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Provisionzl Balance Sheet as at 30th September,2024

SBW UDYOG LIMITED
PRAYAGRAJ

E

=

(Amountin¥)

Note Figures 2s at the end of l Figures 25 at the end of ‘
Particulars [No Currant Reporting Period Previcus Reporting Period
30th September,2023 31st March,2024
EQUITY & LIABILITIES:
SHAREHOLDERS' FUNDS :
Share Caplral 1 3,994,710.0Q 3,984,710.00
Reserves & Surplus 2 1.294,346,186.93 1,298,343,8986.938 1,246,412,705.86 1,250,407,415.86
NOMN-CURRENT LIABILITIES :
Leng Term Borrowings 3 260,704,021.00 248,324,874.00
Deferred Tax Liabilities (Net) 4 6,472,387.00 6,472,387.00
Qther Long-term Liabilities 5 £,212.000.00 275,395,408.00 8.159,000.00 262,956,061.00
CURRENT LIABILITIES :
Short Term Borrowings B 448,839,9€8.00 438,045,748.82
Trade Payablas 7 215,484,857.08 118,822,5815.92
Qther Current Liabilities 8 124,450,557.7 171.181.147.58
Short Term Frovisions S £5,727,8966.55 834,303,348.38 £7,274,221.85 776,334,031.97
TOTAL 2,408,042,654.36 2,288,897,508.83 |
ASSETS :
NON-CURRENT ASSETS :
|
|
Property, Plant and Equipment & Intangible Asssts : |
Property, Plant and Equipment 10 744,816,055.89 728,176,158.48
Capital Work in Progress 11 438,555,729.07 421,213,638.78
MNan-current Investments i2 218,248,502.70 244,880,095.18
Deferred Tax Assets (Net) i3 0.00 0.00
Long Term Leans and Advances 14 94,067,815.99 $2,885,360.62
Other Non-current Assets 15 3,256,287.85 1,501,046,795.50 3.157.387.85 1,490,421,841.91
CURRENT ASSETS :
Inventories 16 £37,557,980.88 450,086,4938.26
Trade Receivables 17 223,383,836.05 83,324,799.72
Cash & Cash Equivalents 18 114,137,788.42 164,533,184.88
Short Term Loans and Advances 19 131,916,243.51 506,995,858.86 91,331,384.06 799,275,866.92
|
TOTAL 2,408,042,654.36 | 2,289,697,508.83

Place : Prayagraj
Date: 20-11-2024

(lamnotri Guptz)
Managing Director
DIN ;;ﬂ0118539

i .

(Vibhav Ag

L

. 7

12ri) {M3Rrd] Agrawal)
Enerzl Manager

Director

DIN : 00118682



SBW UDYOG LIMITED

PRAYAGRA = ]
RAYAGRA] %
Provisional Statement of Profit & Loss Account for the Period ended on 30th September,2024

{AmeuntinI)

Particulars

Note
Neo

Figures as at the end of
Current Reporting Period

Figures as at the end of
Previous Reporting Period

30th September.,2024

31st March,2024

Income :

Aevenue from Operations

Less : Excise Duty

Net Sales

Other Income

rofit /(Loss) of Shyam Enterprises

20

21

1.251,943,382.52

2,295,634.00

1,249.643.748.92

7,198,352.98

(1,585,288.48)

2,982,528,021.85

5,144.318.00

2,977.383,703.95

43,709,314.67

(24,869,656.38)

Total Income

1.255,283,413.42

2,996,223,362.24

Expenses :

Property Develcpment Expenses
Purchase of Raw Materials
Purchase of Stock-in-trade
Changes In Inventorles
Employee Benefits Expense
Finance Costs

Depreciation and amortisation

Other Expanses

22
23
24
25
26
27
28

29

0.00
274,912,122.20
219,2189,452.90
7.350,905.96
93,252,229.83
24,290.337.99
15,771.125.00

567,966,255.12

0.00
802,047,533.66
455,062,437.95

84,641,693.10
188,832,877.48
50,370,860.94
37.108,527.00

1,257,168,605.46

Total Expenses

1,202.762,429.01

2.879,252.595.59

Proflt before tax

Tax Expense:
(1) Currentyear
(2) Deferradtax

Profit far the year

52,490,984.41

0.00
0.00 0.00

52,430,984.41

38,600,000.00
{2,493,558.00)

116,970,766.65

36,106,042.00

80,864,724.65

Place : Prayagrz]
Date : 20-11-2024

f
—

&5 | Tl

(lamnatri Guptz)
Manzaging Director

{(Vibhav Agrabiad)
Director
DIN : 00218682

2
(Ma 4]
Gen ?::anager

{



SBW UDYOG LIMITED
PRAYAGRA]

Notes on Accounts for the Period ending on 30th September,2024 (Provisional)

N\

w5

Particulars

(Amountin i )

(Amountind |

FIGURES AS AT THE END OF
CURRENT REPQRTING YEAR

FIGURES AS AT THE ENO GF
PREVIOUS REPORTING TEAR

30tn September.2024

315t March, 2024

NOTE-1: SH PITAL

Authorlsed:
10,00.000 Equity Shares of 210/ each

{Previous year 10,00,000 Equity Shares)

10,000,000.00

10,000.000.00

Issued,Subscribed & Pald up:
3.,98.471 Equity Shares of 210/- each
Fully Pald up

2) 2,50,000 Equity Shares issued for cash

| (Previous Year 2,50.008 Equity Shares)

Ib) 1,49,471 Equity Shares issued to erstwhile
Shareholders of Shyam Clgarettes Ltd.

| and LMS Hotels Ltd, on amalgamation

for considerztion other than cash.

{Previous year 1,49,471 Equity Shares)

2,500,000.00

1.494,710.00

2,500,000.00

1,454.710.00

. TOTAL

3.984.710.00

3,994,710.00

a) GENERAL RESERVE :

| AsperL2st Balance Sheet

Add = Transferred from Amalgamation Reserve
Add: Transferred from Inter unit/ Divisians

Acd : Transferred from Profit & Loss Afc

b] SURPLUS AS PER PRUFIT & LOSS ACCAUNT :

Opening Balance

Add: Net Profit After Tex Transferred from Statement of Profit & Loss
Add: Transferred from Inter unit/ Divisions

Ade: Adjustment due to change in Accounting Estimates

Add: Prior Period Adjustments

Amount Available for Appropriations

Less: Provision for Corporate Social Responsibility

Less: Dlvidend Declared and Pald

Less: Income Tax Payments

Less: Net Profit /loss After Tax Transferred from Units of Birl Divislon

Less: Transfered to General Reserve

Closing Balance

242,276,048.00
0.00
0.00

0.00

241.476,048.00
0.00
Q.00

800.000.00

242,276.048.00

1,004,136,657.86
52,490,984.41
0.00

0.00

[558,783.29)

242,276,048.00

940,325,333.25
B0.B64,724.65
0.00

0.00

(55,768.28)

1,056,067,848.98

0.00
3,994,710.00
0.00

(0.00)
0.00

1,021,134.289.62

2.485,000.00
11,984.130.00
1,728,501.76
0.00

800.000.00

1.052,073,138.58

1,004,136,657.86

TOTAL

1.294,349,186.38

1,246,412,705.86




SBW UDYOG UMITED
PRAYAGRA]

Netes on Accounts for the Period ending on 20th September,2024 {Provisional)

Partlculars

[amount (a £ ]

[amauntin 2 )

FIGURES AS AT ThE ENC CF
CURRENT REPORTING YEAR

FICURES &5 AT THE ENS OF
PREVIOUS REPORTING YEAR

30ty Sestember. 2024

31st March.2024

NOTE -3 - =

FROM SANKS:
Secured:

A. Frem State Bank of Indla, Clvil Lines Sranch, Prayagra] {Allahabad)
2gst Vehicle Loan - A/c No- 41303368446 agst Hypothecatlon of Vehligie
(EOLERQ]) UPT0 GF 5098

Less : Lean Pald / Adjustrnent In Laan Afc during the year
Less : Aepayable within 12 months

B. from Stete Bank of India, SME Branch. Prayagraj (Allahabad)
agst Car Lean - Alc No- £1B34185828 agst Hypothecation of Vehicle
(HONDA CITY} DL 3C BB 5857
Less : Loan Pald / Adjustment In Loan Afc during the year
Less : Repayatle within 12 menths

C. From State Bank of Indla, SME Branck, Prayagra] {Allahzabad)
2957 Cor Loan - Alc No- 418873983857 agst Hypothecation of Mahicls
(BOLERQ ] UP 70 GQ 0751
Less : Loan Paid [ Adjustment In Loan A/e durlng the year
Less : Repayable within 12 menths

D. From State Bank of Indla, SME Branch, Prayagraj (Allahabad)

Gea Preperty Loan - Ale Ne-41136172618  agst Hypothecation ¢f Property,

Less : Lozn Pald / Adjustment In Loan Alc during the year
Less : Repayable within 12 menths

E. From State Eank of India, SME Eranch, Prayagra] {Allahabad)
2g<t Car Loan - Al No- 42343227351 2gst Hypethecation of Vehicle
[ RANGE ROVER SPCRTS) DL 1CAH 7227
Less : Loan Paid / Adjustment in Loan Al during the year
Less ; Repayahble within 12 menths

F. From State Bank of Indla, SME Branch, Prayagra (Alizhabad)
GECL Term Loan - A/c No- 39599730559 { COVID 19)

Less : Loan Pald / Adjustment In Lozn Alc during the year
Less : Repayable within 12 months

G. From State Bank of Indla, SME Branch, Pravagra] (Allzhakad)
GECL-3RD Term Loan - Alc No- 20545542978

Less : Lezn Pald / Adjustment In Lean A/c durlng the year
Less : Repayable within 12 months

H. Frem State Bank of india, SME Sranch, Prayagraj (Allahzbad)
gst Car Loan - &/C Mo- L085T4S365 pgst Mypothecation of Vahicie
(WRANGLER JEEF ) UP 70 GE 5009
Less : Loan Paid / Adjustment in Loan Alc during the year
Less : Repayzable within 12 months

I. From State Bank of India, SME Sranch, Prayagraj (Allahzbad)
gst Cor Lean - A/C No- 41444027830 agst Hypathecation of Vehicle
[ CAMRY ) 22 BH 8427 F

Less : Lozn Paid / Adjustment in Loan A/c during the year
Leass : Repayable within 12 months

J. From State Bank of Indla, SME Branch, Prayagrs] (Allzhzbac)
95t Car Laan - A/c No- 41616678245 agst Hypothecation of Vehicle
(SCORPIO } 23 BH 1510 8

Less: Loan Paid { Adjustment in Loan A/c during the year
Less : Repayable within 12 months

K. From State Bank of Indla, SME Branch, Prayagra| (Allanabad)
Car Loan - &/¢ No- 41340663216 agst Hypothecation of Vehicle
(SCORPIO} 22 BH 9441 D
Less : Loan Pald / Adjustment In Loan Ajc during the year
Less : Repayzble within 12 months

[

From State Bank of Indla, SME Eranch, Prayagra] {Alizhabad)
Car Loan - AJc No- 41792505866 agst Hypathecation of Vahicle
(EOLERD) GA 03 AF 2961

Less ; Loan Pald / Adjustment in Loan A/c during the year
Less : Repayable within 12 months

M. From State Bank of Incie, SME Branch, Prayagraj (Allahabad)
gst CarLoan - A/c No- 41616678245 agst Hypothecation of Vanlcle
[SCORPIO) 23 EH 1510 B

Less : Lozan Pald / Adjustment In Lean Alc during the year
Less : Repayeble within 12 months

N. From State Bank of India, SME Branch, Prayzgra] (Allahabad)
against Car Lo2n - Alc No- 43004073192 agalnst Hypothecation al Vehicle

Less : Loan Pald | Adjustment In Loan A/c during the year
L=ss 1 Repzyzble within 12 months

FROM OTHERS:
Unsecurad:
Related Partias (No Security)

172,035.00 549.427.00
172.095.00 35.325.00
£.00 341.507.00
T.00 172.085.00
327.124.00 .00
927,124.00 {2,172,028.00)
2.00 244.505.00
0.00 927,124.00
\
400,541.60 9.00
406,841.00 {691,712,00)
2.00 291.071.02
5.00 200,641.00

- 182.471.577.00
3,852,834.00
0.00

133.382,687.00
(65.079.280.00)

194,573,042.00

11,472,038.00
72.038.00

0.00
1688,471,577.00

0.00
(14,012,480.00)

0.00 2,540.442.00
0.09 11,472.,035.C0
0.00 12.493,082.00
0.00 2.138,850.00
2.00 8.354.172.00
0.60 0.00

27.413,905.00
18.176,235.00)
6.90

42.480.154.00
(1.425,741.00)
16.500.000.00

35.5595,140.00

1,843,272.00
(359.608.00)
0.00

27,418,205.00

2.382,363.C
133,183.00
.000.008.00

2.248,720.00

2.820,904.00 3.442.517.00
{235,291.00) 33.025.00
0.00 £89,624.00

1,848,2172.00

3.154,285.00

2,520.004.00

0.00 1.885,054.00

0.00 1.882.034.00

0.00 2.0o

0.0¢ 0.60
1,415,458.00 1,764,699.60
{127.783.00) 34,980.00
0.00 314.280.00
1.523,252.00 1,415.45%9.00

337.387.00

621,313.0C

(152.700.00) (2£.373.00)
0.00 310.305.00
450,087.00 237.387.00
1,654,470.00 0.00
1128.3556.00) (1.915.274.00)
0.00 260.804.20

1,782,826.00

1,654,470.00

0.00 .00
{1.221.196,00) 2,00
D.00 .00
1.231.196.00 ) 0.ca

20.084.402.00

1.284.202.00

TOTAL

250.704.021.00

248.324,574.00 |



SBW UDYOG LIMITED
PRAYAGRA]

Notes on Accounts for the Period ending on 30th September,2024 (Provisional)

4

Thrmrantin + 1

Trmuni m T

FIGUREE A3 AT T=C TNG OF

TISUREZ AS AT TG EAD OF

Fram State Bank of Ingla, SME Branch, Prayagra) (Allanabad) quarnteed by the
Directors of the Company ©

A, Sanctlonad Umit Rs. 29.00 Crore

al Cash Credit Aic No. 31528455062 sacured 354inzc hypathecation of stack in trage
b} Cazh Credit Alc No, 41650878855 Securcd spainst hypothecation of stock In trade
[Aghae Limi)

©) Over Ot AT No- £1515624325 sccuted agalnst Flxed Deposk

@) Over BRCA/C No- 41515624415 securad agalnct Fleed Depozit

5.1B9.562.20

16.556,565.25

Partieulars CURALKT REPORTING. YTAR PAFAQUE ASPOKTING TIAR
Siw UDTOZ UMED. AEW UOTSE LM R
IO el mmbat, 36 S 4 16l Mermn I8T4
- 1
Deterred tax Liabliides 6.472.287.00 17,922.650.00
Lezz :Deferred tx Assets 0,00 11.460,393.00
TOTAL 5,472 387.00 6.472.387.00
N =5 il
Qther Lang Term Uabllites 8,215,000.C0 £.,159.030.00
TOTAL £,215,000.00 8.153.000.00
HOTE -G : SHORY TEAM BORROWINGS
FROM BANKS:
Secured:

5.700.190.63

Current MaturRy ef Leng Term Barrowings
Secured:

4. From State Bank of Indie, Civil Uinez Branch, Praysgra] [Allahabag)
ST Vehlcls Laan - Ac No- 41201268445 agst Hynothrcation of Venicle
(EDLERQ) UP?0 GF 5098

B. From State Bank of India, SME 8ranch, Srayagra| [Alahatad)
agst Car Loan « A/c No- 418341E5B28 agst Hypathecation ol Vehicle
{HONDA CITY) DL 9C BE 5357

C. From Scate Bonk of indle, SME Bronch, Prayagra| (Allghobed)
agst Cor Loan - Afc Ne- 41987392852 sgst Hypathecation of Vehicle
IBOLEAD ) 1P 20 6O 0251

B. From State Bank of India, SME Branch. Prayapra| [Allshabad]
Goa Property Lown - Afc No-41136172638  agst Hysothecalion f Property.

