SCHEME OF ARRANGEMENT
AMONG
GLOBE ENTERPRISE (INDIA) LIMITED
AND
MORABIA CREATION LIMITED
AND
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS
UNDER SECTIONS 230-232 READ WITH OTHER APPLICABLE PROVISIONS OF

THE COMPANIES ACT, 2013

1. PARTS OF THE SCHEME

The Scheme (as defined hereinafter) is divided into the following
parts:

1.1.1. Part A deals with the background of the Companies (as defined
hereinafter), rationale and objective and overview of the Scheme;

1:1:2. Part B deals with the definitions, interpretation and share capital
structure of the Companies;

1:.1.3. Part C deals with vesting of the Demerged Undertaking (as defined

hereinafter) into the Resulting Company (as defined hereinafter)
on a going concern basis in accordance with Sections 230 to 232
and other applicable provisions of the Act (as defined hereinafter)
and in accordance with Section 2(19AA) and other applicable
provisions of the IT Act (as defined hereinafter) and other matters
consequential or otherwise integrally connected therewith,
including changes to the share capital and securities premium
account of the Resulting Company;

1.1.4. Part D deals with the general terms and conditions applicable to
the Scheme.
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PART A
GENERAL

PREAMBLE

This scheme of arrangement is presented under Sections 230 to
232 and other applicable provisions of the Act amongst Globe
Enterprise (India) Limited (“GLOBE”), Morabia Creation Limited
(“MCL”), and their respective shareholders and creditors.

The Scheme, inter alia, provides for:

The Demerger (as defined hereinafter) of the Demerged
Undertaking comprising the Business of INDIGENX, ORIJEAN (as
defined hereinafter) of Globe Enterprise (India) Limited, i.e. the
Demerged Company (as defined hereinafter) into Morabia Creation
Limited, i.e. the Resulting Company on a going concern basis and
in consideration, the consequent issuance of equity shares (as
defined hereinafter) by the Resulting Company to all the
shareholders of the Demerged Company as per the Share
Entitlement Ratio (as defined hereinafter), and in accordance with
the provisions of Section 2(19AA) read with other relevant
provisions of the IT Act;

various other matters consequential or otherwise integrally
connected therewith, including changes to the share capital and
securities premium account of the Resulting Company, pursuant
to provisions of Sections 230 to 232 read with other
applicable/relevant provisions of the Act and in compliance with
the provisions of the IT Act and other applicable regulatory
requirements; each in the manner as more particularly described
in this Scheme.

BACKGROUND

Globe Enterprise (India) Limited was originally incorporated on
October 4, 1995, as “Swaroop Financial Services Private Limited”
under the provisions of the then Companies Act, 1956, with the
Registrar of Companies, Gujarat, Dadra & Nagar Haveli. The name

of the Company was subsequently changed to “Globe Textile
(India) Private Limited” via a Shareholder’s Resolution passed at
the Extra-Ordinary General Meeting held on March 31, 2006, and
a fresh Certificate of Incorporation was issued on May 23, 2006,
by the Registrar of Companies, Gujarat, Ahmedabad. Further, the
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name was changed to “Globe Enterprise (India) Limited” on March
22, 2017, with Corporate Identification Number
L65910GJ1995PLC027673. The registered office of the Company
is located at Plot No. 38 to 41, Ahmedabad Apparel Park, GIDC
Khokhra, Ahmedabad, Gujarat — 380 008. Globe is one of the
prominent companies in the textile sector, owning various brands
in clothing and apparel. The ordinary shares (as defined
hereinafter) of the Company are listed on the National Stock
Exchange (India) Limited.

Morabia Creation Limited was originally incorporated on October
6, 2016, as a Private Limited Company under the name “Morabia
Creation Private Limited”. Subsequently, the entity was converted
into a Public Limited Company under the provisions of the
Companies Act, 2013, with Corporate Identification Number
U52320GJ2016PLC094016, and has its registered office at Flat
No. 14, Saryu Appartments Navrangpura, Ahmedabad, (Gujarat) —
380 009. MCL is engaged in the business of textile and clothing
trading, including the trading of apparel. The ordinary shares of
the Company are not listed on any stock exchange.

