BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
BENCH AT ALLAHABAD

INDEX VOLUME- 10

IN
COMPANY APPLICATION (CAA) No.... /ALD/2025
[Under sections 230/232 of the Companies Act, 2013]
AND
IN THE MATTER OF SCHEME OF ARRANGEMENT

1. SBW UDYOG LIMITED
........ DEMERGED/TRANSFEROR COMPANY
2, SBW UNITY PRIVATE LIMITED
...... RESULTING/TRANSFEREE COMPANY
......... APPLICANTS
S.N. PARTICULARS DATE AX No. | PAGE
Nos.
17. | Memorandum & Articles of 12 1677-1707
Association of Transferee
Company
18. | Audited Financial Statements | 31.03.2024 13 1708-1722
with Auditors’ Report of
Transferee Company for FY
2023-24
19. | Unaudited Financial | 30.09.2024 14 1723-1729
Statements of Transferee
Company for 6 months period
ending 30.09.2024
20. | Copy of Valuation Report of | 22.07.2024 15 1730-1747

Mr. Subodh Kumar,
Registered Valuer




21. | Copy of Report adopted by | 23.07.2024 16 1748-1750
Board of Directors of |
Applicant Company No-1 as
per Section 232(2)(c) of
Companies Act, 2013

22. |Copy of Report adopted by | 23.07.2024 17 1751-1753
Board of Directors of
Applicant Company No-2 as
per Section 232(2)(c) of
Companies Act, 2013

23. | Original Certificate of | 24.12.2024 18 1754-1755
Statutory  Auditors about
Accounting Treatment

24. | Original Solvency Certificate | 24.12.2024 19 1756-1757
of Statutory Auditors for
Transferor Company

25. | Original Solvency Certificate | 24.12.2024 20 1758-1759
of Statutory Auditors for
Transferee Company

26. | List of pending legal cases of | 15.01.2025 21 1760-1762
Transferor Company

27. | Copies of Acknowledgements | 31.01.2025 22 1763-1817
for filing draft Scheme by
Applicant Companies with
ROC, U.P.

28. | Affidavit  affirming No 23 1818-1822
Sectoral Regulators or other
Authorities

29. | Photocopy of Demand Draft | 09.01.2025 24 1823-1824
of Rs. 5000 for payment of
prescribed fees

30. | Affidavit in support of 1825-1828
Company Application

31. | Vakalatnama 1829




BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
BENCH AT ALLAHABAD

ANNEXURE No. 12

MEMORANDUM & ARTICLES OF ASSOCIATION OF
TRANSFEREE COMPANY

IN

COMPANY APPLICATION (CAA) No. .......... /ALD/2024
[Under section 230/232 of the Companies Act, 2013]

IN THE MATTER OF
SBW UDYOG LIMITED
AND
SBW UNITY PRIVATE LIMITED
AND
IN THE MATTER OF SCHEME OF ARRANGEMENT

SBW UDYOG LIMITED
44 Thornhill Road
Prayagraj, Uttar Pradesh-211002

SBW UNITY PRIVATE LIMITED
44 Thornhill Road
Prayagraj, Uttar Pradesh-211002

|77

DEMERGED/TRANSFEROR COMPANY

RESULTING/TRANSFEREE COMPANY

............. APPLICANTS



Under
The Companies Act, 2013

MEMORANDUM AND ARTICLES OF
ASSOCIATION OF

SBW UNITY PRIVATE LIMITED
om&,/



GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS

-
Central Registration Centre

Certificate of Incorporation

[Pursuant to sub-section (2) of section 7 and sub-section (1) of section 8 of the Companies Act, 2013 (18 0f2013) and
rule 18 of the Companies (Incorporation) Rules, 2014]

I hereby certify that SBW BIRI UDYOG PRIVATE LIMITED is incorporated on this Eleventh day of March Two
thousand twenty-one under the Companies Act, 2013 (18 of 2013) and that the company is limited by shares.

The Corporate Identity Number of the company is U16008UP2021PTC143304.

The Permanent Account Number (PAN) of the company is ABFCS6667Q *
The Tax Deduction and Collection Account Number (TAN) of the company is ALDS09230E

*

Given under my hand at Manesar this Eleventh day of March Two thousand twenty-one .

Digital Signature Certificate

PM MOHAN

ASST. REGISTRAR OF COMPANIES

For and on behalf of the Jurisdictional Registrar of Companies
Registrar of Companies

Central Registration Centre

Disclaimer: This certificate only evidences incorporation of the company on the basis of documents and declarations
of the applicant(s). This certificate is neither a license nor permission to conduct business or solicit deposits or funds
from public. Permission of sector regulator is necessary wherever required. Registration status and other details of the

company can be verified on www.mca.gov.in

Mailing Address as per record available in Registrar of Companies office:

SBW BIRI UDYOG PRIVATE LIMITED
C/o Shyama Charan Gupta,, 44, Thornhill Road,, Prayagraj, Allahabad, Uttar
Pradesh, India, 211002

S

# s issued by the Income Tax Department
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GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS
Office of the Registrar of Companies

37/17, Kanpur, Westcott Building, The Mall, Uttar Pradesh, 208001, India

Certificate of Incorporation pursuant to change of name

[Pursuant to rule 29 of the Companies (Incorperation) Rules, 2014]

Corporate Identification Number (CIN): U16008UP2021PTC143304

| hereby certify that the name of the company has been changed from SBW BIRI UDYOG PRIVATE LIMITED to SBW
UNITY PRIVATE LIMITED with effect from the date of this certificate and that the company is Company limited by shares.
Company was originally incorperated with the name SBW BIRI UDYOG PRIVATE LIMITED

Given under my hand at Kanpur this TENTH day of JANUARY TWO THOUSAND TWENTY FOUR

Document certified by DS Office of the Registrar of Companies
uttar pradesh kanpur 01 <seemarall diffmail.com>.

fon
'i‘»"r

Digitally signeg
DS Office of
Companies utlag
Date: 2024.01.10¢

L7

desh kanpur 01
1:59:49 IST

Seema Rath

Assistant Registrar of Companies/ Deputy Registrar of Companies/ Registrar of Companies
' ROC Kanpur
Note: The corresponding form has been approved by Seema Rath, Registrar of Companies, ROC Kanpur and this order

has been digitally signed by the Registrar of Companies through a system generated digital signature under rule 9(2) of the
Companies (Registration Offices and Fees) Rules, 2014.

Mailing Address as per record available in Registrar of Companies office:

SBW UNITY PRIVATE LIMITED
Cl/o Shyama Charan Gupta, 44, Thornhill Road, NA, Prayagraj, Allahabad- 211002, Uttar Pradesh, India

Note: This certificate of incorporation is in pursuance to change of name by the Company and does not affects the rights and
liabilities of stakeholders pursuant to such change of name. It is obligatory on the part of the Company to display the old
name for a period of two years along with its new name at all places wherever a Company is required to display its name in
terms of Section 12 of the Act. All stakehclders are advised to verify the latest status of the Company and its Directors etc
and view public documents of the Company on the website of the Ministry www.meca.gov.in/MCA21

6)\'):'\7




SBW BIRI UDYOG PRIVATE LIMITED

Regd. Office: 44, Thornhill Road, Prayagraj (Allahabad) 211002
CIN:U16008UP2021PTC143304

EXTRACTS FROM THE MINUTES OF THE MEETING OF THE BOARD OF DIRECTORS OF THE
COMPANY M/S SBW BIRI UDYOG PRIVATE LIMITED HELD AT THE REGIISTERED OFFICE OF
THE COMPANY AT PRAYAGRAJ ON WEDNESDAY, THE 07™ DECEMBER, 2023 AT 11.00 A.M.

3. CHANGE OF NAME- For considering the new name:

“RESOLVED THAT subject to the approval of the Shareholders of the Company by a Special
Resolution and approval of the Ministry of Corporate Affairs, the name of the Company be
changed from “SBW Biri Udyog Private Limited” to “SBW Unity Private Limited” or to such
other name as may be made available with no change in the Main object of the
Memorandum of Association of the Company”.

“RESOLVED FURTHER that Smt. Jamnotri Gupta, Director of the Company having DIN:
00118639 be and is hereby authorised to submit an application to the Ministry of Corporate
Affairs for ascertaining the availability of the new name and to do all such acts and things as
may be deemed necessary in this regard”.

Certified True Copy

For SBW Biri Udyog Private Limited
\

Oy, 047% wy”

SV B

(Smt. Jamnotri Gupta)

Director
DIN: 00118639

O ;-1.“(



GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS

Central Processing Centre
Manesar, Plot No. 6,7, 8, Sector 5, IMT Manesar, Gurgaon, Haryana, 122050, India

Corporate Identity Number: U16008UP2021PTC143304 / U16008UP2021PTC143304

SECTION 13(1) OF THE COMPANIES ACT, 2013

Certificate of Registration of the Special Resolution Confirming Alteration of Object Clause(s)

The shareholders of M/s SBW UNITY PRIVATE LIMITED having passed Special Resolution in the Annual/Extra Ordinary
General Meeting held on 30/03/2024 altered the provisions of its Memorandum of Association with respect to its objects and
complied with the Section 13(1) of the Companies Act, 2013.

| hereby certify that the said Special Resolution together with the copy of the Memorandum of Association as altered has this
day been registered.

Given under my hand at ROC, CPC this TWENTY SECOND day of MAY TWO THOUSAND TWENTY FOUR

Document certified by DS CPC 1
<VIVEK.MEENA@GOV. 1B

DS CPC 1 Q.49
Date: 2024.05f2 17:50:16 IST

Tiainla 1
Assistant Registrar of Companies/ Deputy Registrar of Companies/ Registrar of Companies

Central Processing Centre

Mailing Address as per record available in Registrar of Companies office:
SBW UNITY PRIVATE LIMITED
Clo Shyama Charan Gupta, 44, Thornhill Road, NA, Prayagraj, Allahabad- 211002, Uttar Pradesh, India

Eraam
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SBW UNITY PRIVATE LIMITED

(Formerly SBW Biri Udyog Private Limited)

EXTRACT FROM THE MINUTES OF THE EXTRAORDINARY GENERAL MEETING OF
THE SHAREHOLDERS OF M/S SBW UNITY PRIVATE LIMITED HELD AT THE
REGISTERED OFFICE OF THE COMPANY AT 44, THORNHILL ROAD, PRAYAGRAJ
211002 ON SATURDAY, THE 30TH MARCH, 2024 AT 11 A. M.

ALTERATION IN THE OBJECTS CLAUSE OF MEMORANDUM OF ASSOCIATION:

RESOLVED that pursuant to the provisions of Section 13 of the Companies Act, 2013 and other
applicable provisions, if any, the consent of the Members of the Company be and is hereby
accorded to alter the Object Clause of the Memorandum of Association of the Company by adding
alongwith the existing III (A) The objects to be pursued by the Company on its incorporation are:-

i)

iii)

To manufacture, purchase, sale, import, export, process or otherwise deal in all kinds of
Tobacco, Tobacco products, Biri, Chewing Tobacco, Tendu Leave and other business
connected with these items and to buy, grow, cultivate, deals in Jute, Cotton, Tea, Coffee,
Rubber, Sugar, Sugarcane, Vegetable product, Fruits, Ground nuts, Coco nuts, grain,
flouring, Soya beans, Milk and Dairy products, make stock, storage including cold
storage, air conditioning, refrigeration, purchase or take on lease of land, buildings and
develop the same and related works connected with the above.

To carry on the activities relating to carrying and forwarding agency, distribution,
dealership, trading, order supplier, stockist, import/export activities of any marketable
commodities/ products/by-products or services directly or indirectly.

To establish, maintain, manage and operate hotel, resort, restaurants, refreshment rooms,
buffets and to do the business/works or otherwise related to hospitality activities directly
or on lease or otherwise.

Certified True Copy

For and on behalf of the Board of Directors

(Jamnotri Gupta)

Director

DIN 00118639

Regd Office : 44, Thornhill Road, Prayagraj (Allahabad) - 211 002 Uttar Pradesh, INDIA
Phone : 0532-2468581-83 (3 Lines)
Website : www.sbwgroup.com « Email : info@shyamgroup.org
CIN : U16008UP2021PTC143304



(THE COMPANIES ACT 2013)
SCHEDULE |

TABLE A

A
(COMPANY LIMITED BY SHARES)
-0-
MEMORANDUM OF ASSOCIATION
OF

SBW UNITY PRIVATE LIMITED

L The Name of the Company is SBW Unity Private Limited.
IL. The Registered Office of the Company will be situated in the state of Uttar Pradesh.

III (A) The objects to be pursued by the company on its incorporation are: -

i) To manufacture, purchase, sale, import, export, process or otherwise deal in all kinds of
Tobacco, Tobacco products, Biri, Chewing Tobacco, Tendu Leave and other business
connected with these items and to buy, grow, cultivate, deals in Jute, Cotton, Tea, Coffee,
Rubber, Sugar, Sugarcane, Vegetable product, Fruits, Ground nuts, Coco nuts, grain,
flouring, Soya beans, Milk and Dairy products, make stock, storage including cold storage,
air conditioning, refrigeration, purchase or take on lease of land, buildings and develop the

same and related works connected with the above.

ii) To carry on the activities relating to carrying and forwarding agency, distribution,
dealership, trading, order supplier, stockist, import/export activities of any marketable

commodities/ products/by-products or services directly or indirectly.

iii)To establish, maintain, manage and operate hotel, resort, restaurants, refreshment rooms,
buffets and to do the business/works or otherwise related to hospitality activities directly

or on lease or otherwise.

s



10 (B) Matters which are necessary for furtherance of the objects specified in clause III(A)

4.

10.

are:

To acquire by purchase, lease, exchange or otherwise any movable or immovable property and
any rights or privileges, which the Company may deem necessary or convenient for the
purpose of its main business.

To enter into partnership or into any arrangement for sharing profits, union of interest, joint
venture, reciprocal concession or co-operation with persons or companies carrying on or
engaged in the main business or transaction of this Company.

To import, buy, exchange, alter, improve and manipulate in all kinds of plants, machinery,
apparatus, tools and things necessary or convenient for carrying on the main business of the
Company.

To vest any movable or immovable property, rights or interests required by or received or
belonging to the Company in any person or company on behalf of or for the benefit of the
Company and with or without any declared trust in favor of the Company.

To purchase or otherwise acquire, build, carry out, equip, maintain, alter, improve, develop,
manage, work, control and superintend any plants, warehouse, sheds, offices, shops, stores,
buildings, machinery, apparatus, labour lines and houses, warehouses and such other works
and conveniences necessary for carrying on the main business of the Company.

To undertake or promote scientific research relating to the main business or class of business of
the Company.

To purchase, taken on lease or otherwise acquire and take over the whole or any part of the
business, goodwill, trade-marks properties and liabilities of any person or persons, firm,
companies or undertakings either existing or new, engaged in or carrying on or proposing to
carry on business which this Company is authorized to carry on, or be possessed of any
property or rights suitable for the purpose of the Company and to pay for the same either in
cash or in shares or partly in cash and partly in shares or otherwise.

To negotiate and enter into agreements and contracts with Indian and Foreign individuals,
companies, corporations and such other organizations for technical, financial or any other such
assistance for carrying out all or any of the main objects of the company or for the purpose of
activity research and development of manufacturing projects on the basis of know- how,
financial participation or technical collaboration and acquire necessary formulas and patent
rights for furthering the main objects of the Company.

Subject to relevant sections of the Act, amalgamate with any other company companies having
objects altogether or in part similar to those of this Company in any manner whether with or

without the liquidation.

To buy foreign exchange in all lawful ways in compliance with the relevant laws of India and
of the foreign country concerned in that behalf.

%—n(z
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13.

14.

15,

16.

17

18.

19

To insure with any person or company against losses, damages, risks and liabilities of any kind
which may affect the company either wholly or in part directly or indirectly.

Subiject to any law for the time being in force, to undertake or take part in the formation,
supervision or control of the business or operations of any person, firm, body corporate,
association undertaking carrying on the main business of the Company.

To apply for, obtain, purchase or otherwise acquire and prolong and renew any patents, patent-
rights, brevets, inventions, processes, scientific, technical or other assistance, manufacturing
processes, know-how and other information, designs, patterns, copyrights, trade-mark,
licenses, concessions and the like rights or benefits, conferring any exclusive or non-exclusive
or limited or unlimited right of use thereof, which may seem capable of being used for or in
connection with the main objects of the Company or the acquisition or use of which may seem
calculated directly or indirectly to benefit the Company on payment of any fee, royalty or other
consideration and to use, exercise or develop the same under or grant licenses in respect thereof
or otherwise deal with same and to spend money in experimenting upon, testing or improving
any such patents, inventions, rights or concessions.

To apply for and obtain any order under any act or legislature, charter, privileges, concessions,
license or authorization of any Government, State or any authority for enabling the Company
to carry on any of its main objects into effect or for extending any of the powers of the
Company or for effecting and modification of the constitution of the Company or for any other
such purpose, which may seem expedient or calculated directly or indirectly to prejudice the
interest of the Company.

To enter into any arrangements with any Government or authorities or any persons or
companies that may seem conducive to the main objects of the Company or any of them and to
obtain from any such Govemment, authority, person or company any rights, charters,
contracts, licenses and concessions, which the Company may think desirable to obtain and to
carry out, exercise and comply therewith.

To procure the Company to be registered or recognized in or under the laws of any place
outside India and to do all acts necessary for carrying on in foreign country , the business or
profession of the Company.

To draw, make, accept, discount, execute and issue bills of exchange, promissory notes, bills of
lading, warrants, debentures and such other negotiable or transferable instruments of all types
of securities and to open bank accounts of any type and to operate the same in the ordinary
course of the Company.

To advance money either with or without security and to such persons and upon such terms
and conditions, as the Company may deem fit and also to invest and deal with the money of the
Company not immediately required in or upon such investments and in such manner, as from
time to time may be determined, provided that the Company shall not carry on the business of
banking, as provided in the Banking Regulation Act, 1949.

Subject to Section 73, 179, 180, 185 and 186 of the Companies Act, 2013 and the regulations
made there under and the directions issued by the Reserve Bank of India, to receive money on
deposit or loan and borrow and raise money, from any bank or financial institutions, in such

o



20.

21.

22.

23

24.

Z5.

26.

27,

28.

manner and at such time or times, as the Company thinks fit and in particular by the issue of
debentures, debenture stocks, perpetual or otherwise and to secure the repayment of any money
borrowed, raised or owing by mortgage, charge or lien upon all or any of the properties or
assets or revenues and profits of the Company both present and future, including its uncalled
capital and also by a similar mortgage, charge or lien to secure and guarantee the performance
by the Company or any other person or company of any obligation undertaken by the
Company or such other person or company to give the lenders the power to sale and such other
powers, as may seem expedient and to purchase, redeem or payoff any such securities.

To undertake and execute any trusts, the undertaking of which may seem to the Company
desirable, either gratuitously or otherwise.

To establish, or promote or concur in establishing or promote any company for the purpose of
acquiring all or any of the properties, rights and liabilities of the Company.

To sell, lease, mortgage, exchange, grant licenses and other rights improve, manage, develop
and dispose of undertakings, investments, properties, assets and effects of the Company or any
part thereof for such consideration, as may be expedient and in particular for any shares,
stocks, debentures or other securities of any other such company having main objects
altogether or in part similar to those of the Company.

Subject to the provisions of the Act, to distribute among the members in specie or otherwise
any property of the Company or any proceeds of sale or disposal of any property of the
Company in the event of winding up.

To distribute as dividend or bonus among the members or to place to reserve or otherwise to
apply. as the Company may, from time to time determine, any money received by way of
premium on shares or debentures issued at a premium by the Company and any money
received in respect of forfeited shares, money arising from the sale by the Company of
forfeited shares, subject to the provisions of Section 52 of the Companies Act, 2013

To employ agents or experts to investigate and examine into the conditions, prospects, value,
character and circumstances of any business concerns and undertakings and generally of any
assets, properties or rights, which the Company propose to acquire.

To accept gifts, bequests, devisers or donations of any movable or immovable property or any
right or interests therein from members or others.

To create any reserve fund, sinking fund, insurance fund or any other such special funds,
whether for depreciation, repairing, improving, research, extending or maintaining any of the
properties of the Company or for any other such purpose conducive to the interests of the
Company.

Subject to the provisions of Sections 179, 180, 181, 182 & 183 of the Companies Act, 2013, to
make donations to such persons or institutions either in cash or in any other assets as may be
thought directly or indirectly conducive to any of the company’s objects or otherwise expedient
and to provide for the welfare of the directors, officers, employees and ex-directors, ex-officers
and ex-employees of the company and wives, widows and families of the dependents or

\_/ 4
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30.

3l

32

35:

relation of such persons, by building or contributing to the building of houses dwellings, chaws
or by grants of money, pensions, allowances, bonus or other payments or by creating and from
time to time subscribing or contributing towards places of instruction and recreation, hospitals
and dispensaries, medical and other attendance and other assistance as the company shall think
fit and to subscribe or contribute or otherwise to assist or to guarantee money to charitable,
benevolent, religious, scientific, national or other institutions and objects which shall have any
moral or other claim to support or aid by the company other by the reason of locality of
operations or public and general utility or otherwise to provisions of Act.

To establish and maintain or procure the establishment and maintenance of any contributory or
non-contributory pension or superannuation, provident or gratuity funds for the benefit of and
to give or procure the giving of donations, gratuities, pensions, allowances, bonuses or
emoluments of any persons, who are or were at any time in the employment or service of the
Company or any company which is a subsidiary of the Company or is allied to or associated
with the Company or with any such subsidiary company or who are or were at any time
Directors or officers of the Company or any other company as aforesaid and the wives,
widows, families and dependants of any such persons and also to establish and subsidies and
subscribe to any institutions, associations, clubs or funds calculated to be for the benefit of or
advance aforesaid and make payments to or towards the insurance of any such persons as
aforesaid and to do any of the matters aforesaid, either alone or in conjunction with any such
other company as aforesaid.

To do all or any of Company’s business as principals, agents or the business as representative
of any persons, firms, company or corporation, having business or objects altogether or in part
similar to those of this Company and to carry on the business of the company with foreign
collaborations on the terms and conditions subject to laws governing the same.

To spend money on research and development of new or existing products and improving or
seeking to improve any patents, rights, inventions, discoveries, processes or information of the
company or which the company may acquire or propose to acquire.

To refer or agree any claim, demand, dispute or any other question by or against the company
or in which the company is interested or concerned and whether between the company and the
members or members or his or their representatives, or between the company and third parties,
to arbitration in India or any place outside India and to observe and to perform and to do all
acts, deeds, matters and things to carry out or enforce the award.

To take such steps as may be necessary to give the company the same rights or privileges in
any part of the world as are possessed by local companies or concerns of a similar nature.

To establish for any of the main objects of the Company, branches or to establish any firm or
firms at places in or outside India, as the Company may deem expedient.

To pay for any property or right acquired by or for any services rendered to the Company and
in particular to remunerate any person, firm or company introducing business of the Company
either in cash or fully or partly paid-up shares with or without preferred or deferred rights in
respect of dividends or repayment of capital or otherwise or by any securities which the
Company has power to issue or by the grant of any rights or options or partly in one mode and



36.

37.

38.

39.

40.

41.

IV.

partly in another and generally on such terms, as the Company may determine, subject to the
provisions of the Act.

To pay out of the funds of the Company all costs, charges and expenses of and incidental to the
formation and registration of the Company and any company promoted by the Company and
also all costs, charges, duties, impositions.and expenses of and incidental to the acquisition by
the Company of any property or assets.

To send out to foreign countries, its directors, employees or any other person or persons for
investigation possibilities of main business or trade, for procuring and buying any machinery
or establishing trade and business connections or for promoting the interests of the Company
and to pay all expenses incurred in this connection.

To compensate for loss of office of any Managing Director or Directors or other officers of the
Company within the limitations prescribed under the Companies Act, 2013 or such other status
or rule having the force of law and to make payments to any persons, whose office of
employment or duties may be determined by virtue of any transaction in which the Company is
engaged.

To agree to refer to arbitration any dispute present or future between the Company and any
other company, firm, individual or any other body and to submit the same to arbitration in
India or abroad either in accordance with Indian or any foreign system of law.

To appoint agents, sub-agents, dealers, managers, canvassers, sales representatives or salesmen
for transacting all or any kind of the main business of which this Company is authorized to
carry on and to constitute agencies of the Company in India or in any other country and to
establish depots and agencies in different parts of the work.

To give to officers, servants or employees of the company and share or interest in the profits
of the company’s business or any branch thereof and whether carried on by means of or
through the agency of any subsidiary company or not and for that purpose to enter into any
arrangements as the company may think fit.

The liability of the member(s) is limited and this liability is limited to the amount
unpaid, if any, on the shares held by them.

The Authorised Share Capital of the Company is Rs. 15,00,000/- (Rupees Fifteen
Lakh Only) divided into 1,50,000 (One Lakh Fifty Thousand) Eqmty Shares of Rs.
10/- (Rupees Ten) each.
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We, the several persons, whose names and addresses are subscribed, are desirous of being formed into a
company in pursuance of this memorandum of association, and we respectively agree to take the number
of shares in the capital of the company set against our respective names:

3. Name, Addresses, Description, Number of  [Signature of [Signature, name, address,
No. DIN/PAN and Occupation Shares taken Subscriber  description and
by each occupation of the witness
subscriber

1. | Mr. Shyama Charan Gupta S/o Mr.
Tirath Prasad Gupta R/o 44, Thornhill 5,000 Sd/-
Road, Allahabad-211002 Occupation:
Business DIN: 00118612

Mrs. Jamnotri Gupta D/o Mr. Basant
2. | Lal Gupta R/o 44, Thornhill Road,
Allahabad-211002 Occupation:
Business DIN: 00118639

5,000 Sd/- =

<

2

o
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T E
TOTAL SHARES TAKEN 10,000

Company Secretary in Practice FCS M. No.- 2519

[ witness to the subscribers, who have subscribed and signed in my presence on 10™ day of March,
S/o Mr. Abdul Rauf Khan
R/o 303/1, Gulteria Apartment, Clive Road Prayagraj-211002

2021 at Prayagraj (Allahabad). Further, I have verified their identity details (ID) for their

identification and satisfied myself of their identification as filled in:

Dated this 10 day of March, 2021
Place: Prayagraj

A



(THE COMPANIES ACT 2013)
SCHEDULE I
-O-
(COMPANY LIMITED BY SHARES)
(e
ARTICLES OF ASSOCIATION
OF

SBW UNITY PRIVATE LIMITED

PRELIMINARY

Table “F’ as notified under schedule I of the Companies Act, 2013 is applicable to the company

INTERPRETATION

(1) In these regulations --

(a) “the Act” means the Companies Act, 2013,

(b) “the seal” means the common seal of the company.
(2) Unless the context otherwise requires, words or expressions contained in these
regulations shall bear the same meaning as in the Act or any statutory modification thereof
in force at the date at which these regulations become binding on the company.

PRIVATE COMPANY

“private company” means a4 company having a minimum paid-up share capital as may be
prescribed, and which by its articles,—

- (i) restricts the right to transfer its shares;

(ii) except in case of One Person Company, limits the number of its members to two
hundred:

Provided that where two or more persons hold one or more shares in a company jointly, they
shall, for the purposes of this clause, be treated as a single member:

Provided further that—

(A) persons who are in the employment of the company; and

(B) persons who, having been formerly in the employment of the company, were members
of the company while in that employment and have continued to be members after the
employment ceased, shall not be included in the number of members; and '
(iii) prohibits any invitation to the public to subscribe for any securities of the company.

5/3’\'1\07’/]?



an 1.

Share capital and variation of rights

Subject to the provisions of the Act and these Articles, the shares in the capital of the
company shall be under the control of the Directors who may issue, allot or otherwise
dispose of the same or any of them to such persons, in such proportion and on such terms
and conditions and either at a premium or at par and at such time as they may from time to
time think fit.

(i) Every person whose name is entered as a member in the register of members shall be
entitled to receive within two months after incorporation, in case of subscribers to the
memorandum or after allotment or within one month after the application for the registration
of transfer or transmission or within such other period as the conditions of issue shall be
provided, --

(2) one certificate for all his shares without payment of any charges; or

(b) several certificates, each for one or more of his shares, upon payment of twenty
rupees for each certificate after the first.

(ii) Every certificate shall be under the seal and shall specify the shares to which it relates
and the amount paid-up thereon.

(iii) In respect of any share or shares held jointly by several persons, the company shall not
be bound to issue more than one certificate, and delivery of a certificate for a share to one of
several joint holders shall be sufficient delivery to all such holders

(1) If any share certificate be worn out, defaced, mutilated or torn or if there be no further
space on the back for endorsement of transfer, then upon production and surrender thereof
to the company, a new certificate may be issued in lieu thereof, and if any certificate is lost
or destroyed then upon proof thereof to the satisfaction of the company and on execution of
such indemnity as the company deem adequate, a new certificate in lieu thereof shall be
given. Every certificate under this Article shall be issued on payment of twenty rupees for
each certificate.

(ii) The provisions of Articles (2) and (3) shall mutatis mutandis apply to debentures of the
company.

Except as required by law, no person shall be recognised by the company as holding any
share upon any trust, and the company shall not be bound by, or be compelled in any way to
recognise (even when having notice thereof) any equitable, contingent, future or partial
interest in any share, or any interest in any fractional part of a share, or (except only as by
these regulations or by law otherwise provided) any other rights in respect of any share
except an absolute right to the entirety thereof in the registered holder.

(i) The company may exercise the powers of paying commissions conferred by sub-section
(6) of section 40, provided that the rate per cent or the amount of the commission paid or
agreed to be paid shall be disclosed in the manner required by that section and rules made
thereunder. :

(ii) The rate or amount of the commission shall not exceed the rate or amount prescribed in
rules made under sub-section (6) of section 40.
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(iii) The commission may be satisfied by the payment of cash or the allotment of fully or
partly paid shares or partly in the one way and partly in the other.

(i) If at any time the share capital is divided into different classes of shares, the rights
attached to any class (unless otherwise provided by the terms of issue of the shares of that
class) may, subject to the provisions of section 48, and whether or not the company is being
wound up, be varied with the consent in writing of the holders of three-fourths of the issued
shares of that class, or with the sanction of a special resolution passed at a separate meeting
of the holders of the shares of that class. '

(ii) To every such separate meeting, the provisions of these regulations relating to general
meetings shall mutatis mutandis apply, but so that the necessary quorum shall be at least two
persons holding at least one-third of the issued shares of the class in question.

The rights conferred upon the holders of the shares of any class issued with preferred or
other rights shall not, unless otherwise expressly provided by the terms of issue of the shares
of that class, be deemed to be varied by the creation or issue of further shares ranking pari
passu therewith.

The Company shall have the power to issue preference shares subject to the provisions of
the Act and a special resolution authorizing such issue, which shall prescribe the manner,
terms and conditions of redemption and conversion, if any.

Lien
(i) The company shall have a first and paramount lien --

(a) on every share (not being a fully paid share), for all monies (whether presently
payable or not) called, or payable at a fixed time, in respect of that share; and

(b) on all shares (not being fully paid shares) standing registered in the name of a
single person, for all monies presently payable by him or his estate to the company:

Provided that the Board of directors may at any time declare any share to be wholly or
in part exempt from the provisions of this clause.

(i1) The company's lien, if any, on a share shall extend to all dividends payable and bonuses
declared from time to time in respect of such shares.

The company may sell, in such manner as the Board thinks fit, any shares on which the
company has a lien:

Provided that no sale shall be made --
(2) unless a sum in respect of which the lien exists is presently payable; or

(b) until the expiration of fourteen days after a notice in writing stating and demanding
payment of such part of the amount in respect of which the lien exists as is presently
payable, has been given to the registered holder for the time being of the share or the person
entitled thereto by reason of his death or insolvency.

(i) To give effect to any such sale, the Board may authorise some person to transfer the
shares sold to the purchaser thereof

\
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(i1) The purchaser shall be registered as the holder of the shares comprised in any such
transfer.

(1ii) The purchaser shall not be bound to see to the application of the purchase money, nor
shall his title to the shares be affected by any irregularity or invalidity in the proceedings in
reference to the sale. '

(1) The proceeds of the sale shall be received by the company and applied in payment of
such part of the amount in respect of which the lien exists as is presently payable.

(if) The residue, if any, shall, subject to a like lien for sums not presently payable as existed
upon the shares before the sale, be paid to the person entitled to the shares at the date of the
sale.

Calls on shares

(i) The Board may, from time to time, make calls upon the members in respect of any
monies unpaid on their shares (whether on account of the nominal value of the shares or by
way of premium) and not by the conditions of allotment thereof made payable at fixed
times:

Provided that no call shall exceed one-fourth of the nominal value of the share or be payable
at less than one month from the date fixed for the payment of the last preceding call.

(11) Each member shall, subject to receiving at least fourteen days' notice specifying the
time or times and place of payment, pay to the company, at the time or times and place so
specified, the amount called on his shares.

(111) A call may be revoked or postponed at the discretion of the Board.

A call shall be deemed to have been made at the time when the resolution of the Board
authorising the call was passed and may be required to be paid by installments.

The joint holders of a share shall be jointly and severally liable to pay all calls in respect
thereof.

() If a sum called in respect of a share is not paid before or on the day appointed for
payment thereof, the person from whom the sum is due shall pay interest thereon from the
day appointed for payment thereof to the time of actual payment at ten per cent per annum
or at such lower rate, if any, as the Board may determine.

(ii) The Board shall be at liberty to waive payment of any such interest wholly or in part.

(1) Any sum which by the terms of issue of a share becomes payable on allotment or at any
fixed date, whether on account of the nominal value of the share or by way of premium,
shall, for the purposes of these regulations, be deemed to be a call duly made and payable on
the date on which by the terms of 1ssue such sum becomes payable.

(ii) In case of non-payment of such sum, all the relevant provisions of these regulations as
to payment of interest and expenses, forfeiture or otherwise shall apply as if such sum had
bécome payable by virtue of a call duly made and notified.
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The Board --

(2) may, if it thinks fit, receive from any member willing to advance the same, all or any
part of the monies uncalled and unpaid upon any shares held by him; and

(b) upon all or any of the monies so advanced, may (until the same would, but for such
advance, become presently payable) pay interest at such rate not exceeding, unless the
company in general meeting shall otherwise direct, twelve per cent per annum, as may be
agreed upon between the Board and the member paying the sum in advance..

Transfer of shares

(i) The instrument of transfer of any share in the company shall be executed by or on
behalf of both the transferor and transferee.

(i1) The transferor shall be deemed to remain a holder of the share until the name of the
transferee is entered in the register of members in respect thereof.

The Board may, subject to the right of appeal conferred by section 58 decline to register --

(a) the transfer of a share, not being a fully paid share, to a person of whom they do not
approve; or

(b) any transfer of shares on which the company has a lien.
The Board may decline to recognise any instrument of transfer unless --

(a) the instrument of transfer is in the form as prescribed in rules made under sub-section
(1) of section 56;

(b) the instrument of transfer is accompanied by the certificate of the shares to which it
relates, and such other evidence as the Board may reasonably require to show the right of
the transferor to make the transfer; and

(c) the instrument of transfer is in respect of only one class of shares.

On giving not less than seven days' previous notice in accordance with section 91 and rules
made thereunder, the registration of transfers may be suspended at such times and for such
periods as the Board may from time to time determine:

Provided that such registration shall not be suspended for more than thirty days at any one
time or for more than forty-five days in the aggregate in any year.

Transmission of shares

(1) On the death of a member, the survivor or survivors where the member was a joint
holder, and his nominee or nominees or legal representatives where he was a sole holder,
shall be the only persons recognised by the company as having any title to his interest in the
shares

(i1) Nothing in clause (1) shall release the estate of a deceased joint holder from any liability
in respect of any share which had been jointly held by him with other persons.
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(i) Any person becoming entitled to a share in consequence of the death or insolvency of a
member may, upon such evidence being produced as may from time to time properly be
required by the Board and subject as hereinafter provided, elect, either --

(a) to be registered himself as holder of the share; or

(b) to make such transfer of the share as the deceased or insolvent member could have
made.

(i) The Board shaII,I in either case, have the same right to decline or suspend registration as
it would have had, if the deceased or insolvent member had transferred the share before his
death or insolvency.