E. From State Bank of Indla, SME Branch. Froysgraj (Allshabad)
3gst Car Loan - Alg No- 42343227351 3¢5T Hypethecetion of Vehicle
| AANGE RCVER SPORTS) DL 1CAH 7227

F. Fram State Bank of Indla, SME Branch, Prayagra) (Allahabad)
GECLTerm Loan - Mg No- 39559730559 ( COVID 13}

G. From State 2ank of India, SME Branch, Prayageaj (Allahzbad)
GECL-3RD Tarm Loan- A/ No- 40545542078

H. Trom State Bank of Indla, SME Branch, Prayagra) (allahapad)
a5 Car Loan - Alc No- 40856345365 aqst Hypathecalion of Vehicle
(WRANGLER |EEP | UP 70 GB 9005

I. From State Bank of Incla, SME Branch, Prayagra| (Aflakabag)
§FUESF Loan - Al No- 41444027820 agsz Hypothecatlon of Vehicle
[ CAMRY } 22 B B42T F

- From State Bank ¢f india, SME Branch, Prayagraj (Allahabad)
QR Car Losn « A/e No- 41616678245 3gst Hypctheeation of Vehicle
ISCORPIO 123 BH 1510 8

K. From Statc Bank of india, SME 8ranch, Prayagrj (Allshabad)
£ar Loan - A/c No- 41340663218 ag=t Hypathecation of Vehicle
(SCORMD) 22 BH 9441 0

L From State Bank of (n¢ly, SME Branch. Prayagral IAllanabad)
Carlasn - A/c No- 41792505866 202t Hypothecation of Vehide
[BOLERQ) GA 03 AF 2961

M, From State Bank of indls. SME Branzh, Prayagrj | Allahatad)

g3t Car Lean - Alc No- 41615678245 345t Hypothezatian of Vehizie
(SCORPIO | 23 BH 15103

N, From Stote Bank of Indls, SME Branch, Praysqra] (Allahabad)
agalnzt Car Loon - Af¢ No- 43004079193 agalnst Hypothacation of Vehicle

Azvances from customers

Others;
Other Liabllites

n.oe

15.768.163.77

104,682,352.58

15,535,172.37
2. Sanctianed Umis Re. 5,00 Crore.SLC A/C No, 25492967588 23,758,224 25 5.266.65)

C. Senctionwd Limiz Rs. 2.50 Crare EDFS A/t Na. 24777363288 10,803,540.34 32,546,21E.00

TOTAL 428 639 563.00 £38.045.746.82

- £
Sundry Cregiftors 315.484,857.08 113.222,915.82
TOTAL 215, 484.857.08 119,322.915.52
NOTE-0: A CURA LT

341.507.00

2144,505.00

293,072.00

2543.442.00

9.354,172.00

16,505,000.00

1.000.008.00

439,834.00

314,260.00

31c.305.00

260,804.00

o.o0o

§,780,521.93

129,763.247.68

TOTAL -

124.450.557.75

NOTE - 8 : SHOST TERM sROVISIONS

173,391.147.5¢ |

s

Provician for Trperoes 124741230

Proweion lor incoene Tax et

Prowision for Corpante Sacist Responsibifity 7.'¢r.=:1 55

Propasea Dividend aLa
TOTAL

T 35 735 ses =5

47372 33 €5 |



193

BERSTULIWEL VTGS SR [TLasacn'ny [FCBIRTmTs 08V LIS Lo Friosk GESEUTSTLLI't  [SWESTIGSWIE [TURCEL0rTor [CEGIrLSeT —HVEA SNOIAIHA —
GHFSI16 L RERSUOLINEL —  FTOVLERRE ‘il WSEILEST TTELes yLo'ark (AT o0 CEIEETTE s TSt  iol
u o oo oo o 000 000 wo n'n (] INIHOVIV JWNNd TISTIT
9 LEG'NON'T OF RLATOL'E HBGHALR'E HYLRR'LOF [ (YA aponn'LLs'L 000 0 DEORELIN'L S§13S8V ¥V 108
Glyzc'eor alser'eTy ”_ﬁ,..z.mn.ﬁ o 06011y OUSEPILY'T RSOLH'00E'E 000 HEOLE T ANAWINOA HAHLO
o o aun (hAuis {0 un o 0on wWwo ANIpINDA WL TN2YDY
SMCTNTT SINLLNLY [FEciR'p') un( (raa's | FULOG'RI0' GEER'IRLY 0o OErRO01'L ANINGINDT FHVAIIN JIVLS
YRS TAV [N i 4 HIFFGL'LR'T 0696 60Y'1 | un 001 20'0b0 CORIE Y] IRISSL'YRL'YL 0o HETIV6hE OERULOb O AINFWIINDT 3014-10
FO6E6'FES NI Fo U RSL a6'es o'y a0 GVHIG'SON' T [ae'sTr'sol'Ls £9°061'595'60 o 0L KOO 119 £O PRI'PTO RO NOLLY TIVLSNE TVUMLOT 7
UERGEIL'T 9LauLiLt'e u6'ayk'160'0r 0o O0°SL0'I9E' L |06 poL LER'8T 99'£sh'sna'Tr 00°0 COROT 0L YrssInl 'Ll SIHNIXIH ¥ FHNLINYAL
RTIRH'GEL Rt W'TrS'66 0 00'Eg9't ATRLGIT oo (] HURC61TE FHIH-STT1DIHIN
9IHSS'LGLE 51908 RN [ANDTAIRY] aeo O0REETIEG'Y  [T1'6ES 96068 RI'STO'RIB T 000 EY618'050' SUCOI'RLLE01 SITIIHIAN
LYTLHOIS'S LO'SHO'COR'S FHEER'HSY T wn O0°EL1'ESE trogy'soe' 1T 01'90'691'LT (L) o O 90EBal'LE AHINIHOVH ® INVTd
(' IGR'RE 00°8HINILS 081 I0'RILS an'n DREL'En! N8'9¢8'¢L8R oHFNGr G 000 o OB POG'OT ' LHOSIH WYAHS 0 ALYTJONd
06101 noss'ary HYFRL'LEY on orres'ol 00128 L19 D0 FTLGEL an'o 000 OV PEL' 6L VAVAIN-VIHSNE HONOS LY 1V TH
H'E26'CE Hrevu'le 1FLET LI o0 0 SE6'L LrT8e oLl 10s1°1iS an'o a0 1os1'11s NUMVHE TYSNV LY LW Td
DTNI'ING'LS PTGHS DI S LI AT ure GYORLEOR'T 0S54 SRSCH T HS96E DO 000 000 GFOLB0L"90] HOVLLOD 7 ONIOTING LHOSIY
rrnos‘ gt ent rportise'on 16 esL Lol oo 11 £06'966°501 Zen9r'srs'niz 00’0 DEGO'LHL'LE | TOL9T'HIL'ER] aNIaTNg T3LOH
(HFIR'820' | anree'rso'l SO'GEG'EOR' | 0o $6'6T9'998°11 S6'ESL'TY6'TH 00°0 0'n0g" Ik SO'EST'ITN'S ) ONIaTING 201440
$9902' 71156 59 1L9'0E8 L6 00°E9Y'0z0'L nu'n 00’86 1'206'" Sorgus'zer'ol 000 o0 SOCOR'CEN'TON ONITTNE ANOLDOV: NON
MrEL'LIL'e a0010'zHL'T SLSIF'RLY'2r oo SLULLD'PSY'TY SL'LRO'YGE S oo 000 . SLLR0nL'SE ONIATING AHOLOYAH
00°001'LRG 00°00T'LEG 00’0 no'n o 0001 'LE6 0o 000 0 001"LEN ANV IHOSIY HYAHS
NS 8rE'SRO'S 11 0S°RFE'S80'STH on'n o' a'o 0S'SI8'SH0'S T oo 00 05 8EA'SRY'S 11 anNvl
) ETEIN .
$ZOE'HABWBLYIS HLoE yZOZ'HOUVIN LSEE | ¥Z0¢'HIBWILAIE HAOE | ANAVLSNraY HVAA FZOZHOUYW 1S1E ¥Z0Z'YIAWALJIS HL0E ANawLInroy | 3HL ONMNg FLOZ'HOHW LSie !
HO BY NO sY NO &V 183Y9 AHA HOA NO SV No sv 1531Y8 Nolliuoy NO 8Y SHVINOlLUYd
) o018 LIAN NOILVIOAYdIa 0018 S60HD
INAWAINGH OGNV INVIJ A0 101~ 100 |
(1etn]s[A0ld) pEDE taguajdas Y1og uo Hujpua pojaad ol)) 10j SjUnoIIYy Uo Sa10N
MYHOVAVH

QAL D0A0N MES



SBW UDYOG LIMITED
PRAYAGRA]

Notes on Accounts for the Period ending on 30th September,2024 (Provisional)
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[ {Amcuatin? } (Amauntin T}
FISURES AS AT THE END OF 1 FIGURES AS AT THE END OF
Particulars = =
CURRENT REPORTING YEAR PREVIOUS REPORTING YEAR
30th September,2024 31zt March.2024

NOTE -11 : CAPITAL WORK IN PROGRESS

Werk-in-Progress

438,556,723.07

421,213,638.78

TOTAL

438,556,729,07

421,213,638.78

NOTE-32 : NON~- CURRENT INVESTMENTS

Investments in Equity Instruments:

2) In 200 Equity Shares of ¥ 10/- each of Industrizl Finance Corporation of India Ltd.
Fully Paid ;

B) In 1,51,400 Equity Shares in Physical Form of ¥ 10/- each in New Mount Trading &
Investment Co. Ltd., Fully Paid ;

) In 500 Equity Shares in Demat Account of ¥10/- each in Silver Line Ltd., Fully
Paidup

d) In 600 Equity Shares in Physical Form of T 10/- each in Union Sank of Indiz, Fully
Faidup

&) In 31 Eguity Shares in Demat Account of ¥10/- each in Reliance Power Limited
Fully Paid up

7] In 10000 Equity Shares in in Physical Form of ¥ 10/- each in SBW Hotel Udyog Pvt.
Led. Fully Paid up

¢} In 42,000 Equity Shares i in Physical Form of ¥ 10/~ each in Shyam Heusing &
Finance Pvt. Ltd. Fully Paid up

Investments in Mutual Fund :

Investment in Shvam Enterprises as Partner :

4,500.00 |

-~
[« 13

4,

w

1,235,000.00

3,600.00

14,400.00

100,000.00

1.886.000.00

91.866,563.08

123

w

.368.174.62

70.00 |

764,570.00

1.238,000.00

[
a1

9,800.00

14,400.00

100.000.00

1,886,0C0.00

71.516,563.08

188,457,483.10

TOTAL

218,249,807.70

244,985,086.18

NOTE - 13 : DEFERRED TAX ASSETS (NET)

Deferred tax Assets

0.00 Q.00
Less : Deferred tax Liabilities 0.00 0.00
TOTAL 0.00 0.00
NOTE-14: LONG TERM LOANS AND ADVANCES
Capital Advances 0.00 4,180,000.00
Loans and advances to related partles :
Lo@ns and Advances to Susidiary Company 363.850.00 365,830.00

Lozns a2nd Advances to Sister Concern
Cthers:
Security Deposits

Deposits with Government Authorities
Income Tax Payments

11,133,919.00

4,061,9580.00
0.00
78,506,156.92

5,771,834.63

4,056,890.00
0.00
78,520,735.99

TOTAL

24,067,915.88

92,885,360.62

Secursd, considered good
Unsecurad, considered good
Doubtiul

.00
S4,067.915.89
0.00

0.0¢
92.885.360.82
Q.00




SEW UDYOG LIMITED
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PRAYAGRA] ¥ r\lf
Notes on Accounts for the Period ending on 30th September,2024 (Provisional)
(Amount In T (Amountin T} ]
i) FIGURES AS AT THE END OF FIGURES AS AT THE END OF
Particulars CURRENT REPOATING YEAR PREVIOUS REPCRTING YEAR
30th September,2024 31st March,2024
NOTE-15 : OTHER NON-CURRENT ET!
Others :
Plantation / Fishries 3.256,287.85 3,157.387.85
TOTAL 3.256.287.85 3,157,387.85
NOTE -16 : INVENTORIES
Construction Work In Progress ~ 0.00 0.00
Raw Materials 226,036,726.00 370,716.554.35
Finished Goods 173,995,780.00 52,576,307.00
Stock-in-trade 35,499,458.88 19,580,009.49
Consumables Stores 2,026,016.00 7.203,627.42
TOTAL 437,557,980.88 450,086.498.26

NOTE - 17 : TRADE RECEIVABLES

Trade receivables

Qutstanding for a period exceeding six months from the day they are
due for payment

Other trade receivables

2.288,918.17
221,094,917.88

7.697.500.74
83,627.298.98

TOTAL

223,383,836.05

93,324,799.72

Notes:

1. Particulars of Trade Receivables:
i} Secured, Considered good
ii) Unsecured considered good
iii) Doubtful

NOTE -18 : CASH AND CASH EQUIVALENTS

Balances with Banks
In Current Accounts
In Deposit Accounts
- within 12 months
- more than 12 months

Chegues, drafts on hand, Credit Card Balances

Cash on hand

0.00
223,383,836.05
0.00

15,998,022.66

13,966,749.00
82,048,549.62

0.00

2,124,477.14

0.00
93,324,798.72
0.00

12,783,016.23

59,048,061.00
77,171,014.62

13.284,149.79

2,235.943.24

TOTAL

114,137,788.42

164,533,184.88

NOTE -19 : SHORT TERM LOANS AND ADVANCE

Others :
Advance to Employees

Outstanding for a period exceeding six months from the day they are
due for payment
Others

Advance to Suppliers of Goods & Services

Outstanding for a period exceeding six months from the day they are
due for payment
Cthers

Others:

Other Receivables
Prepaid Expenses

0.00 . 493,030.00
4.494.670.37 2,186,974.02
4,494,670.37 2,680,004.02

26,307.655.00
53,148,484.77

21,028,303.00
36,870.853.60

79,456,139.77

43,420,360.70
4,545,072.67

57,999,256.60

26,283,426.30
4,368,697.14

TOTAL 131,816,243.51 51,331,384.06
Secured, considered good 0.00 0.00
Unsecured, considered good 131,916.243.51 91,331.384.06
Doubtful 0.00 0.00




SBW UDYOG LIMITED
PRAYAGRA]

Notes an Accounts for the Period ending on 3Qth September,2024 (Provisional)

Particulars

{Amountin)

(Amount In T)

FIGURES AS AT THE END OF

CURRENT REPORTING YEAR

FIGURES AS AT THE END OF
PREVIOUS REPORTING YEAR

30th September,2024

31st March, 2023

NOTE- 20 : REVENUE FROM QPERATIONS

3} Sale of Biri
) (i) Resort Recelpts (SHYAM RESORT)
(ii) Resort Receipts (TENDU LEAF |UNGLE RESORT)
c) Sale of Match Box
d} Sale of Lubricants & Greases
2} Hotel Recelpts - Room Tarrif
f) Hotel Receipts - Food Sales
9) Hotel Receipts - Others
h} Sale of Tendu Leaves

911,939,701.00
0.00
15,771.918.58
24,725,600.89
85,533,430.76
64,589,067.24
21,530,328.74
2B,426,265.28

2,243,784,488.12
423,728.00
38,899,124.90
15,521,952.18
252,319,234.29
124,480,923.61
52,027,567.21
54,031,030.49

0.00 1,242,877.50
1] Safe or Oiesef g.00 0.00
j) Sale of Property 0.00 6,700,000.00
K) Saleof Dairy Products 99,175,320.33 192,953.430.65
1) Sale of Raw Material 251,750.00 43,665.00
TOTAL 1.251,943,382.92 2,982,528,021.95

NOTE- 21 : OTHER INCOME
Interast Incame 231,872.20 7,268,807.00
Profit on Sale of Fixed Assets 45,480.01 265,352.34
Incentives 4,717,843.50 20,843,496.84
Rent 150,000.00 540.000.00
Censignment Cormnmission 0.00 0.00
Szle of Scrap 0.00 352,100.00
Other non-operating Income 2,053,757.17 14,428,558.489
TOTAL 7.198.953_.98 43,709,314.67

NOTE-22 : PROPERTY DEVELQPMENT EXPENSES
Property Development Expenses

0.00

0.00

TOTAL

0.00

0.00

NOTE-23 : PURCHASE OF RAW MATERIALS

Birl Leaves
Tobacce
Others

67,109,324.32
116,122,235.00
91,680,562.88

420,848,187.78
221,681,249.00
159,518,146.88

TOTAL

274,912,122.20

802,047.593.66




SBW UDYOG LIMITED
PRAYAGRA]

Notes on Accounts for the Period ending on 30th September,2024 (Provisional)

Particulars

tAmount InT )

(Amountin ) —[

FIGURES AS AT THE END OF
CURRENT REFORTING YEAR

FIGURES AS AT THE END OF
PREVIOUS REPQRTING YEAR

30th September,2024

31st March, 2024

NOTE-24 : PURCHASE OF STOCK-IN TRADE

FPURCHASE FROM OTHERS :
Purchase of Match Box
Purchase of Liquor

Purchase of Lubricants & Grease
Purchase of Dairy Products
Purchase of Biri

29,192,704.08
887,402.82
89,621,812.65
99,388,883.35
28,650.00

10,808,846.48
3,056,863.50
247,316,041.73
157,880,586.24
0.00

TOTAL

218,219,452.90

459,062.437.95

NOTE-25 : CHANGES IN INVENTORIES

Construction Work In Progress :

Balance as at the beginning of the Reporting Year

Less:Balance as 2t the end of the Reporting Year

Finished Goods:

Balance as at the beginning of the Reporting Year

Less:Balance as at the end of the Reporting Year

Stock-in-Trade

Bzlance as at the beginning of the Reporting Year

Less:Bzlance as at the end of the Reporting Year

Raw Material

Balance =s at the beginning of the Reporting Year

Less:Balance as at the end of the Reporting Year

0.00 16,250,662.50
C.00 0.00
02.00 16,250,662.50

52,576,307.00
173,995,780.00

62,367.700.00
52,578,307.00

(121,418,473.00)

18,590,009.48
35.489,458.88

9,791,393.00

12,850,837.00
19,590,009.48

(15,909,449.39)

370,716,554.35
226,036,726.00

(6,739,172.49)