RATIONALE AND OBJECTIVE OF THE SCHEME

The Demerged Company is currently engaged in the business of
textile, clothing, and apparel, encompassing both manufacturing
and trading activities. It carries out trading operations,
particularly in garments and apparel, under the well-recognized
brand names INDIGENX and ORIJEAN. By separating the trading
operations into an independent entity, the management intends to
allocate resources more effectively, streamline business processes,
promote specialisation, and unlock greater shareholder value. This
strategic restructuring aims to foster independent growth
opportunities and better market positioning for each business
segment, benefiting stakeholders and enabling stronger business
sustainability.

The Trading Business of Globe Enterprise (India) Limited,
specifically encompassing its well-established brands INDIGENX
and ORIJEAN, has significantly matured and evolved over the
years, establishing itself firmly in the textile trading sector. To
effectively leverage its strong market presence, extensive
distribution network, and established brand reputation, the
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separate listed entity through a strategic demerger scheme. This
restructuring will enhance dedicated management focus, improve
operational efficiency, and facilitate agile decision-making
specifically tailored to trading activities, distinguishing clearly
from the Company's manufacturing operations.

The proposed demerger is strategically beneficial for Globe
Enterprise (India) Limited and its shareholders, employees,
creditors, and other stakeholders for the following key reasons:
India's textile trading market offers substantial growth potential
driven by rising consumer demand, rapidly evolving market
trends, increased digitalization, and improved logistics
infrastructure. Creating a dedicated trading entity allows Globe to
efficiently capitalize on these specific opportunities without the
constraints of manufacturing operations.

A standalone trading entity will possess greater flexibility to
implement tailored market strategies, swiftly adapt to changing
consumer preferences, optimize procurement and distribution
processes, and enhance responsiveness in an increasingly
competitive marketplace.

The new, focused trading entity will have enhanced access to
capital markets, both equity and debt, enabling targeted
investment in market expansion, technology upgrades, strategic
partnerships, and brand-building initiatives specific to the trading
segment.

As a specialized trading-focused entity, it will attract strategic
investors, stakeholders, and business partners whose risk profiles
and investment interests are closely aligned with the dynamics of
the textile trading sector, thereby optimizing valuation and
fostering sustained value creation.

This Scheme will unlock intrinsic value for shareholders through
independent market-driven valuation of the new entity’s shares,
providing enhanced investment flexibility and the option to remain
invested specifically in a robust, trading-focused listed company.
The restructuring will support long-term strategic synergies and
stability between Globe’s manufacturing and the newly
independent trading business, ensuring mutually beneficial
operational alignment and competitive advantages in their
respective domains.

The resulting company will acquire the INDIGENX and ORIJEAN
brands, and it will operate independently without being controlled
by the existing Globe promoters. This will allow the resulting
company to independently strategize, innovate, and attract fresh




investment, thereby providing a clear distinction and reducing
potential conflicts of interest between the resulting and the
demerged entities.

PART B

DEALS WITH THE DEFINITIONS, INTERPRETATION AND SHARE CAPITAL

5.1.

o.1.1.
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STRUCTURE OF THE COMPANIES

DEFINITIONS

In this Scheme, unless inconsistent with the subject or context
thereof, (i) capitalised terms defined by inclusion in quotations and/
or parenthesis have the meanings so ascribed; (ii) subject to (iii)
below, all terms and words not defined in this Scheme shall have
the same meaning ascribed to them under Applicable Laws; and (iv)
the following expressions shall have the following meanings:

“Act” means the Companies Act, 2013 to the extent of the
provisions notified and the Companies Act, 1956 to the extent of
its provisions in force and shall include any other statutory
amendment or re-enactment or restatement and the rules and/ or
regulations and/ or other guidelines or notifications under
Applicable Laws, made thereunder from time to time;

“Appointed Date” means 1 April 2026;

“Applicable Law” means any applicable central, provincial, local
or other law including all applicable provisions of all (a)
constitutions, decrees, treaties, statutes, laws (including the
common law), codes, notifications, rules, regulations, policies,
guidelines, circulars, directions, directives, ordinances or orders of
any Appropriate Authority, statutory authority, court, tribunal
having jurisdiction over the Parties; (b) Permits; and (c) orders,
decisions, injunctions, judgments, awards and decrees of or
agreements with any Appropriate Authority having jurisdiction
over the Parties and shall include, without limitation, the listing
agreement executed with the Stock Exchanges in the case of
Demerged Company;