(i) If the person so becoming entitled shall elect to be registered as holder of the share
himself, he shall deliver or send to the company a notice in writing signed by him stating
that he so elects.

(i) If the person aforesaid shall elect to transfer the share, he shall testify his election by
executing a transfer of the share.

(iii) All the limitations, restrictions and provisions of these regulations relating to the right
to transfer and the registration of transfers of shares shall be applicable to any such notice or
transfer as aforesaid as if the death or insolvency of the member had not occurred and the
notice or transfer were a transfer signed by that member.

A person becoming entitled to a share by reason of the death or insolvency of the holder
shall be entitled to the same dividends and other advantages to which he would be entitled if
he were the registered holder of the share, except that he shall not, before being registered as
a member in respect of the share, be entitled in respect of it to exercise any right conferred
by membership in relation to meetings of the company:

Provided that the Board may, at any time, give notice requiring any such person to elect
either to be registered himself or to transfer the share, and if the notice is not complied with
within ninety days, the Board may thereafter withhold payment of all dividends, bonuses or
other monies payable in respect of the share, until the requirements of the notice have been
complied with.

Forfeiture of shares

If a member fails to pay any call, or installment of a call, on the day appointed for payment
thereof, the Board may, at any time thereafter during such time as any part of the call or
installment remains unpaid, serve a notice on him requiring payment of so much of the call
or installment as is unpaid, together with any interest which may have accrued.

The notice aforesaid shall --

(a) name a further day (not being earlier than the expiry of fourteen days from the date of
service of the notice) on or before which the payment required by the notice is to be made;
and

(b) state that, in the event of non-payment on or before the day so named, the shares in
respect of which the call was made shall be liable to be forfeited.
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33,

If the requirements of any such notice as aforesaid are not complied with, any share m
respect of which the notice has been given may, at any time thereafter, before the payment
required by the notice has been made, be forfeited by a resolution of the Board to that effect.

(i) A forfeited share may be sold or otherwise disposed of on such terms and in such
manner as the Board thinks fit.

(ii) At any time before a sale or disposal as aforesaid, the Board may cancel the forfeiture
on such terms as it thinks fit.

(i) A person whose shares have been forfeited shall cease to be a member in respect of the
forfeited shares, but shall, notwithstanding the forfeiture, remain liable fo pay to the
company all monies which, at the date of forfeiture, were presently payable by him to the
company in respect of the shares.

(ii) The liability of such person shall cease if and when the company shall have received
payment in full of all such monies in respect of the shares.

(i) A duly verified declaration in writing that the declarant is a director, the manager or the
secretary, of the company, and that a share in the company has been duly forfeited on a date
stated in the declaration, shall be conclusive evidence of the facts therein stated as against
all persons claiming to be entitled to the share;

(i) The company may receive the consideration, if any, given for the share on any sale or
disposal thereof and may execute a transfer of the share in favour of the person to whom the
share is sold or disposed of;

(iii) The transferee shall thereupon be registered as the holder of the share; and

(iv) The transferee shall not be bound to see to the application of the purchase money, if
any, nor shall his title to the share be affected by any irregularity or invalidity in the
proceedings in reference to the forfeiture, sale or disposal of the share.

The provisions of these regulations as to forfeiture shall apply in the case of nonpayment of
any sum which, by the terms of issue of a share, becomes payable at a fixed time, whether
on account of the nominal value of the share or by way of premium, as if the same had been
payable by virtue of a call duly made and notified.

Alteration of capital

The company may, from time to time, by ordinary resolution increase the share capital by
such sum, to be divided into shares of such amount, as may be specified in the resolution.

Subject to the provisions of section 61, the company may, by ordinary resolution, --

(a) consolidate and divide all or any of its share capital into shares of larger amount than its
existing shares;

(b) convert all or any of its fully paid-up shares into stock, and reconvert that stock into
fully paid-up shares of any denomination;

(c) sub-divide its existing shares or any of them into shares of smaller amount than is fixed

by the memorandum;
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(d) cancel any shares which, at the date of the passing of the resolution, have not been
taken or agreed to be taken by any person.

Where shares are converted into stock, --

(a) the holders of stock may transfer the same or any part thereof in the same manner as,
and subject to the same regulations under which, the shares from which the stock arose
might before the conversion have been transferred, or as near thereto as circumstances
admit:

Provided that the Board may, from time to time, fix the minimum amount of stock
transferable, so, however, that such minimum shall not exceed the nominal amount of the
shares from which the stock arose.

(b) the holders of stock shall, according to the amount of stock held by them, have the same
rights, privileges and advantages as regards dividends, voting at meetings of the company,
and other matters, as if they held the shares from which the stock arose; but no such
privilege or advantage (except participation in the dividends and profits of the company and
in the assets on winding up) shall be conferred by an amount of stock which would not, if
existing in shares, have conferred that privilege or advantage.

(c) such of the regulations of the company as are applicable to paid-up shares shall apply to
stock and the words “share” and “sharcholder” in those regulations shall include “stock™ and
“stock-holder” respectively.

The company may, by special resolution, reduce in any manner and with, and subject to, any
incident authorised and consent required by law, --

(a) its share capital;
(b) any capital redemption reserve account; or

(c) any share premium account.

Capitalisation of profits
(i) The company in general meeting may, upon the recommendation of the Board, resolve --

(a) that it is desirable to capitalise any part of the amount for the time being standing to the
credit of company's free reserve accounts, or to the credit of the, profit and loss account, or
otherwise available for distribution; and

(b) that such sum be accordingly set free for distribution in the manner specified in clause
(i1) amongst the members who would have been entitled thereto, if distributed by way of
dividend and in the same proportions.

(i) The sum aforesaid shall not be paid in cash but shall be applied, subject to the provision
contained in clause (iii), either in or towards --

(A) paying up any amounts for the time being unpaid on any shares held by such members
respectively;

(B) paying up in full, unissued shares of the company to be allotted and distributed, credited
as fully paid-up, to and amongst such members in the proportions aforesaid;
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(C) partly in the way specified in sub-clause (A) and partly in that specified in sub-clause
(B);

(D) A securities premium account and a capital redemption reserve account may, for the

purposes of this regulation, be applied in the paying up of unissued shares to be issued to
members of the company as fully paid bonus shares;

(E) The Board shall give effect to the resolution passed by the company in pursuance of this
regulation.

(i) Whenever such a resolution as aforesaid shall have been paésed, the Board shall --

(a) make all appropriations and applications of the undivided profits resolved to be
capitalised thereby, and all allotments and issues of fully paid shares if any; and

(b) generally do all acts and things required to give effect thereto.
(i) The Board shall have power --

(a) to make such provisions, by the issue of fractional certificates or by payment in
cash or otherwise as it thinks fit, for the case of shares becoming distributable in
fractions; and

(b) to authorise any person to enter, on behalf of all the members entitled thereto, into
an agreement with the company providing for the allotment to them respectively,
credited as fully paid-up, of any further shares to which they may be entitled upon such
capitalisation, or as the case may require, for the payment by the company on their
behalf, by the application thereto of their respective proportions of profits resolved to be
capitalised, of the amount or any part of the amounts remaining unpaid on their existing
shares;

(iii) Any agreement made under such authority shall be effective and binding on such
members.

Buy-back of shares

Notwithstanding anything contained in these articles but subject to the provisions of sections
68 to 70 and any other applicable provision of the Act or any other law for the time being in
force, the company may purchase its own shares or other specified securities.

General meetings

All general meetings other than annual general meeting shall be called extraordinary general
meeting.

(i) The Board may, whenever it thinks fit, call an extraordinary general meeting.

(ii) If at any time directors capable of acting who are sufficient in number to form a quorum
are not within India, any director or any two members of the company may call an
extraordinary general meeting in the same manner, as nearly as possible, as that in which
such a meeting may be called by the Board.

O

\.

L’

\



44,

45.

46.

47.

48.

49.

50.

1700

Proceedings at general meetings

(i) No business shall be transacted at any general meeting unless a quorum of members is
present at the time when the meeting proceeds to business.

(ii) Save as otherwise provided herein, the quorum for the general meetings shall be as
provided in section 103.

The chairperson, if any, of the Board shall preside as Chairperson at every general meeting
of the company.

If there is no such Chairperson, or if he is not present within fifteen minutes after the time

appointed for holding the meeting, or is unwilling to act as chairperson of the meeting, the

directors present shall elect one of their members to be Chairperson of the meeting.

If at any meeting no director is willing to act as Chairperson or if no director is present
within fifteen minutes after the time appointed for holding the meeting, the members present
shall choose one of their members to be Chairperson of the meeting.

Adjournment of meeting

(i) The Chairperson may, with the consent of any meeting at which a quorum is present,
and shall, if so directed by the meeting, adjourn the meeting from time to time and from
place to place.

(11) No business shall be transacted at any adjourned meeting other than the business left
unfinished at the meeting from which the adjournment took place.

(111) When a meeting is adjourned for thirty days or more, notice of the adjourned meeting
shall be given as in the case of an original meeting.

(iv) Save as aforesaid, and as provided in section 103 of the Act, it shall not be necessary to
give any notice of an adjournment or of the business to be transacted at an adjourned
meeting.

Voting rights

Subject to any rights or restrictions for the time being attached to any class or classes of
shares, --

(a) on ashow of hands, every member present in person shall have one vote; and

(b) on a poll, the voting rights of members shall be in proportion to his share in the paid-up
equity share capital of the company.

A member may exercise his vote at a meeting by electronic means in accordance with
section 108 and shall vote only once.

(1) In the case of joint holders, the vote of the senior who tenders a vote, whether in person
or by proxy, shall be accepted to the exclusion of the votes of the other joint holders.

(i1) For this purpose, seniority shall be determined by the order in which the names stand in
the register of members..
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A member of unsound mind, or in respect of whom an order has been made by any court
having jurisdiction in lunacy, may vote, whether on a show of hands or on a poll, by his
committee or other legal guardian, and any such committee or guardian may, on a poll, vote
by proxy.

Any business other than that upon which a poll has been demanded may be proceeded with,
pending the taking of the poll.

No member shall be entitled to vote at any general meeting unless all calls or other sums
presently payable by him in respect of shares in the company have been paid

(i) No objection shall be raised to the qualification of any voter except at the meeting or
adjourned meeting at which the vote objected to is given or tendered, and every vote not
disallowed at such meeting shall be valid for all purposes.

(ii) Any such objection made in due time shall be referred to the Chairperson of the
meeting, whose decision shall be final and conclusive.

Proxy

The instrument appointing a proxy and the power-of-attorney or other authority, if any,
under which it is signed or a notarised copy of that power or authority, shall be deposited at
the registered office of the company not less than 48 hours before the time for holding the
meeting or adjourned meeting at which the person named in the instrument proposes to vote,
or, in the case of a poll, not less than 24 hours before the time appointed for the taking of the
poll; and in default the instrument of proxy shall not be treated as valid.

An instrument appointing a proxy shall be in the form as prescribed in the rules made under
section 105

A vote given in accordance with the terms of an instrument of proxy shall be valid,
notwithstanding the previous death or insanity of the principal or the revocation of the proxy
or of the authority under which the proxy was executed, or the transfer of the shares in
respect of which the proxy is given:

Provided that no intimation in writing of such death, insanity, revocation or transfer shall
have been received by the company at its office before the commencement of the meeting or
adjourned meeting at which the proxy is used.

Board of Directors

The Company shall have minimum number of two Directors subject to maximum limit of

fifteen which can be increased with the approval of members by way of passing a special
resolution.

Following shall be the first directors:
1. Mr. Shyama Charan Gupta
2. Mrs. Jamnotri Gupta

(1) The remuneration.of the directors shall, in so far as it consists of a monthly payment, be
deemed to accrue from day-to-day.
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(ii) In addition to the remuneration payable to them in pursuance of the Act, the directors
may be paid all travelling, hotel and other expenses properly incurred by them --

(2) in attending and returning from meetings of the Board of Directors or any
committee thereof or general meetings of the company; or

(b) in connection with the business of the company.
The Board may pay all expenses incurred in getting up and registering the company.

The company may exercise the powers conferred on it by section 88 with regard to the
keeping of a foreign register; and the Board may (subject to the provisions of that section)
make and vary such regulations as it may thinks fit respecting the keeping of any such
register.

All cheques, promissory notes, drafts, hundis, bills of exchange and other negotiable
instruments, and all receipts for monies paid to the company, shall be signed, drawn,
accepted, endorsed, or otherwise executed, as the case may be, by such person and in such
manner as the Board shall from time to time by resolution determine

Every director present at any meeting of the Board or of a committee thereof shall sign his
name in a book to be kept for that purpose.

(i) Subject to the provisions of section 149, the Board shall have power at any time, and
from time to time, to appoint a person as an additional director, provided the number of the
directors and additional directors together shall not at any time exceed the maximum
strength fixed for the Board by the articles.

(i1) Such person shall hold office only up to the date of the next annual general meeting of
the company but shall be cligible for appointment by the company as a director at that
meeting subject to the provisions of the Act.

Proceedings of the Board

(i) The Board of Directors may meet for the conduct of business, adjourn and otherwise
regulate its meetings, as it thinks fit.

(ii) A director may, and the manager or secretary on the requisition of a director shall, at
any time, summon a meeting of the Board.

(i) Save as otherwise expressly provided in the Act, questions arising at any meeting of the
Board shall be decided by a majority of votes.

(i1) In case of an equality of votes, the Chairperson of the Board, if any, shall have a second
or casting vote.

The continuing directors may act notwithstanding any vacancy in the Board; but, if and so
long as their number is reduced below the quorum fixed by the Act for a meeting of the
Board, the continuing directors or director may act for the purpose of increasing the number
of directors to that fixed for the quorum, or of summoning a general meeting of the
company, but for no other purpose.

(i) The Board may elect a Chairperson of its meetings and determine the period for which

he is to hold office.
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(i1) If no such Chairperson is elected, or if at any meeting the Chairperson is not present
within five minutes after the time appointed for holding the meeting, the directors present
may choose one of their number to be Chairperson of the meeting.

(i) The Board may, subject to the provisions of the Act, delegate any of its powers to
committees consisting of such member or members of its body as it thinks fit.

(ii) Any committee so formed shall, in the exercise of the powers so delegated, conform to
any regulations that may be imposed on it by the Board.

(1) A committee may elect a Chairperson of its meetings.

(i) If no such Chairperson is elected, or if at any meeting the Chairperson is not present
within five minutes after the time appointed for holding the meeting, the members present
may choose one of their members to be Chairperson of the meeting.

(i) A committee may meet and adjourn as it thinks fit.

(i1) Questions arising at any meeting of a committee shall be determined by a majority of
votes of the members present, and in case of an equality of votes, the Chairperson shall have
a second or casting vote.

All acts done in any meeting of the Board or of a Committee thereof or by any person acting
as a director, shall, notwithstanding that it may be afterwards discovered that there was
some defect in the appointment of any one or more of such directors or of any person acting
as aforesaid, or that they or any of them were disqualified, be as valid as if every such
director or such person had been duly appointed and was qualified to be a director.

Save as otherwise expressly provided in the Act, a resolution in writing, signed by all the
members of the Board or of a Committee thereof, for the time being entitled to receive
notice of a meeting of the Board or Committee, shall be valid and effective as if it had been
passed at a meeting of the Board or Committee, duly convened and held.

All acts done in any meeting of the Board or of a Committee thereof or by any person acting
as a director, shall, notwithstanding that it may be afterwards discovered that there was
some defect in the appointment of any one or more of such directors or of any person acting
as aforesaid, or that they or any of them were disqualified, be as valid as if every such
director or such person had been duly appointed and was qualified to be a director.

Save as otherwise expressly provided in the Act, a resolution in writing, signed by all the
members of the Board or of a Committee thereof, for the time being entitled to receive
notice of a meeting of the Board or Committee, shall be valid and effective as if it had been
passed at a meeting of the Board or Committee, duly convened and held.

In case of a One Person Company—

(f) where the company is having only one director, all the businesses to be transacted at the
meeting of the Board shall be entered into minutes book maintained under section 118;

(if) such minutes book shall be signed and dated by the director;

(i) the resolution shall become effective from the date of signing such minutes by the
director.
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Chief Executive Officer, Manager, Company Secretary or Chief Financial
Officer

Subject to the provisions of the Act,—

(f) A chief executive officer, manager, company secretary or chief financial officer may be
appointed by the Board for such term, at such remuneration and upon such conditions as it
may thinks fit; and any chief executive officer, manager, company secretary or  chief
financial officer so appointed may be removed by means of a resolution of the Board;

(if) A director may be appointed as chief executive officer, manager, company secretary or
chief financial officer.

A provision of the Act or these regulations requiring or authorising a thing to be done by
or to a director and chief executive officer, manager, company secretary or chief financial
officer shall not be satisfied by its being done by or to the same person acting both as
director and as, or in place of, chief executive officer, manager, company secretary or
chief financial officer.

The Seal

(1) The Board shall provide for the safe custody of the seal, if any.

(i1) The seal of the company, if any, shall not be affixed to any instrument except by the
authority of a resolution of the Board or of a committee of the Board authorised by it in
that behalf, and except in the presence of at least two directors and of the secretary or such
other person as the Board may appoint for the purpose; and those two directors and the
secretary or other person aforesaid shall sign every instrument to which the seal of the
company 1s so affixed in their presence.

Dividends and Reserve

The company in general meeting may declare dividends, but no dividend shall exceed the
amount recommended by the Board.

Subject to the provisions of section 123, the Board may from time to time pay to the
members such interim dividends as appear to it to be justified by the profits of the
company.

() The Board may, before recommending any dividend, set aside out of the profits
of the company such sums as it thinks fit as a reserve or reserves which shall, at the
discretion of the Board, be applicable for any purpose to which the profits of the company
may be properly applied, including provision for meeting contingencies or for equalising
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dividends; and pending such application, may, at the like discretion, either be employed in
the business of the company or be invested in such investments (other than shares of the
company) as the Board may, from time to time, thinks fit.

(ii) The Board may also carry forward any profits which it may consider necessary not
to divide, without setting them aside as a reserve.

(i) Subject to the rights of persons, if any, entitled to shares with special rights as to
dividends, all dividends shall be declared and paid according to the amounts paid or
credited as paid on the shares in respect whereof the dividend is paid, but if and so long as
nothing is paid upon any of the shares in the company, dividends may be declared and paid
according to the amounts of the shares.

(i) No amount paid or credited as paid on a share in advance of calls shall be treated
for the purposes of this regulation as paid on the share.

(iii) All dividends shall be apportioned and paid proportionately to the amounts paidor
credited as paid on the shares during any portion or portions of the period in respect of
which the dividend is paid; but if any share is issued on terms providing that it shall rank
for dividend as from a particular date such share shall rank for dividend accordingly.

The Board may deduct from any dividend payable to any member all sums of money, if

any, presently payable by him to the company on account of calls or otherwise in relation
to the shares of the company.

(i) Any dividend, interest or other monies payable in cash in respect of shares may be paid
by cheque or warrant sent through the post directed to the registered address of the holder
or, in the case of joint holders, to the registered address of that one of the joint holders who
is first named on the register of members, or to such person and to such address as the
holder or joint holders may in writing direct.

(i) Every such cheque or warrant shall be made payable to the order of the person to
whom it is sent.

Any one of two or more joint holders of a share may give effective receipts for any
dividends, bonuses or other monies payable in respect of such share.

Notice of any dividend that may have been declared shall be given to the persons entitled to
share therein in the manner mentioned in the Act.

No dividend shall bear interest against the company.

%]/( 15
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Accounts

(1) The Board shall from time to time determine whether and to what extent and at what
times and places and under what conditions or regulations, the accounts and books of the
company, or any of them, shall be open to the inspection of members not being directors.

(i) No member (not being a director) shall have any right of inspecting any account or
book or document of the company except as conferred by law or authorised by the Board or
by the company in general meeting.

Winding up
Subject to the provisions of Chapter XX of the Act and rules made thereunder --

() If the company shall be wound up, the liquidator may, with the sanction of a special
resolution of the company and any other sanction required by the Act, divide amongst the
members, in specie or kind, the whole or any part of the assets of the company, whether they
shall consist of property of the same kind or not.

(i) For the purpose aforesaid, the liquidator may set such value as he deems fair upon any
property to be divided as aforesaid and may determine how such division shall be carried
out as between the members or different classes of members.

(ii1) The liquidator may, with the like sanction, vest the whole or any part of such assets in
trustees upon such trusts for the benefit of the contributories if he considers necessary, but
so that no member shall be compelled to accept any shares or other securities whereon there
is any liability.

Indemnity

Every officer of the company shall be indemnified out of the assets of the company against
any liability incurred by him in defending any proceedings, whether civil or criminal, in
which judgment is given in his favour or in which he is acquitted or in which relief is
granted to him by the court or the Tribunal.
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S. No.

Name, Addresses, Description DIN/
PAN and Occupation of the
Subscriber

Signature of
Subscriber

Signature, name, address,
description and occupation of the
witness

Mr. Shyama Charan Gupta S/o Mr.
Tirath Prasad Gupta R/o 44, Thornhill
Road, Allahabad-211002 Occupation:
Business DIN: 00118612

Mrs. Jamnotri Gupta D/o Mr. Basant
Lal Gupta R/0 44, Thombhill Road,
Allahabad-211002 Occupation:
Business DIN: 00118639

Sd/-

Intezar Ahmad Khan

‘Company Secretary in Practice FCS M. No.-2519
S/o Mr. Abdul Rauf Khan
R/0 303/1, Gulteria Apartment, Clive Road Prayagraj-211002

I witness to the subscribers, who have subscribed and signed in my presence on 10" day of March, 2021
at Prayagraj. Further I have verified their identity details (ID) for their identification and satisfied myself

of their identification as filled in:

Dated this 10" day of March, 2021

Place: Prayagraj

ol Fpen_
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
BENCH AT ALLAHABAD

ANNEXURE No. 13

AUDITED FINANCIAL STATEMENTS WITH AUDITORS’
REPORT OF TRANSFEREE COMPANY FOR FY 2023-24

IN

COMPANY APPLICATION (CAA) No. .......... /ALD/2024
[Under section 230/232 of the Companies Act, 2013]

IN THE MATTER OF
SBW UDYOG LIMITED
AND
SBW UNITY PRIVATE LIMITED
AND
IN THE MATTER OF SCHEME OF ARRANGEMENT

SBW UDYOG LIMITED
44 Thornhill Road

Prayagraj, Uttar Pradesh-211002
DEMERGED/TRANSFEROR COMPANY

SBW UNITY PRIVATE LIMITED

44 Thornhill Road
Prayagraj, Uttar Pradesh-211002

RESULTING/TRANSFEREE COMPANY

............

APPLICANTS



oo SBW UNITY PRIVATE LIMITED 1705

(Formerly SBW Biri Udyog Private Limited)

DIRECTORS’ REPORT

To,
The Shareholders
SBW Unity Private Ltd.

The Board of Directors have pleasure in
presenting the 3rd Annual Report on the
business and operations of the Company
together with audited Statement of Accounts
and Auditors' Report thereon for the year
ended 31st March, 2024.

FINANCIAL RESULTS AND PERFORMANCE
DURING THE YEAR:

The Company was incorporated on 11%
March, 2021 and subsequently changed its
name on 10t day of January, 2024. It has yet
to start the business due to completion of
certain technical compliances before start of
the business.

DIVIDEND:

The Board of Directors has not recommended
any Dividend.

FIXED DEPOSITS:

The Company neither accepted nor renewed
any fixed deposits from the public during the
financial year u/s 74 of Companies Act, 2013.

RESERVES:

The Board has not transferred any amount to
General Reserve.

PARTICULARS OF LOANS, GUARANTEES OR
INVESTMENTS:

The Board has strictly followed the provisions
of Section 186 of the Companies Act, 2013 in
making loans, providing guarantees and
making investments.

INDUSTRIAL RELATIONS:

Industrial relations in the Company continued
to be cordial during the financial year under
review.

STATEMENT ON DECLARATION GIVEN BY
PARTICULARS OF CONTRACTS OR
ARRANGEMENTS WITH RELATED PARTIES:

Particulars as referred to in sub-section (1) of
Section 188 of the Companies Act, 2013 are
NIL and not required to report.

DIRECTORS:

Mr. Vidup Agrahari ceased to be the
director of the company w.e.f 01st March
2024 and Mr. Vibhav Agrahari and Mrs.
Deepika Agrahari were appointed as
Additional Directors of the Company with
effect from the same date.

MEETING OF THE BOARD OF
DIRECTORS:

Your Directors in order to maintain
and to ensure compliances of various
Laws for smooth functioning of the
Company regularly met and taken
effective decision for the growth of the
Company. The Board of Directors duly
met seven times during the period on
13,06,.2023, 05.09.2023,07.12.2023,
01.03.2024, 15.03.2024, 22.03.2024
and 30.03.2024 in respect of which
proper notices were given and
proceedings were recorded and signed
in time.

TECHNOLOGY ABSORPTION,

CONSERVATION OF ENERGY FOREIGN
EXCHANGE EARNINGS  AND OUTGO:

Particulars as referred to in rule 8 of
Companies (Accounts) Rules, 2014 are
NIL and therefore, not required to
report.

PARTICULARS OF EMPLOYEES:

Particulars of Employees in accordance
with the provisions of rule 5(2) of the
Companies (Appointment and
Remuneration of Managerial Personnel)
Rules, 2014 are not applicable.

AUDITORS:

M/s. S. R. Gupta & Co., Chartered
Accountants, Allahabad, Statutory
Auditors of the Company have been re-
appointed to hold the office till the
conclusion of 6t Annual General
Meeting and to audit the accounts up
to the financial years ending
31.03.2027. Directors recommended
fixation of remuneration.

Regd Office : 44, Thornhill Road, Prayagraj (Allahabad) - 211 002 Uttar Pradesh, INDIA
Phone : 0532-2468581-83 (3 Lines)
Website : www.sbwgroup.com « Email : info@shyamgroup.org

CIN : U16008UP2021PTC143304
Coanyo B



SBW UNITY PRIVATE LIM[TED

(Formerly SBW Biri Udyog Private Limited)

The Notes on Financial Statements referred to
in the Auditors’ Report are self-explanatory
and do not call for any further comments. The
Auditors do not reported any adverse remark
under sub-section (12) of Section 143 of the
Companies Act, 2013.

MATERIAL CHANGES AND COMMITMENTS
DURING THE YEAR: :

No material changes and commitments,
affecting the financial position of the Company
have occurred between the end of the financial
year of the Company to which the financial
statements relate and the date of report.

BUSINESS RISK MANAGEMENT:

The objective of risk management at the
Company is to protect shareholder value by
minimizing threats or losses and identifying
and maximizing opportunities. There is no
major risk which may threaten the existence
of the Company.

EXTRACT OF ANNUAL RETURN:

The details forming part of the extract of the
Annual Return in Form MGT-9 of Companies
(Management and Administration) Rule, 2014
is annexed herewith.

SCHEME OF ARRANGEMENT 2024:

The Boards of Directors in its meeting on
23.07.2024 has approved the Scheme of
Arrangement to get four divisions of other
related Company named $SBW Udyog Ltd.’
demerged to us pursuant to the provisions of
Section 230 to 232 of the Companies Act,
2013.

RESPONSIBILITY STATEMENT:

In terms of clause (c) of sub-section (3) and (5)
of Section 134 of the Companies Act, 2013, we
submit as under:

(a) that in the preparation of the annual
accounts, the applicable accounting
standards had been followed along with
proper explanation relating to material
departures.

(b) that the directors had selected such
accounting policies and applied them
consistently and made judgments and
estimates that are reasonable and prudent
so as to give a true and fair view of the state

of affairs of the Company at the end
of the financial year and of the
profit/loss of the Company for the
year;

(c) that the directors had taken proper and
sufficient care for the maintenance of
adequate accounting records in accordance
with the provisions of this Act for
safeguarding the assets of the Company
and for preventing and detecting fraud and
other irregularities;

(d) that the directors had prepared the
annual accounts on a going concern
basis; and

(e) that the directors had devised
proper systems to ensure compliance
with the provisions of all applicable
laws and that such systems were
adequate and operating effectively.

ANTI-SEXUAL HARASSMENT POLICY:

Pursuant to the “Sexual Harassment of
Women at Workplace (Prevention,
Prohibition and Redressal) Act, 2013”,
the Company constituted Internal
Complaints Committees at all is
workplaces. There has not been any
instance of complaint reported in this
regard to any of the Committees.

ACKNOWLEDGMENTS:

" Your Directors are happy to place on
record the support extended by all the
concerned associated to the Company
at all levels for the organization. The
Directors are also thankful to the
shareholders for their
support to the Company.

continued

For and on behalf of the Board

N

(Smt. Jamnotri Gupta)
Chairperson and Director
DIN:00118639

Place : Prayagraj

Date : 23.07.2024

7)C

Regd Office : 44, Thornhill Road, Prayagraj (Allahabad) - 211 002 Uttar Pradesh, INDIA
Phone : 0532-2468581-83 (3 Lines)
Website : www.sbwgroup.com + Email : info@shyamgroup.org
CIN : U16008UP2021PTC143304
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S. R. GUPTA & Co.

‘\( CHARTERED ACCOUNTANTS

¢ 54-D, STRACHEY ROAD

¥ BRANCHES : ANAND VIHAR COLONY
* BHADOHI - 221401 CIVIL LINES
VELVET CARPET COMPOUND. PRAYAGRAJ - 211001
Maryad Pattl, Main Road, Bhadohi ' Ph. : 0532-7960057
Bh. : 05414-225840 MOBILE ; 9415214795
Mabile : 9415214795
= @ KANPUR E-mail : srguptaandco.ca@gmail.com
117/H-1/238, PANDU NAGAR, KANPUR - 208005 callrajeshjfi@yahco.com

hMoblle : 09838075175

¢ SONEBHADRA
© LANE-2, WARD-14, TAGORE NAGAR
NEAR MAHILA THANA, ROBERTSGANJ, SONEBHADRA
Mobile : 09832306338 .
INDEPENDENT AUDITOR’S REPORT

TO THE MEMBERS OF SBW UNITY PRIVATE LIMITED

Report on the Standalone Financial Statements

"~ We have audited the accompanying financial statements of SBW Unity Private Limited (‘the
Company’), which comprise the Balance Sheet as at 31* March, 2024, the Statement of Profit and
Loss for the period ended on that date and a summary of significant accounting policies and other
explanatory information,

In our opinion and to the best of our information and according to the explanations given to us, the
aforesaid financial statements give the information required by the Act in the manner so required and
give a true and fair view in conformity with the accounting principles generally accepted in India, of
the state of affairs of the Company as at 31* March, 2024 and its loss for the year ended on that
date.

Basis for Opinion

We conducted our audit in accordance with the Standards on Auditing (SAs) specified under section
143(10) of the Companies Act, 2013. Qur responsibilities under those Standards are further
described in the Auditor’s Responsibilities for the Audit of the Financial Statements section of our
report. We are independent Auditors® of the Company in accordance with the Code of Ethics issued
by the Institute of Chartered Accountants of India together with the ethical requirements that are
- relevant to our audit of the financial statements under the provisions of the Companies Act, 2013 and
. the Rules made thereunder, and we have fulfilled our other ethical responsibilities in accordance
with these requirements and the Code of Ethics.
We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis
<= for our opinion.

Information other than the Financial Statements and Auditors’ Report thereon

The Company’s Board of Directors are responsible for the preparation of the other information. The
other information comprises the information included in the Board’s Report including Annexure(s)
to Board’s Report but does not include the Financial Statements and our auditor’s report thereon,

Our opinion on the Financial Statements does not cover the other information and we do not express
any form of assurance conclusion thereon.

In connection with our audit of the Financial Statements, our responsibility is to read the other
information and, in doing so, consider whether the other information is materially inconsistent with
the Standalone Financial Statements, or our knowledge obtained during the course of our audit or

- otherwise appears to be materially misstated.
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If, based on the work we have performed, we conclude that there is a material misstatement of this
other information; we are required to report that fact. We have nothing to report in this regard,

Responsibility of Management for the Standalone Financial Statements

The Company’s Board of Directors is responsible for the matters stated in Section 134(5) of the
Companies Act, 2013 (“the Act”) with respect to the preparation and presentation of these
standalone financial statements that give a true and fair view of the financial position, financial
performance and cash flows of the Company in accordance with the accounting principles generally
accepted in India, including the Accounting Standards specified under Section 133 of the Act, read

* with Rule 7 of the Companies (Accounts) Rules, 2014. This responsibility also includes maintenance
of adequate accounting records in accordance with the provisions of the Act for safeguarding the
assets of the Company and for preventing and detecting frauds and other irregularities; selection and
application of appropriate accounting policies; making judgments and estimates that are reasonable
and prudent; and design, implementation and maintenance of adequate internal financial controls,
that were operating effectively for ensuring the accuracy and completeness of the accounting
records, relevant to the preparation and presentation of the financial statements that give a true and
fair view and are free from material misstatement, whether due to fraud or error,

In preparing the financial statements, management is responsible for assessing the Company’s ability
to continue as a going concern, disclosing, as applicable, matters related to going concern and using
the going concern basis of accounting unless management either intends to liquidate the Company or
to cease operations, or has no realistic alternative but to do so.

The Board of Directors is also responsible for overseeing the Company’s financial reporting Process.

- Auditor’s Responsibilities for the Audit of the Financial Statements

Our objectives are to obtain reasonable assurance about whether the financial statements as a whole
are free from material misstatement, whether due to fraud or error, and to issue an auditor’s report
that includes our opinion. Reasonable assurance is a high level of assurance, but is not a guarantee
that an audit conducted in accordance with SAs will always detect a material misstatement when it
exists. Misstatements can arise from fraud or error and are considered material if, individually or in
the aggregate, they could reasonably be expected to influence the economic decisions of users taken
on the basis of these financial statements. '

As part of an audit in accordance with SAs, we exercise professional judgment and maintain
professional skepticism throughout the audit. we also:

* Identify and assess the risks of material misstatement of the standalone financial statements,

whether due to fraud or error, design and perform audit procedures responsive to those risks, and

obtain audit evidence that is sufficient and appropriate to provide a basis for our opinion. The risk of

not detecting a material misstatement resulting from fraud is higher than for one resulting from error,

as fraud may involve collusion, forgery, intentional omissions, mistepresentations, or the override of
. internal control.

e Obtain an understanding of internal financial control relevant to the audit in order to design audit
procedures that are appropriate in the circumstances. Under section 143(3)(i) of the Act, we are also
responsible for expressing our opinion on whether the Company has adequate internal financial
controls with reference to standalone financial statements in place and the operating effectiveness
of such controls.
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» Evaluate the appropriateness of accounting policies used and the reasonableness of accounting
estimates and related disclosures made by the management.

¢ Conclude on the appropriateness of management’s use of the going concern basis of accounting
and, based on the audit evidence obtained, whether a material uncertainty exists related to events
or conditions that may cast significant doubt on the Company’s ability to continue as a going
concern. If we conclude that a material uncertainty exists, | am required to draw attention in my
auditor’s report to the related disclosures in the standalone financial statements or, if such
disclosures are inadequate, to modify my opinion. our conclusions are based on the audit evidence
obtained up to the date of my auditor’s report. However, future events or conditions may cause the
Company to cease to continue as a going concern.

"e Evaluate the overall presentation, structure and content of the standalone financial statements,
including the disclosures, and whether the standalone financial statements represent the underlying
transactions and events in a manner that achieves fair presentation.

Materiality is the magnitude of misstatements in the standalone financial statements that,
individually or in aggregate, makes it probable that the economic decisions of a reasonably
knowledgeable user of the standalone financial statements may be influenced. We consider
quantitative materiality and qualitative factors in (i) planning the scope of our audit work and In
evaluating the results of my work; and (ii) to evaluate the effect of any identified misstatements in
the standalone financial statements.

We communicate with those charged with governance regarding, among other matters, the planned
scope and timing of the audit and significant audit findings, including any s;gmﬂcanr deficiencies in
internal control that we identify during our audit.

We also provide those charged with governance with a statement that we have complied with
relevant ethical requirements regarding independence, and to communicate with them all
‘relationships and other matters that may reasonably be thought to bear on our mdependence and
where applicable, related safeguards.

From the matters communicated with those charged with governance, we determine those matters
that were of most significance in the audit of the standalone financial statements of the current
period and are therefore the key audit matters.