436,055,364.44
370.716,554.35

144,5679,828.35

65,338,810.09

TOTAL

7.350,905.56

84,641,593.1¢0

NOTE -26 : EMPLOYEE BENEFIT EXPENSE

Salaries and wages
To Managing Director
To Directors
To Staff & others

Contribution Provident fund and other funds
- Provident fund & EPS & EDLI- Directors

7.200,000.00
18,720,000.00
56,142,811.00

14,400,000.00
37,440,000.00
106,112,771.40

0.00 720,000.00
- Provident fund & EPS & EDLI- Staff & others 3,713,764.00 6,876,309.00
- Employees' State Insurance - Staff & others 1,104,265.00 2,322,886.00
- Gratuity 2,569,821.00 4,137,428.00
Bonus to Staff 0.00 7,526,795.00
Stzff Welfare Expenses 3,801,568.83 8,206,684.08
TOTAL 93,252,229.83 188,832,877.48

NOTE -27: FINANCE COST

Interest Expense

Interest to Bank 23,721,969.9% 48,183,876.3%
Cther Interest 0.00 52,120.00
Other Borrowing Costs 568,368.00 2,084,864.35
TOTAL 24,290,337.89 50,370.860.84

NOTE-28 : DEPRECIATION

Depreciation Charged on Fixed Assets

15,771,125.00

37,108,527.00

TOTAL

15.771,125.00

37.108,527.00




SBW UDYOG LIMITED
PRAYAGRA]

Notes on Accounts for the Period ending on 30th September,2024 (Provisional)

19%
5~

Particulars

(Amount in T) {Amountin2)
FIGURES AS AT THE END OF FIGURES AS AT THE END OF
CURRENT REPORTING YEAR PREVIQUS REPORTING YEAR

30th September,2024

31st March,2024

NOTE -29: OTHER EXPENSES

Power & Fuel
Rent
Building Rennovation
Repairs to Machinery
Repairs others
Insurance
Penalty Expenses
Interest on Direct Tax
Interest on Indirect Tax
Rates & Taxes
Payments to Auditars:
As Audit Fee:
Loss on sale/adjustment of Assets
Biri Manufacturing Charges
Biri Finishing Charges
Incentives
Sales & Distribution Expenses
Vehicle Running Expenses
Travelling Expenses:
Directors
Others
Conations
Miscellanecus Expenses

14,769,080.99
9,653,000.00
6,462,698.78
4,140,556.24
8,894,731.69
3,174,690.85
12,800.00
14,113.00
12.00
1,878,735.50

50,000.00

0.00
365,267,556.00
18,127,598.00
64,035,914.00
15,170,518.62
19,180,149.02

732,856.66
2,342,518.00
117,786.00
32,840,538.78

34,667,839.96
19,722,200.00
26,539,185.24
5,896,343.73
18,380,231.86
6,178,507.95
229,634.00
2,421,428.00
77,124.00
4,341,638.29

124,500.00
1,705,068.60
767,643,946.00
46,270,426.00
137,407,580.00
49,347,850.92
39,861,300.28

2,872,334.34
7.373,845.11
387.503.00
85,740,108.08

TOTAL

567,966,255.13

1,257,188,605.46




BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
BENCH AT ALLAHABAD

ANNEXURE- 6

MEMORANDUM & ARTICLES OF ASSOCIATION OF
TRANSFEREE COMPANY

IN
COMPANY PETITION No. (CAA) .......... /ALD/2025
[Under sections 230/232 of the Companies Act, 2013]

CONNECTED WITH
COMPANY APPLICATION (CAA) No. 05 /ALD/2025

AND
IN THE MATTER OF SCHEME OF ARRANGEMENT

SBW UDYOG LIMITED

........ DEMERGED/TRANSFEROR COMPANY

SBW UNITY PRIVATE LIMITED

...... RESULTING/TRANSFEREE COMPANY

................................. PETITIONERS



Under
The Companies Act, 2013

MEMORANDUM AND ARTICLES OF
ASSOCIATION OF

SBW UNITY PRIVATE LIMITED
CW%W



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 0of 2013) and
rule 18 of the Companies (Incorporation) Rules, 2014] '

.1 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 .

D5 MINISTRY OF
CORPORATE AFFAIRS 6.

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

* as issued by the Income Tax Department
: ' Omn



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 (Incorporation) Rules, 2014]

Corporate Identification Number (CIN): U16008UP2021PTC 143304

| hereby certify that the name of the company has been changed from SBW BIR| 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 incorporated with the name SBW BIRI UDYOG PRIVATE LIMITED

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

DS Ofice of éz
Companies uttagg
Date: 2024.01. :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
Clo 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 stakeholders are advised to verify the latest status of the Company and its Directors eic
and view public documents of the Company on the website of the Ministry www.mca.gov.in/MCA21

o
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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.VI.

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 zll such acts and things as
may be deemed necessary in this regard”.

Certified True Copy

For SBW Biri Udyog Private Limited
I B

(Smt. Jamnotri Gupta)

Director
DIN: 0011863¢



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

DS CPC 1

Date: 2024.05¢2 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

Grony™
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(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.O0N 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:-

)

iii)

Certified

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 cperate hotel, resort, restaurants, refreshment rooms,

buffets and to do the business/warks or otherwise related to hospitality activities directly
or on lease or otherwise.

True Copy

For and on behalf of the Board of Directors

ol 194

(Jamnotri Gupta)

Director

DIN 00118639

N

-

¥
P

?

Regd Office : 44, Thornhill Road, Prayagraj (Allahzbad) - 211 002 Uttar Pradesh, INDIA
Phone : 0532-2468581-83 (3 Lines)
Website : www.sbwgroup.com « Emall : info@shyamgroup.org
CIN : U18008UP2021PTC 143304



(THE COMPANIES ACT 2013)
SCHEDULE |
TABLE A
-0-
(COMPANY LIMITED BY SHARES)
-O-
MEMORANDUM OF ASSOCIATION
OF

SBW UNITY PRIVATE LIMITED

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

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

1) 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.

ii1)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.



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

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.
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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.

Subject 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
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20.

21.

23.

24.

25.

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
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29.

30.

31,

32.

33.

34.

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
secking 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
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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) Equity 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:

S 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
9. | Lal Gupta R/o 44, Thornhill Road,
Allahabad-211002 Occupation:
Business DIN: 00118639

o=

5,000 Sd/- - 5
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TOTAL SHARES TAKEN 10,000 >

Company Secretary in Practice FCS M. No.- 2519
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 (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 '
m



(THE COMPANIES ACT 2b13)
SCHEDULE I
-O-
(COMPANY LIMITED BY SHARES)
-O-
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 a 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;
(if) 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

(111) prohibits any invitation to the public to subscribe for any securities of the company.

ke, —



(D

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.

(1) 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, --

(a) 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.

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

(i11) 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

(i) 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.

(i1) 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.

(1) 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.

(i1) The rate.or amount of the commission shall not exceed the rate or amount prescribed in

rules made under sub-section (6) of section d(l/(;&/
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10.

13

(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.

(ii) 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 --
(a) 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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(ii) The purchaser shall be registered as the holder of the shares comprised in any such
transfer.

(ii1) 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.

(ii) 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.

(ii) 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.

(iii) 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.

(i) 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.

(i) 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 issue 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
become payable by virtue of a call duly made and notified.
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19:

20.
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The Board --

(a) 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

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

(11) 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

(i) 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 (i) 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 becoining 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.

(i1) The Board shall, 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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If the requirements of any such notice as aforesaid are not complied with, any share in
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 to 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.

(i) 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;

(ii) 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;

g

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

by the memorandum; W
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37.

38.

(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 “shareholder” 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 ééneral 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
(ii) amongst the members who would have been entitled thereto, if distributed by way of
dividend and in the same proportions.

(ii) 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;

e
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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 passed, 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.
(i1) 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.
ffzmkg/
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49.

50.

Proceedings at general meetings

(1) 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.

(i1) 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

(1) 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. '

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

(iii) 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 a show 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.

(i) 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.

(ii) For this purpose, seniority shall be determined by the order in which the names stand in

the register of members..
M
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54.

55.

56.

57.

58.

59.

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. :

(i) 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

(i) The remuneration of the directors shall, in so far as it consists of a2 monthly payment, be
deemed to accrue from day-to-day.

i1
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65.
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67.

- 68.

(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 --

(a) 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.

(1) 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.

(ii) Such person shall hold office only up to the date of the next annual general meeting of
the company but shall be eligible 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.

(ii) 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.
12 &W
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72
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74.

18,

76.

(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.

(i) 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.

(it) 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.

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

(1) 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—

(7) 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;

(#ii') the resolution shall become effective from the date of signing such minutes by the

director. M
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79.

80.
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Chief Executive Officer, Manager, Company Secretary or Chief Financial
Officer

Subject to the provisions of the Act,—

Py

(N 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.

(i) 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 is 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

14
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84.

85.

86.

87.

88.
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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.

(if) 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.

(ii) 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.

Gy
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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 --

(1) 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.

(if) 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.

(1ii1) 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.

oy
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Allahabad-211002 Occupation:
Business DIN: 00118639

at Prayagraj. Further T have verified their identity details (ID) for their identification

I witness to the subscribers, who have subscribed and signed in my presence on 10
of their identification as filled in:

Sd/-
Intezar Ahmad Khan
Company Secretary in Practice FCS M. No.- 2519

S.No. | Name, Addresses, Description DIN/ | Signature of Signature, name, address,
PAN and Occupation of the | Subscriber description and occupation of the
Subscriber witness

— =
S 2
>~

1, = E
Mr. Shyama Charan Gupta S/o Mr. =3
Tirath Prasad Gupta R/o 44, Thornhill Sd/- =
Road, Allahabad-211002 Occupation: T8
Business DIN: 00118612 E

U o®
Mrs. Jamnotri Gupta D/o Mr. Basant Sd/-
2. Lal Gupta R/o 44, Thornhill Road,

S/o Mr. Abdul Rauf Khan
R/0 303/1, Gulteria Apartment, Clive Road Prayagraj-211002

Dated this 10" day of March, 2021
Place: Prayagraj
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
BENCH AT ALLAHABAD

ANNEXURE- 7

AUDITED FINANCIAL STATEMENTS WITH AUDITORS’
REPORT OF TRANSFEREE COMPANY FOR FY 2023-24 DATED-
31.03.2024

IN
COMPANY PETITION No. (CAA) .......... /ALD/2025
[Under sections 230/232 of the Companies Act, 2013]

CONNECTED WITH
COMPANY APPLICATION (CAA) No. 05 /ALD/2025

AND
IN THE MATTER OF SCHEME OF ARRANGEMENT

SBW UDYOG LIMITED
........ DEMERGED/TRANSFEROR COMPANY

2, SBW UNITY PRIVATE LIMITED
...... RESULTING/TRANSFEREE COMPANY

................................. PETITIONERS
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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 om 11%®
March, 2021 and subsequently changed its
name on 10™ day of January, 2024. 1t 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 azccepted 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
Teview.

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.

(Formerly SBW Birl Udyog Private Limited)
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DIRECTORS:

Mr. Vidup Agrahari ceased to bke 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
n 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 6% 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, Prayagrsj (Allahabad) - 211 002 Uttar Pradesh, INDIA
Phone : 0532-2468581-83 (3 Lines)
Website : www.sbwgroup.com = Email : info@shyamgroup.org
CIN : U18008UP2021PTC143304
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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 meaximizing 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 Lid.’
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:

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

material

(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

’.?‘- 'ﬁ L 4 ‘_

(Formerly SBW Biri Udyog Private Limited)

LE W L A T Gas

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 z2ll 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, 20137,
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 their continued
support to the Company.

for

For and on behalf of the Board

el

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

Place : Prayagraj

Date : 23.07.2024

Regd Office : 44, Thornhill Road, Prayagraj (Allahabad) - 211 002 Uttar Pradesh, INDIA
Phone : 0532-2468581-83 (3 Lines)

Website : www.sbwaroup.com « Email

: info@shyamaroup.org

CIN : U16008UP2021PTC143304
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Meble B2 I DEPENDENT 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. Our responsibilities under those Standards are further
i described in the Auditor’s Responsibilities for the Audit of the Financial Statements section of our
g _j " 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.




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 prmmpies 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 maternl misstatement, whether due to fraud or error.

In preparing the t‘mancml 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 Resp_onsibilities 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, misrepresentations, or the override of
internal control.

* 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.
O\/\\M
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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.

» 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 significant 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 independence, 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 outweigh 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) As required 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.




b)

d)

g)

In our opinion, proper books of account as required by law have been kept by the Company so
far as it appears 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 in agreement with the relevant books of account.

In our OI'Jini‘on, 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.

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

d)- Omitted 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.

o




' (ii) 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 like on bebalf
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

No. 001939C

UDIN- 24075261 BKEKHU3599

Place : Prayagraj
Dated : 17-06-2024



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

(Amount in T in Hundreds )

Siéﬁif[calnt accounting policies and Notes on accounts-

noj Agra wal]

anager

.Place : Prayagra]
Date : 17-06-2024
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A

= 2 Figures as at the end of Figures as at the end of.
Particulars Note No Current Reporting Period Previous Reporting Period
=t 31% March, 2024 31% March, 2023 ]
EQUITY & LIABILITIES: )
. SHAREHOLDERS' FUNDS :
Share Capitai 1 1,000.00 1,000.00
Reserves & Surplus 2 {459.98) 540.02 (127.49) 872.51
NON-CURRENT LIABILITIES :
Long Term Borrowings 0.00 0.00
Deferred Tax Liabilities (Net) 0.00 0.00
Other Long-term Liabilities 5 0.00 0.00 0.00 0.00
CURRENT LIABILITIES :
¢ j yerm Borrowings 6 0.00 0.00
T1.Je Payables 7 0.00 0.00
. |Other Current Liabilitles 8 84.00 0.00
Short Term Provisions g 0.00 84.00 0.00 0.00
TOTAL 624.02 872.51
ASSETS ¢
NON-CURRENT ASSETS :
Property, Plant and Equipment & Intangible Assets :
Property, Plant and Equipment 10 0.00 0.00
Capital Work in Progress 1E 0.00 0.00
Non-current Investments 12 0.00 0.00
Deferred Tax Assets (Net) 13 0.00 0.00
. |Lorrg 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
Trada Teceivable‘s 17 0.00 0.00
“|cal  CashEquivalents 18 - 370.76 £108.25
- |shurcTerm Loans and Advances 19 0.00 . 370,76 0.00 619.25
B © TOTAL 624.02 872.51

(vjbhav ggrphari)

For and on behalf of Board

MM/ v
(Jamnotri Gupta)

Director
DIN : 00118639

In lerms of our report of even dale
For S.R. GUPTA & CO.

(Rajesh GURL:
Partner % ks
Membership _o‘\i’,gh-szm,,/\)‘;\?

UDIN- 240% sﬁkg@y



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

SBW UNITY PRIVATE LIMITED

(Formerly SBW BIRI UDYOG PRIVATE LIMITED)

Prayagraj

g

{Amount in ¥ in Hundreds )

Figures as at the end of - Figures as at the end of 1
Particulars Note No Current Reporting Period Previous Reporting Period
’ 31% March, 2024 31% March. 2023
Revenue from Operations 20 0.00 0.00
Other Income 21 0.00 0.00
‘| Fotal Income 0.00 0.00
Expenses :
-\Property Develupmeht Expenses 22 0.00 0.00
)
_'}-.nrchase 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
Qther Expenses 29 332.49| 127.49
Total Expenses 332.49 127.49
|Profit before tax (332.49) (127.49)
Tax Expense :
" (1) Current year 0.00 " 0.00
(2) Deferred tax 0.00 0.00 0.00 0.00
te d,iofilt for the year (332.49) (127.49)
g;rnings per Equity Share: ( in )
(1) Basic 0.00 0.00
(2) Diluted 0.00 0.00

éigniﬁcant accounting policies and Notes on accounts-

noj Agrawal)
erdl Manager

Place : Prayagraj
Date : 17-06-2024

30

For and on behalf of Board

Director
DIN :"00118639

In terms of our report of even date

-For S.R. GUPTA & CO.