“Appropriate Authority” means: (a) the government of any
jurisdiction (including any central, state, municipal or local
government or any political or administrative subdivision thereof)
and any department, ministry, agency, instrumentality, court,
central bank, commission or other authority thereof; (b) any

public international organisation or supranational body and its
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governmental, quasi-governmental or private body or agency
lawfully exercising, or entitled to exercise, any administrative,
executive, judicial, legislative, regulatory, licensing, competition,
tax, importing or other governmental or quasi-governmental
authority including (without limitation) the Competition
Commission of India, SEBI (as defined hereinafter), and the
Tribunal (as defined hereinafter); and (d) any Stock Exchange.
“Board” in relation to each of the Demerged Company/ Transferee
Company, the Resulting Companies, and the Transferor Company
as the case may be, means the board of directors of such
company, and shall include a committee of directors or any person
authorized by the board of directors or such committee of
directors duly constituted and authorized for the purposes of
matters pertaining to the amalgamation, transfer and demerger,
this Scheme or any other matter relating thereto;

“Companies” means the Resulting Company and the Demerged
Company collectively, and “Company” means any one of them as
the context may require;

“Demerged Company” means Globe Enterprise (India) Limited, a
listed company incorporated under the provisions of the
Companies Act, 2013 under the corporate identity number
L65910GJ1995PLC027673 and having its registered office at Plot
No. 38 to 41, Ahmedabad Apparel Park, GIDC Khokhra,
Ahmedabad, Gujarat — 380 008;

“Demerged Liabilities” shall have the meaning set out in Clause
9.2.2;

“Demerged Undertaking” means “Demerged Undertaking” means
all the businesses, Undertaking, activities, operations and
properties of the Demerged Company, of whatsoever nature and
kind and wheresoever situated, related to or pertaining to the
conduct of, or the activities of, the INDIGENX and ORIJEAN
brands and their associated textile and clothing trading business
as on the Appointed Date, on a going concern basis, whether in or
outside India, including but not limited to, the following:

All Intellectual Property and rights thereto of the Demerged
Company that exclusively forms part of the textile and clothing
trading business, specifically the “INDIGENX” and “ORIJEAN”
brand names, 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 and forming part of
the Demerged Undertaking.
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All closing stock pertaining to the “INDIGENX” and “ORIJEAN”
brands and forming part of the Demerged Undertaking.

The Demerged Liabilities as defined in Clause 9.2.1, specifically
including unsecured loans related to the business of the
“INDIGENX” and “ORIJEAN” brands.

Any other assets or liabilities mutually determined by the Boards
of the Demerged Company and the Resulting Company as relating
to or pertaining to the INDIGENX and ORIJEAN businesses.

It is clarified that any question as to whether or not a specified
asset or liability pertains to the Demerged Undertaking or arises
out of the activities or operations of Demerged Undertaking shall
be decided by the board of directors of the Demerged Company;
“Effective Date” for the purposes of amalgamation of Transferor
Company with the Transferee Company in accordance with Part C
of this Scheme shall mean the date fixed by the Board of the
Transferee Company falling within 10 business days or such other
extended date as may be decided by the Board of the Transferee
Company, in each case, after the date on which the last of the
conditions are complied with or waived, as applicable;

“Demerger” means transfer by way of a demerger of the Demerged
Undertaking of the Demerged Company to the Resulting Company
on a going concern basis and the consequent issue of equity
shares by the Resulting Company to the shareholders of the
Demerged Company in accordance with the Share Entitlement
Ratio, pursuant to the provisions of Section 2(19AA) and other
relevant provisions of the IT Act;

“Effective Date” means the date which will be the first day of the
month following the month in which Companies mutually
acknowledge in writing that all the conditions and matters referred
to in Clause 28.1 of the Scheme have occurred or have been
fulfilled, obtained or waived, as applicable, in accordance with this
Scheme. 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;
“Encumbrance” means (i) any charge, lien (statutory or other), or
mortgage, any easement, encroachment, right of way, right of first
refusal or other encumbrance or security interest securing any
obligation of any Person; (ii) pre-emption right, option, right to
acquire, right to set off or other third party right or claim of any
kind, including any restriction on use, voting, selling, assigning,
pledging, hypothecating, or creating a security interest in, place in
trust (voting or otherwise), receipt of income or exercise; or (iii) any
equity, assignments hypothecation, title retention, restriction,
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power of sale or other type of preferential arrangements; or (iv) any
agreement to create any of the above; the term “Encumber” shall
be construed accordingly;

“INDIGENX” means the brand name “INDIGENX” owned by Globe
Enterprise (India) Limited, pertaining to its textile and clothing
trading business.