We describe these matters in our auditor’s report unless law or regulation precludes public
disclosure about the matter or when, in extremely rare circumstances, we determine that a matter

should not be communicated in our report because the adverse consequences of doing so would
reasonably be expected to outwelgh the public interest benefits of such communication.

Report on Other Legal and Regulatory Requirements

“The Companies (Auditor’s Report) Order, 2020 (“the Order”) issued by the Central Government
in terms of Section143(11) of the Companies Act,2013 is not applicable for the Company. »’

1) Asrequired by Section 143(3) of the Act, we report that:

a) We:have sought and obtained all the information and explanations which to the best of our
knowledge and belief were necessary for the purposes of our audit,
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b)

d)

In our opinion, proper books of account as required by law have been kept by the Company so
far as itappears from our examination of those books.

The Balance Sheet, the Statement of profit and loss, the Statement of Changes in Equity dealt
with by this Report are inagreement with the relevant books of account.

In our opinion, the aforesaid financial statements comply with the Accounting Standards
specified under Section 133 of the Act, read with Rule 7 of the Companies (Accounts) Rules,
2014,

On the basis of the written representations received from the directors taken on record by the
Board of Directors, none of the directors is disqualified as on March 31, 2024 from being
appointed as a director in terms of Section 164 (2) of the Act.

In our opinion, the Company has adequate internal financial controls system in place according
to the size of the business and during the course of audit we have noticed no such failure of
operating effectiveness of such controls.

With respect to the other matters to be included in the Auditor’s Report in accordance
with Rule 11 of the Companies (Audit and Auditors) Rules, 2014, (duly amended)
effective from 01* April 2021, in our opinion and to best of our information and
according to the explanations given to us: :

a) The Company has no pending litigations on its financial position in its financial
statement ’

b) The Company has made provisions, as required under the applicable law or accounting
standards, for material foreseeable losses, if any, on long-term contracts,

c¢) There is no amount required 1o be transferred, to the Investor Education and Protection
Fund by the Company.

d) Omilted effective from 01% April, 2021

e) (i) The Management has represented that, to the best of its knowledge and belief, as
disclosed in the financial statements, no funds have been advanced or loaned or
invested (either from borrowed funds or share premium or any other sources or
kind of funds) by the Company to or in any other person(s) or entity(ies), including
foreign entities (“Intermediaries™), with the understanding, whether recorded in
writing or otherwise, that the Intermediary shall, directly or indirectly lend or
invest in other persons or entities identified in any manner whatsoever by or on
behalf of the Company (“Ultimate Beneficiaries?) or provide any guarantee,
security or the like on behalf of the Ultimate Beneficiaries.




(if) The Management has represented, that, to the best of its knowledge and belief,
as disclosed in the financial statements, no funds have been received by the
Company from any person(s) or entity(ies), including foreign entities (“Funding
Parties™), with the understanding, whether recorded in writing or otherwise, that the
Company shall, directly or indirectly, lend or invest in other persons or entities
identified in any manner whatsoever by or on behalf of the Funding Party
(*Ultimate Beneficiaries™) or provide any guarantee, security or the hke on behalf
of the Ultimate Beneficiaries.

(iii) Based on our audit procedures performed that have been considered reasonable
and appropriate in the circumstances, nothing has come to our notice that has
caused us to believe that the representations under sub-clause (i) and (ii) of Rule
11(e) contain any material mis-statement.

f) No Dividend declared or paid during the year by the Company.

For S.R. GUPTA & CO.
Chartered Accountants

Partner
Membership No. 075261
UDIN- 24075261 BKEKHU3599

Place : Prayagraj
Dated : 17-06-2024
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. BALANCE SHEET AS AT 31ST MARCH, 2024

SBW UMITY PRIVATE LIMITED

(Formerly SBW BIRI UDYOG PRIVATE LIMITED)

Prayagraj

(Amount In 2 in Hundreds )

3 Figures as at the end of Flgures as at the end of
' Particulars Note No Current Reporting Perjod Previous Reporting Perlod
. 31* March, 2024 31 March, 2023
= 1) IABILITIES: -
SHAREHOLDERS' FUNDS : 1
" |share Capltal 1 1,000.00 1,000.00
Réserves & Surplus 2 (459.98) 540.02 (127.49) 872.51
. |NON-CURRENT LIABILITIES =
Long Term Borrawings 3 0.00 0.00
Deferred Tax Liabillties (Net) -4 .00 0.00
Other Long-term Liabilities 5 0.00 0.00 0.00 0.00
CURRENT LIABILITIES ;
_|Short Term Barrowings. 6 0.00 0.00
Trade Payabhles 7 0.00 0.00
Other Current Liabllities 8 84.00 0.00 .

- |Short Term Provislons g 0.00 84.00 0.00 0.00
L TOTAL 624.02 872,51/
ASSETS ¢
NON-CURRENT ASSETS &/,

Property, Plant and Equipment & Intangible Assets :
Property, Plant and Equipment 1o 0.00 0.00
" Capital Work in Progress 11 0.00 0.00
_|Mon-current Investments 12 0.00 0.00
Deferred Tax Assets (Net) 13 0.00 0.00
Long Term Loans and Advances 14 0.00 0.00
Other Non-current Assets -15 253.26 253.26 253.26 253.26
CURRENT ASSETS : '
Inventories 16 0.00 0.00
_|Trade Receivables . 17 0.00 0.00
Cash & Cash Equivalents 18 370.76 "619.25 .
Short Term Loans and Advances 19 0.00 370.76 0.00 ) 619.25
TOTAL ol =B "624.02 872.51

signiflcant accounting policles and Notes on accounts- 30

Place : Prayagra)
Dato: 17-06-2024

For and on in-:ha[llr of Board

/]
{hvin '}jw
(lamnotri Gupta)
Director

DIN : 00118639

Ii¥terms of our report of even dale
For S.R, GUPTA & CO.

A'NG, 00193t
égnu_‘;’g”—h.\g‘

Partner
Membership No? _;A‘(._,A .
UDIN- 24075261 BKEKNTI598="



S8 UNITY PRIVATE LIMITED

(Formerly SBW BIRI UDYOG PRIVATE LIMITED)

Prayagraf

STATEMENT OF PROFIT AND LOSS FOR THE YEAR ENDED 31ST MARCH, 2024

’

\7\7

(Amount in ¥ in Hundreds )

[ Figures as at the end of Figures as at the end of
: Particulars Note No Current Reporting Period Previous Reporting Period
31% March, 2024 31* March, 2023
Revenue from Operatlons 20 ““ 0.00 0.00
-|Other Income 21 0.00 0.00
Total Income 0.00 0.00
_|Expenses :
Property De\'reioprnent Expenses 22 0.00 0.00
Purchase of Raw Materials 23 0.00 0.00
Purchase of Stock-in-trade 24 0.00 0.00
Changas in Inventories 25 0.00 0.00
Employee Benefits Expense 26 0.00 0.00
Finance Costs 27 0.00 0.00
Depreciation and amortisation 28 0.00 0.00
Other Expenses 29 332.49 127.49
Total Expenses 332.49 127.49
Profit before tax (332.49) {127.49)
‘fax Expense:
(1) Current year 0.00 0.00
(2) ‘Deferréd tax 0.00 0.00 0.00 0.00
Profit for the year (332.49) (127.49)
Earnings per Equity Share: ( In ¥)
" (1) Basic 0.00 0.00
1 (2) Diluted 0.00 0.00
"+ Significant accounting policles and Notes on accounts- 30
For and on behalf of Board
Wfr\ Ny
W
(Vidha harl) {Jamnotrl Gupta)
i r Director
f DIN : 00148682 DIN : 00118639

Place : Prayagra]
Date : 17-06-2024

Ot

In terms of our report of even date
For S.R. GUPTA & CO.

H*".["t?..ﬁ\‘.
(Rajesh Guptah,
Partner

Membershlp}\m:\ &
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SOW UNITY PRIVATE LIMITED
(Formerly S8W 8IRI UDYOG PRIVATE LIMITED)
Prayagral

NOTES ON FINANCIAL STATEMENTS FOR THE YEAR ENDED 3157 MARCH, 2024

(Amaunt in T in Hundreds )

Figures as at the end aof Figures as at the end of
Particulars | Current Reporting Periad Previous Reporting Period
31* March, 2024 31%March, 2023
= R P

A. Authorised Share Capital: 15,000.00 15,000.00
1,50,000 Equity Shares of 10/ each
B. Issued,Subscribed & Pald up Capital: 1,000.00 1,000.00
10,000 Equity Shares of ¥10/- each
Fully Pald up

TOTAL 1,000.00 1,000.00
C. Statement of Changes in Shareholding during the Period (Amount In ¥ in Hundreds )

Figures as at the end of Figures as at the end of
Current Reparting Period Prevlous Reporting Period
Particulars
31**March, 2024 31* March, 2023
No, of Shares. Face Value No. of Shares Face Value
Oulstanding at the beginning of the Period 10,000 1,000.00 10,000 1,000.00
Add: Issued during the Period 0 0.00 0 0.00
10,000 1,000.00 10,000 1,000.00

Less: Bought Back during the Perlod 0 0.00 0 0.00
Closing Balance 10,000 1,000.00 10,000 1,000.00

Fully Pald Shares of ¥ 10/- each

0. Lst of Shareholders holrdlnu more than 5% Shares In the Company

Name of the Shareholder

Figures as at the end of

Current Reporting Perlod

Flgures as at the end of

Previous Reporting Perfod

31* March, 2024

31" March, 2023

No. of Shares Percentage Holding No. of Shares Percentage Holding
Jamnotrl Gupta 2782 27.82% 5000, 50.00%
Vidup Agrahzri 2000 28.90% 2500 25.00%
Vibhav Agraharl 10687 10.67% 2500 25,00%
Digvljay Gupta 741 7.41% 0, 0.00%
Nandinl Gupta 629 6.25% .0 0.00%
Deeplka Agrahar| 1160 11.60% 5} 0.00%
Shantanu Gupta 716 7.16% 0 0.00%
E. List of pramoter's sharcholding In the company
Shares held by promoters at the end of the Perlod
Name of the Shareholder Flgures as at the end of Figures as at the end of
Current rlepértlng Period Previous Reporting Period
31" March, 2024 : 31* March, 2023
No. of Shares Percentage Holding No. of Shares Percentage Holding
Jamnotri Gupta 2782 27.82% 5000 50.00%
Vidup Agraharl 2890 20.90% 2500 25.00%
vibhav Agraharl 1067 10.67% 2500/ 25.00%
Vidup Agraharl- Karta S C Gupta HUF 3 0.03% 0 0.00%
Digvijay Gupta 741 7.41% 0 0.00%
Yashaswinl Gupta 12 0.12% o ,//:ﬁ\ 0.00%
Nandini Gupta / } A 629 6.20% 0 ;ﬁ;f N(&\ 0.00%
Deeplka Agraharl ( ) / / 1160 11.60% 14 : PrAvAGRA :?_J “ 0.00%
Shantanu Gupta %// V / N N P 7.16% % \\\\ A ooow
/" ! Cb}y}% N '?&e - p

L P
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. NOTES ON FINANCIAL STATEMENTS FOR THE YEAR ENDED 3157 MARCH, 2024

SBW UNITY PRIVATE LIMITED

(Formerly SBW BiRI UDYOG PRIVATE LIMITED)

Prayagraj

(Amount In ¥ In Hundreds )

Flgures as at the end of

Figures as at the end of

b

C,'\fy-ln 1

o]

f '}6‘(/‘ %D CCOU"N

Partlculars Current Reporting Perlod Previous Reporting Perlod
31" March, 2024 31" March, 2023
-2: R WVES AND S
a) GENERAL RESERVE :
Opening Balance {127.49) 0.00
,s;lsd; Net Profit After Tax Transferred from Statement of Profit & (332.49) (127.49)
Closing Balance (459.98) (127.49)
TOTAL (459.98) (127.49)
-3 TERM BORROWIN
TOTAL 0.00 0.00
NOTE -4 : DEFERRED TAX LIAB LITIES (NET)
Deferred tax Liabilities 0.00 0.00
Less :Deferred tax Assets 0.00 0.00
TOTAL 0.00 0.00
TE -5: OTHER LO| RM LIABILITIES
TOTAL 0.00 0.00
NOTE -6 : RT TERM BORROWINGS
TOTAL 0.00 0.00
NOTE -7 : TRAD! BL
Sundry Creditors 0.00 0.00
TOTAL 0.00 0.00
N -8:0TH RRENT LIABILITIE!
Payables 84,00 0.00
TOTAL 84.00 0.00
NOTE -9 ;SH 151
TOTAL 0.00 0.00
S T
'f/ C._'J\,B-I—!-ﬂ & \‘\\
0.00 L 2N e 0.00
AN ATLY,
- AIPRAYAGRAIMY |
i o0 NN 77




NOTES ON FINANCIAL STATEMENTS FOR THE YEAR ENDED 31°" MARCH, 2024

SBW UNITY PRIVATE LIMITED
(Formerly SBW BIRf UDYOG PRIVATE LIMITED)
Prayagraj

¢ 8
b g =

\72

{Amount in ¥ in Hundreds )

® Figures as at the end of . Figures as at the end of
Particulars Current Reporting Period Previous Reporting Period
e 31% March, 2024 31%' March, 2023
[\IQTE -11 : CAPITAL WORK IN PROGRESS
TOTAL 0.00 0.00
‘ &I- OTE- 12 : NON- CURRENT INVESTMEN+S
l TOTAL 0.00 0.00
NOTE - 13 : DEFERRED TAX As'sgts (NET)
TOTAL 0.00 0.00
NOTE - 14 : LONG TERM LOANS AND ADVANCES
: TOTAL 0.00 0.00
|NOTE-15 : OTHER NON-CURRENT ASSETS
Others :
Preliminary Expenses 253.26 253.26
TOTAL 253.26 253.26
NOTE -16 : INVENTORIES
’ TOTAL 0.00 0.00
NOTE - 17 : TRADE RECEIVABLES .
TOTAL 0.00 0.00
NOTE -1B : CASH AND CASH EQUIVALENTS
Balances with Banks
In Current Account No 40092677099 with State Bank of Indla,
pivir Lines'Branch, Prayagraj 370.76 619.25
Cash In hand 0.00 0.00
: B TOTAL 370.76 619.25
NOTE -19.: SHORT TERM LOANS AND ADVANCES
; TOTAL 0.00 0.00

£y
|
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Prayagraj

NOTES‘ON FINANCIAL STATEMENTS FOR THE YEAR ENDED 3157 MARCH, 2024

a

SBW UNITY PRIVATE LIMITED
(Formerly SBW BIRI UDYOG FPRIVATE LIMITED)

{Amount in ¥ in Hundreds )

; Figures as at the end of Flgures as at the end of
Particulars Current Reporting Perlod Previous Reporting Period
31°"March, 2024 31% March, 2023
NOTE- ;7.0 : REVENUE FROM OPERATIONS 0.00 0.00
¢ TOTAL 0.00 0.00
NOTE- 21 : OTHER INCOME
TOTAL 0.00 0.00
. NOTE-22 : PROPERTY DEVELOPMENT EXPENSES
- TOTAL 0.00 0.00
NOTE-23 : PURCHASE OF RAW MATERIALS
TOTAL 0.00 0.00
NOTE-2.4 : PURCHASE OF STOCK-IN TRADE
TOTAL 0.00 0.00
;\IOTE-ZS 5 CHAI'\IGES IN INVENTORIES
TOTAL 0.00 0.00
NOTE -26 : EMPLOYEE BENEFIT EXPENSE
TOTAL 0.00 0.00
NOTE -27: FINANCE COST
TOTAL 0.00 0.00
NéTE—?EJ : DEPRECIATION AND AMORTISATION
TOTAL 0.00 0.00
; f\;OTE -29: OTHER EXPENSES
DANK CHARGES | 6.49 6.49
LEGAL EXPENSES 36.00 121.00
PROFESSIONAL FEE 240.00 0.00
AUDIT FEE 50.00 0.00
“Z TOFAL 332.49 127.49




SBW UNITY PRIVATE LIMITED
(Formerly SBW BIRI UDYOG PRIVATE LIMITED)
Notes on Financial Statement for the year ended 313t March, 2024.

NOTE -30 : SIGNIFICANT ACCOUNTING POLICIES AND ADDITIONAL INFORMATION

1. Corporate Information: :
SBW BIRI UDYOG PRIVATE LIMITED was a private limited company,
incorporated under the Companies Act, 2013 on 11t March, 2021. The
name of the company has been changed as SBW UNITY PRIVATE LIMITED
w.e.f. 10.01.2024 by the Registrar of Companies , U.P., Kanpur. The
Registered Office of the company is located at 44, Thornhill Road,
Prayagraj -211002 Uttar Pradesh.

2. Significant Accounting Policies and Additional Information :

The Operation of the Company has yel to start.

Signatures to Notes 1 to 30 annexed to and forming an integral part of Balance Sheet

and Statement of Profit and Loss for the year ended 318t March, 2024.

For and on behalf of Board

anm; w
( o] Agarwal) (Vibha hari) (Jamnotrl Gupta)
Gengfal Manager Director Director

DIN : 00118682 DIN : 00118639

In terms of our report of even date
For S.R. GUPTA & CO.
Chartered Accountants

‘Firm Regls__' 1:1011 No 001939C)
( TOJ’PRJ\ A f“”{i)(* \l :

(Rajesh Gugtaf - /
Partner -~
Membership No. 075261

- Place : Prayagraj 6’7\4 ng{ Cj,y (/

Dated : 17.06.2024
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
BENCH AT ALLAHABAD

ANNEXURE No. 14

UNAUDITED FINANCIAL STATEMENTS OF TRANSFEREE
COMPANY FOR 6 MONTHS PERIOD ENDING 30.09.2024

IN

COMPANY APPLICATION (CAA) No. .......... /ALD/2024
[Under section 230/232 of the Companies Act, 2013]

IN THE MATTER OF
SBW UDYOG LIMITED
AND
SBW UNITY PRIVATE LIMITED
AND
IN THE MATTER OF SCHEME OF ARRANGEMENT

SBW UDYOG LIMITED
44 Thornhill Road

Prayagraj, Uttar Pradesh-211002
DEMERGED/TRANSFEROR COMPANY

SBW UNITY PRIVATE LIMITED

44 Thornhill Road
Prayagraj, Uttar Pradesh-211002

RESULTING/TRANSFEREE COMPANY

............

APPLICANTS

-------------



BALANCE SHEET AS AT 30TH SEPTEMBER, 2024

SBW UNITY PRIVATE LIMITED

(Formerly SBW BIRI UDYOG PRIVATE LIMITED)

Prayagraj

| 724

(Amount in ¥ in Hundreds )

Figures as at the end of

Figures as at the end of

Particulars Note No Current Reporting Period Previous Reporting Period
30th September, 2024 31% March, 2024
EQUITY & LIABILITIES:
SHAREHOLDERS' FUNDS :
Share Capital 1,000.00 1,000.00
Reserves & Surplus (2,715.48) -1,715.48 (459.98) 540.02
NON-CURRENT LIABILITIES :
Long Term Borrowings 3 0.00 0.00
Deferred Tax Liabilities (Net) 4 0.00 0.00
Other Long-term Liabilities 5 77.,965.95 77,965.95 0.00 0.00
CURRENT LIABILITIES :
Short Term Borrowings 6 0.00 0.00
Trade Payables 7 0.00 0.00
Other Current Liabilities 8 0.00 84.00
Short Term Previsions 9 0.00 0.00 0.00 84.00
TOTAL 76,250.47 624.02

ASSETS :
NON-CURRENT ASSETS :
Property, Plant and Equipment & Intangible Assets : )

Property, Plant and Equipment 10 27,085.06 0.00

Capital Work in Progress 11 0.00 0.00
Non-current Investments 12 0.00 0.00
Deferred Tax Assets (Net) 13 0.00 0.00
Long Term Loans and Advances 14 0.00 0.00
Other Non-current Assets 15 253.26 27,338.32 253.26 253.26
CURRENT ASSETS :
Inventories 16 0.00 0.00
Trade Receivables 17 0.00 0.00
Cash & Cash Equivalents 18 1,423.67 370.76
Short Term Loans and Advances 19 47,488.48 48,912.15 0.00 37076

TOTAL 76,250.47 624.02

Significant accounting policies and Notes on accounts-

( grawal)
Gen ager

Place : Prayagraj

Date : 20.11.2024

30

(Vibhaw Adrahari)
Dir

For and on behalf of Board

oy~

(Jamnotri Gupta)
Director
DIN : 00118639




SBW UNITY PRIVATE LIMITED
(Formerly SBW BIRI UDYOG PRIVATE LIMITED)

- Prayagraj
STATEMENT OF PROFIT AND LOSS FOR THE YEAR ENDED 30TH SEPTEMBER, 2024

’

\ 725

(Amount in ¥ in Hundreds )

_ Figures as at the end of Figures as at the end of
Particulars Note No Current Reporting Period Previous Reporting Period
30th September, 2024 31 March, 2024

Revenue from Operations 20 0.00 0.00
Other Income 21 0.00 0.00
Total Income 0.00 0.00
Expenses :
Property Development Expenses 22 0.00 0.00
Purchase of Raw Materials 23 0.00 0.00
Purchase of Stock-in-trade 24 0.00 0.00
Changes in Inventories 25 0.00 0.00
Employee Benefits Expense 26 . 0.00 0.00
Finance Costs ' 27 0.00 0.00
Depreciation and amortisation 28 0.00 0.00
Other Expenses 29 2,255.50 332.49
Total Expenses 2,255.50 332.49
Profit before tax (2,255.50) (332.49)
Tax Expense :

(1) Current year 0.00 0.00

(2) Deferred tax 0.00 0.00 0.00 0.00
Profit for the year (2,255.50) (332.49)
Earnings per Equity Share: ( in %)

(1) Basic 0.00 0.00

(2) Diluted 0.00 0.00

Significant accounting policies and Notes on accounts- 30

(Man rawal)
General Manager

DIN : 004118682

Place : Prayagraj

Date : 20.11.2024

For and on behalf of Board

ot/ g~
(Jamnotri Gupta)

Director
DIN : 00118639



Vb

SBW UNITY PRIVATE LIMITED
(Former{y SBW BIRI UDYOG PRIVATE LIMITED)
Prayagraj
NOTES ON FINANCIAL STATEMENTS FOR THE YEAR ENDED 30™ SEPTEMBER, 2024

(Amount in T in Hundreds )

Figures as at the end of Figures as at the end of
Particulars Current Reporting Period Previous Reporting Period
30th September, 2024 31* March, 2024
NOTE-1 : SHARE CAPITAL
A. Authorised Share Capital: *15,000.00 15,000.00
1,50,000 Equity Shares of 10/ each
B. Issued,Subscribed & Paid up Capital: 1,000.00 1,000.00
10,000 Equity Shares of ¥10/- each
Fully Paid up
TOTAL 1,000.00 1,000.00
C. Statement of Changes in Shareholding during the Period (Amount in ¥ in Hundreds )
Figures as at the end of Figures as at the end of
Current Reporting Period Previous Reporting Period
Particulars
30th September, 2024 31*March, 2024
No. of Shares Face Value No. of Shares Face Value
Outstanding at the beginning of the Period 10,000 1,000.00 10,000 1,000.00
Add: Issued during the Period 0 0.00 o] 0.00
10,000 1,000.00 10,000 1,000.00
Less: Bought Back during the Period 0 0.00 0 0.00
Closing Balance 10,000 1,000.00 10,000 1,000.00
D. List of Shareholders holding more than 5% Shares in the Company
Fully Paid Shares of ¥ 10/- each
Figures as at the end of Figures as at the end of
Current Reporting Period Previous Reporting Period
Name of the Shareholder
30th September, 2024 31*March, 2024
No. of Shares Percentage Holding No. of Shares Percentage Holding
Jamnotri Gupta 2782 27.82% 5000 50.00%
Vidup Agrahari 2890 28.90% 2500 25.00%
Vibhav Agrahari 1067 10.67% 2500 25.00%
Digvijay Gupta 741 7.41% 0 0.00%
Nandini Gupta - 629 6.29% 0 0.00%
Deepika Agrahari 1160 11.60% 0 0.00%
Shantanu Gupta 716 7.16% 0 0.00%
E. List of promoter's shareholding in the company
Shares held by promoters at the end of the Period
Name of the Shareholder Figures as at the end of Figures as at the end of
Current Reporting Period Previous Reporting Period
30th September, 2024 31%* March, 2024
No. of Shares Percentage Holding No. of Shares Percentage Holding
Jamnotri Gupta 2782 27.82% . 5000 50.00%
Vidup Agrahari 2890 28.90% 2500 25.00%
Vibhav Agrahari 1067 10:67% 2500 25.00%
Vidup Agrahari- Karta S C Gupta HUF | 0.03% 0 0.00%
Cigvijay Gupta 741 7.41% 0 0.00%
Yashaswini Gupta 12 0.12% 0 0.00%
Nandini Gupta P . 629 6.29% 0 0.00%
Deepika Agrahari 1160 11.60% 0 0.00%
Shantanu Gupta M / 716 7.16% 0 0.00%
3 ]
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SBW UNITY PRIVATE LIMITED
(Formerly SBW BIRI UDYOG PRIVATE LIMITED)

Prayagraf

NOTES ON FINANCIAL STATEMENTS FOR THE YEAR ENDED 30™ SEPTEMBER, 2024

L]

1727

(Amount in ¥ in Hundreds )

Particulars

Figures as at the end of
Current Reporting Period

Figures as at the end of
Previous Reporting Period

31* March, 2024

30th September, 2024
I

Particulars

Figures as at the end of
Current Reporting Period

Figures as at the end of
Previous Reporting Period

30th September, 2024

31*March, 2024

NOTE -2: RESERVES AND SURPLUS
a) GENERAL RESERVE :
Opening Balance (459.98) -127.49
.Eg:[s: Net Profit After Tax Transferred from Statement of Profit & (2,255.50) (332.49)
Closing Balance (2,715.48) (459.98)
TOTAL (2,715.48) (459.98)
NOTE -3 : LONG TERM BORROWINGS
TOTAL O.Db 0.00
NOTE -4 : DEFERRED TAX LIABILITIES (NET)
Deferred tax Liabilities 0.00 0.00
Less :Deferred tax Assets 0.00 0.00
TOTAL 0.00 0.00
NOTE -5: OTHER LONG TERM LIABILITIES
SBW UDYOG LIMITED 71:88:595.00 L
TOTAL 77,96,595.00 0.00
NOTE -6 : SHORT TERM BORROWINGS
TOTAL 0.00 0.00
NOTE - 7 : TRADE PAYABLES
Sundry Creditors 0.00 0.00
TOTAL 0.00 0.00
NOTE - 8 : OTHER CURRENT LIABILITIES
Payables 0.00 84.00
TOTAL 0.00 84.50—
[NOTE - 9 : SHORT TERM PROVISIONS
TOTAL '0.00 0.00
NOTE - 10 : PROPERTY, PLANT AND EQUIPMENT 27,085.06 0.00
/) T
Toa )/ / _Hh 27,085.06 0.00




SBW UNITY PRIVATE LIMITED
(Formerly SBW BIR!I UDYOG PRIVATE LIMITED)

Prayagraj

NOTES ON FINANCIAL STATEMENTS FOR THE YEAR ENDED 30" SEPTEMBER, 2024

(Amount in T in Hundreds )

Particulars

Figures as at the end of
Current Reporting Period

Figures as at the end of
Previous Reporting Period

30th September, 2024

31> March, 2024

NOTE -11 : CAPITAL WORK IN PROGRESS

TOTAL

e
g~

0.00 0.00
NOTE- 12 : NON- CURRENT INVESTMENTS
TOTAL 0.00 0.00
NOTE - 13 : DEFERRED TAX ASSETS (NET)
TOTAL 0.00 0.00
NOTE -14 : LONG TERM LOANS AND ADVANCES
Advance Income Tax 0.00 0.00
TOTAL 0.00 0.00
NOTE-15 : OTHER NON-CURRENT ASSETS
Others :
Preliminary Expenses 253.26 253.26
TOTAL 253.26 253.26
NOTE -16 : INVENTORIES
TOTAL 0.00 0.00
NOTE - 17 : TRADE RECEIVABLES
TOTAL 0.00 0.00
NOTE -18 : CASH AND CASH EQUIVALENTS
Balances with Banks
In Current Account No 40092677099 with State Bank of India,
Civil Lines Branch, Prayagraj 370.76 370.76
In Current Account No 42893251614 with State Bank of India, 564.01 0.00
Civil Lines Branch, Prayagraj
Cash in hand 488.90 0.00
TOTAL 1,423.67 370.76
NOTE -19 : SHORT TERM LOANS AND ADVANCES
Other‘ReceivabIes 7,184.02 0.00
Advance Income Tax /7 40,304.46 0.00
TOTAL 47,488.48 0.00
%
/




SBW UNITY PRIVATE LIMITED
(Formerly SBW BIRI UDYOG PRIVATE LIMITED)

Prayagraj

NOTES ON FINANCIAL STATEMENTS FOR THE YEAR ENDED 30™ SEPTEMBER, 2024

LA

) 724

(Amount in ¥ in Hundreds )

Figures as at the end of Figures as at the end of
Particulars Current Reporting Period Previous Reporting Period
30th September, 2024 31% March, 2024

NOTE- 20 : REVENUE FROM OPERATIONS 0.00 0.00

TOTAL 0.00 0.00
NOTE- 21 : OTHER INCOME

TOTAL 0.00 0.00
NOTE-22 : PROPERTY DEVELOPMENT EXPENSES

TOTAL 0.00 0.00
NOTE-23 : PURCHASE OF RAW MATERIALS

TOTAL 0.00 0.00
NOTE-24 : PURCHASE OF STOCK-IN TRADE

TOTAL 0.00 0.00
NOTE-25 : CHANGES IN INVENTORIES

TOTAL 0.00 0.00
NOTE -26 : EMPLOYEE BENEFIT EXPENSE

TOTAL 0.00 0.00
NOTE -27: FINANCE COST

TOTAL 0.00 0.00
NOTE-28 : DEPRECIATION AND AMORTISATION

TOTAL 0.00 0.00
NOTE -29: OTHER EXPENSES
BANK CHARGES 1.77 6.49
LEGAL EXPENSES 72.00 36.00
PROFESSIONAL FEE 215.00 240.00
AUDIT FEE 0.00 50.00
RATE & TAXES 737.74 0.00
LATE FEES 2.00 0.00
ELECTRIC BILL 788.89 0.00
PRINTING STATIONERY 50.00 0.00
BIRI LEAF EXPENSES 377.00 0.00
MISCELLANEOUS/GENERAL EXPENSES /-‘ 11.10 0.00
B [ TQTAL 2,255.50 332.49

\ 4
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
BENCH AT ALLAHABAD

ANNEXURE No. 15

COPY OF VALUATION REPORT OF MR. SUBODH KUMAR,
REGISTERED VALUER

IN

COMPANY APPLICATION (CAA) No. .......... /ALD/2024
[Under section 230/232 of the Companies Act, 2013]

IN THE MATTER OF
SBW UDYOG LIMITED
| AND
SBW UNITY PRIVATE LIMITED
AND
IN THE MATTER OF SCHEME OF ARRANGEMENT

SBW UDYOG LIMITED
44 Thornhill Road

Prayagraj, Uttar Pradesh-211002
DEMERGED/TRANSFEROR COMPANY

SBW UNITY PRIVATE LIMITED

44 Thornhill Road
Prayagraj, Uttar Pradesh-211002

RESULTING/TRANSFEREE COMPANY

............. APPLICANTS



Y734

VALUATION

AND

RECOMMENDATION OF SHARE ENTITLEMENT RATIO
FOR THE PURPOSE OF PROPOSED DEMERGER

OF

DIVISIONS OF SBW UDYOG LIMITED INTO SBW UNITY

PRIVATE LIMITED

By : CMA. SUBODH KUMAR
Designated Partner

ALIFEROUS PMCS LLP |
Regd. Office : 20/24/5, Clive Road, Civil Lines, Prayagraj — 211001, Uttar Pradesh
Branch Office : 210, Wadhwa Complex, Laxmi Nagar, Delhi — 110092
Contact No. 9532979897,9236135701,9560108675
Email : aliferouspmeslip@gmail.com
Website : https://aliferouspmeslip@gmail.com




Subodh Kumar
Registered Valuer (Securities or Financial assets) '
Reg No: IBBI/RV/05/2019,/11705

STRICTLY PRIVATE & CONFIDENTIAL
22th Tuly, 2024

The Board of Directors
SBW Unity Private Limited

Registered Office: C/o Shyama Charan Gupta, 44 Thornhill Road, Prayagra],
Allahabad-211002, Uttar Pradesh, India

- The Board of Directors

SBW Udyog Limited

Registered Office: 44, Thornhill Road, Prayagra], A]lahabad -211002,
Uttar Pradesh India :

Deas Sir/ Madam

Re: Recommendation of Share Entitlement Ratio for 1the Purpose of, Proposed

Demerger of (as defined in the Scheme of Arrangement) from SBW Udyog
Limited into SBW Unity Private Limited.

I, Subodh Kumar, a valuer registered with the Insolvency and Bankruptcy
Board of India (“IBBI”) with Registration No.: IBBI/RV/05/2019/11705,(“we”
or “our” or “us”), have been approached by SBW Udyog Limited (“SUL” or the
“Demerged Company”)and SBW Unity Private Limited (“SUPL” or the

“Resultant Company”) (together referred to as the “Companies” or “Clients”),’
in relation to determining the share entitlement ratio for the proposed demerger '

of the following divisions of SUL :
1. Biri Divisions , at 44, Thornhill Road, Prayagraj -211002,

2. Resort Ijivisions named “Tendu Leaf Jungle Resort”, at Village Toriya, Post
Chandnagar, Chhatarpur, Madhya Pradesh - 211008. :

3. S5A DlVlSIOIl at Gram Dadri, Post—Dandl Taluka— Naugavan, Thana, Naini,
Tehsil Karchana, Prayagra], Uttar Pradesh -211008,

4. Marketing Division named “ Shyam Marketing Company”, at Dhanuha near

Chaka Block, Rewa Road, Post Naini, Dhanuha, Prayagraj, Uttar Pradesh
211008.

210, Wadhwa Complex, Street No. 10, Laxmi Nagar, Delhi-110092
(Near Metro Station Gate No. 1) _ :
Mobile: +91-9560108675, 9354214767, E-mail: rvkumarsubodh@gmail.com

i
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The above divisions is to be transfer into SUPL under a Scheme of Arrangement
(“Scheme”), pursuant to Sections 230 to 232 and other applicable provisions of

.the Companijes Act, 2013.

We fu-rther-staté that we are not related to the Companies or their promoters or
their director or their relatives. We have no interest or confliction of interest with
respect to-the valuation under consideration.

1.

1.3

12

1.3

14

'PURPOSE OF VALUATION

1

We have been informed that the Board of Directors of the Companies are
considering a proposal, wherein of 4 (Four) Divisions of SUL shall be

demerged into SUPL on a going concern basis under a Scheme of

Arrangement pursuant to the provisions of Sections 230 to 232and other
applicable provisions of the Companies Act, 2013 (“Proposed Demerger”).

Subject-to the necessary approvals, 4 (Four) Divisions of SUL shall be"
demerged into SUPL with effect from the Appointed Date (as defined in ’

the Scheme). The Appointed Date shall mean the Effective Date (as

'd'efine.d in the Scheme) of the Scheme. In consideration of the Proposed

Demerger, SUPL propose to allot and issue Equity Shares to the equity

.shareholders of SUL, ,, whose names are recorded in the register of

members as a shareholder of the Demerged Company on the Record Date

‘(as defined in the Scheme), as determined by the Board of Directors of

SUPL in accordance with the Scheme.

Given the above, our evaluation is with a view to recommend a ratio of

Equity Shares of SUPL to be issued to the equity shareholders of SUL, in

consideration for demerger of 4 (Four) Divisions of SUL into SUPL for the
consideration of the Board of Directors of the Companies.

The information contained herein and our report is absolutely
confidential. It is intended only for the sole use and information of the
Companies, and only in connection with the Proposed Demerger. Any

person/ party intending to provide finance/invest in the shares/.
businesses of the Companies shall do so after seeking professional advice -
- from their advisors and after carrying out their own due diligence

procedures to ensure that they are making an informed decision. It is
hereby notified that any: reproduction, copying or otherwise quoting of

_this réport or any part thereof, other than in connection with the Proposed

Demerger as aforesaid, can be done only with our prior permission in

-writing.