Charered Accou@s

* (Rir i icgmuii@ {7239C)

“a,
in NoHOTS26:
Membership &\{-E} 26(]{'30
UDIN- 240752513&&@5{1}35 E)



NOTES ON FINANCIAL STATEMENTS FOR THE YEAR ENDED 317 MARCH, 2024

SBW UNITY PRIVATE LIMITED

(Formerly S8W BIR! UDYOG PRIVATE LIMITED)

Prayagraj

g

(Amount in T in Hundreds )

Particulars

Figures as at the end of
Current Reporting Period

Figures as at the end of
Previous Reporting Period

31* March, 2024

-31* March, 2023

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 (;apitai: 1,000.00 1,000.00
10,000 Equity Shares of Y10/- each .
Fully Paid up
TOTAL 1,000.00 . 1,000.00
C. Staltement of Changes in Shareholding during the Period (Amount in T in Hundreds )
) Figures as at the end of Figures as at the end of
Current Reperting Period PreQious Reporting ﬁeriod
Particulars - -
31%March, 2024 31*March, 2023
No. of Shares Face Value No. of Shares . Face Value
Outstanding at the beginning of the Pericd 10,000 1.000..D0 10,000 1,000,00
Add: Issued during_ the Perlod 0 0.00 a s o.‘nn
10,000 1,000.00 " 10,000 1,000.00°
Less: Bought Back during the Perlod o] 0.00 a D.c;u
Closing Balance 10,000 1.000.00 10,000 ' 1,000.00

Fully Pald Shares of ¥ 10/- each

D. List of Shareholders holding more than 5% Shares in the Company

Name of the Shareholder

Figures as at the end of

Current Reporting Period

Figures as at the end of

Previous Reporting Period

31" March, 2024

31* March, 2023

No. of Shares Percentage Hoelding No. of Shares Percentage HoldIng
Jamnotri Gupta 2782| 27.82% 5000 ¢ 50.00%
Vidup Agraharl 2890 28.90% 2500/ 25.00%
Vibhav Agraharl 1067 ‘ 10.67% 2500 25.00%
Digvijay Gupta 741 7.41% a . . 0_0(')%
Nandinl Gupta 629 6.29% 0 0.00%
Deeplka Agraharl 1160 12.60%| 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

Current Reporting Period

Figures as at the end of

Previous Reporting Perlod

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|. 28.90% 2500 ’ 25.00%
Vibhav Agrahari - 1067 10.67% 2500 | 25.00%
Vidup Agrahari- Karta § C Gupta HUF 3 0.03% 0 0.00%
Digvijay Gupta 741 7.41% 0 0.00%
Yashaswinl Gupta 12 0.12% 0 0.00%

) P Ta e
Nandinl Gupta / / 629 6.29% 0 /ﬁ?"/_\C\\ 0.00%

L=9} " -

Deeplka Agrahari ( % 1160 11.60% Q.('ﬂ«' PRAYAGRA h*“ ) 0.00%
Shantanu Gupta 5%4’ 716 N 736% 0 &%i\ | A /\/_@//\J/u.oc%

: / % 5 Py ot “(\i" .

Gn 0 P P_ 0AcC0Y
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SBW UNITY PRIVATE LIMITED

(Formerly SBW BIRI UDYOG PRIVATE LIMITED)

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

Prayagraf

| @U\

(Amount in ¥ in Hundreds )

-

Figures as at the end of Figures as at the end of
Particulars Current Reporting Period Previous Reporting Period
) ‘ 31* March, 2024 31* March, 2023
NOTE -2: RESERVES AND SURPLUS
a) GENERAL RESERVE :
Opening Balance (127.49) 0.00
i.::(:__l\let Profit After Tax Transferred from Statement of Profit & (332.49) (127.49)
Closing Balance (459.98) (127.49)
TOTAL (459.98) (127.49)
=) i
|--Z1E-3:LONG TERM BORROWINGS
TOTAL 0.00 10.00
NOTE -4 : DEFERRED TAX LIABILITIES V{Nl:—l')
Deferred tax Llabilities 0.00 0.00
. Less :Deferred tax Assets 0.00 '0.00
TOTAL 0.00 - 0.00
NOTE -5: OTHER LONG TERM LIABILITIES
7 TOTAL. 0.00 0.00
ol ."}\ *
NOTE -5 : 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 LfABILIT)ES
Payables 84,00 0.00
TOTAL® 84.00 0.00
NOTE - 9 : SHORT TERM PROVISIONS
TOTAL 0.00 By i 0.00
' 0.00 /g“ ' o 0.00
A [ Pravacral %)),
= 2 VA
- Niji 000 NN/ 2




s . . SEW UNITY PRIVATE LIMITED
(Fermerly SBW BIR! UDYOG PRIVATE LIMI TED)
Prayagraf

NOTES GN FINANCIAL STATEMENTS FOR THE YEAR ENDED 31%" MARCH, 2024

(Amount in ¥ in Hundreds ]

= Figures -as at the end of _ Figures as at the end of
Particulars Current Reporting Period Previous Reporting Period
s 31* March, 2024 31" March, 2023
NOTE <11 : CAPITAL WORK IN PROGRESS
TOTAL 0.00 0.00
| idTE-12. NON- SRRENT INVESTHENTS
' TOTAL,. 0.00 0.00
\NOTE- 13 : DEFERRED TAX AS‘SETS (NET)
TOTAL- 0.00 0.00
NOTE=14: LONGTERM LOANS AND ADVANCES
o : TOTAL 0.00 0.00
NCTE-15 - OTHER QON-CURR'ENT ASSETS
Others :
Praliminary Expenses 253.26 253.26
TO;I‘AL 253.26 253.26
NOTE-16 - |NVENTORIES
. TOTAL .00 0.00
NOTE-17 : TRADE RECEIVABLES
TOTAL 0.00 0.00
NOTE -18 : CASH AND CASH EQUIVALENTS
Balances with Banks |
-In.Current Account Ne 40082677099 with State Bank of Indla,
'C:'vTI Lines Branch, Prayagraj 370.76 £19.25
Cash'In hand 0.cc 0.00
: TOTAL 370.76 619.25
MNOTE-19.: SHORT TERM LOANS AND ADVANCES®
: - AN TOTAL 0.00 0.00

‘.@J




= '

NOTES ON FINANCIAL STATEMENTS FOR THE YEAR ENDED 31° MARCH

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

Prayagraj
, 2024

o

{Amount in ¥ in Hundreds )

- Figures as at the end of Figures as at the end of
Particulars Current Reporting Period Previous Reporting Period
1 31% March, 2024 31% March, 2023
_Ng_‘l"E- 20 : REVENUE FROM OPERATIONS 0.00 0.00
’ TOTAL 0.00 0.00
|NOTE- 21 : OTHER INCOME
TOTAL 0.00 . 0.00
E‘Ezz : 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
i TOTAL 0.00 0.00
NbTE -26 : EMPLOYEE BENEFIT EXPENSE
o TOTAL 0.00 0.00
f ’\
NCrod -27: FINANCE COST
: TOTAL 0.00 0.00
3 NO:1'E-~28 : DEPRECJATION AND AMQRTISATION
TOTAL 0.00' 0.00
NOTE _-igz OTHER EXPENSES .
BANK CHARGES 6.49 6.49
LEGAL EXPENSES 36.00 121.00
PROFESSIONAL FEE _ 240.00 0.00
AUDIT FEE ‘ ﬂ 50.00 0.00
) TOTAD 332.49 127.49

g




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

Notes on Financial Statement for the year ended 31st 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 11% 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 yet to start.

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

énd Statement of Profit and Loss for the year ended 31st March, 2024.

‘For and on behalf of Board

Umw@/?j %ﬂ%‘ﬂ/

(Mangf Agarwal) (Vibhav\Agpdhari) (Jamnotri Gupta)

Geneéral Manager Directot Director
DIN : 00118082 DIN : 00118639

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

(Rajesh Gu i
Partner
Membership No 075261

Place : Prayagraj
Dated : 17.06.2024
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2.

BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
BENCH AT ALLAHABAD

ANNEXURE- 8

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

IN
COMPANY PETITION No. (CAA) .......... /ALD/2025
[Under sections 230/232 of the Companies Act, 2013]

CONNECTED WITH
COMPANY APPLICATION (CAA) No. 05 /ALD/2025

AND
IN THE MATTER OF SCHEME OF ARRANGEMENT

SBW UDYOG LIMITED
........ DEMERGED/TRANSFEROR COMPANY

SBW UNITY PRIVATE LIMITED
...... RESULTING/TRANSFEREE COMPANY

................................. PETITIONERS



BALANCE SHEET AS AT 30TH SEPTEMBER, 2024

SBW UNITY PRIVATE LIMITED

(Formerly SBW BIRI UDYOG PRIVATE LIMITED)

Prayagrej

A

(Amount in T in Hundreds }

s
( gravgal)
Gen ager

Place = Prayagraj

Date:20.11.2024

DIN : 0018682

£l

\

4

Figures as at the end of Figures as at the end of
Particulars Note No Current Reporting Period Previous Reperting Period
30th September, 2024 31%March, 2024
EQUITY ABILITIES:
SHAREHOLDERS' FUNDS =
Share Capital 1 1,000.00 1,000.00
Raserves & Surplus 2 (2,715.48) -1,715.48 {455.98) 540.02
MON-CURRENT LIABILITIES :
Long Term Borrowings 3 0.00 .00
Deferred Tax Liabilities (Net) 4 0.00 0.00
Other Long-term Liabilities 5 77.965.95 77.965.85 €.00 0.00
- |CURRENT LIABILITIES =
Short Term Berrowings & 0.00 0.00
Trade Payables, T 0.00 0.00
Other Current Lizbilities 8 0.00 24.00
Shert Term Provisions 9 0.00 0.00{ 0.00 84.00
[
TOTAL 76.250.47| §24.02
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 Q.00
Non-current Investments 12 0.00 0.00
Deferrsd Tax Assets (Net) 13 0.00 0.00
Long Term Loans;and Advances 14 0.00 0.00
Other Nen-current Assets 15 25326 27,338.32 253.26 253.26
CURRENT ASSETS @
Inventeries 16 -0.00 0.00
Trade Receivabies 3T 0.00 g.00
Cash & Cash Equivalents 18 1.423.67 370.76 )
Short Term Loans and Advances 19 47.488.48 48,8912.15 0.00 370.76
TOTAL 76.250.47 524.02
Significeant accounting policies and Notes on accounts- 30
/ or 3| ehalf of Board
4
/ /Z\@(_/
/ ™\ o

Lo mp.% '; ’ng‘\,% /

(lamhotri Gupta)
Director

DIN : 00118632



SBW UNITY FRIVATE LIMITED

{Formery SBW 5/RI UDYOG PRIVATE LIMITED)

» Frayzgraj
STATEMENT OF PROFIT AND LOSS FOR THE YEAR ENDED 30TH SEPTEMEER, 2024

(Amount in ¥ in Hundreds )

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

Revenue from Operstions 20 0.00 0.00
Other Income 21 0.00 0.00
Total Income 0.00 0.00
Expenses
Property Development Expenses 22 Q.00 0.00
Purchzse of Raw Materials 23 0.00 0.00
Purchese of Steck-in-trade 24 0.00 0.00
Changes in Inventeries 25 0.00 0.00
Empleyee Benefits Expense 26 Q.00 0.00
Finance Costs 27 0.00 0.00
Cepreciation 2nd amaortisation 28 0.00 0.00
Ozher Expenses 28 2,255.50 332.49
Total Expenses 2,255.50 332.49
Profit before tax (2,255.50) (332.48;
Tax Expense:

(1) Current year 0.00 0.C0

{2) Deferred tax 0.00 0.00 G.C0 0.00
Profit for the year {2,255.50) (332.49)|
Earnings per Equity Share: (in %)

{1) Besic 0.00 0.00

(2), Diluted 0.00 0.00

Significant accounting policies and Notes on accounts-

Place : Prayagraj

Date - 20:11.2024

DIN : 00018682

For and on\pehal Board

£

Foo

"\ :’ .‘/-:"'-» :
Cmond ¥ Nl
(Jamnotri Gupta)

Director
DiN : 00118639



SEW UNITY PRIVATE LIMITED
(Formerly S8W BIR! UDYOG FPRIVATE LIMITED)
Prayagraj
NOTES CN FINANCIAL STATEMENTS FOR THE YEAR ENDED 30™ SEPTEMBER, 2024

{Amount in T in Hundreds )

Figures as at the end of
Particulars Current Reporting Period

Figures as at the end of
Previous Reperting Period

30th September. 2024

31* March, 2024

NOTE-1 : SHAR PITA

A. Authorised Share Capital: *15,000.00 15,000.00

1.50,000 Equity Shares of %10/ each

B. Issued,Subscribed & Paidup Capital: 1.000.00 1,000.00|

10,000 Equity Shares of 310/~ 2ach

Fully Paid up |
TOTAL 1.000.00 1,000.005

|-:. Statement of Changes in-Shareholding during the Period

|
{Amountin ¥ in Hundreds ]i

Figures as at the end of

Current Reporting Period

Figures as at the end of

Previous Reporting Period

Particulars
Iz 30ch September, 2024 31% March, 2024
No. of Shares Face Value No, of Shares Face Value
Outstanding at the beginning of the Period 10.6c0 1,000.00 10,000 1,000.00
Acd: Issued during the Period E o 0.00 (o] £.00
10,000 1.000.00 10.000 1.000.00
Lzss: Bought Back during the Period 0 0.00 s 0.00
Closing Balance 10,000 1,000.00 10.000 1,000.00
0. List of Shareholders holding more than 5% Shares in the Company
Fully Paid Shares of ¥ 10/--each
Figuras 25 at the end of Figures as at the end of
Current Reporting Pariod Previous Reperting Period
Name of the Shareholder
30th September, 2024 31%March, 2024
No. of Shares Percentage Holding No. of Shares Percentage Holding
Jamnotri Gupte 2782 27.82% 5000 50.00%
Vidup Agrahari 28920 28.90% 2500 25.00%
Vibhav Agrahari 1067 10.57% 2500 25.00%
Cigvijay Gupsa 741 7.41% o 0.00%
Nandini Gupta - 629 628% g C.00%
Deepika Agrahari 1150 11.60% [¢] 0.00%
Shantznu Gupta 716 7.16% ] 0.00%
E. Listof promoter's shareholding in the company
Sharas 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 Reperting Period
30th Septamber, 2024 31% March, 2024
No. of Shares Percentage Hoiding No. of Shares Percentage Holding
J2minctri Gupta 2782 27.82% 5000 50.00%
Vidup Agrahar| 2890 2E8.90% 2590 ‘25.00%
-fit:!r,a-'; Agrahari’ 067 10:67% 2500 25.00%
Vidug Agrahari- Karta S C Gupta HUF 3 0.02% o 0.00%
Cigvijay Gupta 741 7.41% 0 0.00%
Yashzswinl Gupta 12 0.12% Q 0.00%
Nandini Gupta | . 623 529% o] 0.00%
Dezeplka-agrahari / _‘," 1160 11.50% o] 0.00%
Shantanu Gupta ff/y of 715 716% 0 0.00%
Z P
%7




SB8W UNITY PRIVATE LIMITED

Frayagraj -

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

(Formerly SEBW BIRI UDYOG PRIVATE LIMITED)

o

{Amount in Lin Hundreds. )

Particulars

Figures as at the end of
Current Reporting Peried

Figures &s at the end of
Previous Reporting Pericd

30th September, 2024

31% March, 2024

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
2) GENERAL RESERVE :

Opening Balance

Add: Net Profit After Tax Transferred from Statement of Profit &
Loss

Closing Bzlance

(459.98)

(2,255.50)

| (2,715.48)

(332.49)

(459.98)
TCTAL (2,715.48) (459.98)
NOTE -3 : LONG TERM BORROWINGS
TOTAL 0.00 0.00
|NOTE -4 : DEFERRED TAX LIABILITIES (NET)
Deferred tex Liabilities .00 0.00
Less :Deferred tax Assets 0.00 0.00
TOTAL 0.00 | 0.00
MOTE -5: OTHER LONG TERM LIABILITIES |
SEW UDYGG LIMITED 77,96,595.00 0.00
TOTAL 77,986,595.00 0.00
NOTE -6 : SHORT TERM BORROWINGS
l ‘
t -
TOTAL 0.00| 0.00
NOTE - 7 : TRADE PAYABLES
Sundry Creditors O.GO: 0.00
|
| TOTAL 0.00 0.00
NOTE - 2 : OTHER CURRENT LIABILITIES )
Pavables
Zeyenies 0.00 84.00
TOTAL 0.00 24.00
NOTE - 9 : SHORT TERM PROVISIONS
TOTAL ‘0.00 0.00
NOTE - 10 : PROPERTY, PLANT AND EQUIP%NT 27,085.06 0.00
ray //1 :
{ ¥
TotAL {// A 27,085.06 0.00
‘Xf// e\, | V7
/\4 Uth )".}5"] !I‘ 'ﬂ\:\:j 2
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SBW UNITY PRIVATE LIMITED
. {Formerly SEW BIRI UDYOG PRIVATE LIMITED)

Prayagraf

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 - 0.00 0.00
NCTE-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
Advence Income Tax C.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
Bazlances with Banks
In Current Account No 40092677099 with State Bank of Indiz,
Civil Lines Branch, Prayagraj 370.76 370.76
In Current Account No 42893251614 with State Bank of India, 564.01 0.00
Civil Lines 3ranch, Prayagraj
Cazsh in hand 488.90 0.00
TOTAL 1,423.67 370.76
NOTE -19 : SHORT TERM LOANS AND ADVANCES
Other Receivables //\l 7.184.02 0.00
Advance' Income Tax / jl 40,304.45 0.00
/ T
TOTAL 47,388.48 0.00]
AV
|
% P / "
/7 ) \ | —
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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

{Amount in ¥ in Hundreds )

Figures as at the end of Figures as at the end of
Particulars Current Reporting Period revious 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
MNOTE-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
NQOTE-28 : DEPRECIATION AND AMORTISATION

TOTAL 0.00 0.00
NOTE -29: OTHER EXPENSES
BANK CHARGES 1.77 6.4%
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 50.0C 0.00
SIRI LEAF EXPENSES : 377.00 0.00
MISCELLANEOUS/GENERAL EXPENSES / 11.10 0.00

I 'DQTAL - 2,255.50 332.49

A ’
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
BENCH AT ALLAHABAD

ANNEXURE-9

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

IN
COMPANY PETITION No. (CAA) .......... /ALD/2025
[Under sections 230/232 of the Companies Act, 2013]

CONNECTED WITH
COMPANY APPLICATION (CAA) No. 05 /ALD/2025

AND
IN THE MATTER OF SCHEME OF ARRANGEMENT

SBW UDYOG LIMITED
........ DEMERGED/TRANSFEROR COMPANY

SBW UNITY PRIVATE LIMITED
...... RESULTING/TRANSFEREE COMPANY

................................. PETITIONERS



VALUATION

AND

RECOMMZENDATIOV OF SHARE ENTITLEMENT RATIO
FOR THE PURPOSE OF PROPOSED DEI\/IERGER

OF

DIVISIONS OF SBW UDYOG LIMITED INTO SBW UNITY

PRIVATE LIMITED

By : CMA. SUBODH KUMAR
Designated Pariner

; 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 : zliferouspmesiip@email.com
‘Website : https:/aliferouspmeslip@gmail.com

i o—m\f}(fm/




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

STRICTLY PRIVATE & CONFIDENTIAL

22t July, 2024

The Board of Direciors
SBW Unity Private Limited

Regmtered Office: C/o Shyama Charan Gupta, 44, Thornhill Road, Prayavra},
Allahabad-211002, Uttar Pradesh, India

- The Board of Directors

SBW Udyocr Limited

Registered Office: 44, Thornhill Road, Prayagraj, A]lahfibad 211002,
Uttar Pradesh India :

Dear Sir/ \/Iadam,

Re: Recommendahoﬁ of Share Entitlement Ratio for ‘he Purpose of Proposed |

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

1, Subodh I(umar, a valuer registered with the Insolvenm 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 Divisions named “Tendu Leaf Jungle Resort”, at Village Toriya, Post

CI_tand.nacrar, Chhatéx’pur, Madhva Pradesh - 211008. :

3. 88A DlVlSIOIl at Gram Dadxi, Post—Danch TaluLa- Naugavan, Thana, Naini,
Tehsil Karchana, Prayacra], Uttar Pradesh —211008

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

Chaka Block, Rewa Road, Post Naini, Dhanuha, Pray agraj, 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
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The above divisions is to be transfer into SUPL under & Scheme of Arrangement
(“Scheme”), pursuant to Sections 230 to 232 and other applicable provisions of

-the Compames Act, 2013.