“Intellectual Property” means all intellectual property rights of
any nature whatsoever, past, present, and future rights of all
types, including rights in information (such as know-how,
confidential information, and trade secrets), trademarks, service
marks, brand names, goodwill, copyright, moral rights, computer
software rights, database rights, and designs, as well as marketing
authorizations, approvals, digital platforms, algorithms, and all
associated rights like the right to sue for infringement. These
rights encompass both unregistered and registered forms, whether
owned or licensed, existing anywhere in the world, and include all
related applications, reissues, extensions, and renewals.

“INR” means Indian Rupee, the lawful currency of the Republic of
India;

“NSE” means National Stock Exchange of India Limited

“Permits” means all consents, licences, permits, permissions,
authorisations, rights, clarifications, approvals, clearances,
confirmations, declarations, waivers, exemptions, registrations,
filings, whether governmental, statutory, regulatory under
Applicable Law;

“Person” means an individual, a partnership, a corporation, a
limited-liability partnership, a limited liability company, an
association, a joint stock company, a trust, a joint venture, an
unincorporated organization or an Appropriate Authority;
“ORIJEAN” means the brand name “ORIJEAN” owned by Globe
Enterprise (India) Limited, pertaining to its textile and clothing
trading business;

“Record Date” in relation to Part C of the Scheme, it means the
date to be fixed by the Board of the Transferee Company for the
purpose of determining the shareholders of the Transferor
Company to whom consideration shall be issued in accordance
with of this Scheme;

“Remaining Business” means all the undertakings, businesses,
activities, and operations of the Demerged Company other than
the Demerged Undertaking. The Remaining Business primarily
comprises the core Textile Manufacturing Division, which includes
the manufacturing of garments, cotton printed fabrics (including
specialized products like Chadri Voile), home textiles (such as
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bedsheets, comforters, and curtains), and fancy or denim fabrics.
It encompasses the company's six established manufacturing
units and associated plant and machinery. The Demerged
Company will continue to operate this division as a recognized
"One Star Export House," providing B2B manufacturing services
and job work for domestic and international clients. All assets,
liabilities, employees, and legal proceedings not specifically
relating to the INDIGENX and ORIJEAN trading brands shall
continue to belong to and be managed by the Demerged Company.
“RoC” means the relevant Registrar of Companies having
jurisdiction over the Demerged Company, the Resulting Company,
as the case may be;

“Resulting Company” means Morabia Creation Limited, to which
the Demerged Undertaking of the Demerged Company shall stand
demerged, such that pursuant to and in accordance with the
terms of the Scheme the Demerged Undertaking shall become the
property of and vest in Morabia Creation Limited.

“‘Scheme” means this composite scheme of arrangement, with or
without any modification approved or imposed or directed by the
Tribunal;

“‘Share Entitlement Ratio” will be defined in Clause 18 of this
Scheme.

“Stock Exchange” means National Stock Exchange of India
Limited

“SEBI” means the Securities and Exchange Board of India;

“SEBI Circular” means the circular issued by the SEBI, being
Circular SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated 20 June
2023, and any amendments thereof issued pursuant to
Regulations 11, 37 and 94 of the SEBI LODR;

“SEBI LODR” means the Securities and Exchange Board of India
(Listing Obligations and Disclosure Requirements) Regulations,
2015;

“‘Stock Exchanges” means National Stock Exchange of India
Limited (“NSE”);

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, the
Securities Contracts (Regulation) Act, 1956, the Securities and
Exchange Board of India Act, 1992, the Depositories Act, 1996, IT
Act and other Applicable Law, as the case may be.
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References to clauses and recitals, unless otherwise provided, are
to clauses and recitals of and to 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 any statute
or to any statutory provision shall include any subordinate
legislation made from time to time under that statute or provision.