(§S]
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2.2
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3.3

SOURCES OF INFORMATION

For the purposes of this exercise, we have relied upon the followmg .

sources of information:

(a) Brief overview of SUL and its divisions, and SUPL and their past.and

current operations;

(b) ‘Draft Scheme of Arrangement amongst SUL and SUPL and then‘

respective Shareholders and Credltors,

(o) Audited ‘fmanmal statement of Consolidated SUL,. Standalone

Financial Statements of 4 (Four) Divisions of SUL and SUPL for the

year ended March 31st, 2024; :

(d) Such cther analysis, reviews, enquiries as considered  relevant in
preparation of this report

In addition to the above information, we have also held various
discussions with the management and other key personnel from time to

time regarding past, current and future business operations, either in oral-

or written form or in soft copy.

The Companieé have been provided with the opportunity to review the
draft report as part of the standard practice to make sure that factual

.in-accuracies/omissions are avoided in the final report.

-SCOPE AND LIMITATIONS

Out report is subject to the scope and hmltatlons detailed hereinafter. As
such the report is to be read in totality, and not in parts.

Our work did not constitute an audit, a due diligence, an independent
validation of the financial statements for any of the businesses and
accordingly, we do not express any opinion on the same.

Valuation analysis and results are also specific to the date of this report. A
valuation of this nature involves consideration of various factors

including those impacted by prevailing stock market trends in general.
. and industry trends in particular. This report is issued on the .
- understanding that the Companies have drawn our attention to the

(€3]
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3.4

5.0

3.6

3.7

‘relevant material information, which they are aware of concerning the

financial position and any other matter, Wthh may have an impact on our

‘recommendation.

During the course of our work, we have relied upon information,
assumptions and’ projections, if any, made by the management. The

realizations of the projections are dependent on the continuing validity of

the assumptions on which they are based. Since the projections relate to
the future, actual results may be different from the projected results
because events and circumstances may not occur as expected, and
differences may be material. Further, the assumptions require the exercise
of judgment and are subject to uncertainties. While we have reviewed the
assumptions for reasonableness and discussed these assﬁmptioﬁs with

management of the Companies, there can be no assurance that the-
assumptions are accurate. To the extent that the assumed events do not -
occur, the outcome may vary significantly from that projected. The fact

that we have considered the projections in this exercise of valuation
should not be construed -or taken as our bemg associated with or a party

to such pr0]ect10ns

In the course of the valuation, we were provided with both written and
verbal information. The terms of our engagement were such that we were

entitled to rely upon the information provided by the Companies without
detailed inquiry.- Our conclusions are based on these assumptions,

forecasts and other information given by and on behalf of the Companies. -

The management of the Companies has indicated to us that they have
understood . that any omissions, inaccuracies or misstatements may

materially affect our valuation analysis/results. -Accordingly, we assume.

no responsibility for any errors in the above information furnished by the
Companies and their impact on the present exercise.

The determination of valuation, by its very nature, cannot be regarded as

an exact science and the conclusions arrived at in many cases will be

subjective and dependent on the exercise of individual judgment. Given °

the same set of facts and using the same assumptions, expert opinion may
differ due to number of separate judgment and decisions, which have to
be made. There can therefore be no standard formulae to establish an

‘undisputable share entitlement ratio. The final responsibility for the
.determination of share entitlement ratio at which the Proposed Demerger

shall take place will be with the Board of Directors of the Companies.

This report is"prepare'd for the Clients and must.be used only for the

specific engagement and regulatory reporting purposes and must not be .

copied, disclosed or circulated or referred to in cbrrespondence or
discussion with any person. The report is confidential to the Clients-and it

4
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3.8.

3.9

3.10

311

4.1

4.2

is given on the express undertaking that it is not communicated, in whole
or in part, to any third party without our prior written consent. Neither

this report nor its contents may be used for any other purpose without our .

prior written consent.

Whilst all reasonable care has been taken to ensure that the facts stated in
the report are accurate and the opinions given are fair and reasonable,

neither ourselves, nor any of our partners, officers or employees shall in

any way. be responsible for the contents stated herein. Accordingly, we

-make no representation or warranty, express or implied, in respect of

completeness, authenticity or accuracy of such statements. We expressly

~ disclaim any and a]l liabilities which may arise based upon the

information used .in this report. We are not liable to any third party in

relation to the issue of this report. In no event we shall be liable for any -

loss, damage, cost or expense arising in any way from fraudulent acts,
misrepresentations or willful default on the part of the Companies, their
management, directors, employees or agents.

Our report is not, nor should it be construed as our opining or certifying
the compliance of the Proposed Demerger with the provisions of any law

including company law and taxation law or as regards any legal

Jmphcahons or issues arising from such Pr0posed Demerger.

For the present exercise, we have also relied on information available in

public domain; however, the accuracy and timeliness of the same has not
been independently verified by us.

We have no-robligaﬁon to update this repoit because of events or
transactions occurring subsequent to the date of this report.

BRIEF BACKGROUND OF SUL

SBW Udyog Limited(ie., SUL or the Demerged Company). (formerly .

known as Shyam Biri Works Limited), is a limited company incorporated
under the Companies Act, 1956onDecember 24th, 1985with Corporate

Identification Number (“CIN”): U65921UP1985PLC007603, having its

registered office at 44, Thornhill Road, Prayagraj, Allahabad-211002, Uttar
Pradesh India

The Authorised equity share capital of SUL as at March 31st, 2024 is -
INR 1,00,00,000/- consisting of 10,00,000equity shares of face value of °

INR 10/-/- each.

)73L
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43 ' The issued and subscribed equity share ca.p1ta1 of SUL as at March 31“t
© 2024 is INR 39,95,000/- consisting of 3,99,471 eqmty shares of face value
of INR 10/-/- each.

44  The divisions of SBW Udyog Limited are as under :

A) Head Office and Hotel Divisions :
i) Hotel Division named “Hotel Kanha Shyam”, at 22 /1 Strachey
Road, Civil Lines, Prayagraj - 211001

if) SBW Hotels Division, Starco Junction, at 836/ 4, Soranto Wado,
An]una Bardez, Anjuna, North Goa, Goa - 403509.

B) The following 4 (Four) Divisions to be demerged(Transferred) from
SBW Udyog Limited(Transferor Company) to SBW Umty Prlvate
Limited (Transferee Company) are as under :

1. Biri Divisions,, at 44, Thornhill Road, Prayagraj -211002,

* 2. Resort Divisions named “Tendu Leaf Jungle Resort”, at Village
‘Toriya, Post Chandnagar, Chhatarputr, Madhya Pradesh - 211008,

3. SS‘A Division, .at Gram Dadri, Post-_Da:ndi_, Taluka- Naugavan,
Thana, Naini, Tehsil Karchana, Prayagraj, Uttar Pradesh 2211008,

4. Marketing Division named “ Shyam Marketing Company”, at

Dhanuha near Chaka Block, Rewa Road, Post Naini,.Dhanuha, .

Prayagraj, Uttar Pradesh 211008 i

5. BRIEF BACKGROUND OF SUPL

SBW Unity Private Limited (ie., SUPL or the Resulting Company), (formerly

known as SBW Biri Udyog Limited) a private limited company incorporated
under the Companies Act, 2013 on March 11t 2021  with

CIN:U16008UP2021PTC143304, having its registered office at C/o Shyama _
Charan Gupta 44, Thornhill Road, Prayagraj, Allahabad-211002, Uttar Pradesh, -

India

.51  The issued and subscribed equity share capital of SUPL as at March 31st,

+2024 is INR 15,00,000/- divided into 1,50,000 equ1ty shares of face value of
INR 10/ - each.

52  The issued and subscribed equity share capital of SUPL as at March 31st,
2024 is INR 1,00,000/- divided into 10,000 equity shares of face value of
INR 10/- each.
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6.1-

6.1.1

VALUATION METHODOLOGY AND RATIONALE

Basis of Valuation

.In this valuation exercise, we have arrived at share entitlement ratio for

the demerger of the 4 (Four) Divisions of SUL into SUPL. These values are

‘to be determmed independently but on a relative bas1s, and without

conmdermg the effect of Proposed Demerger.

There are several commordy used and accepted methods for determining

the fair value of the business of a company. They mainly fall-under the -

following three categories:
» Net Asset Value based valuation approach (“NAV Method”);
e  Market based valuation approach (“Market Method”); and

¢ Income based valuation approach (“Income Method”).

The application of any aforesaid method of valuation depends on' the
" nature of operations, level of maturity of the businesses, future business

potential and purpose of valuation. For the purpose of arriving at the fair
market value, it would be necessary to select an appropriate basis for

Valuatlon from among the various alternatives available. .

_NAV Method.

In NAV Method, | the assets and iiabili-f:ies are considered at realisable
value or book value, including intangible assets and contingent liabilities,
if any, which are not stated in the balance sheet. From the value of the

assets, the potential liabilities which would have to be paid ‘would be

deducted and resultant figure is the NAV of the company.

This valuation approach is mainly used in case where the asset base
dominates the earnings capability or in case where the valuing entity is a

holding company deriving significant value from its assets and
investments. NAV Method is most applicable for the business where the
value lies in the underlying assets and not the ongoing operations of the
business and the potential cash flows of the business. -

In our view NAV method is suitable for determine the fair- value per °

share; hence we have considered NAV method.
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6.1.2 Market Method

The Market based valuation approach includes the foliowing two

- methods:

(i)

(i)

Market Price Method

Under the Market Price Method, the market price of a share as quoted .
on a recognized stock exchange is normally considered as the fair -

value of the shares of that company, where such quotations are
arising from the shares being regularly and frequently traded. The
market value generally reflects the investors’ perception about the

true worth of the company.

Since ‘the ‘equity shares of the Companies are' not listed on any

-recognized stock exchanges, this valuation methodology is not

applicable and hence not considered by us.
Comparable Companies Multiple Method ;

Under the Comparable Companies Multlple Method, the value is

determined on the basis of multiples derived from valuations of

comparable companies, as manifest through stock market valuations
of listed companies. This valuation method is based on the principle
that market valuations, taking place between informed buyers and

informed sellers, incorporate all factors relevant to iraluationf_
Relevant multiples need to be chosen carefully and adjusted for -

differences. between the circumstances. The base(s) to which a
multiple is commonly applied include-sales, EBITDA, profit earning
and book value. ' '

Due to noh—avajlability of a proper comparable company, this method
has not been used to calculate the fair value of the SUL.

6.1.3 Incomer Method or Discounted Cash Flow Method -

N

The income approach is based on the premise that value of an income
producing business or an entity is a function of future benefits and income

derived from such asset/ business or the entity. The most commonly used

method of the income approach is discounted cash flow (DCF) method.

Under the DCF Method, the free cash flows attributable to the equlty/
firm for a predetermined number of future years and perpetuity. are

- considered and discounted to their present value. The free cash flows °
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attnbutable to the equity/ firm are the cash flows from operating activities
as reduced by the estimated/ planned capital expenditure and working
cap1ta1 requirement in each of the future years. The cash flow projections,
-the estimations of capital expenditure and working capital are based on
the management’s view of the future business prospects of the company
‘and the anticipated économic conditions in relatien to the industry in
which the company operates. . :

Under the DCF method, forecasted cash flows are discounted ;Back to the

present date, generating a net present value for the cash flow stream of the

business/ company. A terminal value at the end of the explicit forecast
period is then determined and that value is also discounted. back to the

valuation date to give an overall value for the business/ company. A DCF

methodology typically requires the forecast period to be of such a length
to enable the business/ company to achieve a stabilized level of earnings,
or to be reflective of an entire operation cycle for more cyclical industries.

The cost of equity is another variable based on which the value of -
- business/ company are dependent upon. The cost of equity can be the

market rate or the rate determined as per the Capital Asset Pricing Model
("“CAPM”). CAPM is considered as a more scientific approach for arriving
.at the cost of equity compared to the market rate of return. The cost of
equity under CAPM is based on the following formula:

Cost of equity = R¢+ Rmx
Where,
- Risk free rate of return
Rm - Market risk premium y
P - Beta

Further, an additional risk premium for risks such as business specific

risks, illiquidity of business, etc. has been considered to arrive at Adjusted
Cost of Equity. The Adjusted cost of equity computed, and the cost of debt
are considered for determining the Weighted Average Cost of Capital

("WACC”). The industry debt-equity ratio is taken as the Welghts in-

determmatlon of WACC.

The WACC is used as the discount rate in determining the value of the
business/ company under the DCF method. The value so arrived at is
.adjusied by the debt, fair value of investment into subsidiaries, joint
ventures; associates, non-operating investments, cash and cash
‘equivalents, contingent liabilities, if any, and other assets and / or
habihtles, if any, in order to arrive at the value for the equity shareholders.
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7.1.4

8. -

Adoption of Valuation method

As stated above, we have determined the fair value of 4 (Four) Divisions
of SUL proposed to be demerged into SUPL on the basis of the NAV

3 Method.

..VALUATION CONCLUSION

Transfer and Vestm,c,r of SUL into SUPL

As per the draft Scheme and basis our discussions with the ménagement |

of SUL, we understand that upon demerger of the SUL, into SUPL, the
Equity Shares of SUPL shall be issued to the shareholders of SUL.

SBW Udyog Limited(SUL)
The valuation has been done on the basis of the Certified Audited

Financial Statement of SUL for the financial year ended 31st March, 2024.

The value per equity share of SUL of par value of Rs. 10/- each using Net -

Asset Value method is determined at Rs. 1078.76 per Equity Share.

’ Refer Annexure -I for details.

That the Exchange Ratio of each share of SUL for shares of SUPL: 1:42.952

e 42'.952 equjty shares of SUPL for one equity share of SUL.

“The fair Value of Equity Shares of SUPL stands at INR 10/- per equity

share before giving effect to the demerger. The transfer of 4 divisions as
per scheme of Amalgamation/demerger is 01.04.2024 and shares in lieu of
such transfer will be issued by SUPL much later after the sanction of the

scheme by NCLT. If the transfer of the 4 Divisions of SUL are taken into -

consideration then NAV of SUPL as on 01.04.2024 Rs. 1052.56 per share if
exchange ratio is fixed as 1 :1. '

Refer Annexure -III for details.

RECOMMENDATION OF SHARE ENTITLEMENT RATIO

Demerger of 4 (Four) Divisions of SUL into SUPL

To the best of our knowledge and on the basis of valuation of shares of

SUL and SUPL on the basis of mforma‘aon and explanations prov1ded to

. us, we are of the opinion that:

- SBW Unity Private Limited (SUPL) may issue the shares to the

'Shareholders of SBW Udyog Limited '(SUL) in the ratio 1:1 for the
following reasons:

1) That thie Shareholders of the both the comparues are same.
' ' 10

‘77Ul




2) That the both companies are having same Proport:on/ Percentage of'

Share holdings of Shareholders.

3) That the interests of both the companies are protected in view of the
above composition of shareholders.

Refer Annexure -II for details.

This report is based on the information provided to us by the management of the
"Companies. This report has been prepared solely for the purpose of Proposed
Demerger and should not be used for any other purpose.

(Reglstered Valuer)
- IBBI Regn- IBBI/RV/05/2019/11705
UDIN : 2439657ZZP32PEAYOX

Date: 22.07.2024
Place: Delhi )
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Annexure I -

The Fair Value of Equity Shares of SBW UDYOG LIMITED (Transferee
_ Divisions - Biri, SSA, Resort and Marketing Divisions of INR 1078.76/- each as
per NAV Method is as under:

Particulars Amount (In Lacs)
ASSETS ] :

NON-CURRENT ASSETS

*| Investment- -Property, Plant
and Equipment - =~ 29,69,38,816.84 -
Investment —Capital 16,61,297.00
Investment-Financial Assets | 7,54,31,633.08
Long Term Loans &

Advances = "1 1,14,29,719.63 5
Other Non-Current Assets 29,79,109.35 | 38,84,40,575.90
CURRENT ASSETS

Inventories : 44,71,71,204.65

Trade Receivable 8,92,26,767.64

Cash & Cash Equivalents 14,78,81,193.48
Short Term Loans &

Advances - 4,95,89,575.24 73,38,68,741.01
Inter -Division Balance

TOTAL ASSETS 1,12,23,09,316.91
LIABILITIES )
NON-CURRENT
LIABILITIES

|Long Term Borrowings
(Financial). Liability 1,71,76,304.00
Deferred Tax Liability 0.00 '

Other Long Term Liabilities | 81,43,000.00 . '2,53,19,304.00

CURRENT LIABILITIES
Short Term Borrowings 43,80,45,746.82
Trade Payable - 9,90,44,921.00

Other Current Liabilities 12,89,38,914.42
Short Term Provisions 23,331.50 66,60,52,913.74 .

1

TOTALLTABILITIES 69,13,72,217.74

Net: Assets . 43,09,37,099.17
Total Shares as on valuation
date ’ |3,99,471
Net Assets Value Per Share 1078.76

12
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
BENCH AT ALLAHABAD

ANNEXURE No. 16

COPY OF REPORT ADOPTED BY BOARD OF DIRECTORS OF
APPLICANT COMPANY NO-1 AS PER SECTION 232(2)(C) OF
COMPANIES ACT, 2013

IN

COMPANY APPLICATION (CAA) No. .......... /ALD/2024
[Under section 230/232 of the Companies Act, 2013]

IN THE MATTER OF
SBW UDYOG LIMITED
AND
SBW UNITY PRIVATE LIMITED
AND
IN THE MATTER OF SCHEME OF ARRANGEMENT

SBW UDYOG LIMITED
44 Thornhill Road

Prayagraj, Uttar Pradesh-211002
DEMERGED/TRANSFEROR COMPANY

SBW UNITY PRIVATE LIMITED

44 Thornhill Road
Prayagraj, Uttar Pradesh-211002

RESULTING/TRANSFEREE COMPANY

------------

APPLICANTS

-------------



REPORT UNDER SECTION 232(2)(c) OF
THE COMPANIES ACT, 2013

BACKGROUND:

The proposed Scheme of Arrangement (“the Scheme”) between the
Company and SBW  Unity Private Limited and  their respective
shareholders and creditors provides for demerger of (i) Biri Division (ii)
Resort Division (iii) SSA Division and (iv) Marketing Division ~ with all
assets and liabilities pertaining to such business from SBW Udyog
Limited (Transferor Company) and their transfer to and vesting in the SBW
Unity Private Limited (Transferee Company), as a going concern on a slump
exchange basis as per detailed provisions made in this Scheme and
pursuant to the provisions of sections 230-232 of the Companies Act,
2013. The remaining business (presently Hotel Division and SBW Hotel,
Anjuna, Goa - under construction) will continue to remain under the
management and control of SBW Udyog Limited .The detailed terms and
conditions of the proposed demerger are stated in the Scheme.

EFFECT OF THE SCHEME ON EQUITY SHAREHOLDERS
(PROMOTER AND NON-PROMOTER SHAREHOLDERS),
EMPLOYEES AND KEY MANAGERIAL PERSONNEL OF SBW
UDYOG LIMITED:

1. The object of the Scheme is to create independently managed profit
centers under separate legal identities, fix responsibility for proper
management and accountability for performance of operations, focused
attention to business, avoid conflict in administration and decision making,
etc. which will result in more efficient and coherent management, faster
expansion and improvement of overall profitability of all Divisions. The
scheme will benefit both the Companies and their shareholders.

2. As consideration for transfer of the demerged undertakings, the
Scheme envisages allotment of ONE equity shares of Rs. 10/- (Ten) each
fully paid up in the Transferee Company for every ONE equity shares of Rs.
10/- (Ten) each fully paid up held in the Transferor Company which is based
on valuation done by Mr. Subodh Kumar, Registered Valuer IBBI
(Securities or Financial assets) Reg. No: IBBI/RV/05/2019/11705 vide their
Report dt. 22.07.2024. Hence, all the shareholders of the Transferor
Company are duly compensated and the interests are not adversely affected

in any way.

3.  The interest of shareholders of the Transferee Company are also not
adversely affected as the allotment of shares by the Transferee Company 18
based on valuation report as pointed out above. The Transferee Company
will get full value for the shares allotted by it.

4. The Scheme does not affect the interest of any class of creditors as the
demerged undertakings are being transferred as going concern on slump
exchange basis and the assets of both companies post demerger will be
sufficient to meet their respective liabilities which fact has been certified b

of-*?l
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respective Statutory Auditors. The Scheme provides that the security of the
secured creditors will remain unaffected.

5.  The Scheme does not affect the interest of transferred of employees as
the proposed transfer would be on same terms and conditions and Clause
4.11 of the Scheme makes adequate provisions to safeguard their interest in

all respects.

6. So far as key managerial personnel are concerned, the Scheme does
not have any provision which might affect their interest in any manner.

VALUATION:

I Vibhav Agrahari has examined the Valuation Report dt. 22.07.2024
submitted by Mr. Subodh Kumar, Registered Valuer IBBI (Securities or
Financial assets) Reg. No: IBBI/RV/05/2019/11705 and I find that the
method of valuation adopted by him and the exchange ratio worked out on
the basis of valuation of the demerged undertakings is fair and reasonable
and deserves to be accepted by the Board.

I also find that the Valuer has not reported any special valuation difficulty.

Report submitted to the Board of Directors of SBW Udyog Limited for
consideration and adoption.

Dated -23.07.2024 [VibhavAgrahari]
Director

SBW Udyog Limited
Transferor Company
DIN - 00118682

==y
.

/50

—

=}



| 751

BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
BENCH AT ALLAHABAD

ANNEXURE No. 17

COPY OF REPORT ADOPTED BY BOARD OF DIRECTORS OF
APPLICANT COMPANY NO-2 AS PER SECTION 232(2)(C) OF
COMPANIES ACT, 2013

IN

COMPANY APPLICATION (CAA) No. .......... /ALD/2024
[Under section 230/232 of the Companies Act, 2013] -

IN THE MATTER OF
SBW UDYOG LIMITED
AND
SBW UNITY PRIVATE LIMITED
AND
IN THE MATTER OF SCHEME OF ARRANGEMENT

SBW UDYOG LIMITED
44 Thornhill Road

Prayagraj, Uttar Pradesh-211002
DEMERGED/TRANSFEROR COMPANY

SBW UNITY PRIVATE LIMITED

44 Thornhill Road
Prayagraj, Uttar Pradesh-211002

RESULTING/TRANSFEREE COMPANY

------------

APPLICANTS

-------------



REPORT UNDER SECTION 232(2)(c) OF
THE COMPANIES ACT, 2013

BACKGROUND:

The proposed Scheme of Arrangement (“the Scheme”) between the
Company and SBW  Unity Private Limited and  their  respective
shareholders and creditors provides for demerger of (i) Biri Division (ii)
Resort Division (iii) SSA Division and (iv) Marketing Division =~ with all
assets and liabilities pertaining to such business from SBW Udyog
Limited (Transferor Company) and their transfer to and vesting in the SBW
Unity Private Limited (Transferee Company), as a going concern on a slump
exchange basis as per detailed provisions made in this Scheme and
pursuant to the provisions of sections 230-232 of the Companies Act,
2013. The remaining business (presently Hotel Division and SBW Hotel,
Anjuna, Goa - under construction) will continue to remain under the
management and control of SBW Udyog Limited .The detailed terms and
conditions of the proposed demerger are stated in the Scheme.

EFFECT OF THE SCHEME ON EQUITY SHAREHOLDERS
(PROMOTER AND NON-PROMOTER SHAREHOLDERS),
EMPLOYEES AND KEY MANAGERIAL PERSONNEL OF SBW
UNITY PRIVATE LIMITED:

L. The object of the Scheme is to create independently managed profit
centers under separate legal identities, fix responsibility for proper
management and accountability for performance of operations, focused
attention to business, avoid conflict in administration and decision making,
etc. which will result in more efficient and coherent management, faster
expansion and improvement of overall profitability of all Divisions. The
scheme will benefit both the Companies and their shareholders.

2.  As consideration for transfer of the demerged undertakings, the
Scheme envisages allotment of ONE equity shares of Rs. 10/- (Ten) each
fully paid up in the Transferee Company for every ONE equity shares of Rs.
10/- (Ten) each fully paid up held in the Transferor Company which is based
on valuation done by Mr. Subodh Kumar, Registered Valuer IBBI
(Securities or Financial assets) Reg. No: IBBI/RV/05/2019/11705 vide their
Report dt. 22.07.2024. Hence, all the shareholders of the Transferor
Company are duly compensated and the interests are not adversely affected

in any way.

3.  The interest of shareholders of the Transferee Company are also not
adversely affected as the allotment of shares by the Transferee Company is
based on valuation report as pointed out above. The Transferee Company
will get full value for the shares allotted by it.

4.  The Scheme does not affect the interest of any class of creditors as the
demerged undertakings are being transferred as going concern slump
exchange basis and the assets of both companies post demergey will be

(VA
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sufficient to meet their respective liabilities which fact has been certified by

respective Statutory Auditors. The Scheme provides that the security of the
secured creditors will remain unaffected.

3. The Scheme does not affect the interest of transferred of employees as
the proposed transfer would be on same terms and conditions and Clause
4.11 of the Scheme makes adequate provisions to safeguard their interest in

all respects.

6. So far as key managerial personnel are concerned, the Scheme does
not have any provision which might affect their interest in any manner.

VALUATION:

I Vibhav Agrahari has examined the Valuation Report dt.22.07.2024
submitted by Mr. Subodh Kumar, Registered Valuer IBBI (Securities or
Financial assets) Reg. No: IBBI/RV/05/2019/11705 and I find that the
method of valuation adopted by him and the exchange ratio worked out on
the basis of valuation of the demerged undertakings is fair and reasonable
and deserves to be accepted by the Board.

I also find that the Valuer has not reported any special valuation difficulty.

Private Limited

Report submitted to the Board of Directors of SBW Unj
for consideration and adoption.

Dated -23.07.2024 ‘ [Vik

SBW Unity Private Limited
Transferee Company
DIN - 00118682
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
BENCH AT ALLAHABAD

ANNEXURE No. 18

ORIGINAL CERTIFICATE OF STATUTORY AUDITORS ABOUT
ACCOUNTING TREATMENT

IN

COMPANY APPLICATION (CAA) No. .......... /ALD/2024
[Under section 230/232 of the Companies Act, 2013]

IN THE MATTER OF
SBW UDYOG LIMITED
AND
SBW UNITY PRIVATE LIMITED
AND
IN THE MATTER OF SCHEME OF ARRANGEMENT

1. SBW UDYOG LIMITED
44 Thornhill Road

Prayagraj, Uttar Pradesh-211002
DEMERGED/TRANSFEROR COMPANY

2. SBW UNITY PRIVATE LIMITED -

44 Thornhill Road
Prayagraj, Uttar Pradesh-211002

RESULTING/TRANSFEREE COMPANY

APPLICANTS



)

S. R. GUPTA AND COMPANY

tChartered Accountants

ERANCHES:
BHADOHI:

>House No. 264,Anand Nagar, Gazia, Maini
Road,Bhadohi.

Phone:( R)225840, Mob:9415214795
KANPUR:

>117/H-1/238 Pandu Nagar ,Kanpur
Phone:9839075175

SONBHADRA:

>Lane-2 Ward-14 Tagore Nagar,

Robarts Ganj

Sonbhadra 231216

- — o \ -
\ Q’? g % 54-D Strachey Road
L Civil Lines
PRAYAGRAJ-211001
Phone:0532-7960057

Mobile:9415214795

E-Mail:callrajeshji@Yahoo.com
E-Mail:srguptaandco.ca@gmail.com

CERTIFICATE OF COMPLIANCE OF ACCOUNTING
TREATMENT

Certified that the Accounting Treatment provided in Part VI to the proposed
Scheme of Arrangement for recording the transactions and for giving the
effect to the proposed demerger in the Books of Accounts between the
Demerged/Transferor Company (SBW Udyog Ltd.) and the
Resultant/Transferee Company (SBW Unity Pvt. Ltd.) is in conformity with
all the applicable Accounting Standards prescribed u/s 133 of the
Companies Act, 2013. .

Place: Prayagraj For S.R. Gupta & Co.
Dated: 24.12.2024

Membership No. 07526
Statutory Auditors
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
BENCH AT ALLAHABAD

ANNEXURE No. 19

ORIGINAL SOLVENCY CERTIFICATE OF STATUTORY
AUDITORS FOR TRANSFEROR COMPANY

IN

COMPANY APPLICATION (CAA) No. .......... /ALD/2024
[Under section 230/232 of the Companies Act, 2013]

IN THE MATTER OF
SBW UDYOG LIMITED
AND
SBW UNITY PRIVATE LIMITED
AND
IN THE MATTER OF SCHEME OF ARRANGEMENT

SBW UDYOG LIMITED
44 Thornhill Road

Prayagraj, Uttar Pradesh-211002
DEMERGED/TRANSFEROR COMPANY

SBW UNITY PRIVATE LIMITED

44 Thornhill Road
Prayagraj, Uttar Pradesh-211002

RESULTING/TRANSFEREE COMPANY

............

APPLICANTS



S. R. GUPTA AND COMPANY
Chartered Accountants

BRANCHES:

BHADOHTI:

>House No. 264,Anand Nagar, Gazia, Maini
Road,Bhadohi.

Phone:( R)225840, Mob:9415214795
KANPUR:

>117/H-1/238 Pandu Nagar, Kanpur
Phone:9839075175

SONBHADRA:

>Lane-2 Ward-14 Tagore Nagar,
Robarts Ganj

Sonbhadra 231216

. W
54-D Strachey Road
Civil Lines

-
\ ?57 PRAYAGRAJ-211001

Phone:0532-7960057

Mobile:9415214795

E-Mail:callrajeshji@Yahoo.com
E-Mail:srguptaandco.ca@gmail.com

CERTIFICATE OF SOLVENCY OF SBW UDYOG LIMITED AFTER
IMPLEMENTATION OF THE _PROPOSED SCHEME OF
ARRANGEMENT BETWEEN SBW UDYOG LIMITED AND SBW UNITY
PRIVATE LIMITED

After verification of books of accounts and other records and after considering the
effect of the proposed Scheme of Arrangement between SBW Udyog Limited and
SBW Unity Private Limited, we certify that the remaining assets of SBW
UDYOG LIMITED will be sufficient to meet its remaining liabilities.

Place: Prayagraj : For S.R. Gupta & Co.
Dated: 24.12.2024 Chartered Accountants
Fi egistration 39C

(Rajesh Gu :
Parfner U
Membership No. 075261
Statutory Auditors



BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
BENCH AT ALLAHABAD

ANNEXURE No. 20

ORIGINAL SOLVENCY CERTIFICATE OF STATUTORY
AUDITORS FOR TRANSFEREE COMPANY

IN

COMPANY APPLICATION (CAA) No. .......... /ALD/2024
[Under section 230/232 of the Companies Act, 2013]

IN THE MATTER OF
SBW UDYOG LIMITED
AND
SBW UNITY PRIVATE LIMITED
AND |
IN THE MATTER OF SCHEME OF ARRANGEMENT

SBW UDYOG LIMITED
44 Thornhill Road

Prayagraj, Uttar Pradesh-211002
DEMERGED/TRANSFEROR COMPANY

SBW UNITY PRIVATE LIMITED

44 Thornhill Road
Prayagraj, Uttar Pradesh-211002

RESULTING/TRANSFEREE COMPANY

APPLICANTS

-------------



S. R. GUPTA AND COMPANY
Chartered Accountants

BRANCHES:

BHADOHI:

>House No. 264,Anand Nagar, Gazia, Maini
Road,Bhadaohi.

Phone:( R)225840, Mob:9415214795
KANPUR:

>117/H-1/238 Pandu Nagar, Kanpur
Phone:9839075175

SONBHADRA:

>Lane-2 Ward-14 Tagore Nagar,
Robarts Ganj

Sonbhadra 231216

\ =2 % fj 54-D Strachey Road
' Civil Lines
PRAYAGRAJ-211001

Phone:0532-7960057

Mobile:9415214795

E-Mail:callrajeshji@Yahoo.com
E-Mail:srguptaandco.ca@gmail.com

CERTIFICATE OF SOLVENCY OF SBW UNITY PRIVATE LIMITED

AFTER IMPLEMENTATION

OF THE PROPOSED SCHEME OF

ARRANGEMENT BETWEEN SBW UDYOG LIMITED AND SBW UNITY

PRIVATE LIMITED

After verification of books of accounts and other records and after considering the
effect of the proposed Scheme of Arrangement between SBW Udyog Limited and
SBW Unity Private Limited, we certify that the assets of SBW Unity Private
Limited after transfer to and vesting of demerged undertaking in the SBW Unity
Private Limited, the assets of SBW Unity Private Limited will be sufficient to
meet its liabilities (including transferred liabilities).

Place: Prayagraj
Dated: 24.12.2024

For S.R. Gupta & Co.