We further- state that we are not related to the Compames or their promorers or
their director or their relatives. We have no interest or confliction of interest with
respect to-the valuation under consideration.

1.

11 .

13
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PURPOSE OF VALUATION

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 concem 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
‘deﬁned 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 Dijrectors of
SL"PL 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 sharesy .
businesses of the Companies shall do so after secking 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 report or any part thereof, other than in connection with the Proposed

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

-writing.

(Ro]




e,

s

21 -

23

33

SOURCES OF INFORMATION

For the purposes of this exercise, we have relied upon the followmo' _

sources of information:

' (a) Brief overview of SUL and its divisions, and SUPL and their pastand

current operations;

Ay Draft Scheme of Arrangement amongst SUL and SUPL and theu-

respective: Shareholders and Crechtors,

(¢) Audited financidl 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 LI‘M]."I‘ATIONS

Out report is subject to the scope and hzmta’aons detailed hereinafter. As
such the Ieport 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
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3.6

3y

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

financial position and any other matter, w}uc.h may have an impact on our

‘recommendation,

Duﬁng 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 assumptlions 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 exercisé of valuation
should not be construed-or taken as our bemc associated with or a party

.to sué’n pxo]ectlons

In the course of the valuation, we were prowded 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 afféct 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
.detefmination of sharg entitlement ratio at which the Proposed Demerger

sha]l take place will be with the Board of Directors of the Compames

This repoff is,'prepazéd for the Clients and must.be used only for the

specific engagemerit 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

%
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4.1

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 Tepresentation or warranty, express or implied, in respect of
‘completeness, authenticity or accuracy of such statements. We expressly
_ disclaim any- and all liabilides 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.

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

including company law and taxation law or as regards any iecral

unphcahons or issues arising from such Proposed 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 mdependenﬂy verified by us. '

_WL have no - obhcatton to update thIS repoit because of events or

transactions occurnncr subsequent to the da te of this report.

BRIEF BACKGROUND OF SUL

SBW Udyog Limited(i.e., 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, Pravagraj. Allahabad-211002, Uttar
Pradesh India

The Authorised equity share capital of SUL as at March 31%t, 2024 is-
- INR1,00,00,000/- consisting of 10,00,000equity shares of face value of

INR 10/-/- each.




F
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43 ' The issued and subscribed equity share capital of SUL as at March ois
2024 is INR 39,95,000/- consisting of 3,99, 4/1 equity shares of face value
of NRlO/ /- 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.

Roead, Civil Lines, Prayagraj - 211001.

i) SBW Hotels Division, Starco Junction, at 836 ) 1, Seranto Wado,
Anjuna Bardez, Anjuna, North Goa, Goa - 403509. o

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

4o Bm Divisions , at 44, Thornhill Roadf.Pra}f‘agraj -211002, _ "
- 2. Resort Divisions named “Tendu Leaf Jungle Resort”, at Village
"Toriya, Post Chandnagar, Chhatarpur, Madhya Pradesh - 211008,
3 SE;A Division, .at Gram Dadri, Post—_Dahd; Taluka- Naugavan,
Thana, Naind, Tehsil Karchana, Prayagraj, Uttar Pradesh -211008,
4. Maiketiiia Division named “ Shyam Marketing Comipany”, at

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

5. BRIEF BACKGROUND OF SUPL

SBW Unity Private Limited (i.e., SUPL or the Resulting Coxﬁpany), (formerly

known as SBW Biri Udyog Limited) a private limited company incorporated
under the Companies Act, 2013 on March 11%, 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 eqmtv shares of face value of

INR 10/~ each.
52 The issued and subscribed equity share capital of SUPL as at ] March 31,

2024 is INR 1,00,000/- divided into 10,000 equity shares of face value of
INR 10/- each, 2 - '
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6.11

. VALUATION METHODOLOGY AND RATIONALE

_B'asis 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 determined independently but on a relative ba51s and without

cons1dermg the effect of Proposed Demerger.

There are s’evexal commonly used and accepted methods for determining

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

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

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

The application of any aforesaid method of valuation depends on’ ‘thve'
" _ mnature.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

valuanon from among the various alternatives av ailable.

.NAV Méthod.

In NAV Mefhod : the  assets and liabilities 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 following two

- methods:

@

. Under the Market Price Method, the market price of a share 2s quoted .
on a recognized stock exchange is normally considered as the fair -

Market Price Method

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 "equitv shares of the Companies are' not listed on any

= recognlzed stock exchanges, this valuaton methodology is not

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

Under the Comparable Companies Multtple 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 valuation.
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 fo non—ava:labﬂlt} of a proper comparable company, this method

has not been used to calculate the faur value of the SUL.

6.1.3 Income- Méthod or Discounted Cash Flow Method-

1

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 egulty/

firm for a predetermined number of future years and perpetuity. are
- considered and discounted to their present value. The free cash flows




attributable to the equity/ firm are the cash flows from operating activities

as reduced by the estimated/ planned capital expenditure and working
© capital requirement in each of the future years. The cash flow projections,
.the estimations of capital expenditure and working capital are based on
the manacrement’ § view of the future business prospects of the company
‘and the anticipated économic conditions in'relation to the industry in
wh:lch the’ compamr oPerates

Under fhe DCF Ixie,thod, forecasted cash flows are discoun'redback 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

miarket 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 = Rt + Rmx B
“Yyhere;
Rf Risk free rate of return

- Market risk premium
[3 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 Capmﬂ

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

detemunatlon 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
.,adjm‘.f:ed 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
hablhtles, if any, in order to arrive at the value for the equity sha.reholders




s ‘

Fl--

711

FAD

 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

-Method.

‘VALUATION.CONCLUSION

Tra'nsfer and Vesﬁ:n,q, of SUL into SUPL

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

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 valuaton has been done on the basis of the Certified Audited
Financial Statement of SUL for the financial year anded 31st March, 2024.

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

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

) Refer Armexure -1 for details.

713
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That the Exchange Ratio of each share of SUL for shares of SUPL: 1:42.952

.1-e. 42.952 equity shares of SUPL for one equity share of SUL.

‘The fair value of Equity Shares of SUPL stands at INR 10/- per équity
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 rato 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 mfmmatlon and explanations prowded to

_ us, wé 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 the Shareholders of the both the compames are same.

10

o
Y




2) That the both companies are having same Proiaortion/ 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.
Th].s 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.

(Reg‘Lstered 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 WAV Method is as under:

ASSETS

i 'Q_ns - Bm, SSA, Resort and

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

1,14,29,719.63

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
 TOTAT|ASSETS e
LIABILITIES

930031691

§H

NCN-CURRENT
LIABILITIES

- Long Term Borrowings

(Financial). Liability

1,71,76,304.00

Deferred Tax Liability

0.00

81,43,000.00

Other Long Term Liabilities

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 .

"TOFALJLTABILITIES

69137221772

Nef: Assets -

43,09,37,099.17

Total Shares as on valuation
date

"Nief Assete Value Per Share "

3,99,471
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
BENCH AT ALLAHABAD

ANNEXURE- 10

COPIES OF REPORTS ADOPTED BY BOARD OF DIRECTORS OF
TRANSFEROR AND TRANSFEREE COMPANIES AS PER
SECTION 232(2)(C) OF COMPANIES ACT, 2013

IN
COMPANY PETITION No. (CAA) .......... /ALD/2025
[Under sections 230/232 of the Companies Act, 2013]

CONNECTED WITH
COMPANY APPLICATION (CAA) No. 05 /ALD/2025

AND
IN THE MATTER OF SCHEME OF ARRANGEMENT

1. SBW UDYOG LIMITED
........ DEMERGED/TRANSFEROR COMPANY

2 SBW UNITY PRIVATE LIMITED
...... RESULTING/TRANSFEREE COMPANY

................................. PETITIONERS



AL

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 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 on slump /
exchange basis and the assets of both companies post demerger will be
sufficient to meet their respective liabilities w has been certified b



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 [Vibh@\/igrahari}

Director
SBW Udyog Limited

M Transferor Company
DIN - 00118682

¢’l7/



19

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:

il 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 sharcholders 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 peinted 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 clerlrmel/'é‘}m will be

SS——



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:

1 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 Unify Private Limited
for consideration and adoption.

Dated -23.07.2024 | [v grahari]
Director
SBW Unity Private Limited

M Transferee Company
DIN - 00118682

M



BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
BENCH AT ALLAHABAD

ANNEXURE-11

COPY OF CERTIFICATE OF STATUTORY AUDITORS ABOUT
ACCOUNTING TREATMENT

IN
COMPANY PETITION No. (CAA) .......... [ALD/2025
[Under sections 230/232 of the Companies Act, 2013]

CONNECTED WITH
COMPANY APPLICATION (CAA) No. 05 /ALD/2025

AND
IN THE MATTER OF SCHEME OF ARRANGEMENT

SBW UDYOG LIMITED |
........ DEMERGED/TRANSFEROR COMPANY

SBW UNITY PRIVATE LIMITED
...... RESULTING/TRANSFEREE COMPANY

................................. PETITIONERS



S. .R. 'GUPTA AND COMPANY
Chartered Accountants

BRANCHES:

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

@4-D Strachey Road
gj\ 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
Dated: 24.12.2024

W

For S.R. Gupta & Co.
Chartered Accountants
Firm Registration Na. 001939C

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

ANNEXURE- 12

COPY OF SOLVENCY CERTIFICATE OF STATUTORY
AUDITORS FOR TRANSFEROR COMPANY

IN
COMPANY PETITION No. (CAA) .......... /ALD/2025
[Under sections 230/232 of the Companies Act, 2013]

CONNECTED WITH
COMPANY APPLICATION (CAA) No. 05 /ALD/2025

AND
IN THE MATTER OF SCHEME OF ARRANGEMENT

SBW UDYOG LIMITED
........ DEMERGED/TRANSFEROR COMPANY

SBW UNITY PRIVATE LIMITED
...... RESULTING/TRANSFEREE COMPANY

................................. PETITIONERS



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

54-D Strachey Road
Civil Lines

"’, 9 PRAYAGRAJ-211001
9— 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

Membership No. 075261
Statutory Auditors



BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
BENCH AT ALLAHABAD

ANNEXURE-13

COPY OF SOLVENCY CERTIFICATE OF STATUTORY
AUDITORS FOR TRANSFEREE COMPANY

IN
COMPANY PETITION No. (CAA) .......... /ALD/2025

[Under sections 230/232 of the Companies Act, 2013]

CONNECTED WITH
COMPANY APPLICATION (CAA) No. 05 /ALD/2025

AND
IN THE MATTER OF SCHEME OF ARRANGEMENT

SBW UDYOG LIMITED

719

........ DEMERGED/TRANSFEROR COMPANY

SBW UNITY PRIVATE LIMITED

...... RESULTING/TRANSFEREE COMPANY

................................. PETITIONERS



S. R: GUPTA AND COMPANY 54-D Strachey Road
Chartered Accountants Civil Lines

BRANCHES: 5%’0 PRAYAGRAJ-211001

Phone:0532-7960057

BHADOHI:

>House No. 264,Anand Nagar, Gazia, Maini .
Road,Bhadohi. Mobile:9415214795
Phone:( R)225840, Mob:9415214795 E-Mail:callrajeshji@Yahoo.com
KANPUR: E-Mail:srguptaandco.ca@gmail.com

>117/H-1/238 Pandu Nagar, Kanpur

Phone:9839075175
SONBHADRA:

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

Sonbhadra 231216

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 For S.R. Gupta & Co.
Dated: 24.12.2024 Chartered Accountants
Fi egistration N

" e
(Raje upta
Partner
Membership No. 075261
Statutory Auditors
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
BENCH AT ALLAHABAD

ANNEXURE- 14

LIST OF PENDING LEGAL CASES OF TRANSFEROR COMPANY

IN
COMPANY PETITION No. (CAA) .......... /ALD/2025
[Under sections 230/232 of the Companies Act, 2013]

CONNECTED WITH
COMPANY APPLICATION (CAA) No. 05 /ALD/2025

AND
IN THE MATTER OF SCHEME OF ARRANGEMENT

1. SBW UDYOG LIMITED
........ DEMERGED/TRANSFEROR COMPANY

2 SBW UNITY PRIVATE LIMITED
...... RESULTING/TRANSFEREE COMPANY

................................. PETITIONERS



SBW UDYOG LIMITED

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

List of pending Legal cases

bo-

Sl. | Name of | Natureof | 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 Dethiat | 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 | eu/s36(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/A11d./2024
DCIT, Circle-1,
Allahabad
4 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 guarantse
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) (2)
of the Act, which do
not from part of the
income at all. Hence,
e, 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 6,153,378 | 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 | Cental Higher 541353 | 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 & Cenrral |appeal is allowed,
Beedi Ranchi, Tax Excise, Ranchi |However, in view of
Worlkers 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 isnot
1976 Biri Works Limited|maintainable:

S —
el o C'*hg‘/
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Liability will arise

7 Central Higher 11,92.116 | 2004-2014 | Hon’ble High Principal
Excise | Education Court of Commissioner of |only if. Department’s
Duty | Cessunder Jharkhand at | CGST & Central |appeal is allowed,
-_Beedi Ranchi, Tax Excise, Ranchi |However, in view of
Workers Appeal No. 58 of the Instruction dr.
Welfare 2018 V5. 26.06.2024 monatory
Cess Act SBW Udyog  |limits of Departmental
1976 (56 of Limited/Shyam |apneal 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. 39 of the Instruction dt.
Welfare 2018 il 26.06.2024 monatory
Cess Act SBW Udyog  |limits of Departmental
1976 (36 of Limited/Shyam lappeal, 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 isnot
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 VS. 35,00,000 under
5 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
. Commercialtax | UZP. Lucknow. |be filed before
12 | Goods & GeT 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/E.Y. | Trade Tax, Sachal
202122 Dal, 1T Jhansi.
13| Central CST 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 v verified. Rs. 8.45,335/1
(Central Commissioner |srands paid. Rest
Commercial TaX |4mmsunt 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

ﬁ:%g‘ﬂ\{;m

G’WW

jkd{\/"

Director



BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
BENCH AT ALLAHABAD

ANNEXURE- 15

AFFIDAVIT AFFIRMING NO SECTORAL REGULATORS OR
OTHER AUTHORITIES

IN
COMPANY PETITION No. (CAA) .......... /ALD/2025
[Under sections 230/232 of the Companies Act, 2013]

CONNECTED WITH
COMPANY APPLICATION (CAA) No. 05 /ALD/2025

AND
IN THE MATTER OF SCHEME OF ARRANGEMENT

L SBW UDYOG LIMITED
DEMERGED/TRANSFEROR COMPANY

2. SBW UNITY PRIVATE LIMITED
...... RESULTING/TRANSFEREE COMPANY

................................. PETITIONERS
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
BENCH AT ALLAHABAD
AFFIDAVIT

[Reg. Regulatory Authorities]

IN
IN THE MATTER OF:

COMPANY PETITION No. (CAA) .......... /ALD/2025
[Under sections 230/232 of the Companies Act, 2013]

CONNECTED WITH

COMPANY APPLICATION (CAA) No. 05 /ALD/2025
AND
IN THE MATTER OF SCHEME OF ARRANGEMENT

1, SBW UDYOG LIMITED
i DEMERGED/TRANSFEROR COMPANY

SBW UNITY PRIVATE LIMITED
...... RESULTING/TRANSFEREE COMPANY

.................................... PETITIONERS

AFFIDAVIT OF Smt. Jamnotri Gupta, wife of Late Shyama Charan Gupta,
aged about 76 years, resident of 44, Thornhill Road, Prayagraj- 211002, Uttar

Pradesh. (qu yﬁ/
[DEPONENT]

I, the deponent above-named, make oath and say under : -

1. That I, the deponent above-named, am Managing Director of the

Petitioner No. 1 Company and Director of Petitioner No. 2 Company.