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

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

DATE OF TAKING EFFECT AND OPERATIVE DATE

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

SHARE CAPITAL

The authorized, issued, subscribed and paid-up share capital of
the Demerged Company as on November 30, 2025, is as follows:

Particulars Amount (in Rupees)
Authorized Capital
45,50,00,000 Equity Shares of Rs. 2/- each 91,00,00,000
Total 91,00,00,000
Issued, subscribed and Paid up Share Capital
45,04,18,788 Equity Shares of Rs. 2/- each 90,08,37,576
Total 90,08,37,576

The authorized, issued, subscribed and paid-up share capital of
the Resulting Company as on November 30, 2025 is as under:_




Particulars Amount (in Rupees)
Authorized Capital
20,00,000 Equity Shares of Rs. 10/- each 2,00,00,000
Total 2,00,00,000
Issued, subscribed and Paid-up Share Capital
20,00,000 Equity Shares of Rs. 10/- each 2,00,00,000
Total 2,00,00,000
PART C

TRANSFER AND VESTING OF THE DEMERGED UNDERTAKING INTO THE
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RESULTING COMPANY

TRANSFER AND VESTING OF DEMERGED UNDERTAKING

Upon the Scheme becoming effective and with effect from the
Appointed Date, the Demerged Undertaking shall, in accordance
with Section 2(19AA) and other applicable provisions 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 and stand transferred to and vested in or be
deemed to be transferred to and vested in the Resulting Company
as a going concern, so as to become the business undertaking,
assets, Liabilities, properties, right, title, interest and authorities
of the Resulting Company by virtue of and in the manner set out
below:

VESTING OF ASSETS

Upon the Scheme becoming effective and with effect from the
Appointed Date, without prejudice to the generality of the above:
All Intellectual Property and rights thereto of the Demerged
Company that exclusively forms part of the Demerged
Undertaking, specifically the “INDIGENX” and “ORIJEAN” brands,
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 and forming part of the Demerged
Undertaking, shall become the property of and/or stand vested in,
the Resulting Company;

All closing stock pertaining to the “INDIGENX” and “ORIJEAN”
brands and forming part of the Demerged Undertaking, that are
movable and can be transferred through manual delivery or
constructive delivery, shall be vested in the Resulting Company in
accordance with Sections 230 to 232 of the Act and other
applicable legal provisions. They will be considered transferred
and vested through delivery or possession without needing any
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deed or instrument of conveyance, becoming the Resulting
Company's property, subject to the Scheme’s provisions regarding
Encumbrances;

Notwithstanding the fact that vesting of the Demerged
Undertaking occurs by virtue of this Scheme, it is clarified that in
order to ensure (i) implementation of the provisions of the Scheme;
(ii) uninterrupted transfer of the relevant consents, approvals,
patents, permissions, licenses, registrations, certificates etc.; and
(iii) continued vesting of the benefits, exemptions available to the
Demerged Company in relation to the Demerged Undertaking in
favour of the Resulting Company, the Boards of the Demerged
Company and the Resulting Company may at any time on or after
the Effective 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 tripartite arrangements with any
party to any contract or arrangement to which the Demerged
Company 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 subject to the provisions of this Scheme,
be deemed to be authorized to execute any such writings on behalf
of the Demerged Company and carry out or perform all such
formalities or compliances referred to above on the part of the
Demerged Company for the limited purposes of giving effect to the
Scheme;

In relation to assets, if any, which, under Applicable Law, require
separate documents for vesting in the Resulting Company, the
Demerged Company 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, 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 and in relation to or in
connection with the Demerged Undertaking, after the Effective
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.

TRANSFER OF LIABILITIES

Upon coming into effect of this Scheme and with effect from the
Appointed Date, all Demerged Liabilities, whether or not provided
in the books of the Demerged Company 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, so as to become 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. The Resulting Company
undertakes to meet, discharge and satisfy the same to the
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exclusion of the Demerged Company such that the Demerged
Company shall in no event be responsible or liable in relation to
any such Demerged Liabilities.

The term “Demerged Liabilities” shall mean:

Unsecured loans specifically related to the business of the
“INDIGENX” and “ORIJEAN” brands;

In cases other than those referred to above, so much of the
amounts of general or multipurpose borrowings, if any, of the
Demerged Company, as stand in the same proportion which the
value of the assets transferred pursuant to the Demerger bears
to the total value of the assets of the Demerged Company
immediately prior to the Appointed Date.