Chartered Accountants

Fi egistraWOl 939C
/ —0)\

(Ra' AGRAJ *:;‘

Partner \lﬁ\* S
Membership No. 075261
Statutory Auditors
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
BENCH AT ALLAHABAD

ANNEXURE No. 21

LIST OF PENDING LEGAL CASES OF TRANSFEROR COMPANY
IN

COMPANY APPLICATION (CAA) No. .......... /ALD/2024
[Under section 230/232 of the Companies Act, 2013]

IN THE MATTER OF
SBW UDYOG LIMITED
AND
SBW UNITY PRIVATE LIMITED
AND ‘
IN THE MATTER OF SCHEME OF ARRANGEMENT

1. SBW UDYOG LIMITED
44 Thornhill Road

Prayagraj, Uttar Pradesh-211002
DEMERGED/TRANSFEROR COMPANY

2. SBW UNITY PRIVATE LIMITED

44 Thornhill Road
Prayagraj, Uttar Pradesh-211002

RESULTING/TRANSFEREE COMPANY

APPLICANTS



List of pending Legal cases

SBW UDYOG LIMITED
Regd. Office : 44, Thornhill Road
Allahabad-211002, Uttar Pradesh, India
CIN U65921UP1985PLC007603

i 6)

SI. | Name of | Nature of | Amount Period to Forum of Parties in the |Remarks, if any
No. | the Staute Dues which the Pendency Case
amount
relates
(in )
1 | UPVAT Value 1,09,88.541| 1997-1998 | Hon’ble Supreme | Shyam Biri Works | The demand raised
ACT Added Tax Court of India- Limited has already been
vide SLP (¢) | vs. Commissioner |deposited as such it
35805/2011 of Trade Tax, U.P. |has no material impact
on the financial
position of the
Company.
2 | Employees | PF Damages| 55,62,834 | 1977-1988 | Hon’ble High | Shyam Biri Works |Demand still
Provident Court of Delhi at| Limited (Now |outstanding
Fund Act, New Delhi Vide | known as SBW
1952 W-P-(c) Udyog Limited)
8383/2010 vs.  Employees
Provident Fund
Organisation &
Others
3 The Disallowanc| 10,83,318 | Assessment| Income Tax, SBW Udyog |Delay in deposit of
Income |eus36(1) Year Appellate Limited EPF and ESI by one
Tax of the Tribunal, day has been
Act, 1961 | Income Tax Allahabad disallowed. Tax
Act, 1961 2021-22 ITA No. vs. Demand outstanding
27/Alld./2024
DCIT, Circle-1,
Allahabad
E The Disallowanc | 7,83,45,360 | Assessment | National Faceless SBW Udyog |The amount of bank
Income eu/s37 Year Appeal Centre, | Limited vs. |guarantee and
Tax 2020-21 |Delhi vide Appeal] ACIT Circle-1, |corporate guarantee
Act, 1961 No. NFAC/2019- Allahabad disclosed in the Notes
20/10102164 on Accounts stand
Processing Center added to the returned
income u/s 143(1) (a)
of the Act, which do
not from part of the
income at all. Hence,
on the basis of legal
advise addition will be
deleted Rs.
2,42.87,013/- has
been paid & rest
stayed by the
department vide their
letter dt. 23.04.2024
3 Central Higher 6,15,378 | 2004-2014 | Hon’ble High Principal Liability will arise
Excise Education Court of Commissioner of |only if, Department’s
Duty Cess under Jharkhand at CGST & Central |appeal is allowed,
Beedi Ranchi, Tax Excise, Ranchi |However, in view of
Workers Appeal No. 56 of Vs. the Instruction dt.
Welfare 2018 SBW Udyog  |26.06.2024 monatory
Cess Act Limited/Shyam |limits of Departmental
1976 (56 of Biri Works Limited|appeal, it is not
1976 maintainable.
6 Central Higher 5.41,353 | 2004-2014 | Hon’ble High Principal Liability will arise
Excise Education Court of Commissioner of |only if, Department’s
Duty Cess under Jharkhand at CGST & Central |appeal is allowed,
Beedi Ranchi, Tax Excise, Ranchi |However, in view of
Workers Appeal No. 57 of the Instruction dt.
Welfare 2018 vs. 26.06.2024 monatory
Cess Act SBW Udyog |limits of Departmental
1976 (56 of Limited/Shyam [appeal, it is not
1976 Biri Works Limited |maintainable.
o




\‘)c;’_

7 Central Higher 11,92,116 | 2004-2014 | Hon’ble High Principal Liability will arise
Excise Education Court of Commissioner of |only if, Department’s
Duty Cess under Jharkhand at CGST & Central |appeal is allowed,
Beedi Ranchi, Tax Excise, Ranchi |However, in view of
Workers Appeal No. 58 of the Instruction dt.
Welfare 2018 VS. 26.06.2024 monatory
Cess Act SBW Udyog  |jimits of Departmental
1976 (56 of Limited/Shyam appeal, it is not
1976 Biri Works Limited| maintainable.
8 | Central Higher 6,66,862 | 2004-2014 | Hon’ble High Principal Liability will arise
Excise Education Court of Commissioner of |only if, Department’s
Duty Cess under Jharkhand at CGST & Central |appeal is allowed,
Beedi Ranchi, Tax Excise, Ranchi |However, in view of
Workers Appeal No. 59 of the Instruction dt.
Welfare 2018 Ve, 26.06.2024 monatory
Cess Act SBW Udyog  |limits of Departmental
1976 (56 of Limited/Shyam |appeal it is not
1976 Biri Works Limited|maintainable.
9 Central ‘Higher 13,16,174 | 2004-2014 | Hon’ble High Principal Liability will arise
Excise Education Court of Commissioner of |only if, Department’s
Duty Cess under Jharkhand at CGST & Central |appeal is allowed,
Beedi Ranchi, Tax Excise. Ranchi |However, in view of
Workers Appeal No. 60 of the Instruction dt.
Welfare 2018 vS. 26.06.2024 monatory
Cess Act SBW Udyog limits of Departmental
1976 (56 of Limited/Shyam |appeal, it is not
1976 Biri Works Limited|maintainable.
10 | Allahabad | House Tax |1,08,45,311| 2011-2018 | Hon’ble High SBW Udyog |Demand stayed.
Nagar of Hotel Court of Limited Assessee has
Nigam Kanha Judicature deposited Rs.
Shyam Allahabad Writ V8. 35,00.000 under
Tax No. State of U.P. & 4 |protest.
1320/2018 Others
11| UP VAT Value 29.81,444 | 2013-2014 | Hon’ble High SBW Udyog |Demand stands paid.
Act Added Tax Court of Limited Hence, no financial
Judicature vs. Commissioner |liability will arise;
Allahabad Commercial Tax, |However, appeal is to
Commercial tax | U.P. Lucknow. |be filed before
12 | Goods & GST 12,30,204 | 2020-2021 Waiting for SBW Udyog |Demand stands fully
Service Constitution of Limited paid.
Tax Act GST Tribunal to VS,
file the revision in Assistant
1* Appeal No. Commissioner,
0084/21/FE.Y. | Trade Tax, Sachal
2021-22 Dal, II Jhansi.
13| Central GST 66,46,631 | 2007-2008 | M.P. Commercial | Shyam Biri Works |The liability arose for
Sales Tax Tax, Appeal Limited want of verification of
Board Bhopal Form C from the
vide Restoration Issuing Authority.
Application No. Such forms stands
60/CTAB/BPL/17 0w verified. Rs. 8,45,335/1
(Central Commissioner |stands paid. Rest
Commercial Tax |;mount stayed
Indore
14 |Various claims are filed from time to time under the Motor Vehicles Act, 1988. Since the
liability for such cases to be borne by the Insurance Companies, Details of such cases are
not given.

Place: Prayagraj

Dated: 15.01.2025

For SBW UDYOG LIMITED

NIE

ANA_—

Director
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
BENCH AT ALLAHABAD

ANNEXURE No. 22

COPIES OF ACKNOWLEDGEMENTS FOR FILING DRAFT
SCHEME BY APPLICANT COMPANIES WITH ROC, U.P.

IN

COMPANY APPLICATION (CAA) No. .......... /ALD/2024
[Under section 230/232 of the Companies Act, 2013]

IN THE MATTER OF
SBW UDYOG LIMITED
AND
SBW UNITY PRIVATE LIMITED
AND
IN THE MATTER OF SCHEME OF ARRANGEMENT

SBW UDYOG LIMITED
44 Thornhill Road

Prayagraj, Uttar Pradesh-211002
DEMERGED/TRANSFEROR COMPANY

SBW UNITY PRIVATE LIMITED

44 Thornhill Road
Prayagraj, Uttar Pradesh-211002

RESULTING/TRANSFEREE COMPANY

APPLICANTS

-------------



MINISTRY OF CORPORATE AFFAIRS . \ 7 .U
RECEIPT hll
G.A.R.7

Service Request Date:
SRN: AB2586227/ BharatKoshOrderId :1-16528911772 31/01/2025

SRN Date: 31/01/2025 14:57:58

RECEIVED FROM:

Name: INTEZAR AHMAD KHAN

Address: 303/1 GULTERIA APARTMENT, 13/7 CLIVE ROAD CIVIL LINES, Allahabad,
Allahabad, Uttar Pradesh, 211001

ENTITY ON WHOSE BEHALF MONEY IS PAID

LLPIN/CIN/DIN: U65921UP1985PLC0O07603
Name : SBW UDYOG LIMITED
Address: 44 THORNHILLROAD ALLAHABAD, , UTTAR PRADESH, , Uttar Pradesh, 211002

FULL PARTICULARS OF REMITTANCE

Service Type: eFiling

Service Description : - Type of Fee Amount (Rs.)
Fee for MGT-14 Normal 600
Additional 6000
Total 6600

Mode of Payment: Online

Received Payment Rupees: Six Thousand Six Hundred Rupees Only.

Note: The defects or incompleteness in any respect in this application as noticed shall be
placed on the Ministry's website (www.mca.gov.in). In case the application is marked as
RSUB, please resubmit the application within the due date. Please track the status of your
transaction at all times till it is finally dispcsed off. (please refer Rule 10 of the
Companies (Registration offices and Fees) Rules, 2014)

(ij/
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Form No. MGT-14

Filing of Resolutions and agreements to the Registrar

[Pursuant to 117(1) of The Companies Act, 2013
and Rule 24 of The Companies
(Management and Administration) Rules, 2014]

Refer instruction kit for filing the form

All fields marked in * are mandatory

Form language

(e English (" Hindi

Company Information

1(a) *Corporate Identity Number (CIN) of the company

2(a) *Name of the Company

(b) *Address of the registered office of the company

(c) *Email ID of the company

| U65921UP1985PLCO07603 ]

| SBW UDYOG LIMITED |

44 THORNHILLROAD
ALLAHABAD,NA,UTTAR
PRADESH, Uttar
Pradesh,India, 211002

¥**¥¥hyamgroup.org

Type and details of resolution

3 *Registration of
(@ Resolution(s)
¢ Agreement

" postal ballot resolution(s) under Section 110

4(a) Date of dispatch of notice for passing of resolution(s) (DD/MM/YYYY)

(b) Date of passing of resolution(s) (DD/MM/YYYY)
5(a) Date of dispatch of notice for passing of postal ballot resolution(s) (DD/MM/YYY)

(b) Date of passing of postal ballot resolution(s)

| 23/07/2024 J

] 03/08/2024 i
[ |
L ]

Information about resolution
6 Number of resolution(z) for which the form is Eeing filed

3

Page 1 of 6
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1 Details of the resolution

(2) (i)Purpose of passing the resolution Others under Companies
Act,2013

(a) (ii)Type of allotment of securities

(" ilssue of sweat equity shares (" i Issue of further shares to employees under scheme of employees stock option
(" iii Preferential or Private allotment (" iv 1ssue of debentures with an option to convert such debentures into shares
(" vissue of bonus shares (" viIssue of preference shares (" vii Others

{b) (i) Section of the Companies Act, 2013 under which passed . I I

(b) (ii) Section of the Insolvency and Bankruptcy Code, 2016 under which passed l |

(c) (i) If others, Mention the section of the Companies Act, 2013 under which passed I 117(3)(a) I

(c) (i) If others, Mention the purpose of passing the resolution Scheme of
Arrangement/Demerger

(d) (i) If others, Mention the section of the Insolvency and Bankruptcy Code, l J

2016under which passed

(d) (i) If others, Mention the purpose of passing the special resolution I ) \

(e) Subject matter of the resolution Scheme of
Arrangement/Demerger
(f) Mention whether resolution passed by postal ballot (" Yes (® No

(g) Indicate the authority passing or agreeing to the resolution
(" Board of directors {® Shareholders (" Class of shareholders (" Creditors
(h) Whether ordinary or special resolution or with requisite majority

(" Ordinary resolution (e Special resolution (" Requisite majority

Purpose of filing (Alteration in object Clause)

7(a) Is there any change in the industrial activity of the company C Yes " No

(b) Search and select industry sub-class

(c)Main Sub-class of industrial activity of the company \
GrnnY

Page 2 of 6
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(d) Description of the main sub-class

8 Provide the following details of liguidation

(a) Date of commencement of voluntary liquidation (DD/MM/YYYY)

(b) Number of liquidator (s)

(c) Details of Liquidator

(i) Name

(i) income-tax permanent account number (Income-tax PAN)

(iii) IBBI Registration No.

(iv) Mobile No.

(v) Email ID
(vi) Address

Address Linel

Address Line2

Country

Pin Code/Zip code

Area/Locality

City

District

State/ UT

+91

Llndia

—

O

— 1

slotele

e

L L

9 Details of agreement

A =
(a) Date of agreement %/

(b) Mention the section of the Companies Act, 2013 under which the agreement is entered

L

Page30of6
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(c) Mention the purpose for which the agreement is entered | |

(d) Subject matter of the agreement | |

(e) Indicate the authority adopting the agreement

(. Board of directors (— Shareholders (C Class of shareholders ( Creditors

10 Service request number(SRN) of Form INC-28’ | —I

11 Service request number(SRN) of RUN Form | |

Attachments

1 Copy(s) of resolution(s) along with copy of

explanatory statement under section 102 Scheme of
ArrangementDemerger

Annxure.pdf

2 Copy of agreement MAX 2ZMB j
3 Optional attachment(s) - if any Letter from the Company to
ROC.pdf
Declaration
| am authorised by the Board of Directors of the Company vide resolution no * 03 dated
(DD/MM/YYYY) * l 23/07/2024 ' to sign this form and declare that all the requirements of Companies Act,

2013 and the rules made thereunder in respect of the subject matter of this form and matters incidental thereto have been complied
with. | further declare that:
1 Whatever is stated in this form and in the attachments thereto is true, correct and complete and no information material to the

subject matter of this form has been suppressed or concealed anSd is as per the original records maintained by the company.

2 All the required attachments have been completely and legibly attached to this form. It is also certified that copy of the resolution(s)
or agreement(s) filed herewith is or are a true copy(s) of the original.

3 Any application, writ petition or suit had not been filed regarding the matter in respect of which this petition/application has been
made, before any court of law or any other authority or any other Bench or the Board and not any such application, writ petition or suit
is pending before any of them.

| further declare that ......

“The amendments done in Articles of Association (‘AoA’) and / or Memorandum of Association (‘MoA’) are restricted to the purpose(s)
selected in the form above.

*To be digitally signed by &%{

Pagedofb




*Designation

(Director/ Manager/ Secretary/Company Secretary/CEG/CFO/ Inselvency Resolution professional Erector |
(IRP)/ Resolution professional (RP)/Liquidator) ’

*Name of Director/ Manager/ Secretary/Company Secretary/CEO/CFO/ IRP/RP/liquidator | ]

*Director identification number of the director; or DIN or PAN of the manager or
CEO or CFO or Interim Resolution Professional (IRP) or Resalution Professional (RP) l TERERE39 —’
or Liquidator; or Membership number of the Company secretary

Certificate by Practicing Professional

| declare that | have been duly engaged for the purpose of certification of this form, it is here by certified that | have gone through the
provisions of the Companies Act, 2013 and rules thereunder for the subject matter of this form and matters incidental thereto and |
have verified the above particulars (including attachment(s)) from the original/certified records maintained by the Company/ applicant

which is subject matter of this form and found them to be true, correct and complete and no information material to this form has
been suppressed. | further verify that:

i The said records have been properly prepared, signed by the required officers of the Company and maintained as per the relevant
provisions of the Companies Act, 2013 and were found to be in order;

i All the required attachments have been completely and legibly attached to this form.

To be digitally signed by

(" Chartered accountant (in whole-time practice) or
("Cost accountant (in whole-time practice) or

(e Company secretary (in whole-time practice)

Whether associate or fellow:

(" Associate (® Fellow

Membership number L ]

Certificate of practice number W l 12319 |

Note: Attention is drawn to provisions of Section 448 and 449 which provide for punishment for false statement / certificate and
punishment for false evidence respectively.

This eForm has been taken on file maintained by the registrar of companies through electronic mode and on the basis of statement
of correctness given by the company.
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SBW UDYOG LIMITED

An I1SO 9001 : 2015 Certified Company

To, Date 30.01.2025
The Registrar of Companies (UP)

Office of the Registrar of Companies,
Government of India,

Ministry of Corporate Affairs,
Westcott Building

37/17, The Mall,

Kanpur-208001 (UR)

Subject: Scheme of Arrangement Between SBW Udyog Limited (Demerged/Transferor
Company and SBW Unity Private Limited (Resulting/Transferee Company)

Dear Sir,

We would like to submit the above said scheme with relation to demerger of certain unit
of SBW Udyog Limited with SBW Unity Pvt Ltd, for weer kind information.

Thanking you,

Yours faithfully

For SBW Udyog Limited,
‘57“5\\ 'ﬂ(k’a\@/
(Jamnotri Gupta)

Managing Director
DIN: 00118639

Encl: as above

"SHYAM HOUSE" 44, THORNHILL ROAD, PRAYAGRAJ - 211 002
PHONE : +91-532-2468581-3 (3 Lines)
Website : www.shyamgroup.org * E-mail : info@shyamgroup.org » sbwi2002@yahoo.com
TOLL FREE - 1800 200 1601 « CIN : U65921UP1985PLC007603
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1.02

SCHEME OF ARRANGEMENT
BETWEEN
SBW UDYOG LIMITED
[DEMERGED/TRNSFEROR COMPANY]
AND
SBW UNITY PRIVATE LIMITED
[RESULTING/ TRANSFEREE COMPANY]

AND
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

THIS SCHEME IS DIVIDED INTO FOLLOWING PARTS:

PART-1 :  INTRODUCTION

PART-II :  DEFINITIONS
PART-III :  CAPITAL STRUCTURE
PART-IV :  PROVISIONS RELATING TO
TRANFER/VESTING
PART-V :  CONSIDERATION
PART-VI :  ACCOUNTING TREATMENT
PART-VII :  GENERAL TERMS AND CONDITIONS
PART -1
INTRODUCTION

SBW Udyog Limited [Demerged / Transferor Company] was incorporated as 2
private limited company under the Companies Act, 1956, on 24.12.1983 in the
State of Uttar Pradesh under the name of ‘Shyam Biri Works Private Limited’.
It became a deemed public company with effect from 01.07.1989 and
consequently its name stood changed to “Shyam Biri Works Limited’. On
28.04.1994 the Company was converted into public limited company vide
special resolution dated 31.03.1994. With effect from 01.04.1994, Shyam
Cigarettes Limited and L.M.S. Hotels Limited were amalgamated with Shyam
Bini Works Limited under a Scheme of Amalgamation sanctionsd by Hon'ble
Allahabad High Court vide order dated 04.08.1994 passed in Company Petition
Nd. 22 of 1994. The name of the Company was changed to “SBW Udyog
Limited” with effect from 04.03.2006 and again changed to “Shyvam Bird
Works Limited” with effect from 28.06.2006. The name was changed to its
present name “SBW Udyog Limited” with effect from 01.04.2008 afier
completing the required formalities and a fresh Certificate of Incorporation was
issued by the Assistant Registrar of Companies, Kanpur. The registered office
of the Company has always been situated at 44, Thornhill Road, Prayagraj —
211002.

The business of SBW Udyog Limited is managed through different Divisions
comprising —

(i) Biri Division which manages the business of manufacture and marketing of
Birs (manufacturing Units are located in the States of Bihar, Jharkhand and

‘West Bengal);

(i) Resort Division which manages the business of “Tendu Leaf Jungal
Resort” situated near Panna Tiger Reserve, Panna in Chhatarpur Diswiet,

Madhya Pradesh;
1 ‘;Xnﬁ/
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1.03
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1.06

(iif) SSA Division which handles distribution of Iubricants and greases
manufactured by Indian Oil Corporation Lid under the brand name SERVO in
certain specified districts 6f Utiar Pradesh;

(iv) Marketing Division which handles business of marketing of products;

(v) Hotel Divisi_on which manages the operations of Hotel Kanha Shyam
located at Prayagraj; and '

(vi) SBW Hotels Division (Hotel under construction) at Anjuna, North Goa,
Goa.

The Company is maintaining separate accounts for all the above six Divisions
in its books of accounts.

SBW Udyog Ltd is also a partner with 40% share in a Partnership Firm known
as Shyam Enterprises, which is presently carrying on the business of
production and marketing of Dairy Products. .

SBW Unity Private Limited. [Resulting/Transferee Company]. was
incorporated as a private limited company under the Companies Act, 2013, on
11.03.2021 in the State of Uttar Pradesh in the name of “SBW Biri Udyog
Private Limited”. The name was changed to its present name “SBW Unity
Private Limited” with effect from 10.01.2024 after completing the required
formalities and a fresh Certificate of Incorporation was issued by the Assistant
Registrar of Companies, Kanpur. The main object to be pursued on its
incorporation as mentioned in Clause ITI(A) of its Memorandum of Association
at the time of incorporation include manufacture, purchase, sale, import,
export, process or otherwise deal in all kinds of Tobacco, Tobacco products,
Biri, Chewing Tobacco, Tendu Leave and other business connected with these
items. The Object Clause has been amended by special resolution passed at the
Extra-ordinary General Meeting held on 30.03.2024 to enable the Company to
carry on the business of carrying and forwarding ageney, distribution,
dealership, trading of any marketable commodities or services and to establish,
maintain, manage and operate hotel, resori, restauranis, etc. as more
specifically stated in the amended Object Clause. The registration of this
alteration in the objects of the Company has been certified by the Regiswar of
Companies, Kanpur, vide certificate dated 22.03.2024.

The present Scheme of Arrangement provides for demerger of {i) Birl Division
(ii) Resort Division (iii) SSA Division and (iv) Marketing Division with all
assets and liabilities pertaining to such business from SBW Udyog Limited and
their transfer to and vesting in the SBW Unity Privase Limited, 2s going
concemn on a slump exchange basis as per detailed provisions made in this
Scheme and pursuant to the provisions of sections 230-232 of the Companies
Act, 2013. The remaining business (presently Hotel Division and SBW Hotels
Division) will continue to remain under the management and conirol of SBW
Udyog Limited. The present Scheme of Amangement has been prepared
accordingly in terms of Sections 230-232 of the Companies Act, 2013 and
keeping in view the provisions comtained in Clauses (1944), (19AAA) and
(41A) of Section 2 of the Income Tax Act, 1961.

Both SBW Udyog Limited and SBW Unity Private Limited are closely held
companies with limited number of shareholders who are members of the same
family.

The object of the Scheme is to creats independently managed profit centres
under separate legal identities, fix responsibility for proper management and
accountability for performance of operations, focused attention to business,
avoid conflict in administration and decision making, etc. which will result in
more efficient and coherent management, faster expansion and improvement of
overall profitability of all Divisions. The scheme will benefit both the

2
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Companies and their shareholders. The Scheme adequately protects the interest
of secured creditors, unsecured creditors and employees. The Scheme will not
adversely affect any class of creditors or shareholders of either Company.

PART-II

DEFINITIONS

In this Scheme, unless inconsistent/repugnant with the subject, context or
meaning thereof, the following expressions shall have the meanings as
assigned below:

(a) “Act” means the Companies Act, 2013 and shall include any statutory
medifications, re-enaciment or amendment thereof for the time being in force.

(b) “Appointed Date” means I¥ April, 2024, being the date from which
the provisions of this Scheme shell become operational or such other date as
fixed or approved by the National Company Law Tribunal.

(© “Board” or “Boeard of Directors™ means the Board of Directors of the
Demerged/ Transferor Compeany or of the Resulting/ Transferee Company. as
the context may require, and shall include a committee of such Board duly
constituted or any officer(s) thereof, duly authorized, by the Board in terms of
constitution of such committees or the authorization of such officers;

(d) “Demerged Company”, means SBW Udyog Limited [CIN
U65921UP1985PLLCA07603] having its registered office at 44, Thomhill Road,
Prayagraj— 211002, Uttar Pradesh and includes its successors. It is also referred
to as the “Transferor Company”. The two expressions “Demerged Company™
and the “Transferor Company” are interchangeable.

(e “Demerged Undertakings” means and includes entire business of (3)
Biri Division which manages the business of manufacture and marketing of
Biris (manufacturing Units are located in the States of Bihar, Jharkhand and
West Bengal); (ii) Resort Division which manages the business of “Tendu Leaf
Jungal Resort” situated near Panna Tiger Reserve, Panna in Chhatarpur
District, Madhya Pradesh; (iii) SSA Division which handles distribution of
lubricants and greases manufactured by Indian Qil Corporation Ltd under the
brand name SERVOQ in certain specified districts of Uttar Pradesh; (iv)
Marketing Division which handles business of marketing of products; with all
the estate, assets, rights, title, interest, authorities, privileges etc. and with all
Liabilities .and obligations, which arise out of the activities and operations of
and pertain to or are part of the seid Underiaking, free from all encumbrances
except encumbrances limited to the Transferred Liabilities, and subject to
detailed provisions made in Part IV of the Scheme. :

®© “Effective Date” or “coming into effect of this Scheme” or
“effectiveness of this Scheme”, or “Scheme becoming effective™ or the like
expressions used in the Scheme mean the date on which the certified copy of
the order of the Tribunal sanctioning the Scheme is filed with the Registrar of
Companies, U.P. The effective date is the date on which the Scheme will be
put into force after completing the above formalities and will not in any way
result in altering the “appointed date”.

(g) “Record Date” means the date to be fixed by the Board of Directors of
the Resulting/Transferee Company after the Effective Date with reference to
which the entitlement of the shareholders of the Demerged/Transteror
Company for allotment of shares in the Resulfing/Transferes Company in
terms of this Scheme shall be determined.

s
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3.01

(h) “Remaining Business” with respect to the Demerged/Transferor
Company means all business (including partnership in Shvam Enterprises) of
SBW Udyog Limited [Demerged/Transferor Company] other than the business of
the Demerged Undertakings.

@ “Resulting Company” means SBW Unity Private Limited [CIN
U18008UP2021PTC143304] having its registered office at 44, Thornhill Road,
Prayagraj — 211002, Ustar Pradesh and includes its successors. It is also referred
to as the “Transferee Company”. The two expressions “Resulting Company”
and the “Transferee Company™ are interchangeable.

@ “Scheme” means this Scheme of Arrangement in its present form as
submitted to the Tribunal or with such modification(s), if any, 2s may be made
by the shareholders and the creditors of the Resulting/Transferee Company and
the Demerged/Transferor Company in their meetings held, if any, as per the
directions of the Tribunal, and/or such other modifications which are made in
terms of specific provisions made in this Scheme and/or modifications(s)
imposed by any competent authority znd/or such modifications as are directed
to be made by the Tribunal while sanctioning the Scheme, provided all such
modifications are accepted by the respective Board of Directors of the
Resulting/Transferee Company and the Demerged/Transferor Company.

(k)  “Transferee Company” means SEW Unity Private Limited [CIN
U16008UP2021PTC1453304] having its registered office at 44, Thomhill Road,
Prayagraj — 211002, Uttar Pradesh and includes its successors. Itis also referred
to as the “Resulting Company”. The two expressions “Resulting Company™
and the “Transferee Company” are interchangeable. '

[{}] “Transferor Company” means SBW Udyog Limited [CIN
U65921UP1985P1.CO07603] having its registered office at 44, Thomhili Road,
Prayagraj — 211002, Uttar Pradesh and includes its successors. It is also referred
to as the “Transferor Company”. The two expressions “Demerged Company”
and the “Transferor Company™ are interchangeable.

(m) “Transferred Liabilities” means the liabilities pertainiig to the
Demerged Undertaking as more elaborately described in Clause 4.01(ii){c).

() “Tribunal” means the Hon'ble National Company Law Tribunal,
Allahabad Bench, or such other Bench as may for the time being, have
jurisdiction in the matter or such other Tribunal, Court, Forum or Authority as
may, for the time being, be vested with the powers presently vested in the
Hon’ble National Company Law Tribunal, Allahabad Bench, under sections
230-232 of the Act in relation to the sanction of the present Scheme of
Arrangement.

The expressioné “Demerged Company”, “Transferor Company”,
“Demerged/ Transferor Company” are interchangeable expressions and they
all refer to SBW Udvog Limited.

The expressions “Resulting Company”, “Transferee Company”,
“Resulting/ Transferee Company” are interchangeable expressions and they
all refer to SBW Unity Private Limited.

The expressions not defined hereinabove shall have the meanings assigned
them respectively under the Act.

PART —III
CAPITAL STRUCTURE

The share capital of SBW Udyog Limited [Demerged/Transferor Company] as
on 31% March, 2024 has been as under:
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3.02

4.01

S.No. | NATURE OF CAPITAL Rs. | Rs.

A AUTHORISED CAPITAL

10,00,000 Equity Shares of Rs. 10 each | 1,00,00,000 i 1,60,00,000

B ISSUED, SUBSCRIBED AND PAID

UP CAPITAL
2,50,000 Equity Shares issued for cash 25,00,000

1,49.471 Equity Shares issued for |

consideration other than cash | 1494710
i _

Total 3,99,471 Equity Shares of Rs. 10 ‘ i

each fully paid up g

|
39,954,710 |
| |

There has been no change in the above capital structure after 31* March, 2024.

The share capital of SBW Unity Private Limited [Resulting/Transferee
Company] as on 31* March, 2024 has been as under :

S.Na. NATURE OF CAPITAL Rs. Rs.

A AUTHORISED CAPITAL

1,50,000 Equity Shares of Rs. 10 each 15.00,000 15,00,000
B ISSUED, SUBSCRIBED AND PAID

UP CAPITAL

10,000 Equity Shares of Rs. 10 sach 1,00,000 1,00,000

There has been no change in the above capital structure after 31% March, 2024.
However, the Board of Directors of the Resulting/Transferee Company shall
increase its Authorised Capitz! by appropriate amount and number of shares as
may be decided by the Board to enable it to issue the required number of
shares to the shareholders of SBW Udyog Limited in terms of this Scheme and
such increase shall be effected before the Scheme becomes effective.

Both the Demerged/Transferer Company and the Resulting/Transferee
Company are closely held companies and their shares are not listed on any
stock exchange.

PART -1V
PROVISIONS RELATING TO TRANSFER/ VESTING

(@ With effect from the Appointed Date and upon this Scheme coming
into effect the Demerged Undertakings shall stand demerged from the
Demerged/Transferor Company and such Demerged Undertakings, in its
entirety, and shall simultaneously stand wansferred to and wvested in the
Resulting/Transferee Company, as going concerns on slum exchange basis,
without any further act, insmument or deed and pursuant to the provisions of
Sections 230-232 of the Act, together with its business and operations,
processing units, works and offices and all the properties, estate, assets, rights,
title, interest, authorities and privileges and with all liabilities and obligations,
which arise out of the activities and operations and pertain to or are part of the
Demerged Undertakings, so as 1o become, as'and from the Appointed Date, the
business and properties, estate, assets, rights, title, interest, authorities and
privileges with all liabilities and obligations, etc. of the Resulting/Transferee
Company, free from all encumbrances except encumbrances limited to the

\
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Transterred Liabilities, subject to specific provisions made in this Scheme as
may be applicable,

(i)  Without prejudice to the generality of the sub-clause (i), the * ‘Demerged
Undertakings™ shall mean and include the business of undertakings of (i) Biri
Division which manages the business of manufecture znd markenn:r of Biris
(manufacturing Units are located in the States of Bihar, Jharkhand and West
Bengal); (ii) Resort Division which manages the business of “Tepdu Leaf
Jungal Resort” situated near Pannz Tiger Reserve, Panna in Chhatarpur
District, Madhya Pradesh; (iii) SSA Division which handles distribution of
lubricants and greases manufactured by Indian Oil Corporation Ltd under the
brand name SERVO in certain specified districts of Uttar Pradesh; (iv)
Marketing Division which handles business of marketing of products; as
specified in Clause 2.01(g) on slump sale basis and as going concemn basis,
comprising inter-alia -

(a)  all the business units, works, offices and other establishments, including
projects under implementation. and all business, operations and activities
pertaining to the Demerged Undetakings;

(b) all the properties (whether movable or immovable, tangible or
intangible, corporeal or incorporeal, freehold or leasehold, and wherever
situated and whether known or may become known at any fumure date),
including plant and machinery, buildings and structures, capital work in
progress, furniture, fixtures, office equipments, appliances, accessories, power
lines, and other immovable propertes, all current assets including ail stocks,
investments of all kinds and in all forms, inventories and stores, sundry
debtors, loans and advances and other receivables including bills of exchange
and promssory notes and other such instruments, security deposits and other
deposits, insurance policies, membership of clubs and other bodies, cash and
bank balances. contingent rights or benefits, financial assets, leases and
leasehold rights of all and every kind, hire purchase contracts and assets, right
to use trademarks, designs, copy 1ights, benefits and rights under all contracts
and agreements, tenancies, engagements, arrangements of all kind, benefits of
assets or properties or other imterest held in trust, reversions, allotments,
approvals, permissions, permits. quotas, rights, entitlememnts, deferrsd tax
assets, credits, authorizations, licenses, registrations, exemptions, concessions,
remissions, benefits, privileges eand rights under various laws (including
GS8T/Trade Tax/Conmmnercial Tax/Sales Tax/ VAT, Entry Tax, Service Tax.
Central Excise Act, Income Tax, Wealth Tax, Professional Tax, Mandi Tax,
etc. and the rules and regulations framed and notifications or orders issusd
thereunder), including right to receive all refunds under these laws, right 1o
receive insurance claims pertaining to zll vehicles which would stand
transferred to the Resulting/Transferee Comapnay, rights to use and avail of
telephones, facsimile, email, intemnet, leased line connections and installations,
utilities, electricity and other services, all records, files, papers, compurer
programimes, manuals, data, catalogues, sales and advertising materials, lists
and other details of present and former customers and suppliers, customer
credit information, customer and supplier pricing information and other
records, and all other pmpertiés, estate, assets, rights, title, interest, authorities,
privileges etc. which arise out of the activities and operations of and pertain to
or are part of the said Undertakings of whatsoever nature belonging 1o or in the
ownership, power, possession or the control of or vested in or granted in favour
of or held for the benefit of or enjoyed by the Demerged/Transferor Company
in respect of the Demerged Undertaking as on the Appointed Date;

1t is, however, clarified that the photograph and name of Late Shyama Charan
Gupta, the Founder of the Demerged Logo of ‘SBW?’ as well as /Transferor
Company and the Resuiting/Transferee Company shall be available for use by
both the Companies,
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4.02

4.03

(© all loans, debts, advances, sundry creditors, liabilities znd including
contingent liabilities, whether secured or unsecured, (including any guarantees,
letters of credit, letters of comfort or any other instrument or arrangement
which may give rise to 2 contingent liability in whatever form), if any, due or
which may become due at any time in future, whether provided for or not and
whether known or may become known at any foture date), pertaining to the
Demerged Undertakings as on the Appointed Date including the liabilities
which arise out of the activities or operations of the Demerged Undertakings,
the specific loans or bomowings raised, incurred and utilized solely for the
activities, or operations bf the Demerged Undertakings and so much of the
amounts of general or multipurpose borrowings, if any, of the Diemerged
/Transferor Company as may be outstanding on the Appointed Date, in the
same proportion which the value of the assets of the Demerged Undertaking
bears to the total value of the assets of the Demerged/Transferor Company [all
the aforesaid liabilities are collectively referred hereinzfter as the
“Transferred Liabilities”].

The Transfer and vesting of the properties and assets, liabilities etc. referred 1o
in Clause 4.01 above, shall be subject to the existing securities, charges and
mortgages, if any. subsisting over or in respect of such properties and assets, or
any part'thereof but subject to the following clarifications -

(@  The exising security, if any, in respect of Transferred
Liabilities shall extend to and operate only over the assets comprised in
the Demerged Undertakings which have been charged and secured in
respect of such Transferred Lizbilities. If any of the assets comprised in
the Demerged Undertakings have not been charged or secured in
respect of the Transferred Lisbilities, such assets shall remain
unencumbered.

(b)  Ifany existing security in respect of any part of the Transferred
Liabilities extends wholly or partly over the assets of the Remaining
Business of the Demerged/Transferor Company, then the
Resulting/Transferee Company shall create adequate security in 1espect
of -such part of the Transferred Liabilities over other assets of the
Demerged Undertakings or the assets of the Resulting/Transférce
Company. to the satisfaction of the respective lenders and only upon
creation of such security, the assets of the Remaining Business of the
Demerged/Transferor Company shall be released and discharged from
such encumbrance.

{¢)  If any security or charge exists on the assets comprising the
Demerged Undertakings in respect of any loans or liabilities which
have not been tansferred to the Resulting/Transferee Company
pursuant to this Scheme, the Demerged / Transferor Company shall
create adequate security over the assets of its Remaining Business to
the satisfaction of the respective lenders and only upon creation of such
security, the assets of the Demerged Undertakings as above, shall be
released and discharged from such encumbrance.,

(@)  Restructuring of all such security or charge and reallocation of
existing credit facilities granted by the secured creditors becoming
necessary after the Appointed Date or the Effective Date, as the case
may be, shall be given efféct to only with the mutual consent of the
concerned secured creditors and the Board of Directors of the
Demerged/Transferer Company and the Resulting/Transferee
Company. ‘

Without prejudice to the generality of the Clause 4.01, upon the Scheme
becoming effective but with effect from the Appointed Date:

) All assets and properties of the Demerged Undertakings as are movable
in nature or are otherwise capable of transfer by manual delivery or by

1778



4.04

4.05

endorsement or acknowledgement of possession and/or delivery, the same may
be so transferred by the Demerged/Transferor Company and shall, upon such
transfer, become the assets and properties of the Resulting/Transferee
Company and title to the property will be deemed to have been transferred
accordingly without any further act, instrument or deed and pursuant to the
provisions of Sections 230-232 of the Act:

(ii) All movable properties of the Demerged Undertakings, other than those
specified in sub-clause (i) 2bove, including sundry debtors, outstanding loans
and advances and receivables, if any, recoverable in cash or in kind or for
value to be received. bank balances and deposits, if any. with Government,
Semi Government, local and other authorities and bodies, customers and other
perscns, will become the properties of the Resulting/Transferee Company
without any further act, instrument or deed and pursuant to the provisions of
Sections 230-232 of the Act. The Demerged/Transferor Company and the
Resuling/Transferee Company shall accordingly, jointly or severally as may
be decided by them, intimate the concerned parties that pursuamt to the
Tribunal having sanctioned this Scheme the said debts, loans, advances or
deposits pertaining to the Demerged Undertakings stand transferred to the
Resulting/Transferee Company and be paid and/or made good to or be held on
account of the Resulting/ Transferee Company as the person entitled thereto;

(i) All immovable propertics (including land together with the buildings
and structures standing thereon) of the Demerged Undertakings, whether
freehold or leasehold and all documents of tifle, rights and easements in
relation thereto, will stand ftrensferred to and be vested in the
Resulting/Transferee Company, without any further act, instrument or deed

and pursuant to the provisions of Sections 230-232 of the Act. The

Resulting/Transferee Company shall be entitled to exercise all rights and
privileges and be liable to fulfill all obligations, in relation to or applicable to
such immovable properties;

(iv) All the Transferred Lisbiliies will become the liabiliies and
obligations of the Resulting/Transferee Company without any further act,
instrument or deed and pursuant 1o the provisions of Sections 230-232 of the
Act, and further that it shall not be necessary to obtain the consent of any third
party or other person who is a party to any contract or arrangement by virme of
which such liabilities and obligations have arisen. in order to give effect 1o the
provisions of this Clause.’