2. That the deponent has been nominated by the Board of Directors of both
the Petitioner 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



A

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 Petitioner Companies.

3. That I am fully acquainted with the facts of the case and those stated in

the Company Petition.

4. That I state that-

(1)

(i)

(iii)

(iv)

since the assets/turnover of the Petitioner Companies is far below
the threshold stipulated for applicability of the Competition Act,
2002, the provisions of this Act are not applicable to the
Petitioner Companies and the proposed demerger;

since both the Petitioner Companies are unlisted Companies and
its shares are not listed on any stock exchange, the provisions of
Securities and Exchange Board of India Act, 1992 are not
applicable to the Petitioner Companies and the proposed
demerger;

Petitioner Companies are not regulated by RBI and no provision
of the proposed Scheme requires approval or no objection from
RBI;

since the proposed Scheme provides for demerger of Demerged
Undertakings from the Demerged/ Transferor Company to the
Resulting/ Transferee Company and does not contemplate
dissolution of either Company, no notice of date of hearing this
Petition is required to be served on the Official Liquidator and no

report is required to be obtained from him;

5. That there are no other sectoral regulators or authorities which are likely

to be affected by the proposed Scheme and no approvals, sanctions or no-

objections is required to be obtained from any regulatory or other authorities

as regards the proposed Scheme.

C’m}/ﬁfjg/
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6. In view of above facts, the Notice of the date of hearing of this Petition

is required to be served only on:

(i) Central Government through the office of the Regional Director,
Northern Region, Ministry of Corporate Affairs, New Delhi; having

email id — rd.north@meca.gov.in.

(i1)  Jurisdictional Registrar of Companies-Kanpur; having email id —

roc.kanpur@mca.gov.in.

(iii) Principal Commissioner of Income Tax, Aaykar Bhawan
Prayagraj. (U.P.), being the jurisdictional PCIT where the Applicant
Companies are being assessed to tax, having email id -

Allahabad.pcit@incometax.gov.in and

(iv) Income-Tax Department, Principal Chief Commissioner of
Income Tax (PCCIT), Lucknow, being the nodal officer, having email id

— Lucknow.pccit@incometax.gov.in.

I, the deponent named above, do hereby verify that the contents of paragraphs
nos. 1 to 6 of this Affidavit and all sub-paragraphs thereof are true to my
knowledge; no part of this affidavit is false and no material fact has been
concealed therein. Solemnly Affirmed. Csm be
[DEPONENT]

The deponent has been identified by ............... ey Dtj,r—/

SWORN lle}fore me at Prayagraj on this ..Q.(.... day of pu\ﬁs&b-\ZOES at
2 Wﬂ'ﬁy the above-named deponent.

I have satisfied myself after examining the deponent that he has read and fully

understood the contents of this affidavit.

ggJLEiN&S\;AFF’/FtMED BEPORE ME

........... 8t eerem AM(EM
Sri/&“%t. ...... P NOTARY
dentren g Aeadnabrn. A ey

be hisfher Affidavit as True & Com hich

oen !jt_‘rified and correct Sié'l'l ' inrfﬂm—f""’a ﬁi
G.8.Pa Qé,g'l,’——-— 38 '

Publig Nota 5 f 4 "
AR, Prayagra; U P) J Ay
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
BENCH AT ALLAHABAD

ANNEXURE- 16

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

IN
COMPANY PETITION No. (CAA) .......... /ALD/2025
[Under sections 230/232 of the Companies Act, 2013]

CONNECTED WITH
COMPANY APPLICATION (CAA) No. 05 /ALD/2025

AND
IN THE MATTER OF SCHEME OF ARRANGEMENT

1. SBW UDYOG LIMITED

--------

DEMERGED/TRANSFEROR COMPANY

2. SBW UNITY PRIVATE LIMITED
RESULTING/TRANSFEREE COMPANY

......

PETITIONERS

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



MINISTRY OF CORPORATE AFFAIRS
RECEIPT

G.A.R.7 7/?@

Service Regquest Date:
SRN: AB2586227/ BharatKoshOrderId :1-16528911772 3L /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, Allzhabad,
Allahabad, Uttar Pradesh, 211001

ENTITY ON WHOSE BEHALF MONEY IS PAID

ILLPIN/CIN/DIN: UEe59%21UP1985PLCON7603

Name: SBW UDYOG LIMITED .
Zddress: 44 THCRNHILLROAD ALLAHABRAD, , UTTAR PRRDESH, , Uttar Pradesh, 211002

FULL PARTICULARS OF REMITTANCE

Service Type: eFiling

| Service Description : ‘ Type of Fee [ Amount (Rs.)
Fee for MGT-14 Noxrmal 600
Additiomal 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 necticed 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. Pleass track the status of your
transaction at all times till it is finally disposed off. (please refer Rule 10 of ths
Ceompanies (Registration offices and Fees) Rules, 2014)
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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 Rulz 24 of The Companies
(Management and Administration) Rules, 2014]

Refer instruction kit for filing the form

All fields marked in * are mandatory

2

(e English (" Hindi

Form language

Company Information

1(z) *Corporate Identity Number (CIN) of the company
2(a) *Name of the Compzny

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

{¢) *Email ID of the company

i U65921UP1985PLCO07603 &

[ SBW UDYOG LIMITED j

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

**¥E¥hyamgroup.org

Type and details of resolution

3 *Registration of

(@) Resolution(s)

& Agreement

("I 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 paésing of resolution(s) (DD/MM/YYYY)
5(a) Date of dispatch of notice for passing of postal ballct resolution(s) (DD/MM/¥YYY)

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

| 23/07/2024 |

\ 03/08/2024 j

|
I

1 Informaticn about resolution
& Number of resolution(s) for which the formis Eeing filad

)
\

il
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1 Details of the resolution

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

(2) (i) Type of allotment of securities

(" ilssue of sweat equity shares (i Issue of further shares to employees under scheme of employees stock option
(" Tii Preferential or Private allotment . (' iv Issue of debentures with an option to convert such debentures into shares
" vlssue of bonus shares (" vi Issue of preference shares (" vii Others

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

(b} (i) Section of the Insolvency and Bankruptcy Code, 2016 under which passed l j
(c) (i) If others, Mention the section of the Companies Act, 2013 under which passad [ 117(3)(a) ‘ '
(c) (i} If others, Mention the purpose of passing the resolution Scheme of i

Arrangement/Demerger

(d) (i) If others, Mention the section of the Insolvency and Bankruptcy Code, 1 ]
2016under which passed

(d) (ii) If others, Mention the purpose of passing the special resolution l i |

(g) 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 specizl resolution or with reguisite majority
{_ Ordinary resolution (= S;;ecia[ resclution (" Reqguisite majority
Purpose of filing (Alteration in object Clause)
7(a) Is there any change in the industrial activity of the cempzny  Yes  No

(b) Search and select industry sub-class

(c)Main Sub-class of industrial activity of the company \ \
J / s
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(d) Description of the main sub-class

8 Provide the following details of liquidation

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

(b} Number of liquidator (s)

{c) Details of Liquidator

(i) Name
(i) income-tax permahent account number (Income-tax PAN)

(iii) IBBI Registration No.

(iv) Maobile No.

(v) Email ID
(vi) Address

Address Linel
Address Line2
Country

Pin Code/Zip code
Area/Locality

City

District

State/ UT

4 s

India

P

ik

S Details of agreement

() Date of agreement

(b) Mention the section of the Com penies Act, 2013 under which the agreement

is entered

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

(d) Subject matter of the agreement \ ‘

(e) Indicete the authaerity 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 | T

Attachments

1 Copy(s) of resclution(s) zlong with copy of

explanatory statement under section 102 Scheme of
ArrangementDemerger

Annxure.pdf

2 Copy of agreement ’ MAX 2MB
3 Optional attachment(s) - if any Letter from the Company to
ROC.pdf
Declaration
| 2m authorised by the Board of Directors of the Company vids resolution no * 03 dated
(DD/MM/YYYY) * [ 23/07/2024 W 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 thfs form and in the attachments thereto is true, correct znd complete and no information materizl to the
subject matter of this form has been suppressed or concealed 2nSd is as per the original records maintained by the company.

2 All the required asttachments have been complately and legibly attached to this form. It is alsc 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 b_een filed regarding the matter in respect of which this petition/application has been
made, before any, court of law or any other autherity 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’) 2nd / or Memorandum of Associztion (‘MoA’) are restricted to the purpose(s)
selected in the form above.

2.

: 4 \r
*To be digitally signed by &2110]

e
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*Designation

(Director/ Manager/ Secretary/Company Secretary/CEQ/CFO/ Inscivency Resolution professional PFI'ECID r ‘
{iRP)/ Resolution professional (RP)/Liquidatar) 2

*Name of Director/ Manager/ Secretary/Company Secretary/CEC/CFO/ IRP/RP/liquidator L j

*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)
or Liquidator; or Membership number of the Company secretary

*kERHEIg J

Certificate by Practicing Professional

I 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 thereundar 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 maintzinad 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 farm 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.

Te be digitally signed by

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

(3 Company secretary (in whole-time practice)

Whether zssociate or fellow:

(" Associate (e Fellow
Membership number L ‘I
Certificate of practice number ' C;\:,\.j}r\// L 12319 ‘I

Note: Attention is drawn to provisions of Section 448 and 443 which provide for punishment for false statement / certificate and
punishment for false evidence respectively,
This eForm has been taken on file maintained by the reg

istrar of companies through electronic mode and on the basis of statement
of carrectness given by the company.

Page5Sof 6




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)

. | AB2586227

(31/01/2023

C"')Yy'\}"/’
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SBW UDYOG LIMITED

An ISQ 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 (UP)

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, forweer kind information.

Thanking you,
Yours faithfully
For SBW Udyog Limited,

PR
(Jamnotn’)zs ua:caj)&gv GMW

Managing Director
DIN: 00118639

Encl; as above

"SHYAM HOUSE" 44, THORNHILL ROAD, PRAYAGRAJ - 211 002
PHONE : +91-532-2488581-3 (3 Lines)
Website : www.shyamgroup.org « E-mail : info@shyamgroup.org = sbwi2002@yahoo.com
TOLL FREE - 1800 200 1601 - CIN : U85921UP1985PLC007603
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SCHEME OF ARRANGEMENT
BETWEEN
SBW UDYOG LIMITED
[DEMERGED/TRNSFERCR COMPANY]
AND
SBW UNITY PRIVATE LIMITED
[RESULTING/ TRANSFEREE COMPANY]

AND
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

THIS SCHEME 1S DIVIDED INTO FOLLOWING PARTS:

PART-1 :  INTRODUCTION

PART-II :  DEFINITIONS

ART-II :  CAPITAL STRUCTURE

PART-IV :  PROVISIONS RELATING TO
TRANFER/VESTING

PART-V :  CONSIDERATION

PART-V1 :  ACCOUNTING IREATMENT

PART-VI :  GENERAL TERMS AND CONDITIONS

ZART -1
INTRODUCTION

SBW Udyog Limited [Demerged / Transferor Compeny] was incorporated 2s 2
privare limited company under the Companies Act, 1658, on 24.12.1585 in the
State of Uttar Pradesh nnder the neme of *Shyam Bird Works Private Limited”.
It became a deemed public company with effect from 01.07.1989 2nd
consequently its name siood chaneed to “Shyam Biri Works Limhed”. On
28.04.1994 the Company was convened into public limitad cor ;

e vide
special resclufion dated 31.03.1994, With effect fom 01.04.19 Shyvam

Cigarettes Limited znd L.M.S. Hotels Limized were amalgamated with Shyam
Biri Works Limited upder 2 Scheme of Amalgameation sanctioned by Hon'hle
Allghabad High Court vide order dared 04:08.1994 passed in Company Petition
No. 22 of 1994. The namie of the Company was changed 1o “SBW Udvog
Limited” with, =ffect from 04.03.2005 2nd sgzin changed (g “Shyam Bis
Works Limited” with 2ffect from 28.06.2006. The name was chenged 1o it
present name “SBW Udyog Limited™ with effect from 01.04.2008 =fter
completing the requiréd formalities and a fresh Ceriificate of Incorporatt 23
issued by the Ass t Registrar of Companies, Xanpur. The registered office
of the Company hes elways been siteared at 44, Thornhill Road, Pravegraj —
211002.

s -

The business of SBW Udyog Limited is managed thioug
comprising —

{fferent Divisions

(i) Biri Division which manages the busiress of manufscture and mavkering of
Bids (manufacturing Units are loczied in the Siates of Bihar, Jharkhend snd
West Bengal);

(ii) Resori Division which manages the business of “Tendn Leaf junesal
Resort™ sitmated near Pasna Tiger Ressrve, Panna in Chhatarpur Dismior,
Machya Pradesh;
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(iii) SSA Division which handles diswibuden of lubricents and greases
mznufzctured by Indizn Ol Corporation Lid wmder ths brend rame SERVO In
certain spacified districts of Umar Pradesh;

(iv) Marketing Division which handles business of marketing of produ

(+) Hotisl Division which managss the operstions ¢f Hotel Kanhz Shyam
located at Prayagraj; and

(vi) SBW Hotels Division (Ilotel under construction) at Anjunea, North Ges,
Goa.

The Company is maintaining separare zccoumts for all the above six Divisions
in its books of sccounts.

SBW Udyog Ltd is also a parner with 40% share in 2 Partnership Firm knovm
as Shyam Emterpdses, which is presenily carrying on the businsss of
production and marketing of Dairy Products. :

SBW' Unity Prvatz Limited. [Resvhing/Transferee Compeny].
incorporated as 2 private limited commpeny vnder the Companies Act
11.03.2021 in the Stzze of Unar
Private Limited”. The mame was changed 10 it pressnt pame “SBW
Private Limited” with offeer from 10.01.2024 o
formalities and a fresh Certifente of Incorporetion weas issued by the Assist
Registrar of Comipanies, Kenpor. The main object 10 b2 puzsued on its
incorperaticn as menticned iz Clavse TI(A) of its Memorendum of Association
2t the fime of incorporation include manufacture. purchass, szle, impor,
export, process or otherwisz-deal in 21l Kinds of Tobaceo, Tobsceo
Bixi, Chewing Tobacco. Tendt Leave and other business conneczd wi
items. The Object Clause has been ameanded by special resolution passed 2t the
Extra-ordinary General Mesting held on 30.03.2024 w0 enable the Cormpany 1o
carry on the business of camying znd forwarding zgency, distribution,
dealership, trading of 2ny merietable commodities or services and to establish,
maintain, mezmage and operate’ hotsl, resori, rsstaurenis. sic. as rmore
specifically stated in the smendsd Object Clause. The regiswetion of this
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“altération in the objects of the Company has been certified by the Regiswar of

Companies, Kanpur, vide certificats dawed 22.03.2024.

The present Scheme of Arrangement provides for de

{if) Resort Division (iil) SSA Division and (iv) Marketiig Division !
assets and labilities pertaining to sech business from SBW Udyog Limited and
their transfer to and vesting in the SBW Unity Private Limited, 25 going
concern on 2 slump exchenges basis as per detziled provisions mzds In

&

Lt 2013, The remaining business (présently Hotel Division and SBW Hotzls
Division) will comtinees 10 remain under the managément and conirol of 8

L
<t

accordingly in temms of Sectons 250-232 of the Compa

keeping in view the provisions commained in Clauses (1944), (19A44) ang
{414 of Section 2 of the Income Tax Act 1951,

Both SBW Udyog Limited and SBW Unity Private Limited are closely held

companies with limited number of shareboldsrs who are members of the szme

The object of the Scheme Is to create independently meansged profit centres
under separate legal identities. fx responsibility for proper mansgement and
accountability for performance of operations, focused 2mention to business,
avoid conflict in administration and decision making, ete. which will resuli in
more efficient and coherent menegement, fasisr expansion and improverment of
overall profitability of zll Divisions. The scheme will beaefit hoth the
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Compenies znd their shareholders. The Scheme adequately protects the interest
of secured creditors, unsecured creditors and employees. The Scheme will not
adversely aﬁecf any class of craditors or shareholders of sither Company.

PART-TI
DEFINITIONS

Tn this Scheme, unless inconsistent’repugnemt with the subject, comwexx of
eaning thereof, the following expressions shall have the meanings as
assigned below:

(a) “Act” means the Companies Act,. 2013 and shall include any ststuiery
modifications, re-epactment ar amendment thereof for the ume being in force.

