to this Scheme. shall be
adjusted against reserves.

48.1.3.  Notwithstanding the above accounting treatment, the Board of Directors of the Demerged

Company 2 are authorized 1o account for any of these transactions / balances in any manner

whatsoever, as may be deemed fit. in accordance with applicable Indian Accounting Standards

notified under Section 133 of the Companics Act, 2013 read with relevant rules issued
thercunder. and generally accepted accounting principles in India as amended from time to
time and generally accepted accounting principles adopted in India.

Lad
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Annexure B

Extract of clause 61.7 in Part F of the Scheme

61.7  As the Amalgamating Company 2 shall stand dissolved without being wound up upon the
Scheme becoming effective, there is no accounting treatment prescribed under this Scheme in
the books of Amalgamating Company 2 for Part F of the Scheme

\
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Date: 06 March 2026

BALLOT PAPER
OF MEETING OF UNSECURED CREDITORS OF
AMBADI ENTERPRISES LIMITED
CONVENED BY NCLT, CHENNAI

Time: 2.30 PM

Venue: Parry House, 5" Floor, 43 Moore Street, Chennai — 600001, Tamil Nadu

Name of the Unsecured creditor: Address:
Name of the Representative/ Proxy: Total amount of outstanding dues as on 30"
September, 2025 (Rs in Lakhs)

Approval for the Composite Scheme of Arrangement amongst Ambadi Investments Limited and
Murugappa Water Technology and Solutions Private Limited and Parry Enterprises India Limited
and Ambadi Enterprises Limited and their respective Shareholders and Creditors.

| hereby consent to the resolution | hereby dissent to the resolution
Place: Chennai Signature of the Unsecured Creditor / Proxy/ Authorized
Date: 06 March 2026 Representative of the Unsecured Creditor

23




INSTRUCTIONS

Process and manner for the unsecured creditors opting to vote by using the Ballot paper:

1.

Please complete and sign this Ballot paper and drop in the locked ballot box provided in the
meeting hall of this meeting for voting purpose.

This Ballot Paper should be signed by the unsecured creditors/ proxy/ representative (duly
authorised by the unsecured creditors).

Votes should be cast in case of the resolution separately either in favour or against by specifying
the tick (v ) mark in the respective column provided in this Ballot Paper.

Unsigned, incomplete, improperly or incorrectly tick marked Ballot Papers will be rejected. The
Ballot Papers will also be rejected if they are torn, mutilated or defaced which makes it difficult
for the Company to identify whether the vote cast is in favour or against or if the signature
cannot be verified with the available records.
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL, CHENNAI BENCH
COMPANY SCHEME APPLICATION NO. CA(CAA)/89/CHE/2025

In the matter of Sections 230 to 232 and other applicable provisions of the Companies Act, 2013
And
In the matter of Composite Scheme of Arrangement (Demerger) and Amalgamation amongst Ambadi
Investments Limited and Murugappa Water Technology and Solutions Private Limited and Parry Enterprises
India Limited and Ambadi Enterprises Limited and their respective Equity shareholders and Creditors (‘the
Scheme”)

Ambadi Enterprises Limited,
(CIN: U65991TN1941PLC001437)
a Company incorporated under the
Companies Act, 1913,
having its Registered Office at
Parry House, 5 Floor, 43 Moore Street
Chennai — 600001, Tamil Nadu
... Fourth Applicant Company / Amalgamating Company 2/ Demerged Company 2

Form No.MGT-11

FORM OF PROXY
[Pursuant to Section 105(6) of the Companies Act, 2013 and Rule 19(3) of the Companies
(Management and Administration) Rules, 2014]

Name of the unsecured creditor

(s)

Registered address

E-mail Id

Total amount of outstanding
dues as on 30.09.2025

I/We, being the unsecured creditor(s) of the above-named Company viz. Ambadi Enterprises Limited, hereby
appoint:

1) of having e-mail id

or failing him;

2) of having e-mail id

or failing him;

3) of having e-mail id

or failing him

as my/our proxy to attend and vote (on a poll) for me/us and on my/our behalf at the unsecured creditor(s)
meeting of the Company convened on the directions of the Division Bench (Court-I) of the National Company
Law Tribunal (‘the Tribunal’) at Chennai, to be held on 06 March 2026 at Parry House, 5" Floor, 43 Moore

2.b9




Street, Chennai — 600001, Tamil Nadu at 2.30 PM and at any adjournment thereof in respect of the
proposal/resolution as indicated below:

Proposal/Resolution Vote for Vote
against*

Approval to the Composite Scheme of Arrangement (Demerger) and
Amalgamation amongst Ambadi Investments Limited and Murugappa Water
Technology and Solutions Private Limited and Parry Enterprises India Limited
and Ambadi Enterprises Limited and their respective Equity shareholders and
Creditors (‘the Scheme”’).

Signed this day of 2026
Affix One
Signature of unsecured creditor
Rupee
Revenue
. Stamp
Signature of proxy holder(s)
Notes:

1. This form of proxy in order to be effective should be duly completed and deposited at the registered
office of the Company not less than 48 hours before the commencement of the meeting.

2. A proxy need not be an unsecured creditor of the Company.
3. Alterations, if any made in the Form of Proxy should be initialled.
4. Appointing a proxy does not prevent an unsecured creditors from attending the meeting in person if he/she so

wishes.

5. In case the appointer is a body corporate, the proxy form should be signed under its seal or be signed by an
officer or an attorney duly authorized by it and an authenticated copy of such authorisation should be attached to
the proxy form.

6. In case of multiple proxies, the proxy later in time shall be accepted.
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ATTENDANCE SLIP

MEETING OF THE UNSECURED CREDITORS OF THE COMPANY CONVENED ON THE
DIRECTIONS OF THE DIVISION BENCH (COURT I) OF THE NATIONAL COMPANY LAW
TRIBUNAL, CHENNALI,

TO BE HELD ON 06 MARCH 2026 AT PARRY HOUSE, 5™ FLOOR, 43 MOORE STREET
CHENNAI - 600001

PLEASE COMPLETE THIS ATTENDANCE SLIP AND HAND IT OVER AT THE ENTRANCE OF
THE MEETING HALL

Total amount of outstanding dues as
on 30.09.2025

Name and address of the unsecured
creditor (in block letters)

Name and address of the Proxy
holder (in block letters) —

To be filled by the proxy attending
instead of the unsecured creditor

I/We certify that I/'We am/are unsecured creditor /proxy for the unsecured creditor of the Company.

I/ We hereby record my presence at the unsecured creditors meeting, convened pursuant to the Order dated 12
January 2026 of the Division Bench (Court I) of the National Company Law Tribunal (‘the Tribunal’) at
Chennai, to be held on 06 March 2026 at Parry House, 5% Floor, 43 Moore Street, Chennai — 600001, Tamil
Nadu at 2.30 PM

unsecured creditor’s / Proxy’s name in BLOCK letters

Signature of unsecured creditor /Proxy

Notes:

1. Please fill in the attendance slip and hand it over at the entrance of the Meeting Hall.

2. Unsecured creditors who come to attend the meeting are requested to bring their copy of the Notice and
Scheme with them.

[Requesting the unsecured creditor/ proxy to carry the original ID card on the day of the meeting]
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