Upon the Scheme becoming effective, the Resuiting/Transferee Company
alone shall be lizble to perform all obligations in respect of the Transferred
Liabilities, and .the Demerged/Transferor Company will not have any
obligations in respect of the Transferred Liabilities. The Resulting/Transferes
Company undertakes to indemnify the Demerged/Transferor Company if it is
made to discharge any such liability after the Effective Date. It is, however,
made clear that this undertzking on the part of the Resulting/Transferee
Company is only towards the Demerged/Transferor Company and shall not
affect the right of the Resulting/Transferee Company fo question the existence,
genuineness or the quantum of such liability or obligation to the claimant.

Upon the Scheme becoming effective -

(1) All the properties, leases, estates, assets, rights, titles, interests,
licenses, approvals, permissions and authorities etc. accrued 1o and/or acquired
by the Demerged/ Transferor Company in the normal course of conducting the
business of the Demerged Undertzkings, after the Appointed Date and up ©
the Effective Date, shall have been and deemed to have zccrued to and/or
acquired for and on behalf of the Resulting/Transferse Company and shall,
upon the coming into effect of the Scheme, pursuant to the provisions of
Sections 230-232 of the Act and without zny firther act, instrument or deed,
also be and stand transferred 1o and vested in or be deemed to have been
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transferred to and vested in the Resulting/Transferee Company and shall
become the properties, leases, estates, assets, right, title, interssts, licenses,
approvals, permissions and authorities etc. of the Resulting/Transferee
Company.

(i)  All loans raised and utilized and =zll debts. duties, underiakings,
liabilities, obligations ete. incwrred or undertaken by the Demerged/Transferor
Company in the normal course of conduct of the business of the Demerged
Undertakings, after the Appointed Date and up to the Effective Date, shall be
deemed to have been raised. utilized, incurred or undertaken for and on behalf
of the Resulting/Transferee Company and to the extent the same are
outsianding on the Effective Date, shall also, without any further act,
instrument or deed and pursvent te Sections 230-232 of the Act, stand
transferred to the Resulting/Transferee Company as part of the Demerged
Undertakings and will also become the loans, debts, liabilities, duties and
obligations of the Resulting/Transferee Company which shall meet, discharge
and satisfy the same. Such loans, debts, liabilities, duties and obligztions shall
be given the same treatment as provided for the Transferred Liability under
Clause 4.02 and other Clauses of this Scheme.

(iii)  Where any of the debts. duties, undertakings, liabilities, obligations etc.
of the Demerged Undertakings as on the Appointed Date, which are deemed o
have been transferred to the Resulting/Transferee Company, have been
discharged by the Demerged/Transferor Company after the Appointed Date
and up to the Effective Date, such discharge shall be deemed to have tzken
place for and on account of the Resulting/ Transferee Company.

Upon the Scheme becoming effective,

@ All licences, no-objection certificates, permissions, approvals,
sanctions, consents, authorizations, registrations, quotas, rights, entitlements,
including those relating to privileges, powers, facilities of every kind and
description of whatsoever nature and the benefits thereto [including those
under the laws pertaining to GST/Trade Tax/Commercial Tax/Sales Tax/ VAT,
Entry Tax, Service Tax, Central Excise Act, Income Tax, Wealth Teax,
Professional Tax, Mandi Tax, etc. and the rules and regulations framed and
notifications or orders issued thereunder),, pertaining to the Demerged
Undertakings or the business activities and operations thereof, which are
subsisting or having effect immediately before the Effective Date, shall be and
remain in full force and effect in favour of the Resulting/Transferee Company
and may be enforced fully and effectually as if, instead of the
Demerged/Transferor Company, the Resulting/Transferee Company had been a
beneficiary or obligee thereto,

(i) The licences etc. referred to in sub-clause (i) above shall stand
transferred to and wvested in the Resulting/Transferee Company and shall be
deemed to constitute separate licence ete. in the name and for the benefit of the
Resulting/Transferee Company with effect from the Effective Date, pursuant 10
the provisions of Sections 230-232 of the Act and without any further act or
deed by the Demerged/Transferor Company and/or the Resuliing/Transfere
Company. Such licences etc. shall be appropriately mutated/ transferred/
changed/ modified/ endersed/ split up by the competent authorities concerned
in the name and for the benefit of the Resulting/Transferee Company, without
any hindrance, as soon as the Scheme becomes effective, so as to enable the
Resulting/Transferez Company to continue to carry on the operations of the
Demerged Undertekings without any interruption, difficulty or disadvaniage
and in the same manner and with same privileges and benefits as was being
carried on by the Demerged/Transferor Company before the Effective Date.

(iii) Ifany of such licences etc. referred to in sub-clause (i) above are for the
benefit of or applicable to or govern the operations of the Demerged
Undertakings as well as the Remaining Business of the Demerged/Transferor
Company, then upon the Scheme coming into effect, the same shall be deemed
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to have been automatically split up without any further act, instrument or deed
by the Demerged/Transferor Company or the Resulting/Transferee Company
S0 as to appropriately apply to or govern the operations of the Demerged
Undertakings and the Remaining Business of the Demerged/Transferor
Company, separately without putting either of them to any disadvantage of
whatsoever nature. The competent authorities concerned shall take appropriate
action to split up/ change/ modify/ endorse the said licenses etc. wo give effect
to these provisions and to ensure the continuation of operations of the
Demerged Undertakings as well as the Remaining Business of the
Demerged/Transfercr Company without any interruption, difficulty or
disadvantage.

(iv) The Resulting/Transferee Company and/or the Demerged/Transferor
Company shall file appropriate intimations, wherever required, for the record
of the competent authorities concerned who shall take the same on record and
make the necessary changes/ modifications/ endorsement etc in the zhove-
referred licences etc. and the relevant official records, to give effect to the
above provisions. A

Upon the Scheme becoming effective,

@ All taxes. duties, cess, etc payable by the Demerged/Transferor
Company relating 1o the Demerged Undertakings and all or any
refunds/credits/claims under various laws including laws pertaining 1o
GST/Trade Tax/Commercial Tax/Sales Tax/ VAT, Entry Tax, Service Tax,
Central Excise Act, Income Tax, Wealth Tax, Professional Tax, Mandi Tax,
ete. and the rules and regulations framed and notifications or crders issued
thereunder), and insurance claims pertaining to the Demerged Undertakings
shall be treated as the liability or refunds/ credits/ claims, as the case may be,
of the Resulting/Transferee Company.

(i)  Itis clarified that the taxes paid by the Demerged/Transferor Company
relating to the period on or after the Appointed Date whether by way of
deduction at source or advance tax, which pertain to the Demerged
Undertakings, will be deemed 10 be the taxes paid by the Resulting/Transferse
Company and the Resulting/Transferee Company shall be entitled to claim
credit for such taxes deducted/paid against its tax Labilities notwithstanding
that the certificates/challans or other documents for payment of such taxes are
in the name of the Demerged/Transferor Company.

(i) The Demerged/Transferor Company and the Resuliing/Transferee
Company shall be entitled, wherever necessary, to revise their returns filed
under various laws, as may be applicable, including returns filed under the
Income Tax, Wealth Tax, GST/Commercial Tax/ Trade Tax/ Sales Tax/ VAT,
Entry Tax, Central Excise laws, Profession Tax, Mandi Tax, eic., and also,
without limnitation, the TDS/TCS certificates.

Upon the 'Scheme becoming effective,

(i) All tax holiday benefits, exemptions, concessions, incentives and other
benefits enjoyed by or available n respect of any of the processing units,
works and business activities and operations of the Demerged Undertakings as
on the Effective Date, undér eny law including Income Tax Act, Ceniral Excise
Act and Laws relating to GST/Commercial Tax/ Trade Tax/ Sales Tax/VAT,
Entry Tax, Service Tax, Profession Tax, Mandi Tax, etc. and rules and
regulations framed and notifications and orders issued thersunder, shail
continue to remazin available to and enjoved by the Resulting/Transferee
Company in respect of such processing units, works etc. of the Demerged
Undertakings after the Effective Date in the same manner and to the same
extent as were being availed and enjoyed by the Demerged/Transferor
Company before the Effective Date.
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()  The right of the Resulting/Transferee Company to avail and enjoy
above-referred tax holiday benefits, exemptions, concessions, incentives and
other benefits etc. under such laws shall not be prejudiced or otherwise
adversely affected in any manner whatsoever, merely on the ground of transfer
of the Demerged Undertakings from the Demerged/Transferor Company to the
Resulting/Transferee Company in terms of this Scheme.

(i11)  All the above-mentioned benefits shall relate back to the Appointed
Date as if the Resulting/Transferee Company was originally entitled to 4ll such
benefits under the applicable laws.

(iv)  The Demerged/Transferor Company and/or the Resulting/Transferee
Company may file appropriate intimations. where ever required, for the record
of the competent authorities concerned who shall take the same on record and
make the necessary changes and modifications in the relevant official records,
pursuant to the sanction of the Scheme by the Court.

Upon the Scheme becoming effective -

i) All contracts, deeds, bonds, agreements and other instruments including
Tendu Leaf Tenders. memoranda of understandings, arrangements,
undertakings, schemes, agreements relating to leases and tenancies, leave and
licence agreements and 2ll other agreements of whatsoever nature, pertaining
to the Demerged Undertakings and/or pertaining to business activities and
operations of the Demerged Undertakings and to which the
Demerged/Transferor Company is a party, which are subsisting or having
effect immediately before the Effective Date, shall remain in full force and
effect, in favour of or against the Resulting/Transferee Company and may be
enforced as fully and effectually as if, instead of the Demerged/Transferor
Company, the Resulting/Transferee Company had been a party or beneficiary
or obligee.

(i) The transfer and vesting of the Demerged Undertakings in the
Resulting/Transferee Company and the continuance of all contracis or
proceedings by or against the Resulting/Transferee Company in terms of the
Scheme shall not affect any contracts or proceedings relating thereto already
concluded on or after the Appointed Date.

Upon the Scheme becoming effective,

) If any suit, appeal or other proceedings [whether civil, revenue or
criminal and whether pending in any court or before any statutory or judicial or
quasi-judicial authority or tribunal] including proceedings under various 1ax
laws such as Income Tax, Wealth Tax, GST, Service Tax, Central Excise,
Trade Tax/ Commercial Tax/ Sales Tax/ VAT, Entry Tax, Entertainment Tax,
Profession Tax, Mandi Tax, etc, of whatsoever nature, and pertaining 1o the
Demerged Undertakings, is pending by or against the Demerged/Transferor
Company on the Effective Date, the same shall not abate, or discontinued or in
any way be prejudicially affected by reason of this Scheme coming into effect
and all such suits, appeals and procesdings may be continued, prosecuted and
enforced, by or against the Resulting/Transferee Company in the same manner
and to the same extent as they would or might have been continued, prosecuted
and enforced by or against the Demerged/Transferor Company, if this Scheme
had not come into effect, pursuant 1o the provisions of Sections 230-232 of the
Act and without any further act, instrument or deed.

(i) The Resulting/Transferee Company shall get itself substituted in zil
such pending suits, appeals and other proceedings in place of the
Demerged/Transferor Company and take all steps as may be necessary 1o have
the same continued, prosecuted and enforced by or against the
Resulting/Transferee Company to the exclusion of the Demerged/Transfercr

Company.
e
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(i) Al subsequent legal and eother proceedings pertaining to any mafters
concerning the Demergsd Undertakings, after the Effective Date. shall -be
initiated by or against the Resulting/Transferee Company to the exclusion of
the Demerged/Transferor Company.

@v) The Resulting/Transferee Company shall bear all costs, charges and
consequences arising out of such legal and other proceedings and shall keep
the Demerged/Transferor Company indemmified and harmless, if the
Demerged/Transferor Company is made to bear any such costs, expenses and
consequences after the Scheme coming into effect.

Upon the Scheme becoming effective,

) All the employees engaged in or in relation to the business activities
and operations of the Demerged Undertakings who are in service of the
Demerged/Transferor Company on the Effective Date, shall become the
employees of the Resulting/Transferee Company on such date without any
break or interruption in service and on terms and conditions as to remuneration
and otherwise (including right to receive any compensation under any
agreement or law), not less favourable than those subsisting as on the Effective
Date. The Resulting/Transferce Company shall also accept and abide by any
change in terms and conditions that may be agreed/effected by the
Demerged/Transferor Company with all or any of such employees between the
Appointed Date and the Effective Date. The Resulting/ Trensferee Company
shall be responsible to discharge all liabilities as regards remuneration,
compensation. benefits etc. as may become lawfully due in respect of past or
future services of such employees.

(ii)  The Resulting/Transferee Company shall continue to abide by any
agreements/ settlemenis eptered inte by the Demerged/Trensferer Company in
respect of Demerged Underakings with any Union/ representatives of the
employees. i

(iif) The existing provident fund, gramity fund, ESI pension/
superannuation fund/ scheme or any other special scheme, fund or trust created
by the Demerged/Transferor Company or existing for the benefit of the
employees of the Demerged Undertzkings shall, at an appropriate stage, be
transferred to the Resulting/Transferee Company and till such iime, shall be
maintained separately.

After this Schemeé coming into effect,

@ If any documents, instruments or deeds are Tequired to be executed by
the Demerged/Transferor Company to mest the requirement of any law or to
give effect to any provisions of this Scheme or desired by the
Resulting/Transferee Company so as to perfect its title to any of the assets and
properties transferred to and vested in it in terms of this Scheme, then the
Demerged/Transferor Company shall without demur or delay. execuie such
documents, instruments or deeds.

(ii) The Demerged/Transferor Company or the Resulting/Transferes
Company may, if so required under any law or otherwise, enter into, or issue or
execute deeds, writings, confirmations, novations, declarations, or other
documents with, or in favour of any party o any contract or arrangement 1o
which the Demerged/Transferor Company is 2 party or any writings as may be
necessary to be executed in order to give formal effect to the provisions of this
Scheme.

(iii) The Resulting/Transferee Company shall be deemed to be the duly
constituted attorney of .the Demerged/Transferor Company and will be
empowered to execute zll such documents, instruments or deeds and perform

1 M
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all such formalities as may be required 10 be executed or performed to meet the
requitement of any law or to give effect to any provisions of this Scheme,
including power to execute all such documents etc. in favour of the
Resulting/Transferee Company itself.

Upon the wvesting of the assets, properties, rights etc. of Demerged
Undertakings pursuant to, the sanction of this Scheme by the Tribunal under
Sections 230-232 of the Act, the Resulting/Transferse Company shall be
entitled to get the recordal of the change in the title and appurtenant legal
right(s) and get its name mutated/ substituted in place of Demerged/Transferor
Company and the concerned authorities shall accordingly mutate/substitute the
name of Resulting/Transferee Company in place of Demerged /Transferor
Company in the relevant records in respect of all such assets, properties, rights
etc., wherever required, The Demerged / Transferor Cormpany shall cooperate
with the Resulting/Transferee Company in arranging such changes/muration in
relevant records.

It is clarified that if for any reason whatsoever, any of the assets or rights of
whatever nature, including contracts, deeds, bonds, agreements and other
instruments, pertzining to the business activities and operations of the
Demerged Undertakings, which are required to be transferred to and vested in
the Resulting/Transferse Company in terms of this Scheme, cannot be so
transferred to-and vested in the Resulting/Transferee Company as and when the
Scheme becomes effective, then the Demerged/Transferor Company shall
continue to hold such assets or rights in trust and for the benefit of the
Resulting/Transferee Company, until the same are transferred to and vested in
the Resulting/Transferee Company.

Upon the Scheme coming into effect, all inter party transactions between the
Demerged Undertakings and the Resulting/Transferee Company as may be
outstanding on the Appointed Date or which mayv be entered into after the
Appointed-Date and up to the Effective Date, shall be considered as intra party
transactions for all purposes. Any loans or other obligations, if any, between
the Demerged Undertakings and the Resulting/Transferee Company as may be
outstanding on the Effective Date, shall stand automatically extinguished.

)] With effect from the Appointed Date and up to the Effective Date, the
Demerged/Transferor Company shall stand possessed of ail the assets and
properties of the Demerged Undertakings and shall carry on and be deemed 1o
have carried on the business and activities in relation to the said Undertakings
in trust for and for the bemefit of the Resultng/Transferee Company. The
Demerged/Transferor Company shall carry on the business of the Demerged
Undertakings with reasonable diligence and in the same manner as it had been
doing  hitherto and shall not without the concwrence of the
Resulting/Transferee Company. alienate, charge or encumber any of the
properties of the Demerged Undertakings except in the ordinary course of
business or pursuant to any pre-existing obligation undertaken prior to the
Appointed Date. All profits/incomes earned or accruing, or losses arising or
incurred by the Demerged/Transferor Company in relation to the Demerged
Undertakings and all receipts, payments, costs, charges, expenses etc. in
relation to the said Undertakings shall for all purposes be weated as the
proﬁts/incémes; losses, receipts, payments, costs, charges, expenses etc., as the
case may be, of the Resulting/Transferee Company.

(ii)  Upon the Scheme becoming effective, the possession and power of the
Demerged/Transferor Compeny to carry on business of the Demerged
Undertakings in trust for the Resulting/Transferee Company as provided in
sub-clause (i) above, shall, without any further act or deed, come to an end and
thereafier the Resulting/Transferee Company shall stand possessed of all the
assets and properties of the Demerged Undertakings and shall carry on and be
deemed to have carried on the business and activities in relation to the said

Underwzkings for its own benefit.
2 M
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All the Remaining Business of the Demerged/Transferor Company and all the
assets and liabilities and obligations, etc. periaining to such Remaining
Business, shall continue to belong to and remain vested in the
DemergediTransferor Company and will not be affected in any way by this
Scheme. The Demerged/Transferor Company shall carry on and shall be
deemed to have been carrying on the Remaining Business, for and on its own
behalf and &ll profits and losses arising (including the effect of taxes, inclusive
of advance tax paid if any) in respect of such business shall for all purposes be
treated as the profits or losses, as the case may be, of the Demerged/Transferor
Company alone.

If after the effective date, any proceedings are initiated against the
Resulting/Transferce Company in respect of any matters pertaining to the
Remaining Business of the Demerged/Transferor Company, then the
Resulting/Transferee Company shall defend the same at the cost, expense and
risk of the Demerged/Transferor Company and the latter shall reimburse and
indemnify the Resulting/Transferse Company against all costs, expenses,
liabilities and obligations incurred in respect thereof. Vice versa, if after the
effective date any proceedings are initiated against the Demerged/Transferor
Company in respect of any mariers pertaining to the Demerged Undertakings.
then the Demerged/Transfercr Company shall defend the same at the cost.
expense and risk of the Resulting/Transferee Company and the latter shall
reimburse and indemnify the Demerged/Transferor Company against all costs,
expenses, liabilities and obligations incurred in respect thereof.

Pending sanction of this Scheme-

63)] the Demerged/Transferor Company or the Resulting/ Transferse
Company shall not make any change in their respective capital structure either
by any increase (by issue of equity shares on a rights basis, bonus shares,
convertible debenturas or otherwise), decrease, reclassification, sub-division or
consclidation, re-organisation, or in any other manner which may, in any way,
affect the share exchange ratic (as provided for in Clause 5.01), except by
mutual consent of the respective Boards of Directors of the two Companies or
as may be expressly permitted under this Scheme. It is clerified that this
restriction does not affect the right of the Resulting/Transferee Company to
increase its Authorised Capital appropriately and to issue and allot required
number of shares to the shareholders of the Demerged/ Transferor Company in
terms of this Scheme;

(i)  the right of the Demerged/Transferor Company to declare and pay
dividends, whether interim or final, shall remain unaffected;

(iif} the shareholders of the Demerged/Transferor Company and the
Resulting/ Transferee Company shall. save as expressly provided otherwise in
the Scheme, continue to enjoy their existing rights under their respective
Articles and Memorandum of Association including right to receive dividend.

After the Effective Date and as spon as possible, the Demerged/Transferor
Company shall handover to the Resulting/Transferee Company all the relevant
records, titfle deeds, contracts, agreements, licences, instruments, and all other
documents and information pertaining to the assefs, properties, rights,
privileges, liabilities and obligations stc. of the Demerged Undertakings which
shall stand transferred to.and vested in the Resulting/Transferee Company in
terms of this Scheme.

All incomes, receipts and geins and all expenses, payments, liabilities and
losses of whatsoever nature, pertaining to the Demerged Undertakings and
relating to any pefiod up to the Effective Date, which due to inadvertence, lack
of knowledge, want of determination or any other reasom, could not be
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accountad for or disclosed in the books of the Demerged/Transferor Company,
shall be to the account of the Resulting/Transferee Company.

The Scheme provides for the demerger of the Demerged Undertakings in their
entirety with effect from the Appointed Date and nothing contained in any of
the clauses of this Schemie shall be construed to imply transfer of individual
assets and lizbilities or any combination thereof or with effect from a dare
other than the Appointed Date, except expressly provided.

The demerger of the Demerged Undertakings from the Demerged/Transferor
Company .and its vesting in the Resulting/Transferee Company shall be on
slump exchange basis as a going concern in accordance with Section 2(19AA).
Section 2(19AAA) and Section 2(41A) of the Income Tax Act, 1961. If any
terms or provisions of the Scheme are found or interpreted to be inconsistent
with the provisions of the Income Tax Act at a later date for any reason
whatsoever, the relevant provisions of the Income Tax Act shall prevail and the
Scheme shall stand modified to the extent deemed necessary by the respective
Board of Directors of the two Companies to comply with the Income Tax Act,
1961. Such modifications. however, shall not affect the other parts of the
Scheme. If such modifications are effected after the approval of the Scheme by
the shareholders and creditors of the two Companies, then no further approvzl
of the shareholders or the creditors of any of the two Companies shall be
necessary for giving effect to the provisions contained in this clause.

PART-V
CONSIDERATION

Upon the Scheme becoming effective and in consideration of transfer of the De-
merged Undertakings to and their vesting in the Resulting/Transferee Company
in terms of the Scheme, the Resulting/Transferee Company shall issue and allot
to the equity sharcholders of the Demerged/Transferor Company, without any
application, whose names are recorded in the Register of Members of the De-
merged/Transferor Company as on the Record Date, 3,99,471 equity shares of
Rs. 10/- (Ten) each fully paid up in the Resulting/Transferee Company for every
ONE equity share of Rs. 10/~ (Ten) each fully paid up held in the De-
merged/Transferor Company. The above exchange ratio has been determined as
per the Valuation Report dated 22.07.2024 of Mr. Subodh Kumar, Registered
Valuer (Securities & Financial Assets) Reg. No. IBBI/RB/05/2019/11705.

After the Effective Date and as soon as possible thereafter, the Board of
Directors of the Resulting/Transferee Company shall fix the Record Date for
purpose of determining the entitlement of the shareholders of the
Demerged/Transferor Company to allotment of shares in the
Resulting/Transferee Company as per Clause 5.01.

Immediately upon communication of the Record Date by the
Resulting/Transferee Company, the Demerged/Transferor Company shall
provide to the Resulting/Transferee Company. complete lists of its equity
shareholders, duly certified by its Statutory Auditors, as on the Record Date to
enable the Resulting/Transferee Company 1o issue and allot its shares in terms
of the Scheme. The Resulting/Transferee Company shall issue and allot the
shares to the shareholders shown ia such lists in the ratio laid down in Clause
5.01 and in accordance with the terms of the Scheme.

If in the process of allotment of shares as above, any fractional entitlement to
share in the Resulting/Transferee Company arises. then half or more share of
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the Resulting/Transferee Company shall be rounded off to ons whole number
and less than half share shall be ignored.

The issued shares of both the Companies are in physical form and have not
been dematerialized. Hence, equity shares to be issusd/alionted to the
shareholders of the Demerged/Transferor Company pursuant to Clause 3.01
above, shall be issued/allotied by the Resulting/Transferee Company in
physical form.

However, if prior to issue/aliotment of shares in terms of Clause 5.01, the
Resulting/Transferee Company gets its shares dematerialized, then the shares
50 issued/allotted will be in dematerialized form and in such a situation, the
shareholders of the Demerged/Transferor Company shall provide to the
Resulting/Transferee Company the details of their respective account
particulars with the depository participant concerned and such other details/
documents, as may be necessary, before the Record Date, to enable the
Resulting/Transferee Company to issue and allot the shares in dematerialized
form. If any shareholder of the Demerged/Transferor Company notifies to the
Resulting/Transferee Company his option for allotment of shares to him in
physical form or if he fails to provide the details about his account with the
depository participant or other required particulars or if the details furnished by
him do not permit electronic credit of shares, then the Resulting/Transferee
Company shall be entitled 1o issue the shares in physical form w such
shareholder.

The equity shares issued and allotted by the Resulting/Transferee Company in
terms of Clause 5.01 shall be subject 1o the provisions of the Memorandum and
Articles of Association of the Resulting/Transferee Company and shall rank
pari passu with the existing equity shares of the Resulting/Transferee Company
in all respects except that such shares shall not be eligible for dividend for any
financial year up to and inclusive of financial vear ended on 31% March, 2024.

The resolution approving the Scheme shall be deemed to be the approval of the
shareholders of the Resulting/Transferee Company under Section 62(1)(c) of
the Act and/or other applicable provisions and no further approval or resolution
of the shareholders will be required for the issue and allotment of shares to the
shareholders of the Demerged/Transferor Company in terms of the Scheme.

PART VI
ACCOUNTING TREATMENT

Upon the Scheme coming into effect, the Resulting/Transferee Company and
the Demerged/Transferor Company shall account for the demerger of the
Demerged Undertakings from the Demerged/Transferor Company and their
transfer and vesting in the Resultirg/Transferce Company with effact from the
Appointed Date and allotment of shares by the Resulting/Transferee Company
in terms of this Scheme in accordance with the generally accepted accounting
principles, applicable Accounting Standards and provisions made in Clauses
6.02 and 6.03 below.

The Resulting/Transferee, Company shall deal with the foregoing issues in so
far as they are relevant to it as under:-

{) The assets and liabilities comprised in the Demerged Undertakings
which are the subject matter of transfer and vesting in the Resulting/Transferee
Company underthe Scheme shall be recorded in the books of the
Resulting/Transferee Company at their book values, after ignoring the
revaluation, if amy, as appearing in the books of accounts of the
Demerged/Transferor Company. at the close of business hours of the day
immediately preceding the Appointed Date;
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(1)  The excess of the book values of assets of the Demerged Undertakings
over the book values of its liabilities shall, in the first instance be cradited in
the books of the Resultng/Transferee Company to an account styled as
“Reconstruction Account™.

(@ii) The Resulting/Transferee Company shall credit its share capital account

with the aggregate paid up value of the equity shares issued to the shareholders
of the Demerged/Transferor Company in consideration of such transfer and
vesting in terms of the Scheme by corresponding debit to the Reconstruction
Account:

(iv)  If the result of the foregoing is a credit balance in the Reconstruction
Account, then the same shall be credited to the Securities Premium Account
and if such result is 2 debit balance, then the same shall be debited to the
Goodwill Account.

(v)  The inter-company balances and debit or credit balances appearing in
the Head Office Account in the books of Demerged Undertakings shall stand
cancelled. and accordingly, appropriate entries will be passed.

The Demerged/Transferor Company shall deal with the foregeing issues in so
far as they are relevant to it as under:-:

() The book values of the assets and lizbilities comprised in the Demerged
Undertakings as appearing at the close of business hours of the day

immediately preceding the Appointed Date, shall be reduced from its

respective assets and liabilities by transfer to “Reconstruction Account”.

(i) If any balance remains in the Reconstruction Account, the same shall
be debited or crediied. as the case may be, to the General Reserve Account
appearing in the books the Demerged/Transferor Company. The addition to
General Reserve, if any, pursuant to above adjustment, shall be treated for ail
purposes as free reserves.

(i)  The inter-company balances and debit or credit balances appearing in
the Accounts of Demerged Undertakings in the books of Head Office shali
stand cancelled, and accordingly, appropriate entries will be passed.

PART - VIT
GENERAL TERMS AND CONDITIONS

The Resulting/Transferee Company and the Demerged/Transferor Company
shall jointly and with 2ll reasonable dispatch, make all applications/ petitions/
affidavits etc. under -Sections 230-232 of the Act read with Companies
(Compromises, Arrangements and Amalgamations) Rules, 2016, and other
applicable provisions, to the Tribunal for directions to convene and/or dispense
with all or any of the meetings and other directions and for the sanctioning of
the Scheme and for publication and issuance of notices to the concerned
authorities and bodies for obiaining their approvals, no objections, consents
etc., as may be required, under any law, agreement or otherwise.

The effectiveness of the Scheme is, conditional upon and subject to—
@ requisite approval of the Scheme by the shareholders and/or creditors of
the Resulting/Transferee Company and the Demerged/Transferor

Company, as per directions of the Tribunal and in accordance with
relevant provisions of the Act:
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(ii) approval/sanction/no objection of the concerned regulatory or other
authorities, as may be required, under any law, agreement or otherwise;

(iii)  sanction of the Scheme by the Tribunal in terms of Sections 230-232
and other relevant provisions of the Act;

Subject to above approvals/ sanctions/ no objections, the Scheme shall become
effective with effect from the date on which the certified copy of the order of
the Court sanctioning the Scheme is filed with the Registar of Companies,
Uttar Pradesh.

The approval of the Scheme by the shareholders and the creditors of the
Demerged/Transferor Company and the Resulting/Transferce Company,
whether at their respective meetings convened by the Tribunal under sections
230-232 of the Act or by their consent/ no objection letters/ affidavits, shall be
deemed to be their approval of the Scheme as a whole under the applicable
provisions of the Act and under the respective Memorandum and Articles of
Association of the Companies and under all other contracts, arrangements and
understanding, as may be'applicable; as well as under all other applicable laws,
rules and regulations and it will not be necessary to specify or obtain separate
or specific approval under each applicable provision.

The respective Board of Directors of the Demerged/Transferor Company and
the Resulting/Transferee Company may assent to zany aherations or
modifications in the Scheme or conditions which the Tribunal and/or any other
competent authority may deem fit to approve or impose or which may
otherwise become necessary. No further approval of the shareholders or the
crediters of any of the two Companies shall be necessary for giving effect 1o
the provisions contained in this clause.

Before the Scheme becomes effective, the Board of Directors of the
Demerged/Transferor Company s well as the Board of Directors of the
Resulting/Transferee Company shall be at liberty to withdraw from the
Scheme, if amy alterations, modifications, or conditions imposed by the
Tribunal or any other autherity is not acceptable to either of them or if any
material change in the circumstances takes place before the Scheme is
sanctioned by the Tribunal. No approval of the shareholders or the craditors of
any of the two Companies shall be necessary for giving effect to the provisions
contained in this clause.

The Boards of Directors of the Resulting/Transferee Compeny and the
Demerged/Transferor Company, may by mutual agresment, give such
directions, as they may consider necessary, to settle any question, difficulty,
doubt or dispute arising in regard to the implementation of the Schems or
interpretation of provisions of any clause of the Scheme or any matter
connected therewith and the decision so taken by them with mutual agreement,
shall be binding on all parties, in the same manner as if the same were
specifically incorporated in the Scheme. No approval of the shareholders or the
creditors of any of the two Companies shall be necessary for giving effect to
the provisions contained in this clause.

If at any time any doubt or dispute arises as to whether any particular asset/
Liability/ obligaticr/ right/ privilege/ income/ expense/ employee or any other
item or any like issue do or do not pertain to the Demerged Undertakings, then
the same shall be first decided on the basis of audited Divisionwise Accounts
maintained by the Demerged/ Transferor Company and if the doubt or dispute
still remains unresolved then the same shall be resolved by mutual agreement
between the Board of Diréctors of the Demerged/Transferor Company and the
Resulting/Transferee Company and in the process of such resolution the
opinion of the Statutory Auditors of the Demerged/Transferor Company or any
other experts may be sought and accepted by the two Boards. If still the doubt
or dispute remains unresolved then the same shall be referred to Mrs. Jamnotri

/
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Gupta, Chairman, whose decision shall be final and binding. No approval of
the shareholders or the creditors of any of the two Companies shall be
necessary for giving effect 1o the provisions contained in this clause.

The respective Board of Directors of the Resulting/Transferee Company and
the Demerged/Transferor Company may empower any committee of directors
or any officer(s) to discharge all or any of the powers and functions, which the
said Board of Directors are entitled to exercise and perform under this Scheme
and may empower such committee or officer(s) to sub-delegate the authority so
delegated.

If any part of this Scheme is found invalid, ruled illegal by any court, tribunal
or authority of competent jurisdiction or found umenforceable under the present
or future laws, then it is the intention of the Resulting/Transferee Company and
the Demerged/Transferer Company that such part shall be severable from the
remainder of the Scheme and the Scheme shall not be affectzd thereby, unless
the deletion of such part shall cause the Scheme to become materially adverse
to either Company, in which case the Board of Directors of the two Companies
shall attemnpt 1o bring about 2 modification in the Scheme, as will best preserve
for the two Companies, the benefits and obligations of this Scheme, including
but not limited to such part or provision. It is made clear that no further
approval of the shareholders or the creditors of any of the two Companies shall
be necessary for giving effect to the provisions contained in this clause.

In the event of the Scheme failing to take effect by 31% March, 2025 or by such
later date as may be mutually agreed upon by the Board of Directors of the
Resulting/Transferee Company and the Demerged/Transferor Company, or if
either of the two Companies withdraws from the Scheme in accordance with
the provisions made hereinabove, the Scheme shall become null and void and
in that event, no rights and liabilities, whatsoever, shall acerue to or be incurred
inter-se by the parties or their shareholders or creditors or employees or any
other person. No further approval of the shareholders or the creditors of any of
the two Companies shall be necessary for giving effect to the provisions
contained in this clause.

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

Subject to specific provisions mzde in any other clause of the Scheme, 2ll
costs, charges and expenses up to the stage of sanction of the Scheme by the
Tribunal and also all costs, charges and expenses for giving effect to the
Scheme after such sanction, including stamp duty, if any, shall be bome by the
Resulting/Transferee Company. The capital gain tax liability on transfer of
demerged undertakings in terms of the Scheme, if at all any, shall be borne by
the Demerged/Transferor-Company.

oo

Jamnotri Gupta Jamnotri Gupta
Chairman/Director Chairman/Managing
Director
SBW Unity Private Limited SBW Udyog Limited
DIN — 00118639 DIN - 00118639
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Name: INTEZAR AHMAD KHAN

Address: 303/1 GULTERIA APARTMENT,
Allahabad, Uttar Pradesh, 211001
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LLPIN/CIN/DIN: U16008UP2021PTC143304
Name: SBW UNITY PRIVATE LIMITED

Address: C/o Shyama Charan Gupta,
Uttar Pradesh, 211002

13/7 CLIVE ROAD CIVIL LINES, Allahabad,

44, Thornhill Road,, , Prayagraj, Allahabad,

FULL PARTICULARS OF REMITTANCE

Service Type: eFiling

Service Description Type of Fee Amount (Rs.)