@) “Appointed Date” means 1% April, 2024, being the dare fFom which
‘the provisiops of this Schems shall become operationzl or such other date as
fixed orapproved by the National Company Law Tribunal.

(© “Board” or "Board of Directors” msans the Boaré of Di:ecr'crs o-’"'-e
Demerged! Transferor Compeny or of the Rasulting/ Transt C
the .context may require, znd shell include 2 committes of such D ar'l '“
constituted or any officer(s) thersof, duly authorized, by the Board in
constitution of such comminzes or the anthorization of such officers;

nPan

C)

(@) “Demerged Company”. means SBW Udyog Limned [CIY
U65921UP1985PLCO0T7603] having its registered oifice at 44, Thombill Road
Prayagre) —211002, Uttar Predesh and includes its s tisal

10 as the “Transferor Company”. The two exprassions "Dem rged Comp
and the “Transieror Company™ are interchangeabls.

(e “Dremerged Undertakings™ means and includes entire business o
Birl Division w h.xc.. MEANZZEs n‘a\. business of marufzcture and marketin
Birls (manufacmring U".*.:s are locared in the Stares of Bihar, J’.r-ﬂrL_e__ and
West Bengal); (11} Rescrt Division which manages the business of T Ten Lu.f
Jungal Resort” sitmated neer Panna Tiger Reserve, Panpa in C
District, Madbyz Pradzsh; (ji) SSA Division which handles di

)
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Iubricants end greases mapufzcnurad by Indizn Oil Corporstion Lid undér the
brand zame SERVO in cerain speciiied districts of Utwar Pradesh; (iv)

Merketing Division which handles business of marketing of products; with all

.l;efs e, anci weith all

the ‘estate, asseis, rights, tide, interest, avthorites, pd
Higbilifies and obligztions, which ‘arise ot of the acti
and pertain 1o or zre part of The szid Underidking, free
except encimbrances limiied 1o the Tl"‘.___S"‘cl"‘cf* Liab Iﬂ:‘f‘a and § --b _[ec* e
detajied provisions made in Past TV ofthe Scheme.

& “Effective Date” or "‘cem5—a into effect of this Scheme” ©
“effectiveness of this Scheme”, or "a_hcmﬂ becoming effective” or the ik
expressions used in the Scheme mean the date on which the certified copy
the order of the Tribunal sanctioning the Scheme is filed with the Regiswar of
Companies, U.P. The sffective daie is the date on which the Schems will be
put into force affer completing the 2bove fommalities and will not in any way
result in altering the “zppointed date™.

w "

Ty Fy

(g2) “Record Daie™ means the daie to be Sxed by the Board of Directors of
the Resulting Tr:nsran.e "ampan after the Effective Date with reference {o
which the entitiement of the shartholders of the Demesrged/Trensferor
‘Company fcr allotment of shares in the Resulfing/Transferee Company in
terms of this Scheme shall be determined.
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() “Remsining Buosiness™ h I
Company mezns :L_'L business (including par in :':‘»l?.vam Enz:*.mrfs»s) c_
SBW Udyeg Limited [Demsrged Transferor Company] otf i f
the Demerged Underakings.

@ “Resulting Company™ BW Unity Private Limitsd [CIN
U16008UP2021PTC143304] having its registered office 2t 44, Thembhill Road,
Prayagraj = 211002, Untar Pradesh and includes its successors. Itis also *'c*e":e‘i
o 28 the “Transferce Company®. The two expressions “Resulting Company™
and the “Transferes Company™ are interchangeable

@ “Schc—me” means this Scheme of Amrzngement in iis present f
submitted 1o the Tribunal or with such ::od_uﬂanvrstE,if any, 28 mey
by the sharsholders and the creditors of the Resulting/Transferes Com
the Démerged/Transferor Compeny In their meetings held, if any, as
diraetions of the Tribunal, and/or such cther modifi ""'1011 which are
terms ¢f specific previsions made in this Scheme =

imposed by ény competent authority and/or such momﬁcadons as zre directed
10 be made by the Tribunzl while senctioning the Scheme, provided all such
medifications are accepred by the zespective Board of Directors of the
Resulting/Transferse Com mpany and the Demerged/Transferor Company.

(&} “Transferee Company” means SBEW Uniy Privais
UL6008UP2021PTC143504] having its registered ofice =t 44, Thomhill Road,
Prayagzaj — 211002, Unar T’rhes‘_x and includes its successors, It is also refersed
10 as the ‘Restxlnncr Company”. The two expressions “Resulting Company™
and the “Transferee Company” are interchangezble.

[CIN
3

O “Transferor Compzny” mezps SBW Udyog Limited [CIN
U552211UP1985PLCO0T7603] baving its ragistered office ar 44, Thornhill Road
Prayagraj — 211002, Unar Pradesh and includes its successors. It is also referred
t0 as the “Transferor Company”. The two expressions “Demerged Company™
and the “Transferor Company™ are 1 '='c_z_Lcee.n’°.

(m) “Transferred Lisbilities™ means the [iebilities perraining to the
Demereed Undertaling as mors elaborately described in Clanse 4.01((c).

=
v

(m}  “Tribupal® means the 1"0"' tle Nztionel Ce:np oy Law Tribunal,
Allzhabad Bench, or such other Berch as msy for the tme being, have
jurisdiction in the matter or such e.her Tribunal, Court, Forum: or wJ_'no“ v 2
may, for the timie being. be vested with the powers preseatly vested i
Hon’ble National Company Law Tribunal, Allzhabad Bench, under sectcns
230-232 of the act in relation fo the sa_cnon of the present Scheme of
Arrangement.

71
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The expressiond *Demerged 'Comp
“Demerged/ Transieror Co mr*m"’ are in
all refer 1o SBW Udyog Limited.

The expressions “Resulting Company”, “Transferse Company™,
“Resulting.f Trapsferce Company” are interchangeable expressions and they
all refer v0.SBW Unity Private Limited.
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The expressions not de
‘Them respectively under the Act

The share CEDTLI of 5B 1:‘-. UC.." o Limited [Demerged/ Transferor Company]
D Famly
on .}1“‘1\1:1"‘.25., 2024 has bE"':]. 85 UIIder:
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3.02 The share capital
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S.No. | NATURE OF CAPITAL Bs. , Rs.

A AUTHORISED CAPITAL

10,00,000 Equity Sharss of Rs. 10 eack | 1,00,00,000 | 1.00,00,000

B ISSUED, SUBSCRIBED AND PATD
UP CAPITAL
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2,530,000 Equity Shares issus
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There has beer-no change in the above capital strocture affer 31 March, 2024
=3 ’ 3 >

f SBW Unigy Private Limited [Resulting/
Company] as on 31% March, 2022 has 'o en as umder :

8.No. NATURE OF CaPITAL ‘ Rs. i Rs.

A AUTHORISED CAPITAL i

| 1,50.000 Equity Shares ofBs. 10each. |  15.00.000 15,00.000

ta

| ISSUED, SUBSCRIBED AND PAID |
UP CAPITAL *

10.000 Equiry Shares of Rs. 10 sach | 1,00.000 | 1,006,069

There has beenro © ange in the sbove capital strucwre afier 315 March, 2024
However, the Bozrd of Directors of the Resultng/Transferee Cf\t‘.; 2ny shall
increase its Authorised Capitz! by appropriate amount and number ¢f sharss as
may be decided by the Board to epzble it to issue the -ecm—»d mumper of
shares 1o the shareholders of SBW Udyvog Limited in terms of this Schems and
such increase shall be effecizd before the Scheme becomes effective.

v

Both the Demerged/Transferor Company and the Resulting/Transfsres
Company are closely held companies and their shares are not listed on zny

stock exchange. ‘

PART -1V
PROVISIONS RELA' TING TO TRANSFER/ VESTING

@ With effect 3.“‘ m the Appainted Date and upon this Scheme comi
into effect the Der ?;1 'Tnd-*r"‘" ngs shzll stand demerged fom
De:n‘.rgcdf”'l._'u::.s:eror Company d och Demerge& Undertekdngs, in
eatitety, end shall simulianeously and vested In
Resulting/Transferes Compeny, as concams on slum exchange basi
swithout any further act, instrurnent or deed and pursuant o the provisions of

Sections 230232 of the Aci, togeier with its business and opsretions,
processing units, works and offices and all the propertiss, estzie,
title, interest, autherizies and privileges and with 2l lid
which erise out of the sctivides 2nd operations and perain 1o or axe pan of the
Demerged Underakings, so as 10 become, as and from the Appointed Date, the
business and properdes, esizle, asseis, ri,‘m_a, title, interest, authorites znd
privileges with 21l Iiztilides and obligetions, ew. of the R ﬂsul.lmcf" ansferes
Compzny, Eee from sil encumbrences except encimbrances limited F
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Transferred Liabilities, subject o specific provisions mede in this Scheme 25

St

of the sub-clause (7), the “Demerged
business of vndertakings of | i
Division which menzges the business of manufzenre and merkering o
{manufacturing Units are loczted in the States of Rihar, Jherkhand and Wes
Bengal); (i1) Resort Division which ‘manages the business of “Tendu Leaf
Jungal Resort” sirwared near Panoe Tiger Reserve, Paona in Chhutarpur
District, Madhya Pracdesh; (i) SSA Division which hendles disuibution of
lubricants and gresses manuefactured by Indian 0l Comporatior Lid uader the
brand neme SERVO in ceriain specified dismicts of Umar Pradesh; (v)
Markedng Division which handles businsss of markeung of products: as
spacified in Clause 2.01(2) on slump sale basis and as going concarn basis,
comprising inter-zlia =

3

43

(=) all the business units, works, offices and other establishments, including

projects under implementation, and 21l business, operstions and activities
pertaining 1o the Demerged Underakings;

(b} all the properties (whether movable or immovable, or
intangible, corpereal or incorporzal, frechold or lszsehold, zad wherever
siviated and whether known or may become kmown at any femure dawe)
including plant and machinery, buildings end stuchures, capitel work in
progress, furninure, fxtures, office equipments, appliances, accessorizs, paower
lines, and other immoveble propertes, all current assets including 21! stocks,
investmerts of 2ll Kinds and in zll forms, inventories and stores, sundry
debiors, loans and advances and other recsivables including bills of exchange
and promissory notes and other such instruments, security deposits znd other
deposits, insurance policies, membership of elubs and other bodies, cash an
bank balances. continsent rights or bemefits, Fnancial asses, 1
leaseheld riglhts of all and every kind, hire purchass conmracts and

assels or propertizs or other interest held in trust, TevVersions,
approvals, parmissions, permits, gquotss, righis, entiflemsnis, daforrsd tex
esszts, crédits, authorizations, licenses. ragisvetions, exemptions, concessions

remissions, beneflts, privileges and rights under verious laws (including
GST/Trade Tax/Commercial Tax/Sales Tax/ VAT, Eniry Tax. Service Tax,
Central Excise Act, Income Tax, Wealth Tax, Professional Tax, Mandi Tox.
ete, and the rules and regulations & ificari issusg,
thereunder), including right to receive all refimds under these laws, right 1©

receive insurance claims periaining to 2ll vehicles which would stzad
transferred to the Resuldng/ Transteres Comapnay, mghis to use and aveill of
elephones, facsimile, emafl, intemet. leased line connections and ingrallations,
utilivies, glectricity 2nd other serviees, all records, files, papers; TompuTer
programmes, menvals, data, catzlogues, sales end advertising materials, B
and cther details of present and former customers and suppliers, customer
crediv informetion. customer and supplier pricing information and other
records, and all other prcpe:zie'; esstate, ‘asssts, rights, tite, interest, authorities,
privileges ete. which arise out of the activities and opsrations of znd pertain o
or ar¢ part of the said Underakings of whatsoever nature belonging to or in the
ownership, power, possession or the control of or vested in or granted in fs
of or held for the benzfit of or enjoyed by the Demerged/Trans

inrespect of the Demerged Undenzking as on the Appointed Dars:

it is, however, clarified that the photograph and name of
Guptz, the Founder of the Demerged Logo of “SBW"

Company and the Resulting/Transferee Company shall be available for use by
both the Companies.

75D



(c)  all loans, debts, zdvances, sundry crediters, lizbilities and includin
contingent liabilitizs, whether secured or unszowred. (ncluding dny gusraniees,
leters of eredit, letiers of comfort or eny other instrument or amengement
which may give rise o 2 contingent ligbility in whatever form), i any, due or
which may becomz due at any time in fAture, whether providsd for or not and
wheﬂ:.er knowa or may b-=ca.ae k:n n‘:. 2t any 'FLru-e da?—ﬂ. ev**'? i e

[/ ¥]

!i".e sPecffi"c ]oans or bor:cmings ra.isaa incurzed and :‘.uu._,.c‘: ‘0131:,' for the
activities, or operations of the Demerged Undertakings znd so much of ths
amounts of zeneral or multimupose borrowings, if any, of the Deme
fTransferor Company as may be outstending on the Appointad Dete, in th

L¢0

same proportion which the value of the assets of the Demerged Undertzléng
béars 1o the 1otal value of the asssts of the Demerged/ Transferor C Company [all
the aforesaid lisbilities are collectively referred hercinafier as the

“Transferred Liabilities™].

4.02 The Transfer and vesting of the properties and assets, lisbilities stc. referred
in Clause 4.01 abows, shell .ﬂ.bjecz to-the existing securities, cherges 2
mortgages, if eny, subsisting over or in respect of such properties and asseis, or
any partthereof but subjest to the fo.lov«mc clartfications -

(& The ex :;s dog securimy, If emy. in zespect of Tramsfered
Liabilities shall extend to 2nd operaie oniv over the assets comprised
the Demerged Undertakings which have been charged and securzd
respect of such Trensferred Liabilities. If 20y of ths assets comprised i

the Demerged Undertekings heve not besm charged or secersd
Tespect of the Transferrsd Lizhilities, suck assets shall remain
ungncumbearsd.

(b) If any existng security In respect of any part of the Trensferred
Lizbilities extends wholly or pardy over the 2ssets of the Rem..a*nﬁ
Business of the Demerged/Transferor Company, then the
ResultingiTransfers Compeny shell create adequate seeusity in respect
of-such pam of the Transfemed Liabilities over other assets of the
Demergad Und gs or the assets of the Resulting/Tramsfirse
Company. 10 faction of the respeciive lenders and only upon
creation of such sccurizy, the ssssts of the Remaining Busm—va of the
Demerged/Transferor Compzny shall be released and dischareed from
such encurmbrance

(© If' any ‘secuzity or chargs exisis on the assels comp
Demarged Underal wakings in respeet of any lozns or lebilities which
have nor bzen ‘mansfered w the ResuL_:zngra_sfa% Compeny
pursuant @ this S.,hem\., the Demerged / Transferor Company shall
create adequare sscurity over The assets of its Remaiping BL!:.I:.CS" to
the satisfaction of the :e:aecnc lenders and ooy upon creation of such
secusily, the assets of the D-:msrgcc L.n'ie"t:.zﬂnf“ as above, shall b

released and discharged from such epcumbrence.,

:J

w

"-“r

(@)  Restructuring of ail such securty or charge ané rezllecation o
existing credit facilives grznted by the sec \red c-=d.zors becomi:
wecessary afer the Appointed Date or the Effective Date, as 1he

may be, shall be tivern effeet to only with the mutual consent of
concerned sscured creditors and the Boad of Dirsciors of :’n_e
Demerged/Transferor  Company and  the Resulting/Transferse

Company.
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4,03 Withou: prejudice to the zsrzc—ali::.f of the Clause 4.01, vpon the Schems
" becoming effective but with effect from the Appointed Date:

he Déme'cr::‘7 Undertakings zs are movahble

(L) All assets (
of framsier by manual delivery or by

In pamme Or ae

et T b st
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endorsement or acknowledgement of possession. and/or delivery, the same may
be so iransferred by the Demerged/Transferor Compeny and shall, vpor suc
transfer, becoms the assets amd properties of the Resultng/Transferss
Company and title 1o the proserty will be deemed to have bsen transferred
accordingly without any further act, instrument or dead and pursuent o the
provisions of Sections 230-232 of the Azy

P L

1T

specified in sub-clatse (i) above; including sundry debtors, outstznding loans
and advances and receivables, if any, recoversble in cash or in kind or for
value to be received, bank talances and deposits, if any, with Gove

Semi Govemment, Iocel and other authorities and bodies, customers and
persons, will become the properties of the Resulting/Transferes
without zny further acr, instrament or deed 2nd pursuant 1o the provis

Sections 230-232 of the Ast The Demerged/Transferor Company

(i) All movahie propenies of the Demerged Undertakings, other than those

o

be decided by them, indmate the concermed partiss that pursuant to

Tribunal having sanctionsd this Scheme the said debts, loamns, advances

deposits pertgining to the Demerged Underalangs stand transferred o 8

Resulting/Transferes Company and be-paid andfor made good to or be held
1

3
fob

=]
(a1

account of'the Resuling Transferes Compazy as the person entitled therzio;

(i) Al immovable properdes {including land topether with the buildings
and suuctures standing thereon) of the Demerged Undertakings, whether
freekold or leasehold and 2!l documents of title, rights and easements in
relation thereto, w1l sland tensferred tw and be vested in ths
Resulting/Transferee Company, without any further det, inswument or de
and pursuant to the provisions of Sections 230-232 of the :
Resulvng/Transferee Company shall be enditled 1o exercise zll ri
privileges and be liable to fulfill all obligetions, in reletion to or 2pplica]
such fmmovable propenies;

(#¥) Al the Transferred Lisbilivies will become the lizhilides and
obligations: of the ResulingTransteree Company without any firther asy,
instrirnent or deed and pursuant 1o the provisions of Sections 230-232 of the
Act, and forther that it shall aot be necsssary o obtainithe consent of any third
pariy or other person Who is 2 party to any contract or arrangement by virme of

which such labilities end obligations have zrisen, in order 1o give

)
Lizbilides, and .ths D
obligations in respect o
Company urdertzkes ic inder Ferar
made to discharge zmy such Hability afier the Effective Date. It is, however
made clear that this underaking on the part of the Resulting/Transferse
Company' is only towzards the Demerged/Transferor Company and & 2
affecr the right of the Resulting/Transferee Company to-question the existence,
genuineness or the quantum of sech Hability or obligation fo the claimant.