Effect of Transfer of Demerged Liabilities

Such Demerged Liabilities transferred to the Resulting Company
in terms of Clause 9.2 hereof, shall, without any further act,
instrument or deed, become Liabilities of the Resulting
Company, and all rights, powers, duties and obligations in
relation thereto shall stand vested in and shall be exercised by or
against the Resulting Company as if it had incurred such
Liabilities. Thus, with effect from the Effective Date, the primary
obligation to redeem or repay such Demerged Liabilities shall be
that of the Resulting Company.

Liabilities of Remaining Business:

Upon the coming into effect of this Scheme and with effect from
the Appointed Date, the Demerged Company alone shall be liable
to perform all obligations in respect of all debts, Liabilities,
duties and obligations pertaining to its Remaining Business and
the Resulting Company shall not have any obligations in respect
of the debts, Liabilities, duties and obligations of the Remaining
Business.

Liabilities of Demerged Undertaking:

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
Liabilities, which have been transferred to it in terms of this
Scheme, and the Demerged Company shall not have any
obligations in respect of such respective Demerged Liabilities.

Modification of Instruments:

The provisions of this Clause and that of Clause 9.3 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. It is expressly provided
that, save as mentioned in this Scheme, no other term or
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condition of the Demerged 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.

Borrowing Limits:

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 to be increased without any further act,
instrument or deed to the equivalent of the aggregate borrowings
forming part of the Demerged Liabilities transferred by the
Demerged Company to the Resulting Company pursuant to the
Scheme. Such limits shall be incremental to the existing
borrowing limits of the Resulting Company.

Encumbrances

The vesting of the assets comprised in the Demerged
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.

Modification of Encumbrances for Demerged Liabilities:

In so far as the existing Encumbrances in respect of the
Demerged 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 Demerged Undertaking to which such
Demerged Liability relates, which have already been
Encumbered in respect of the Demerged 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.

Proviso for Unencumbered Assets: Provided that if any of the
assets comprised in the Demerged Undertaking being transferred
to the Resulting Company pursuant to this Scheme have not
been Encumbered in respect of the Demerged 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.

No Enlargement of Encumbrances: 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.

Effect of Absence of Formal Amendment: The absence of any
formal amendment that may be required by a lender, trustee, or
third party shall not affect the operation of the above.
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Release of Encumbrances on Demerged Undertaking Assets:
Subject to the other provisions of this Scheme, in so far as the
assets forming part of the Demerged 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 Business of the Demerged Company,
shall, as and from the Effective Date, without any further act,
instrument or deed, stand released and discharged and shall nor
be available as Encumbrances in relation to those Liabilities of
the Demerged Company pertaining to its Remaining Business
(and which shall continue with the Demerged Company).

Release of Encumbrances on Remaining Business Assets:

In so far as the assets of the Remaining Business are concerned,
the Encumbrances over such assets, to the extent they relate to
any loans or borrowings forming part of the relevant Demerged
Liabilities shall, without any further act, instrument or deed be
released and discharged from such Encumbrances.

Effect of Absence of Formal Amendment (for Releases):

The absence of any formal amendment which may be required
by a lender or trustee or third party in order to effect such
release shall not affect the operation of Clauses 9.3.3 and this
Clause 9.3.4.

Existing Encumbrances of Resulting Company:

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 Demerged
Undertaking vested in the Resulting Company by virtue of the
Scheme.

Construction of Security Documents:

Any reference to the Demerged Company and its assets and
properties in any security documents or arrangements (to which
the Demerged Company is a party), which relate to the
Demerged Undertaking, shall be construed as a reference to the
Resulting Company and the relevant assets and properties of the
Demerged Company vested in the Resulting Company by virtue
of the Scheme.

Execution of Deeds for Formal Effect:
Without prejudice to the provisions of the foregoing Clauses and
upon coming into effect of the Scheme, the Demerged Company




10.

10.1.

10.2.

10.3.