Fee for MGT-14 Normal 400
Additional 4000
Total 4400

Mode of Payment: Online

Received Payment Rupees: Four Thousand Four Hundred Rupees Only.
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Form No. MGT-14

Filing of Resolutions and agreements to the Registrar

[Pursuant to 117(1) of The Companies Act, 2013
and Rule 24 of The Companies
(Management and Ad ministration) Rules, 2014]

Refer instruction kit for filing the form

All fields marked in * are mandatory

Form language

(® English C Hindi

Company Information

1(a) *Corporate Identity Number (CIN) of the company
2(a) *Name of the Company

(b) *Address of the registered office of the company

(c) *Email ID of the company

[Esoosupzonwcmasoﬂ. 7

|ﬂ3w UNITY PRIVATE LIMITED‘[

C/o Shyama Charan Gupta, 44,
Thornhill
RDad,,NA,Prayagraj,Allahabad,U
ar Pradesh,India, 211002

B***ta.alla habad@outlook.com l

Type and details of resolution

3 *Registration of
(® Resolution(s)
(" Agreement

(" Postal ballot resolution(s) under Section 110

4(a) Date of dispatch of notice for passing of resolution(s) (DD/M M/YYYY)

(b) Date of passing of resolution(s) (DD/MM/YYYY)
5(z) Date of dispatch of notice for passing of postal ballot resolut'ion(s) (DD/MM/YYYY)

(b) Date of passing of postal ballot resolution(s)

[is/o7/2‘024
B3/08/2024

L
L

LI L

Information about resolution

6 Number of resolution(s) for which the form is being filed
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e
rl Details of the resolution
(a) (i)Purpose of passing the resolution ‘ Others under Companies J
Act,2013
(2) (ii)Type of allotment of securities
(" ilssue of sweat equity shares " iilssue of further shares to employees under scheme of employees stock option
(" iii Preferential or Private allotment Civ Issue of debentures with an option to convert such debentures into shares
("' vlssue of bonus shares " vilssue of preference shares " vii Others
(b) (i) Section of the Companies Act, 2013 under which passed L

(b) (ii) Section of the Insolvency and Bankruptcy Code, 2016 under which passed L

{c) (i) If others, Mention the section of the Companies Act, 2013 under which passed 117(3) la)

(c) (ii) If others, Mention the purpose of passing the resolution

ﬁl
_l

B

Scheme of Arrangement/ ‘}
]

l

Demerger

(d) (i) If others, Mention the section of the Insolvency and Bankruptcy Code, l

2016under which passed

(d) (ii) I others, Mention the purpose of passing the special resolution L

(e) Subject matter of the resolution Scheme of Arrangement/
Demerger

(f) Mention whether resolution passed by postal ballot C Yes. (® No

(g) Indicate the authority passing or agreeing to the resolution

(" Board of directors (® Shareholders ( Class of shareholders (" Creditors

(h) Whether ordinary or special resolution or with requisite majority

(" Ordinary resolution (® Special resolution (" Requisite majority

Purpose of filing (Alteration in object Clause)

7(a) Is there any change in the industrial activity of the company € Yes C No

(b) Search and select industry sub-class

{c)Main Sub-class of industrial activity of the company M ) l

_ |
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(d) Description of the main sub-class L ‘l

8 Provide the following details of liquidation

(2) Date of commencement of voluntary liquidation (DD/MM/YYYY) L _|

(b) Number of liquidator (s) L . ]

(c) Details of Liquidator

(i) Name . L

(i) income-tax permanent account number (Income-tax PAN)

L

L ]
(iii) IBBI Registration No. ‘ '
L ]
(iv) Mobile No. P —,
(v) Email ID '
(vi) Address
Address Linel L
Address Line2 : L
Country Llndia

Pin Code/Zip code

Area/Locality

L
L
ciy | L |
L
L

b L b b

District

State/ UT

9 Details of agreement

(a) Date of agreement L j

(b) Mention the section of the Companies Act, 2013 under which the agreement is entered L 7

/’

|
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(c) Mention the purpose for which the agreement is entered L _I
(d) Subject matter of the agreement ' L ’ j
(e) Indicate the authority adopting the agreement

(" Board of directors (— Shareholders (" Class of shareholders " Creditors

10 Service request number(SRN) of Form INC-28 I
11 Service request number(SRN) of RUN Form L

Attachments

explanatory statement under section 102 Scheme of Arrangement

1 Copy(s) of resolution(s) along with copy of
Demerger Annxure.pdf ‘

2 Copy of agreement LMAX 2MB —|
3 Optional attachment(s) - if any . Letter from the Company to
ROC.pdf
Declaration
I am authorised by the Board of Directors of the Company vide resolution no * 05 _| dated
(DD/MM/YYYY) * L 17/06/2024 ‘[ to sign this form and declare that all the requirements of Companies Act,

2013 and the rules made thereunder in respect of the subject matter of this form and matters incidental thereto have been complied
with. | further declare that: '

1 Whatever is stated in this form and in the attachments thereto is true, correct and complete and no information material to the
subject matter of this form has been suppressed or concealed anSd is as per the original records maintained by the company.

2 All the required attachments have been completely and legibly attached to this form. It is also certified that copy of the resolution(s)
or agreement(s) filed herewith is or are a true copy(s) of the original.

3 Any application, writ petition or suit had not been filed regarding the matter in respect of which this petition/application has been
made, before any court of law or any other authority or any other Bench or the Board and not any such application, writ petition or suit
is pending before any of them. ;

| further declare that ......

“The amendments done in Articles of Association (‘AoA’) and / or Memorandum of Association (‘MoA’) are restricted to the purpose(s)
selected in the form above.

*To be digitally signed by
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*Designation

(Director/ Manager/ Secretary/Company Secretary/CEQ/CFO/ Insolvency Resolution professional Erecto r
(IRP)/ Resolution professional (RP)/Ligquidator) .

Ji

*Name of Director/ Manager/ Secretary/Company Secretary/CEQ/CFO/ IRP/ RP/liquidator L —]

*Director identification number of the director; or DIN or PAN of the manager or
CEO or CFO or Interim Resolution Professional (IRP) or Resolution Professional (RP) I ¥ vt l
or Liquidator; or Membership number of the Company secretary

Certificate by Practicing Professional

| declare that | have been duly engaged for the purpose of certification of this form, it is here by certified that | have gone through the
provisions of the Companies Act, 2013 and rules thereunder for the subject matter of this form and matters incidental thereto and |
have verified the above particulars (including attachment(s)) from the original/certified records maintained by the Company/ applicant

which is subject matter of this form and found them to be true, correct and complete and no information material to this form has
been suppressed. | further verify that:

i The said records have been properly prepared, signed by the required officers of the Company and maintained as per the relevant
provisions of the Companies Act, 2013 and were‘found to be in order;

ii All the required attachments have been completely and legibly attached to this form.

To be digitally signed by

(“Chartered accountant (in whole-time practice) or

(" Cost accountant (in whole-time practice) or

(e Company secretary (in whole-time practice)

Whether associate or fellow:

(" Associate {® Fellow
Membership number : L 7
Certificate of practice number L 12319 ﬁl

Note: Attention is drawn to provisions of Section 448 and 449 which provide for punishment for false statement [ certificate and
punishment for false evidence respectively.

This eForm has been taken on file maintained by the registrar of companies through electronic mode and on the basis of statement
of correctness given by the company.

-
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For office use only:

e-Form Service request number (SRN)
e-Form filing date(DD/MM/YYYY)

Digital signature of the authorising officer
This e-Form is hereby registered

Date of signing(DD/MM/YYYY)

LAazsasssz

]

L31/01/2025

—
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SBW UNITY PRIVATE LIMITED 498

(Formerly SBW Biri Udyog Private Limited)

To, Date 30.01.2025
The Registrar of Companies (UR)

Office of the Registrar of Companies,
Government of India,

Ministry of Corporate Affairs,
Westcott Building

37/17, The Mall,

Kanpur-208001 (Ur)

Subject: Scheme of Arrangement Between SBW Udyog Limited (Demerged/Transferor
Company and SBW Unity Private Limited (Resulting/Transferee Com pany)

Dear Sir,

We would like to submit the above said scheme with relation to demerger of certain unit
of SBW Udyog Limited with SBW Unity Private Limited, forgeur kind information.

Thanking you,
Yours faithfully
For SBW Unity Private Limited,

(Jamnotri Gupta)
Director
DIN: 00118639

Encl: as above

i j - ttar Pradesh, INDIA
Office : 44, Thornhill Road, Prayagraj (Allahabad) 211002 U
e Phone : 0532-2468581-83 (3 Lines)
Website : www.sbwgroup.com * Email : info@shyamaroup.org

CIN : U16008UP2021PTC143304




1.01

1.02

SCHEME OF ARRANGEMENT
BETWEEN
SBW UDYOG LIMITED
[DEMERGED/TRNSFEROR COMPANY]
AND
SBW UNITY PRIVATE LIMITED
[RESULTING/ TRANSFEREE COMPANY]

AND
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

THIS SCHEME IS DIVIDED INTO FOLLOWING PARTS:

PART -1 - -3 INTRODUCTION
PART-1I DEFINITIONS
PART-II CAPITAL STRUCTURE
PART-IV PROVISIONS RELATING TO
TRANFER/VESTING
PART-V : CONSIDERATION
PART-VI ACCOUNTING TREATMENT
PART-VI : GENERAL TERMS AND CONDITIONS
PART -1
INTRODUCTION

SBW Udyog Limited [Demerged / Transferor Company] was incorporated as a2
private limited company under the Companies Act, 1956, on 24.12.1983 in the
State of Uttar Pradesh under the name of ‘Shyam Biri Works Private Limited’.
It became a deemed public company with effect from 01.07.1989 and
consequently its name stood changed to “Shyam Biri Works Limited’. On
28.04.1994 the Company was converted into public limited company vide
special resolution dated 51.03.1994. With effect from 01.04.1994, Shyam
Cigarettes Limited and L.M.S. Hotels Limited were amalgamated with Shyam
Biri Works Limited under a Scheme of Amelgamation sanctioned by Hon'ble
Allahabad High Court vide order dated 04.08.1994 passed in Company Petition
No. 22 of 19%4. The name of the Company was changed to “SBW Udyog
Limited” with effect from 04.03.2006 and again changed to “Shyam Biri
Works Limited” with effect from 28.06.2006. The name was changed to iis
present name “SBW Udyog Limited” with effect from 01.04.2008 after
completing the required formalities and a fresh Certificate of Incorporation was
issued by the Assistant Registrar of Companies, Kanpur. The registered office
of the Company has always been situated at 44, Thormhill Road, Pravegraj —
211002.

The business of SBW Udyog Limited is managed through different Divisions
coraprising — 1

(i) Biri Division which manages the business of manufacture and marketing of
Biris (manufacturing Units are located in the States of Bihar, Jharkhend and
West Bengal);

(ii) Resort Division which manages the business of “Tendu Leaf Jungal
Resort” situated near Panna Tiger Reserve, Panna in Chhatarpur District,

Madhya Pradesh;
cq\,,\/
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1.03

1.04

1.06

(iii)) SSA Division which handles distribution of lubricants and greases
manufactured by Indian Qil Corporation Ltd under the brand name SERVO in
certain specified districts of Uttar Pradesh;

(iv) Marketing Division which handles business of marketing of products;

(v) Hotel Division which manages the operations of Hotel Kanha Shyam
located at Prayagraj; and

(vi) SBW Hotels Division (Hotel under construction) at Anjuna, North Goa,
Goa.

The Company is maintaining separate accounts for all the above six Divisions
in its books of accounts.

SBW Udyog Ltd is also a partner with 40% share in 2 Parmership Firm known
as Shyam Enterprises, which is presently carrying on the business of
production and marketing of Dairy Products.

SBW Unity Private Limited. [Resulting/Transferee Company]. was
incorporated as a private limited company under the Companies Act, 2013, on
11.03.2021 in the State of Uttar Pradesh in the name of *SBW Biri Udyog
Private Limited”. The name was changed 1o its present name “SBW Unity
Private Limited” with effect from 10.01.2024 after completing the required
formalities and a fresh Certificate of Incorporation was issued by the Assistant
Registrar of Companies, Kanpur. The main object to be pursued on its
incorporation as mentioned in Clause III(A) of its Memorandum of Association
at the time of incorporation include manufacture, purchase, sale. import,
export, process or otherwise deal in 2ll kinds of Tobacco, Tobacco products,
Biri, Chewing Tobacco, Tendu Leave and other business connected with these
items. The Object Clause has been amended by special resolution passed at the
Extra-ordinary General Mesting held on 30.03.2024 to enable the Company to
carry on the business of carrying and forwarding agency, distribution,
dealership, trading of any marketable commodities or services and to establish,
maintain, manage and operate hotel, resort, restaurants, etc. as more
specifically stated in the amended Object Clause. The registration of this
alteration in the objects of the Company has been certified by the Registrar of
Companies, Kanpur, vide certificate dated 22.05.2024.

The present Scheme of Arrangement provides for demerger of (i) Biri Division
(ii) Resort Division (iii) SSA Division and (iv) Marketing Division with all
assets and liabilities pertaining to such business from SBW Udyog Limited and
their transfer to and vesting in the SBW Unity Private Limited, as going
concern on a slump exchange basis as per detailed provisions made in this
Scheme and pursuant to the provisions of sections 230-232 of the Companies
Act, 2013. The remaining business (presently Hotel Division and SBW Hotels
Division) will continue to remain under the management and control of SBW
Udyog Limited. The present Scheme of Arrangement has been prepared
accordingly in terms of Sections 230-232 of the Companies Act, 2013 and
keeping in view the provisions contained in Clauses (19AA), (19AAA) and
(41A) of Section 2 of the Income Tax Act, 1961.

Both SBW Udyog Limited and SBW Unity Private Limited are closely held
companies with limited number of shareholders who are members of the same
family.

The object of the Scheme is to create independently managed profit centres
under separate legal identities, fix responsibility for proper management and
accountability for performance of operations, focused attention to business,
avoid conflict in administration and decision making, etc. which will result in
more efficient and coherent management, faster expansion and improvement of
overall profitability of all Divisions. The scheme will benefit both the

DL
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Companies and their shareholders. The Scheme adequately protects the interest
of secured creditors, unsecured creditors and employees. The Scheme will not
adversely affect any class of creditors or shareholders of either Company.

PART-II

=

DEFINITIONS

In this Scheme, unless inconsistent/repugnant with the subject, context or
meaning thereof, the following expressions shall have the meanings as
assigned below:

(2)  “Act” means the Companies Act, 2013 and shall include any statutory
modifications, re‘enactment or amendment thereof for the time being in force.

(b) “Appointed Date” means 1% April, 2024, being the date from which
the provisions of this Scheme shall become operational or such other date as
fixed or approved by the National Company Law Tribunal.

(¢)  “Board” or “Board of Directors” means the Board of Directors of the
Demerged/ Transferor Company or of the Resulting/ Transferee Company, as
the context may require, and shall include 2 committee of such Board duly
constituted or any officer(s) thereof, duly authorized, by the Board in terms of
constitution of such committees or the authorization of such officers;

(@) “Demerged Company”, means SBW Udyog Limited [CIN
U65921UP1985PLC007603] having its registered office at 44, Thomhill Road,
Prayagraj — 211002, Uttar Pradesh and includes its successors. It is also referred
to as the “Transferor Company”. The two expressions “Demerged C ompany”
and the “Transferor Company” are interchangeable.

(e “Demerged Undertakings” means and includes entire business of (i)
Biri Division which manages the business of manufacture and marketing of
Biris (manufacturing Units are located in the States of Bihar, Tharkhand and
West Bengal); (ii) Resort Division which manages the business of “Tendu Leaf
Jungal Resort” situated near Panna Tiger Reserve, Panna in Chhatarpur
District, Madhya Pradesh; (iii) SSA Division which handles distribution of
Iubricants and greases manufactured by Indian Oil Corporation Ltd under the
brand name SERVOQ in certain specified districts of Uttar Pradesh; (iv)
Marketing Division which handles business of marketing of products; with all
the estate, assets, rights, title, interest, authorities, privileges etc. and with all
liabilities and obligations, which arise out of the activities and operations of
and pertain to or are part of the said Underteking, free from all encumbrances

_except encumbrances limited to the Transferred Ligbilities, and subject to

detailed provisions made in Part IV of the Scheme.

(H “Effective Date” or “coming into effect of this Scheme” or
“effectiveness of this Scheme”, or “Scheme becoming effective” or the like
expressions used in the Scheme mean the date on which the certified copy of
the order of the Tribunal sanctioning the Scheme is filed with the Registrar of
Companies, U.P. The effective date is the date on which the Scheme will be
put into force after completing the above formalities and will not in any way
result in altering the “appointed date™.

@ “Record Date” means the date to be fixed by the Board of Directors of
the Resulting/Transferee Company after the Effective Date with reference to
which the entitlement of the shareholders of the Demerged/Transferor
Company for allotment of shares in the Resulting/Transferee Company in
terms of this Scheme shall be determined.

e
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(h) “Remaining Business” with respect to the Demerged/Transieror
Company means all business (including partnership in Shyam Enterprises) of
SBW Udyog Limited [Demerged/Transferor Company] other than the business of
the Demerged Undertakings. ;

® “Resulting Company” means SBW Unity Private Limited [CIN
U16008UP2021PTC143304] having its registered office at 44, Thomhill Road,
Prayagraj — 211002, Uttar Pradesh and includes its successors. It is also referred
1o as the “Transferee Company”. The two expressions “Resulting Company”
and the “Transferee Company” are interchangeable.

)] «Scheme” means this Scheme of Arrangement in its present form as
submitted to the Tribunal or with such modification(s), if any, as may be made
by the shareholders and the creditors of the Resulting/Transferee Company and
the Demerged/Transferor Company in their meetings held, if any, as per the
directions of the Tribunal, and/or such other modifications which are made in
terms of specific provisions made in this Scheme and/or modifications(s)
imposed by any competent authority and/or such modifications as are directed
to be made by the Tribunal while sanctioning the Scheme, provided all such
modifications are accepted by the respective Board of Directors of the
Resulting/Transferee Company and the Demerged/Transferor Company.

(k) “Transferee Company” means SBW Unity Private Limited [CIN
U16008UP2021PTC143304] having its registered office at 44, Thomhill Road,
Prayagraj — 211002, Uttar Pradesh and includes its successors. Itis also referred
1o as the “Resulting Company”. The two expressions “Resulting Company”
and the “Transferee Company” are interchangeable.

o “Transferor Company” means SBW Udyog Limited [CIN
U65921UP1985PLC007603] having its registered office at 44, Thomhill Road,
Prayagraj — 211002, Uttar Pradesh and includes its successors. It is also referred
to as the “Transferor Company”. The two expressions “Demerged Company”
and the “Transferor Company” arz interchangeable.

(m) “Transferred Liabilities” means the liabilities pertaining to the
Demerged Undertaking as more elaborately described in Clause 4.01(ii)(c).

(@) “Tribunal” means the Hon’ble National ‘Company Law Tribumal,
Allahabad Bench, or such other Bench as may for the time being, have
jurisdiction in the matter or such other Tribunal, Court, Forum or Authority as
may, for the time being be vested with the powers presently vested in the
Hon’ble National Company Law Tribunal, Allahabad Bench, under sections
930-232 of the Act in relation to the sanction of the present Scheme of
Arrangement. '

The expressions “Demerged Company”, “Transferor Company”,
“Demerged/ Transferor Company” are interchangeable expressions and they
all refer to SBW Udyog Limited.

The expressions “Resulting Company”, “Transferee Company?”,
“Resulting/ Transferee Company” are interchangeable expressions and they
all refer to SBW Unity Private Limited.

The expressions not defined hereinabove shall have the meanings assigned 1o
them respectively under the Act.

PART_III
CAPITAL STRUCTURE

The share capital of SBW Udyog Limited [Demerged/Transferor Company] as
on 31% March, 2024 has been as under:

o
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3.03

4.01

8.No. NATURE OF CAPITAL Rs. Rs.
A AUTHORISED CAPITAL

10,00,000 Equity Shares of Rs. 10 each | 1,00,00.000 | 1,00,00,000
B ISSUED, SUBSCRIBED AND PAID

UP CAPITAL °

2,50,000 Equity Shares issued for cash 25.00.000

1,49,471 Equity Shares issued for

consideration other than cash 14.94710

Total 3,99.471 Equity Shares of Rs. 10

each fully paid up 39,94,710

There has been no change in the above capital structure after 31¥ March, 2024.

The share capital of SBW Unity Private Limited [Resulting/Transferes
Company] as on 31 March, 2024 s been as under :

S.No. NATURE OF CAPITAL Rs. *  Rs.

A AUTHORISED CAPITAL

1.50,000 Equity Shares of Rs. 10 each 15,00,000 15,00,000
B ISSUED, SUBSCRIBED AND PAID

UP CAPITAL

10,000 Equity Shares of Rs. 10 each 1,00,000 1,00,000

There has been no change in the above capital structure after 31 March, 2024.
However, the Board of Directors of the Resulting/T: ransferee Company shall
increase its Authorised Capital by appropriate amount and number of shares as
may be decided by the Board to enable it to issue the required number of
shares to the shareholders of SBW Udyog Limited in terms of this Scheme and
such increase shall be effected before the Scheme becomes effective.

Both the Demerged/Transferor Company and the Resulting/Transferee
Company are closely held compsuies and their shares are not listed on any
stock exchange.

PART — IV
PROVISIONS RELATING TO TRANSFER/ VESTING

@ With effect from the Appointed Date and upon this Scheme coming
into effect, the Demerged Undertzkings shall stand demerged from the
Demerged/Transferor Company and such Demerged Undertakings, in its
entirety, and shall simultancously stand transferred to and vested in the
Resulting/Transferee Company, as going concerns on slum exchange basis,
without any further act, instrument or deed and pursuant to the provisions of
Sections 230-232 of the Act, together with its business and operafions,
processing units, works and offices and 4ll the properties, estate, assets, rights,
title, interest, authorities and privileges and with all liabilities and obligations,
which arise out of the activities and operations and pertain to or are part of the
Demerged Undertakings, so as to become, as and from the Appointed Date, the
business and properties, estate, assets, rights, title, interest, authorities and
privileges with all lisbilities and obligations, etc. of the Resulting/Transferee
Company, free from all encumbrances except encumbrances limited to the
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Transferred Liabilities, subject to specific provisions made in this Scheme as
may be applicable.

()  Without prejudice to the generality of the sub-clause (i), the “Demerged
Undertakings” shall mean and include the business of undertakings of (i) Biri
Division which manages the business of manufacture and marketing of Biris
(manufacturing Units are located in the States of Bihar, JTharkhand and West
Bengal); (i) Resort Division which manages the business of “Tendu Leaf
Jungal Resort™ situated near Panna Tiger Reserve, Pznna in Chhatarpur
District, Madhya Pradesh; (iii) SSA Division which handles distribution of
Jubricants and greases manufactured by Indian Oil Corporation Ltd under the
brand name SERVO in certain specified districts of Uttar Pradesh; (iv)
Marketing Division which handles business of marketing of products; as
specified in Clause 2.01(¢) on slump sale basis and as going concern basis,
comprising inter-alia -

(2) all the business umits, works, offices and other establishments, including
projects under implementation, and all business, operations and activities
pertaining to the Demerged Undetakings;

(b) all the properties (whether movable or immovable, tangible or
intangible, corporea] or incorporeal, freehold or leasehold, and wherever
situsted and whether known or may become known al any funre date),
including plant and machinery, buildings and structures, capital work in
progress, furniture, fixtures, office equipments, appliances, accessories, power
lines, and other immovable properties, all current assets including all stocks,
investments of all kinds and in all forms, inventories and stores, sundry
debtors, loans and advances and other receivables including bills of exchange
and promissory notes and other such instruments, security deposits and other
deposits, insurance policies, membership of clubs and other bodies, cash and
bank balances, contingent rights or benefits, financial assets, leases and
leasehold rights of all and every kind, hire purchase contracts and-assets, right
to use trademarks, designs, copy rights, benefits and rights under all contracis
and agreements, tenancies, engagements, arrangements of all kind, benefits of
assets or properties or other interest held in trust, reversions, allotments,
approvals, permissions, .permits, quotas, rights, entitlements, deferred tax
assets, credits, authorizations, licenses, registrations, exemptions, concessions,
remissions, benefits, privileges and rights under various laws (including
GST/Trade Tax/Commercial Tax/Sales Tax/ VAT, Enfry Tex, Service Tax,
Ceniral Excise Act, Income Tax, Wealth Tax, Professional Tax, Mandi Tax,
etc. and the rules znd regulations framed and notifications or orders issued
thereundet), including right to receive all refunds under these laws, right 1o
receive insurance claims pertaining to all vehicles which would stand
transferred to the Resulting/Transferee Comapnay, rights to use and avail of
telephones, facsimile, email, internet, leased line connections and installations,
utilities, electricity and other services, all records, files, papers, computer
programmes, manuals, data, catalogues, sales and advertising materials, lists
and other details of present and former customers and suppliers, customer
credit information, customer and supplier pricing information and other
records, and all other properties, estate, assets, rights, title, interest, authorities,
privileges etc. which arise out of the activities and operations of and pertain t©
or are part of the said Undertakings of whatsoever nature belonging to or in the
ownership, power, possession or the control of or vested in or granted in favour
of or held for the benefit of or enjoyed by the Demerged/Transferor Company
in respect of the Demerged Undertaking as on the Appointed Date;

It is, however, clarified that the photograph and name of Late Shyama Charan
Gupta, the Founder of the Demerged Loge of ‘SBW” as well as /Transferor
Company and the Resulting/Transferee Company shall be available for use by
both the Companies.

o
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(©) all loans, debts, advances, sundry creditors, liabilities and including
contingent liabilities, whether secured or unsecured, (including any guarantess,
letters of credit, letters of comfort or any other instrument or arrangement
which may give rise to a contingent liability in whatever form), if any, due or
which may become due 2t any time in future, whether provided for or not and
whether known or may become known at any future date), pertaining to the
Demerged Undertakings ‘2s on the Appointed Date including the liabilities
which arise out of the activities or operations of the Demerged Undertakings,
the specific loans or borrowings raised, incurred and utilized solely for the
activities, or operations of the Demerged Undertakings and so much of the
amounts of general or multipurpose borrowings, if any, of the Demerged
/Transferor Company as may be outstanding on the Appointed Date, in the
same proportion which the value of the assets of the Demerged Undertaking
bears 1o the total value of the assets of the Demerged/Transferor Company [all
the aforesaid liabilities are collectively referred bereinaffer as the
“Transferred Liabilities”].

The Transfer and vesting of the properties and assets, ligbilities etc. referred to
in Clause 4.01 above, shall be subject to the existing securities, charges and
mortgages, if any, subsisting over or in respect of such properties and assets, or
any part thereof but subject to the following clarifications -

(@ The existing security, if any, in respect of Transferred
Liabilities shall extend to and operate only over the assets comprised in
the Demerged Undertakings which have been charged and secured in
respect of such Transferred Liabilities. If any of the assets comprised in
the Demerged Undertakings have not been charged or secured in
respect of the Transferred Liabilities, such assets shall remain
unencumbered.

(b)  If any existing security in respect of any part of the Transferred
Liabilities extends wholly or partly over the assets of the Remaining
Business of the Demerged/Transferor Company, then the
Resulting/Transferee Company shall create adequate security in respect
of such part of the Transferred Lizbilities over other assets of the
Demerged Undertakings or the assets of the Resulting/Transferee
Company, to the satisfaction of the respective lenders and only upon
creation of such security, the assets of the Remaining Business of the
Demerged/Transferor Company shall be released and discharged from
such encumbrance.

(c) If any security or charge exists on the asseis comprising the
Demerged Undertakings in respect of any loans or liabilities which
have not been transferred to the Resulting/Trensferes Company
pursuant to this Scheme, the Demerged / Transferor Company shall
create adequate sécurity over the assets of its Remaining Business to
the satisfaction of the respective lenders and only upon creation of such
security, the assets of the Demerged Undertakings as above, shall be
released and discharged from such encumbrance.

(@)  Restructuring of all such security or charge and reallocation of
existing credit facilities granted by the secured creditors becoming
necessary after the Appointed Date or the Effective Date, as the case
may be, shall be given effect to only with the mutual consent of the
concerned secured creditors and the Board of Directors of the
Demerged/Transferor Company and the Resulting/Transferes
Company.

Without prejudice to the generality of the Clause 4.01, upon the Scheme
becoming effective but with effect from the Appointed Date:

@ All assets and properties of the Demerged Undertakings as are movable
in nature or are otherwise capable of transfer by manual delivery or by

o
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endorsement or atknowledgement of possession and/or delivery, the same may
be so transferred by the Demerged/Transferor Company and shall, upon such
transfer, become the assets and properties of the Resulting/Transferee
Company and title to the property will be deemed to have been transferred
accordingly without any further act, instrument or deed and pursuant to the
provisions of Sections 230-232 of the Act;

(i)  All movable properties of the Demerged Undertakings. other than those
specified in sub-clause (i) above, including sundry debtors, outstanding loans
and advances and receivables, if any, recoverable in cash or in kind or for
value to be received, bank balances and deposits, if any, with Government,
Semi Govermment, local and other authorities and bodies, customers and other
persons, will become the properties of the Resulting/Transferee Company
without any further act, instrument or deed and pursuant to the provisions of
Sections 230-232 of the Act. The Demerged/Transferor Company and the
Resulting/Transferee Company shall accordingly, jointly or severally as may
be decided by them, intimate the concemned parties that pursuant to the
Tribunal having sanctioned this Scheme the said debts, loans; advances or
deposits pertaining to the Demerged Undertakings stand transferred to the
Resulting/Transferee Company and be paid and/or made good to or be held on
account of the Resulting/Transferee Company as the person entitled thereto;

(i)  All immovable properties (including land together with the buildings
and structures standing thereon) of the Demerged Undertakings, whether
freehold or leasehold and all documents of title, rights and easements In
relation ' thereto, will stand trensferred to and be vested in the
Resulting/Transferee Company, without any further act, instrument or deed
and pursuant to the provisions of Sections 230-232 of the Act. The
Resulting/Transferee Company shall be entitled to exercise all rights and
privileges and be liable to fulfill all obligations, in relation 1o or applicable to
such immovable properties; ]

(iv) All the Transferred Liabilities will become the liabilities and
obligations of the Resulting/Transferee Company without anmy further act,
instrument or deed and pursuant to the provisions of Sections 230-232 of the
Act, and further that it shall not be necessary to obtain the consent of any third
party or other person who is 2 party to any contract or arrangement by virtue of
which such liabilities and obligations have arisen. in order to give effect to the
provisions of this Clause.

Upon the Scheme becoming effective, the Resulting/Transferee Company
alone shall be liable to perform 2ll obligations in respect of the Transferred
Liabilities, and the Demerged/Transferor Company will not have any
obligations in respect of the Transferred Liabilities. The Resulting/Transferee
Company undertakes to indemnify the Demerged/Transferor Company if it is
made to discharge any such liability after the Effective Date. It is, however,
made clear that this undertzking on the part of the Resulting/Transferee
Company is only towards the Demerged/Transferor Company and shall not
affect the right of the Resulting/Transferee Company to question the existence,
genuineness or the quantum of such liability or obligation to the claimant.

Upon the Scheme becoming effective -

® All the propertigs, leases, estates, assets, rights, titles, interests,
licenses, approvals, permissions and authorities etc. accrued to and/or acquired
by the Demerged/ Transferor Company in the normal course of conducting the
business of the Demerged Undertakings, after the Appointed Date and up
the Effective Date, shall have been and deemed to have accrued to and/or
acquired for and:on behalf of the Resulting/Transferee Company and shall,
upon the ‘coming into effect of the Scheme, pursuant to the provisions of
Qections 230-232 of the Act and without any further act, instrument or dezd,
also be and stand transferred to and vested in or be deemed to have been

O s



4.06

transferred to and vested in the Resulting/Transferee Company and shall
become the properties, leases, estates, assets, right, title, interests, licenses.
approvals, permissions and authorities etc. of the Resulting/Transferee
Company.

(i) All loans raised and utilized and all debts, duties, undertakings,
liabilities, obligations etc. incurred or undertaken by the Demerged/T: ransferor
Company in the normal course of conduct of the business of the Demerged
Undertakings, after the Appointed Date and up to the Effective Date, shall be
deemed to have been raised, utilized, incurred or undertaken for and on behalf
of the Resulting/Transferee Company and to the extent the same are
outstanding on the Effective Date, shall also, without any further act,
instrument or deed and pursuant to Sections 230-232 of the Act stand
transferred to the Resulting/Transferee Company as part of the Demerged
Undertakings and will also become the loans, debts, lizhilities, duties and
obligations of the Resulting/Transferee Company which shall meet, discharge
and satisfy the same. Such loans, debts, liabilities, duties and obligations shall
be given the same treatment as provided for the Transferred Liability under
Clause 4.02 and other Clauses of this Scheme.

(iii) Where any of the debts, duties, undertakings, liabilities, obligations etc.
of the Demerged Undertakings as on the Appointed Date, which are deemed to
have becn transferred to the Resulting/Transferee Company, have been
discharged by the Demerged/Transferor Company after the Appointed Date
and up to the Effective Date, such discharge shall be deemed to have taken
place for and on account of the Resulting/ Transferee Company.

Upon the Scheme becoming effective,

6] All licerices, no-objection certificates, permissions, approvals,
sanctions, consents, authorizations, registrations, quotas, rights, entitlements,
including those relating to privileges, powers, facilities of every kind and
description of whatsoever nature and the benefits thereto [including those
under the laws pertaining to GST/Trade Tax/Commercial Tax/Sales Tex/ VAT,
Entry Tax, Service Tax, Central Excise Act, Income Tax, Wealth Tax,
Professional Tax, Mandi Tax, etc. and the rules and regulations framed and
notifications or orders issued thereunder), pertaining to the Demerged
Undertakings or the business activities and operations thereof, which are
subsisting or having effect immediately before the Effective Date, shall be and
remain in full force and effect in favour of the Resulting/Transferee Company
and may be enforced fully and effectually as if, instead of the
Demerged/Transferor Company, the Resulting/Transferee Company had beena
beneficiary or obligee thereto.

i) The licences etc. referred to in sub-cleuse (i) above shall stand
transferred to and vested in the Resulting/Transferee Company and shall be
desmed to constitute separate licence ete. in the name and for the benefit of the
Resulting/Transferce Company with effect from the Effective Date, pursuant to
the provisions of Sections 230-232 of the Act and without any further act or
deed by the Demerged/Transferor Company and/or the Resulting/Transferee
Company. Such licences etc. shall be appropriately mutated/ transferred/
changed/ modified/ endorsed/ split up by the competent authorities concemed
in the name and for the benefit of the Resulting/Transferee Company, without
any hindrance, as soon as the Scheme becomes effective, so as to enzble the
Resulting/Transferee Company o contimue to carry on the operations of the
Demerged Undertakings without any interruption, difficulty or disadvantage
and in the same manner and with same privileges and benefits as was being
carried on by the Demerged/Transferor Company before the Effective Date.

(i) Ifany of such licences etc. referred to in sub-clause (i) above are for the
benefit of or applicable to or govern the operations of the Demerged
Undertakings as well as the Remaining Business of the Demerged/Transferor
Company, then upog, the Scheme coming into effect, the same shall be deemed
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to have been automatically split up without any further act, instrument or deed
by the Demerged/Transferor Company or the Resulting/Transferee Company
so as to appropriately apply to or govern the operations of the Demerged
Undertakings and the Remaining Business of the Demerged/Transferor
Company, separately without putting either of them to any disadvantage of
whatsoever nature. The competent authorities concerned shall take approprizate
action to split up/ change/ modify/ endorse the said licenses etc. to give effect
to these provisions and to ensure the continuation of operations of the
Demerged Undertakings as well as the Remaining Business of the
Demerged/Transferor Company without any interruption, difficulty or
disadvantage.

(iv)  The Resulting/Transferee Company and/or the Demerged/Transferor
Company shall file appropriate intimations. wherever required, for the record
of the competent authorities concerned who shall take the same on record and
make the necessary changes/ modifications/ endorsement ete in the above-
referred licences etc. and the relevant official records, to give effect to the
above provisions.

Upon the Scheme becoming effective,

(@) All taxes, duties, cess, etc payable by the Demerged/Transferor
Company relating to the Demerged Undertakings and =2ll or amy
refunds/credits/claims under various laws including laws pertaining to
GST/Trade Tax/Commercial Tax/Sales Tax/ VAT, Entry Tax, Service Tax,
Central Excise Act. Income Tax, Wealth Tax, Professional Tzax, Mandi Tax,
etc. and the rules and regulations framed and notifications or orders issued
thereunder), and insurance claims pertaining to the Demerged Undertakings
shall be treated as the liability or refunds/ credits/ claims, as the case may be,
of the Resulting/Transferee Company.