10:4.

and the Resulting 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 foregoing Clauses, if required

EMPLOYEES

Upon the Scheme becoming effective, all Demerged Employees
shall be considered to have become employees of the Resulting
Company as of the Appointed Date, under terms and conditions of
employment no less favorable than those applicable to them
regarding their employment in the Demerged Company. The
Resulting Company undertakes to adhere to any existing
agreements or settlements made by the Demerged Company with
any of the Demerged Employees or employee representative
bodies/unions.

The past services of all Demerged Employees with the Demerged
Company prior to the Demerger shall be considered for the
purposes of all benefits to which the Demerged Employees may be
eligible, including payment of retrenchment or redundancy
compensation, leave encashment, gratuity, and other terminal
benefits. Consequently, upon the Scheme becoming effective, any
accumulated balances or contributions credited to the Demerged
Employees in the existing provident fund, gratuity fund, and/or
superannuation funds shall either continue in the existing funds
on behalf of the Resulting Company, be transferred to fund(s)/
trust(s) nominated by the Resulting Company, or to such new
fund(s)/ trust(s) to be established (if any) by the Resulting
Company, which shall be recognized by the Appropriate
Authorities, or to the government provident fund, as applicable for
the Demerged Employees.

Further to the transfer of the accumulated balances or
contributions from the funds as set out in Clause 10.2 above, for
all purposes whatsoever in relation to the administration or
operation of such funds or in relation to the obligation to make
contributions to the said 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 in relation to the Demerged Undertaking as on the
Effective Date in relation to such funds shall become those of the
Resulting Company. It is clarified that the services of the
Demerged Employees forming part of the Demerged Undertaking
will be treated as having been continuous for the purpose of the
said 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 Demerged Employees, the Resulting Company shall
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11.1.

11.2.

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 Demerged
Employees.

In so far as the existing benefits or funds created by the Demerged
Company for the employees of the Remaining 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.

Subject to the provisions of Clause 10.7 below, in so far as
existing employee benefit plans of the Demerged Company are
concerned or in the event the Demerged Company approves or
adopts any employee benefit plans including any employee stock
appreciation rights or plans, after the approval of the Scheme by
the Boards of the Companies but prior to the Effective Date, such
plans shall include appropriate provisions for the manner in
which the benefits shall be available to relevant employees.

LEGAL PROCEEDINGS

Upon the coming into effect of this Scheme, if any suit, appeal,
legal, or other proceeding of whatever nature (excluding
proceedings under the IT Act), whether criminal or -civil
(including before any statutory or quasi-judicial authority or
tribunal), under Applicable Law, by or against the Demerged
Company in relation to the Demerged 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 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,
as if this Scheme had not been made.

In case of any litigation, suits, recovery proceedings etc.
(excluding proceedings under the IT Act), as referred to in this
Clause 11 which are the responsibility of the Resulting
Company, which may be initiated against the Demerged
Company, in relation to the Demerged Undertaking, the
Demerged Company shall defend the same at the cost of the
Resulting Company and in the same manner as it would defend a
litigation, suit or recovery proceeding which is the responsibility
of the Demerged Company, and the Resulting Company shall
reimburse and indemnify the Demerged Company against all
Liabilities and obligations incurred by the Demerged Company in




matters referred to in this Clause 11, which are the
responsibility of the Demerged Company, the Resulting Company
shall defend the same in accordance with the advice of the
Demerged Company and at the cost of the Demerged Company,
and the Demerged Company shall reimburse and indemnify the
Resulting Company against all Liabilites and obligations
incurred by the Resulting Company in respect thereof.

11.3. The Resulting Company undertakes to have all legal or other
proceedings ( excluding proceedings under the IT Act) initiated
by or against the Demerged Company which are the
responsibility of the Resulting Company referred to in this
Clause 11 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. The Demerged
Company 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,
referred to in this Clause 11, 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.
The Demerged Company and the Resulting Company shall make
relevant applications in that behalf.

12. CONTRACTS, DEEDS, ETC.

12.1. 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,
Undertaking, arrangements, policies, agreements and other
instruments, if any, of whatsoever nature forming part of a
Demerged Undertaking to which the Demerged Company is a
party or to the benefit of which the Demerged Company 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, 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 c.ontrac.ts, deeds, bonds, agreements,
schemes, arrangements and other instmments to give effect to
the provisions of this Clause 12 of the Scheme.

12.2. Without prejudice to the other provisions of this Scheme and

notwithstanding the fact that vestin