(i)  Itis clarified that the taxes paid by the Demerged/T. ransferor Company
relating to the period on or after the Appointed Date whether by way of
deduction at source or advance tax, which pertain to the Demerged
Undertakings, will be deemed to be the taxes paid by the Resulting/Transferee
Company and the Resulting/Transferee Company shall be entitled to claim
credit for such taxes deducted/paid against its tax liabilities notwithstanding
that the certificates/challans or other documents for payment of such taxes are
in the name of the Demerged/Transferor Company.

(iii) The Demerged/Transferor Company and the Resulting/Transferee
Company shall be entitled, wherever necessary, to revise their returns filed
under various laws, as may be applicable, including returns filed under the
Income Tax, Wealth Tax, GST/Commercial Tax/ Trade Tax/ Sales Tax/ VAT,
Entry Tax, Central Excise laws. Profession Tax, Mandi Tax, etc., and also,
without limitation. the TDS/TCS certificates.

Upon the Scheme becoming effective,

{) All tax holiday benefits, exemptions, concessions, incentives and other
benefits enjoyed by or availsble in respect of any of the processing units,
works and business activities and operations of the Demerged Undertakings as
on the Effective Date, under any law including Income Tax Act, Central Excise
Act and Laws relating to GST/Commercial Tax/ Trade Tax/ Sales Tax/V AT,
Entry Tax, Service Tax, Profession Tax, Mandi Tax, etc. and rules and
regulations framed and notifications and orders issved thereunder, shall
continue to remain available to and enjoyed by the Resuliing/Transferee
Company in respect of such processing units, works etc. of the Demerged
Undertakings after the Effective Date in the same manner and to the same
extent as were being availed and enjoyed by the Demerged/Transferor
Company before the Effective Date.

(f*\m/lo
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(ii)  The right of the Resulting/Transferee Company to avail and enjoy
above-referred tax holiday benefits, exemptions, concessions, incentives and
other benefits etc. under such laws shall not be prejudiced or otherwise
adversely affected in any manner whatsoever, merely on the ground of transfer
of the Demerged Undertzkings from the Demerged/Transferor Company 10 the
Resulting/Transferee Company in terms of this Scheme.

(iii)  All the above-mentioned benefits shall relate back to the Appointed
Date as if the Resulting/Transferse Company was originally entitled to all such
benefits under the applicable laws.

(iv)  The Demerged/Transferor Company and/or the Resulting/Transferee
Company may file appropriate intimations, where ever required, for the record
of the coinpetent authorities concerned who shall take the same on record and
make the necessary changes and modifications in the relevant official records,
pursuant to the sanction of the Scheme by the Court.

Upon the Scheme becoming effective -

1) All contracts, deeds, bonds, agreements and other instruments including
Tendu Leaf Tenders, memoranda of understandings, arrangements,
undertakings, schemes, agreements relating to leases and tenancies, leave and
licence agreements and all other agreements of whatsoever nature, pertaining
to the Demerged Undertakings and/or pertaining to business activities and
operations of the Demerged Undertakings and 1o which the
Demerged/Transferor Company is a party, which are subsisting or having
effect immediately before the Effective Date, shall remain in full force and
effect, in favour 6f or against the Resulting/Transferee Company and may be
enforced as fully and effectually as if. instead of the Demerged/Transferor
Company, the Resulting/Transferee Company had been a party or beneficiary
or obligee.

(i) The transfer and vesting of the Demerged Undertakings in the
Resulting/Transferee Company and the continuance of all contracts or
proceedings by or against the Resulting/Transferee Company in terms of the
Scheme shall not affect any contracts or proceedings relating thereto already
concluded on or after the Appointed Date.

Upon the Scheme becoming effective,

@ If any suit, appeal or other proceedings [whether civil, revenue or
criminal and whether pending in any court or before any statutory or judicial or
quasi-judicial anthority of tribunal] including proceedings under various tax
laws such as Income Tax, Wealth Tax, GST, Service Tax, Central Excise,
Trade Tax/ Commercial Tax/ Sales Tax/ VAT, Entry Tax, Entertainment Tax,
Profession Tax, Mandi Tax, etc, of whatsoever nature, and pertaining to the
Demerged Undertakings, is pending by or against the Demerged/Transferor
Company on the Effective Date, the same shall not abate, or discontinued or in
any way be prejudicially affected by reason of this Scheme coming into effect
and all such suits, appeals and proceedings may be continued, prosecuted and

" enforced, by or against the Resulting/Transferee Company in the same manner

and to the same extent as they would or might have been continued, prosecuted
and enforced by or against the Demerged/Transferor Company. if this Scheme
had not come into effect, pursuant to the provisions of Sections 230-232 of the
Act and without any further act, instrument or deed.

(i)  The Resulting/Transferee Company shall get itself substituted in all
such pending suits, appeals and other proceedings in place of the
Demerged/Transferor Company and take all steps as may be necessary to have
the same continued, prosecuted and enforced by or against the
Resulting/Transferee Company to the exclusion of the Demerged/Transferor

Company.
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(i)  All subsequent legal and other proceedings pertaining 1o any matters
concerning the Demerged Undertakings, after the Effective Date, shall be
initiated by or against the Resulting/Transferee Company to the exclusion of
the Demerged/Transferor Company.

(iv)  The Resulting/Transferee Company shall bear all costs, charges and
consequences arising out of such legal and other proceedings and shall keep
the Demerged/Transferor Company indemnified and harmless. if the
Demerged/Transferor Company is made to bear any such costs, expenses and
consequences after the Scheme coming into effect.

Upon the Scheme becom ing effective,

@ All the employees engaged in or in relation to the business activities
and operations of the Demerged Undertakings who are in service of the
Demerged/Transferor Company on the Effective Date, shall become the
employees of the Resulting/Transferee Company on such date without any
break or interruption in service and on terms and conditions as to remuneration
and otherwise (including right to receive any compensation under any
agreement or law), not less favourable than those subsisting as on the Effective
Date. The Resulting/Transferee Company shall also accept and abide by any
change in terms znd conditions that may be agreed/effected by the
Demerged/Transferor Company with all or any of such employees between the
Appointed Date and the Effective Date. The Resulting/ Transferee Company
shall be responsible to discharge all liabilities as regards remuneration,
compensation. benefits etc. as may become lawfully due in respect of past or
future services of such employees. '

@)  The Resulting/Transferee Company shall continue to abide by any
agreements/ settlements entered into by the Demerged/Transferor Company in
respect of Demerged Undertakings with any Union/ representatives of the
employees.

(iii) The existing provident fund, gratuity fimd, ESL pension/
superannuation fund/ scheme or any other special scheme, fund or trust created
by the Demerged/Transferor Company or existing for the benefit of the
employees of the Demerged Undertakings shall, at an appropriate stage, be
transferred to the Resuiting/Transferee Company and till such time. shall be
maintained separately.

After this Scheme coming into effect,

(6] If any documents, instruments or deeds are required to be executed by
the Demerged/Transferor Company to meet the requirement of any law or o
give effect to eny provisions of this Scheme or desired by the
Resulting/Transferee Company so as to perfect its title to any of the assets and
properties transferred to and vested in it in terms of this Scheme, then the
Demerged/Transferor Company shall without demur or delay, execute such
documents, instruments or deeds.

(@) The Dem erged/Transferor Company or the Resulting/Transferee
Company may, if so required under any law or otherwise, enter into, or issue or
exscute deeds, writings, confirmations, novations. declarations, or other
documents with, or in favour of any party to any contract or arrangement 10
which the Demerged/Transferor Company is 2 party or any Wwritings as may be
necessary 1o be executed in order to give formal effect to the provisions of this
Scheme.

(ii) The Resulting/Transferee Company shall be desmed to be the duly
constituted attomney of the Demerged/Transferor Company and will be
empowered to execute all such documents, instruments or deeds and perform
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all such formalities as may be required to be executed or performed to meet the
requirement. of any law or to give effect to any provisions of this Scheme,
including power to execute all such documents etc. in favour of the
Resulting/Transferee Company itself.

Upon the vesting of the assets, properties, rights etc. of Demerged
Undertakings pursuant to the sanction of this Scheme by the Tribunal under
Sections 230-232 of the Act, the Resulting/Transferee Company shall be
entitled to get the recordal of the change in the title and appurtenant legal
right(s) and get its name mutated/ substituted in place of Demerged/Transferor
Company and the concerned zuthorities shall accordingly mutate/substitute the
name of Resulting/Transferee Company in place of Demerged /Transferor
Company in the relevant records in respect of all such assets, properties, rights
etc., wherever required, The Demerged / Transferor Company shall cooperate
with the Resulting/Transferee Company in arranging such changes/mutation in
relevant records.

It is clarified that if for any reason whatsoever, any of the assets or rights of
whatever nature, including contracts, deeds, bonds, agreements and other
instruments, pertaining to the business activities and operations of the
Demerged Undertakings, which are required to be transferred to and vested in
the Resulting/Transferee ‘Company in terms of this Scheme, cannot be so
transferred to and vested in the Resulting/Transferee Company as and when the
Scheme becomes effective, then the Demerged/Transferor Company shall
continue to hold such assets or rights in trust and for the benefit of the
Resulting/Transferee Company, until the same are transferred to and vested in
the Resulting/Transferee Company.

Upon the Scheme coming into effect, all inter party transactions between the
Demerged Undertakings and the Resulting/Transferee Company as may be
outstanding on the Appointed Date or which may be entered into after the
Appointed Date and up to the Effective Date, shall be considered as intra party
transactions for all purposes. Any loans or other obligations, if any, between
the Demerged Undertakings and the Resulting/Transferee Company as may be
outstanding on the Effective Date, shall stand automatically extinguished.

@ With effect from the Appointed Date and up to the Effective Date, the
Demerged/Transferor Company shall stand possessed of all the assets and
properties of the Demerged Undertakings and shall carry on and be deemed to
have carried on the business and activities in relation to the said Undertakings
in trust for and for the benefit of the Resulting/Transferee Company. The
Demerged/Transferor Company shall carry on the business of the Demerged
Undertakings with reasonable diligence and in the same manner as it had been
doing hitherto and shall not, without the concurrence of the
Resulting/Transferee Company, alienate, charge or encumber any of the
properties of the Demerged Undertakings except in the ordinary course of
business or pursuant to any pre-existing obligation undertaken pror to the
Appointed Date, All profits/incomes earned or accruing, or losses arising or
incurred by the Demerged/Transferor Company in relation to the Demerged
Undertakings and all receipts, payments, costs, charges, expenses etc. in
relation to the said Undertakings shall for all purposes be treated as the
profits/incomes, losses, receipts, payments, COSTS, charges, expenses etc., as the
case may be, of the Resulting/Transferee Company.

(i)  Upon the Scheme becoming effective, the possession and power of the
Demerged/Transferor Company to carry on business of the. Demerged
Undertakings in trust for the Resulting/Transferee Company as provided in
sub-clause (i) above, shall, without any further act or deed, come to an end and
thereafter the Resulting/Transferee Company shall stand possessed of all the
assets and properties of the Demerged Undertakings and shall carry on and be
deemed to have carried on the business and activities in relation to the said
Undertakings for its own benefit.
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All the Remaining Business of the Demerged/Transferor Company and all the
assets and lisbilities and obligations, etc. pertaining to such Remaining
Business, shall conmtinue to belong to and remain vested in the
Demerged/Transferor Company and will not be affected in any way by this
Scheme. The Demerged/Transferor Company shall carry on and shall be
deemed to have been carrying on the Remaining Business, for and on its own
behalf and all profits and losses arising (including the effect of taxes, inclusive
of advance tax paid if any) in respect of such business shall for all purposes be
treated as the profits or losses, as the case may be, of the Demerged/Transferor
Company alone.

If after the effective date, any proceedings are initiated against the
Resulting/Transferee Company in respect of any matters pertaining to thes
Remaining .Business of the Demerged/Transferor Company, then the
Resulting/Transferee Company shall defend the same at the cost, expense and
risk of the Demerged/Transferor Company and the latter shall reimburse and
indemnify the Resulting/Transferee Company against all costs, expenses,
liabilities and obligations incurred in respect thereof. Vice verse, if after the
effective date any proceedings are initiated against the Demerged/Transferor
Company in respect of any matters pertaining to the Demerged Undertakings,
then the Demerged/Transferor Compeny shall defend the same at the cost,
expense and risk of the Resulting/Transferee Company and the lamer shall
reimburse and indemnify the Demerged/Transferor Company against all costs,
expenses, lizbilities and obligations incurred in respect thereof.

Pending sanction of this Scheme-

@ the Demerged/Transferor Company or the Resulting/ Transferee
Company shall not make any change in their respective capital structure either
by any increase (by issue of equity shares on a rights basis, bonus shares,
convertible debentures or otherwise), decrease, reclassification, sub-division or
consolidation, re-orgznisation, or in any other manner which may, in any way,
affect the share exchange ratio (as provided for in Clause 5.01), except by
mutual consent of the respective Boards of Directors of the two Companies or
as may be expressly permitted under this Scheme. It is clarified that this
restriction does not affect the right of the Resulting/Transferee Company 1o
increase its Authorised Capital appropriately and to issue and allot required
number of shares to the shareholders of the Demerged/ Transferor Company in
terms of this Scheme;

(i) the right of the Demerged/Transferor Company to declare and pay
dividends, whether interim or final, shall remain unaffected;

(iii) the shareholders of the Demerged/Transferor Company and the
Resulting/ Transferee Company shall. save as expressly provided otherwise in
the Scheme, continue to enjoy their existing rights under their respective
Articles and Memorandum of Association including right to receive dividend.

After the Effective Date and as soon as possible, the Demerged/Transferor
Company shall handover to the Resulting/Transferee Company all the relevant
records, title deeds, contracts, agreements, licences, Instruments, and all other
documents znd information pertaining to the assets, properties, rights,
privileges, liabilities and obligations etc. of the Demerged Undertakings which
shall stand transferred to and vested in the Resulting/Transferee Company .in
terms of this Scheme.

All incomes, receipts and gains and all expenses, payments, liabilities and
losses of whatsoever nature, pertaining to the Demerged Undertakings and
relating to any period up to the Effective Date, which due to inadvertence, lack
of knowledge, want of determination or any other reason, could not be
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accounted for or disclosed in the books of the Demerged/Transferor Company,
shall be to the account of the Resulting/Transferee Company.

The Scheme provides for the demerger of the Demerged Undertakings in their
entirety with effect from the Appointed Date and nothing contained in any of
the clauses of this Scheme shall be construed to imply transfer of individual
assets and liabilities or any combination thereof or with effect from a date
other than the Appointed Date, except expressly provided.

The demerger of the Demerged Undertakings from the Demerged/Transferor
Company and its vesting in the Resulting/Transferee Company shall be on
slump exchange basis as a going concern in accordance with Section 2(19AA4),
Section 2(19AAA) and Section 2(41A) of the Income Tax Act, 1961. If any
terms or provisions of the Scheme are found or interpreted to be inconsistent
with the provisions of the Income Tax Act at a later date for any reason
whatsoever, the relevant provisions of the Income Tax Act shall prevail and the
Scheme shall stand medified to the extent deemed necessary by the respective
Board of Directors of the two Companies to comply with the Income Tax Act,
1961. Such modifications, however, shall not affect the other parts of the
Scheme. If such modifications are effected after the approval of the Scheme by
the shareholders and creditors of the two Companies, then no further approval
of the shareholders or the creditors of any of the two Companies shall be
necessary for giving effect to the provisions contained in this clause.

PART -V
CONSIDERATION

Upon the Scheme becoming effective and in consideration of transfer of the De-
merged Undertakings to and their vesting in the Resulting/Transferee Company
in terms of the Scheme, the Resulting/Transferee Company shall issue and allot
to the equity shareholders of the Demerged/Transferor Company, without any
application, whose names are recorded in the Register of Members of the De-
merged/Transferor Company as on the Record Date, 3,99,471 equity shares of
Rs. 10/- (Ten) each fully paid up in the Resulting/Transferee Company for every
ONE cquity sharc of Rs. 10/~ (Ten) cach fully paid up held in the De-
merged/Transferor Company. The above exchange ratio has been determined as
per the Valuation Report dated 22.07.2024 of Mr. Subodh Kumar, Registered
Valuer (Securities & Financial Assets) Reg. No. IBBI/RB/05/2019/11705.

After the Effective Date and as soon as possible thereafter, the Board of
Directors of the Resulting/Transferee Company shall fix the Record Date for
purpose of determining the entitlement of the shareholders of the
Demerged/Transferor Company to allotment of shares in the
Resulting/Transferee Company as per Clause 5.01.

Immediately upon communication of the Record Date by the
Resulting/Transferce Company. the Demerged/Transferor Company shall
provide to the Resulting/Transferee Company, complete lists of its equity
shareholders, duly certified by its Statutory Auditors, as on the Record Date to
enable the Resulting/Transferee Company to issue and allot its shares in terms
of the Scheme. The Resulting/Transferee Company shall issue and allot the
shares to the shareholders shown in such lists in the ratio laid down in Clause
5.01 and in accordance with the terms of the Scheme.

If in the process of allotment of shares as above, any fractional entitlement to
share in the Resulting/Transferee Company arises, then half or more share of

—
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the Resulting/Transferee Company shall be rounded off to one whole number
and less than half share shall be ignored.

The issued shares of both the Companies are in physical form and have not
been dematerialized. Hence, equity shares to be issued/allotted to the
shareholders of the Demerged/Transferor Company pursuant to Clause 3.01
above, shall be issued/zllotted by the Resulting/Transferee Company in
physical form.

However, if prior to issye/allotment of shares in terms of Clause 5.01, the
Resulting/Transferee Company gets its shares dematerialized, then the shares
so issued/allotted will be in dematerialized form and in such a situation, the
shareholders of the Demerged/Transferor Company shall provide to the
Resulting/Transferee  Company the details of their respective account
particulars with the depository participant concemed and such other details/
documents, as may be necessary, before the Record Datfe, to enable the
Resulting/Transferce Company to issue and allot the shares in dematerialized
form. If any shareholder of the Demerged/Transferor Company notifies to the
Resulting/Transferce Company his option for allotment of shares to him in
physical form or if he fails to provide the details about his account with the
depository participant or other required particulars or if the details furnished by
him do not permit electronic credit of shares, then the Resulting/Transferes
Company shall be entitled to issue the shares in physical form to such
shareholder.

The equity shares issued and allotted by the Resulting/Transferse Company in
terms of Clause 5.01 shall be subject to the provisions of the Memorandum and
Articles of Association of the Resulting/Transferee Company and shall rank
pari passu with the existing equity shares of the Resulting/Transferee Company
in all respects except that'such shares shall not be eligible for dividend for any
financial year up to and inclusive of financial year ended on 31% March, 2024,

The resolution approving the Scheme shall be deemed to be the approval of the
shareholders of the Resulting/Transferee Company under Section 62(1)(c) of
the Act and/or other applicable provisions and no further approval or resolution
of the shareholders will be required for the issue and allotment of shares to the
shareholders of the Demerged/Transferor Company in terms of the Scheme.

PART — VI
ACCOUNTING TREATMENT

Upon the Scheme coming into effect, the Resulting/Transferee Company and
the Demerged/Transferor Company shall account for the demerger of the
Demerged Undertakings from the Demerged/Transferor Company and their
transfer and vesting in the Resulting/Transferee Company with effect from the
Appointed Date and allotment of shares by the Resulting/Transferee Company
in terms of this Scheme in accordance with the generally accepted accounting
principles, applicable Accounting Standards and provisions made in Clauses
6.02 and 6.03 below.

The Resulting/Transferee Company shall deal with the foregoing issues in so
far as they are relevant 1o it as under:-

(i) The assets and liabilities comprised in the Demerged Undertakings
which are the subject matter of transfer and vesting in the Resulting/Transferee
Company under the Scheme shall be recorded in the books of the
Resulting/Transferee Company at their book values, after ignoring the
revaluation, if any, as appearing in the books of accounts of the
Demerged/Transferor Company. at the close of business hours of the day

immediately preceding the Appointed Date;
ok/ 16
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(i) The excess of the book values of assets of the Demerged Undertakings
over the book values of its liabilities shall, in the first instance be credited in
the books of the Resulting/Transferce Company to an account styled as
“Reconstruction Account™.

(iii)  The Resulting/Transferee Company shall eredit its share capital account

with the aggregate paid up value of the equity shares issued to the shareholders
of the Demerged/Transferor Company in consideration of such transfer and
vesting in terms of the Scheme by corresponding debit to the Reconstruction
Account;

(iv)  If the result of the foregoing is a credit balance in the Reconstruciion
Account, then the same shall be credited to the Securities Premium Account
and if such result is a debit balance, then the same sheall be debited to the
Goodwill Account.

) The inter-company balances and debit or credit balances appearing in
the Head Office Account in the books of Demerged Undertakings shall stand
cancelled, and accordingly. appropriate entries will be passed.

The Demerged/Transferor Company shall deal with the foregoing issues in so
far as they are relevant to it as under:-:

(i) The book values of the assets and liabilities comprised in the Demerged
Undertakings as appearing at the close of business hours of the day
immediately preceding the Appointed Date, shall be reduced from its
respective assets and liabilities by transfer to “Reconstruction Account™.

(i) If any balance remains in the Reconstruction Account, the same shall
be debited or credited, as the case may be, to the General Reserve Account
appearing in the books the Demerged/Transferor Company. The addition to
General Reserve, if any, pursuant to above adjustment, shall be treated for all
purposes as free reserves.

(ii)  The inter-company balances and debit or credit balances appearing in
the Accounts of Demerged Undertakings in the books of Head Office shall
stand cancelled, and accordingly, appropriate entries will be passed.

PART - VII
GENERAL TERMS AND CONDITIONS

The Resulting/Transferee Company and the Demerged/Transferor Company
shall jointly and with all reasonable dispatch, make all applications/ petitions/
affidavits etc. under Sections 230-232 of the Act read with Companies
(Compromises, Arrangements and Amalgamations) Rules, 2016, and other
applicable provisions, to the Tribunal for directions to convene and/or dispense
with all or any of the meetings and other directions and for the sanctioning of
the Scheme and for publication and issuance of notices to the concemed
authorities and bodies for obtaining their approvals, no objections, consents
etc., as may be required, under any law, agreement or otherwise.

The effectiveness of the Scheme is, conditional upon and subject to —

[6)) Tequisite approval of the Scheme by the shareholders and/or creditors of
the Resulting/Transferee Company and the Demerged/Transferor
Company, as per directions of the Tribunal and in accordance with
relevant provisions of the Act;

4
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(i)  =approval/sanction/no objection of the concerned regulatory or other
authorities, as may be required, under any law, agreement or otherwise:

(iii) sanction of the Scheme by the Tribunal in terms of Sections 230-232
and other relevant provisions of the Act; ‘

Subject to above approvals/ sanctions/ no objections, the Scheme shall become
effective with effect from the date on which the certified copy of the order of
the Court sanctioning the Scheme is filed with the Registrar of Companies,
Uttar Pradesh.

The approval of the Scheme by the shareholders and the creditors of the
Demerged/Transferor Company and the Resulting/Transferee Company,
whether at their respective meetings convened by the Tribunal under sections
230-232 of the Act or by their consent/ no objection letters/ affidavits, shall be
deemed to be their approval of the Scheme as a whole under the applicable
provisions of the Act and under the respective Memorandum and Articles of
Association of the Companies and under all other confracts, arrangements and
understanding, as may be applicable, as well as under all other applicable laws,
rules and regulations and it will not be necessary to specify or obiain separate
or specific approval under each applicable provision.

The respective Board of Directors of the Demerged/Transferor Company and
the Resulting/Transferee Company may assent to any alterations or
modifications in the Scheme or conditions which the Tribunal and/or any other
competent authority may deem fit to approve or impose or which may
otherwise become necessary. No further approval of the shareholders or the
creditors of any of the two Companies shall be necessary for giving effect to
the provisions contained in this clause.

Before the Scheme becomes effective, the Board of Directors of the
Demerged/Transferor Company as well as the Board of Directors of the
Resulting/Transferee Company shell be at liberty to withdraw from the
Scheme, if any alterations, modifications, or conditions imposed by the
Tribunal or any other authority is not acceptable to either of them or if any
material change in the circumstances takes place before the Scheme is
sanctioned by the Tribunal. No approval of the shareholders or the creditors of
any of the two Companies shall be necessary for giving effect to the provisions
contained in this clause.

The Boards of Directors of the Resulting/Transferee Company and the
Demerged/Transferor Company, may by mumal agreement, give such
directions, as they may consider necessary, to settle any question, difficulty,
doubt or dispute arising in regard to the implementation of the Scheme or

* ‘interpretation of provisions of any clause of the Scheme or any matter

connected therewith and the decision so taken by them with mutual agreement,
shall be binding on =zll parties, in the same manner as if the same were
specifically incorporated in the Scheme. No approval of the shareholders or the
creditors of any of the two Companies shall be necessary for giving effect to
the provisions contained in this clause.

If at any time any doubt or dispute arises as to whether any particular asset/
liability/ obligation/ right/ privilege/ income/ expense/ employee or any other
item or any like issue do or do not pertain to the Demérged Undertakings, then
the same shall be first decided on the basis of audited Divisionwise Accounis
maintained by the Demerged/ Transferor Company and if the doubt or dispute
still remains unresolved then the same shall be resolved by mutual agreement
between the Board of Directors of the Demerged/Transferor Company and the
Resulting/Transferes Company and in the process of such resolution the
opinion of the Statutory Auditors of the Demerged/Transferor Company or any
other experts may be sought and accepted by the two Boards. If still the doubt
or dispute remains unresolved then the same shall be referred to Mrs. Jamnotri
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Gupta, Chairman, whose decision shall be final and binding. No approval of
the shareholders or the creditors of any of the two Companies shall be
necessary for giving effect to the provisions contained in this clause.

The respective Board of Directors of the Resulting/Transferee Company and
the Demerged/Transferor Company may empower any committee of directors
or any officer(s) to discharge all or any of the powers and functions, which the
said Board of Directors are entitled to exercise and perform under this Scheme
and may ‘empower such committee or officer(s) to sub-delegate the authority so
delegated.

If any part of this Scheme is found invalid, ruled illegal by any court, tribunal
or authority of competent jurisdiction or found unenforceable under the present
or future laws, then it is the intention of the Resulting/Transferee Company and
the Demerged/Transferor Company that such part shall be severable from the
remainder of the Scheme and the Scheme shall not be affected thereby, unless
the deletion of such part shall cause the Scheme to become materially adverse
to either Company, in which case the Board of Directors of the two Companies
shall attempt to bring about 2 modification in the Scheme, as will best preserve
for the two Companies, the benefits and obligations of this Scheme, including
but not limited to such part or provision. It is made clear that no further
approval of the shareholders or the creditors of any of the two Companies shall
be necessary for giving effect to the provisions contained in this clause.

In the event of the Scheme failing to take effect by 31° March, 2025 or by such
later date as may be mutually agzeed upon by the Board of Directors of the
Resulting/Transferee Company and the Demerged/Transferor Company, or if
either of the two Companies withdraws from the Scheme in accordance with
the provisions made hereinabove, the Scheme shall become null and void and
in that event, no rights and liabilities, whatsoever, shzall accrue to or be incurred
inter-se by the parties or their shareholders or creditors or employess or any
other person. No further approval of the shareholders or the creditors of any of
the two Companies shall be necessary for giving effect to the provisions
contained in this clause.

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

Subject to specific provisions made in any other clause of the Scheme, all
costs, charges and expenses up to the stage of sanction of the Scheme by the
Tribunzl and also all costs, charges and expenses for giving effect to the
Scheme after such sanction, including stamp duty, if any, shall be bome by the
Resulting/Transferee Company. The capital gain tax liability on transfer of
demerged undertakings in terms of the Scheme, if at all any, shall be borne by
the Demerged/Transferor Company.

)

Jamnotri Gupta Jamnotri Gupta

Chairman/Director Chairman/Managing
Director
SBW Unity Private Limited SBW Udyog Limited

DIN - 00118639

DIN - 00118639
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
BENCH AT ALLAHABAD

ANNEXURE No. 23

AFFIDAVIT AFFIRMING NO SECTORAL REGULATORS OR
OTHER AUTHORITIES

IN

COMPANY APPLICATION (CAA) No. .......... /ALD/2024
[Under section 230/232 of the Companies Act, 2013]

IN THE MATTER OF
SBW UDYOG LIMITED
AND
SBW UNITY PRIVATE LIMITED
AND
IN THE MATTER OF SCHEME OF ARRANGEMENT

SBW UDYOG LIMITED
44 Thornhill Road

Prayagraj, Uttar Pradesh-211002
DEMERGED/TRANSFEROR COMPANY

SBW UNITY PRIVATE LIMITED

44 Thornhill Road
Prayagraj, Uttar Pradesh-211002

RESULTING/TRANSFEREE COMPANY

............

APPLICANTS

-------------
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
BENCH AT ALLAHABAD \ 820

AFFIDAVIT
[Reg. Regulatory Authorities]
IN
COMPANY APPLICATION (CAA) No.... /ALD/2025
[Under sections 230/232 of the Companies Act, 2013]

IN THE MATTER OF
SBW UDYOG LIMITED
AND
SBW UNITY PRIVATE LIMITED
AND
IN THE MATTER OF SCHEME OF ARRANGEMENT

1. SBW UDYOG LIMITED
44 Thornhill Road
Prayagraj, Uttar Pradesh-211002
DEMERGED/TRANSFEROR COMPANY

2. SBW UNITY PRIVATE LIMITED
44 Thornhill Road
Prayagraj, Uttar Pradesh-211002
......... RESULTING/TRANSFEREE COMPANY

......... APPLICANTS

AFFIDAVIT OF Smt. Jamnotri Gupta, wife of Late Shyama Charan Gupta, aged
about 76 years, resident of 44, Thornhill Road, Prayagraj- 211002, Uttar Pradesh.

MV 2
[DEPONENT]

I, the deponent above named, solemnly affirm and say as under :—

1.  That I, the deponent above-named, am Managing Director of the Applicant
No. 1 Company and Director of the Applicant No. 2 Company. b
Cnry
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2, That the deponent has been nominated by the Board of Directors of both the
Applicant Companies as their Authorized Representative vide resolution dated
23.07.2024 to file Company Application/ Company petition, all other applications
and documents and swear affidavits, etc. and to take all such steps as may be
necessary for seeking appropriate directions for convening and/ or dispensation of
meetings and other directions as may be necessary for obtaining approval/sanction
of the proposed Scheme of Arrangement and matters incidental thereto. I am duly

authorized to make this Affidavit on behalf of Applicant Companies.

3. That I am fully acquainted with the facts of the case and those stated in the

Company Application.

4. That I state-

(i)  That notice of the accompanying Company Application is required to be
filed on Regional Director, Northern Region, New Delhi; Registrar of Companies,
UP, Kanpur; and Principal Commissioner of Income Tax, Prayagraj (UP), being the

Jurisdictional PCIT where both the Applicant Companies are assessed to tax.

(i) That no notice is required to be served Official Liquidator and no Report is

uired to be obtained from him as the Scheme does not contemplate dissolution

concerns and their shares are not listed on any stock exchange.

(iv) That no notice is required to be served on Reserve Bank of India (RBI) as the
Applicant Companies are not regulated by the RBI and no provision of the

proposed Scheme requires approval or no—objection of the RBI.

(v)  That there are no other sectoral regulators or authorities which are likely to
be affected by the proposed Scheme. Hence, copies of the Scheme/Application are

not required to be served on any other Regulator or Authority.

I, the deponent named above, do hereby verify that the contents of paragraphs nos.

1 to 4 of this Affidavit and all sub-paragraphs thereof are frue to my knowledge; no
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part of this affidavit is false and no material fact has been concealed therein.

Solemnly Affirmed.

[DEPONENT]

The deponent has been identified by ........coeveiieiiiiiiiiiiiiiin..

SWORN before me at Prayagraj on this ...l0 .\u.'.,day of ..d%m... 2025 at J13-e

AMéPi(by the above-named deponent.
I have satisfied myself after examining the deponent that he has read and fully

understood the contents of this affidavit.

NOTARY
Sign.ﬁM o
A 4™
SOLOEMNLY AFFIRMED BEFOe sl Ghansiyam Pathak

Srufg:ug&\f‘\m ?.IUW Pubiic Motary Govt of india

Identified by arr... Polce Gard Room

! be his/her Afiidavit s Tale & | Civil Paciser
¢ on verified & correc Oustrict Cowst, Aainiaded
i AL
G Putha ;h] -5 (M) 933837456%

Public Notary i

k Alid., Prayagraj (U.P)



BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
BENCH AT ALLAHABAD

ANNEXURE No. 24

PHOTOCOPY OF DEMAND DRAFT

IN

COMPANY APPLICATION (CAA) No. .......... /ALD/2024
[Under section 230/232 of the Companies Act, 2013]

IN THE MATTER OF
SBW UDYOG LIMITED
AND
SBW UNITY PRIVATE LIMITED
AND
IN THE MATTER OF SCHEME OF ARRANGEMENT

SBW UDYOG LIMITED
44 Thornhill Road
Prayagraj, Uttar Pradesh-211002

SBW UNITY PRIVATE LIMITED
‘44 Thornhill Road
Prayagraj, Uttar Pradesh-211002

------------

1822

DEMERGED/TRANSFEROR COMPANY

RESULTING/TRANSFEREE COMPANY

............. APPLICANTS
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
BENCH AT ALLAHABAD

AFFIDAVIT

IN

COMPANY APPLICATION (CAA) No. .......... /ALD/2024
[Under section 230/232 of the Companies Act, 2013]

IN THE MATTER OF
SBW UDYOG LIMITED
AND
SBW UNITY PRIVATE LIMITED
AND
IN THE MATTER OF SCHEME OF ARRANGEMENT

SBW UDYOG LIMITED
44 Thornhill Road
Prayagraj, Uttar Pradesh-211002

SBW UNITY PRIVATE LIMITED

44 Thornhill Road
Prayagraj, Uttar Pradesh-211002

............

-------------
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DEMERGED/TRANSFEROR COMPANY

RESULTING/TRANSFEREE COMPANY

APPLICANTS
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AFFIDAVIT VERIFYING THE COMPANY APPLICATION

AFFIDAVIT of Jamnotri Gupta aged about 76 years, wife of Late Shyama
Charan Gupta, resident of 44, Thornhill Road, Prayagraj, UP-211002

Proféssion: Service
[DEPONENT]

I, the deponent above named, make oath and say as under —

L. That I, the deponent named above, am Managing Director of the

Applicant No. 1 Company and Director of the Applicant No. 2 Company.

2, That the deponent has been nominated by the Board of Directors of both
the Applicant Companies as their Authorised Representative vide resolution
dated 23/07/2024 to file Company Application/ Company petition, all other
applications and documents and swear affidavits, etc. and to take all such steps
as may be necessary for seeking appropriate directions for convening and/ or
dispensation of meetings and other directions as may be necessary for
obtaining approval/sanction of the proposed Scheme of Arrangement and

matters incidental thereto.

3. That I am fully acquainted with the facts of the case and those stated in

e Company Application.

That the accompanying Company Application has been drafted at my
fnstructions and on the basis of information and documents supplied by me to
my Counsel. I have read and fully understood the contents of the said

Company Application.

I, the deponent named above, do hereby verify on oath that the contents of
paragraphs nos. 1 to 4 of this affidavit and those of paragraphs nos. 1 to 35
and all sub-paragraphs of the accompanying Company Application are true to
my knowledge; the documents annexed to the accompanying Company
Application are true copies of the original documents; no part of this affidavit

A
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and the accompanying Company Application is false and no material fact has

been concealed therein. SO HELP ME GOD.

<t "’;\ffng]@@(/ ’

[DEPONENT

The deponent has been identified by Q(S ‘\

W\ ovAMPM by the above-named deponent.
I have satisfied myself after examining the deponent that he has read and fully

understood the contents of this affidavit.

NOTARY

SOLOEMNLY AEFIRMED 8EFOKRE ME
On.221. 208y ccoseerr@levenmnnn A MOP M,
Sﬂ/Smt..hW'\\g;\-nc\ . Q 2*9
Nreesass \

_ By ldentified by wir :
- \ dennﬁed ) 62 his/her;'f"«:j;v'ri as Tm:;(‘:‘? which
Sig on verified £ curect 4
o Qj/ G.S. Pathak )

Public i ©% Qe
Alld.. Prayagraj (Lj p* J