Uporn the Scheme becoming effective -

(& All the properties, lseses, estates, assers, rights,
licenses, approvals, perrissions and suthorities efc. acorue
by the Demerged’ Trapsferor Company in the normal courss of ¢
business of the Demerged Undertekings, after the Appoinved Dare

the Effective Date, shall heve beep and desmed w0 have zcormed to andior
acquired for and on behalf of the Resulting/Transferee Company end shall,
upon the ‘coming into =fect of the Scheme, pursnant to the provisions of

) .

Sections 230-252 of the Act and without any firther acr, insmameant or dzed,
also be and stand wansferred 1o and wvestsd in or be deemad 1w have been
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transferred fo and vested in the Resuling/Trensferce Company and shall
become the properties, lezses, estates, asses, right, tide, interssts, i
approvals, permissions and swthorties etc. of the Resulting
Company.

@iy Al loans raised and uidlized and all debts, duties, umderakings,
liabilities, obligarions ete. incurred or undertaken by the Demerged/Trensferor
Company in the normal course of conduct of the business of the Demerged
Underiakings, after the Appoimed Date 2nd up to the Effective Dare, shell be
deemed to have been raised. vdlized, incurred orundertzken for and on behalf
of the Respling/Transferce Company and to the exient the szme ar
putsiending on the Effective Date, shzll ziso, without amy further act
instrument or desd and pursusnt te Sections 230-232 of the Act, swén
trensferred to the Resulting/Trensferse Company 25 part of the Demerge
Undertakings and will elso become the loans, debts, lizbilides. dutes
obligations of the Resulting/Transferse Company which shell mest, discharge
and satisfy the same. Such loans, debts, liabilites, duties and oblizztions shall
be given the same weatment as provided for the Trapsferred Lizbility under

I
=7 |

Clause 4.02 and other Clzuses of this Scheme.
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(i)  Where any of the debrs, dutnies, undertakings, labilities, obligations ew.
of the Demerged Undertakings s on the Appoinred Dzte, which are deemed 10
have been transferred
discharged . by the Demerged
end up to the Effectve Date; such discharge shzll be desmed fo hawe gken
place for and on zccount of the Resulting/ Transferes Company.

= Jess,
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| o U g s {3 o - Pt } -
Resulting/Transferee Compeny, have been

Upon the Scheme becoming effective,

$h) All  licepces, -mo-objection cerficeies, permissions, approvals,
sanctions, consents, authomizations, registredions, grotes, rights, entileme
including thoss relating to privileges, powers, facilides of every kind and
description of vwhalsoever nawure znd the bepefits thereto [including
under the laws pertaining 1o GST/Trade Tax/Commercial Tax/Sales Tax/ VAT,
Entry Tax. Service Tax, Ceptral Excise Act, Income Tax, Wealth Tax,
Professional Tax, Mandi Tax; ete. and the rules and regolations famed znd
notifications or orders issued thercunder), pertaining to the
Undertaldngs or th= business zedvides 2nd operatcns thereof, whi g
subsisting or having effzct immediately before the Effective Dete, shall be and
remain in full force and effectin favour of the Resulting/Transiers
and may be enforced flly zhd effzctoally ac if] iustea
Dam;rgedf“l“ransferar Compeny, the Resulting/Transferee Company had been a
bepeficiary or obliges thereto.

- -

()  The licences ete. referred to In sub-clause (i) zbowe shell s
tznsferred o and vested in the Resuldng/Transferse Company land shall be
deemed to copstituts separate licence efc. in the name end for the benefit of th

Resulting/ Transferee: Company with eifset from the Effective Date, pursuzr
the provisions of Sscdons 230-232 of the Act and withouwr any Aot
dezd by the Demerged/Transferor Company andfor the Resuliing/Transfers
Company. Such lcenses stc. shall be appropriziely muigted/ transfe
changed/ modified/ endorsed/ splitvp by the competent anthorities conces
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in the name and for the benefit of the Resulting/Transterse Company, withow
zny hindrénce, as soon as the Scheme becomes effective, so as 1o cnabie the
Resulting/Transferse Company o continue 10 carry on persu
Demerged. Undertakings without any imterruption, difficulty or disedvemage
and in the same manner and with same privileges and bepefits as wa
carried on by the Demergad/Transferor Company before the Effective Date.

fa
~t

(i} If any of such licences etc. referred to in sub-clause () zbove ars for the
benafit of or applicable to or govern the operdtions of the Demerge

Undertakings 25 well as the Remaining Busipess of the Demerged/Transiero
Company; then cpon the Scheme coming into effect, the same shzll be deems

o P

(=9
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1o have been autometically split up without any further act, instrument or deed
by the Démerged Transferor Compeny or the Resulting/Transferse Compeany
SO as To appropziatcly epply to or govern the operations of the Demerged

Undenakings znd the Remaining Business of the Demerzsd/Transterar

Cempany, separately without putcng sither of them o any disadveniage of

whatsoever peture. The competent authorities concerned shail take appropriare
action to split up/ change/ modify} endorse the said licenses et 1o give =fkc
o these provisions and to enstre the continuation of operstions of
Demerged Underizkings zs well as the Remszining Busiress of ¢
Demerged/Transferor Compeny without any interruption, diffieulty o
disadvantags.

b &
o 9

o

(iv)  The Resultng/Transferee Company erdfor the Demerged/ Transferor
Company shall file approoriste intimations, wherever required, for the record
of the compeient authorities concerned who shall ke the same on record znd
meke the necessary changes’ modifications’ endorsement etc in the shove-
referred licences erc. and the relevant official records, to give effect to the
above provisions.

5 5 = ~-

Upor: the Scheme becoming effective,

@ All vaxes. duies, cess, eic payable by the Demerged/Transferor
Company relating 0 the Desmerged Undermakines and all or anv

refundsferédits/claims under verious laws including laws penigining to
GS8T/Trade Tax/Commercial Tex/Sales Taw/ VAT, Entry Tax, Ssrvice Tax,
Cental Excise Act, Income Tax, Wealth Tax, Professionzl Tax, Mendi Tax,
21c. and the rules and regulations framed and notifications or orders issue
thereunder), and insurance clzims pertaining 1o the Demergsd Undertakings
shall be treated as the lizbility er refunds/ credits/ claims. as the case msy be.
of the Resulting/Transferee Company.

P

@)  Tvis clarified ther the taxes paid by the Demerge
relating to the peried on or afier the Appointed

deduction at sowce or advance twax, which o
Undertekings, will be deemed to be the taves paid &
Company and the Resulting/Transferee Company

credit for such taxes deducted/paid against fis tax :
That the certificares/challans or other documents for peyment of such texes are

in the name of the Demerged/Transferor Company.

—_

() The DemsrgedTransferor Company and the Resuvlting Transfere
Compeny shall be entitled, wherever necessary, 1o revise their rerurns Alet
under various Jaws, es mzy be applicable, including renuns fled unde

=

Income Tax, Wezlth Tax, GST/Commercial Tax! Trede Taxi’ Sales Taxd VAT,
Enfry Tax, Cenwel Excise laws, Profession Tax; Mandi Tax, efc., and also,
without limitation, the TDS/TCS cenificares.

Upon the Schemes becoming =ffective
P 2 2

(i) All tax holiday benefits, sxemptions, concsssions, incentives and other
benefits enjoyed by or available In respect of any of the processing umits,
works and business activides and cperations of the Demerzed Undertaiings a5
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/VAT,

Entry Tax, Service Tax, Profession Tax, Mandi Teax, efe. and rules znd

regulations framed and notificetions and orders issusd theremder, sh

=

continue to remazin evailable 1 znd cnjoyed by the Resulting Transfares
Company in respect of such processing upits, works etc. of the Dem rged
Undertekings after the Effeciive Daie in the seme menner and io the same
extent as swere being iled and enjoyed by the Demersed/Transferor

Company before the Effective Date.

AN
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(ii) The right of the Restlting/Transferce Company 1 a“ﬂ-'
above-referred 1ax holidey benefirs, exemptions, cessions, incer
other benefits ste. wnder such laws shall not be prejudiced or
adversely affected in anmy manner whatscever, merely on the sround of fransfer
of the Demerged Undertakings from the De...qgao’l' ransfsrer Company to the
Resu]ting.-"fr:nsferee Company in terms of this Scheme.

~
9

(i)  All the sbove-meprioned benefits shall relats back to the Appointed
Date as if the Resuiring/Transferss Company was or-mndlv entitled t
benefits uncer the applicabdle laws.

(tv)  The DemergedTransferor Compeny endfor the Resulting/Transferas
Company may file 2ppropriate intimziicrs, where ever required, for the record
e

of the comipetent Zuhorites eorncerned who shall teke the szme on record and
mzke the necessary ¢ 23325 2 1d modifcations in the releveant official records,

pursuant to the sanction of the Schems by the Caurt.
Upon the Scheme becoming effective -

(i) All contracr

~

ments and other instruments including
Tenda Leaf T of undersendings, m—:e:\_c_r_mea
undertakings, schem wents relating 10 lezses and tenancies,
[icence agreemants '1‘ ’Tl other agreements of whatsoever n.’nrre, I 3
to the Demierged Undertakings and/or perzining 10 business activities and

operations of the Demerged iTﬂaer&{mn= and 10 which the
Demerged/ Transferor -c-mvﬁn“ i= a p..m which arz ;ms-scng or having
effect immediztely before the Effactive Date, shall rernain in fiall force ”na

effect, in faveur of or agéinst tl:c 7{\,:;L1-..:1m Transferse Company ené may b
enforced as fully and effecmuslly zs i, instzad of the Demer erged’
Company, the Resuling/Transferse Company had been 2 party ¢

or obligee.

i

i) The transfer and vesting of the Demerged Underts! kings in the
Resulting/Transferes Cﬂmuﬁ."l:( and zhe continuance of all comtacts or
breceedmus by or against the Resulting/Transferee Company in terms of the
Scheme shal. 1ot atfect any CORMracts or proceedings relating thersto slready
conclx.ded on or after the ppa.rttd Date.

1

Uporn the Scheme b

@)  If 2nv sult, appeal or other -
Tt amy) ficial or

ETd
%

criminal and whether pending is r bg

quesi-judicial authe or tribunal] _ncluﬂ‘ ding proceedings under ‘;zro'vs 3%
laws such as Income Tzx, Wealth Tax, GST, Service Tax, Central 1 BExcise,
Trade Tax/ Commercial Tax/ Sales Tax/ VAT , Eny Tax, Emerf*lnmeﬁr Tax,
Profession Tax, Mandi Tax, etc, of whaiscever nature, ar
Demerged Unde =="-mzs Jis pending by or against the Demerzed/Tra
Company on m.e ,_.I! ie, the same shall not ebate, or disc:
any way be p v affected bv reason cf this Scheme coming into e-fe”
and all such snis av.;-;*e' s#ng p ‘emzs mey be Vonm_u-:a. presecuied and
enforced, by or aa’ins the &
and to the szme extent as theyw ould or mr:,m have been continued, nrus»cu:;d
and enforced by or againr the Demperged/Transferor Compeny, if this Schems
bad not come into effect, pursuant 10 the provisions of Szcdons 230-232 of the
Act and without any f_z-::er acr, instrument or dead.

!a

(i)  The Resulting/Trensferee Company shall ger itself subsiinmsé i
such pending sults, =ppeals and c.n\,. proceedings in place
Demerzed/T; ransferor C Company and tzke all steps zs 1 may be necessary 1o have
the ssme continued, prosecuted end epforced by or aga:'r.sz the
Resulting/Transferez Cornl:a:w to. the exclusion of the Demerged/Transferor
Company.

1 il
1 v T
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@D Al subsequent legal and other procsedings pertaining 0 4ny maiters
concerning the Demercsd Undentekings, afer the Effective Date. shall be

initiated By or against the Resulting/Transferee Company to the exclusion of
the Demerged/Transferor Company.

Gv) The Resuhing/Transferes Company shall bear 21l costs, charges and
consequences arising cut of such legal and other procesdings and shell keep
the Demerged/Transferor Company indemmified and hermless, if the
Demerged/Transferor Company is mads 1o bear any such costs, expenses and

consequsnces after the Scheme coming into effect.

Uponr the Scheme becoming efective,

@) All the employees sngaged in or in relation o the business astvites
and operatiens of the Demerged Underiakings who are in servics of the
Demerged/Transferor Compeny on the Effective Dere, shall become the
employees, of the Resuling/Trensferez Company on such dare withowt any
brezk or interruption in service 2ad on terms and conditions-2s 1o remuneration
and otherwise (including right 1o receive any -compensat
zgreement or law), not less fzvourable than those subsisting s on thy
Date. The Resulting Transieres Company shall also accent an i
change i temms and conditpns thet may be agread/ef®
Demerged/ Transferor Company with all or any of such smployees berween the
Appointed Date and the Effecrive Date. The Resulting/ Trapsferse Company
shall be rtesponsible 1o discharge ell ligbilities as regards remuneration,
coripensarion. benefte ete. as may become lawiully due in respect of past or
foture services of such employees.

ri

(ii) The Resuvlung/Transferee Company skall continus 1o abide |
agrecmnents/ setlemenis entered inte by the Demerged/Transferer Comy
respect of Demerged Undenalings with any Union/ representatives
employess.

() The existing providemr find gremity fund, ESL  peasicn/
superannuation fimd/ scheme or any other special scheme, fiund or trust cre

by the Demergsed/Trensferor Company or existng for the bensfit
employess of ihe Demerged Undermlongs shell, ar 2n appropriste stage
transferred 1o the Resulting/Trensferee Company =nd dll suck time, shb
maintained separately.

After this Schemé coming inwe effser,

€)) If any documents, instruments or desds are Tegquirsd to be sxecured by
the Demerged/Transferor Company o meet the requiremesnt of any law or w
give cfféct 10 any provisions of this Scheme or desired by the

Resulting/Transferes Company so as to perfect its title 1o any of the asseis and
properties. framsferred 10 and vested in it in terms of this Scheme, then the
Demerged/Traasfercr Compeny shall withow demur or delay, exesute such
documents, instrumenis or deeds.

(i) The Demerged/Transferor Comipany or the Resulting/Transferes

Company may..if so required under any law or otherwise, enter into, or issue or

execute deeds, writngs., confirmations, novations, declerations, or
documnents with, or in favgur of any party 1o oy CORIACT Or &rangsment
which the Demerged/Transferor Company is 2 party of any wrilings a5 me
necessary fo be exscuted It order to give formal effect to the provisions of this

Scheme.

{iif) The ResulingTransizrez Company shall be desmed fo be the duly
constituted amorpey of .the Demerged/Transferor Company and will be
empowered to execute 2ll such documents, nstruments or deeds ané perform

<
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all such formalities as may be reguired 1o be executsd or performed 1o mestthe
requiremient of suy law or w give effect o any provisions of s Schema,
including power to execute gll such documemts ete. in fevour of the

s

Resulting/ Transferse Company itself.

Upon the vesting of the asseis, prop?.mes, rights ewc. of
Jndertekings pursuznt . the seanction of this Scheme by the Tribuwn:
Sections 230-232 of the Aci, the Resulting/Transferse Company

entitled to ger the rzcordal of the change in the tide 2nd zppurtensnt legal
right(s) and gst its name muiated/ sw::mted in place of Demerged/Transieror
Compeany znd the concerned zuthorities shall zccordingly mutare/substing
name of Res.ﬂrmgf.'rancfe—e* Compzany i1 place of Demerged .-"IZ
Comp..m' in the rzlevant records in respect of &ll such asses, prop
eic., wherever required, The Demerged / Tzansferer Camp;r:} sh
with the Resulting/Transferse CO‘rl.m.nv in amranging
relevant records.

It is clarified thar if for anv Teason whatsoever, any of the assets or rights 6f
whatever nature, including conwacts, deeds. bonds, agresments and ':'izer
Instuments, :»er:r"—' ming to -the business actvities and operatons of the
Demerged Underiakings, which are *equ"‘ec'. 0 be transferred 1o and vested in
the R;Sﬂimmnans feree Company In terms of this Scheme. cannct be so
ansferrad to-and vested inthe Resulm_fl'r;m‘“ ee Company as and when the
Scheme becomes effective, then the DEu-BT‘-'&d.-TR"."IE-&IOL Compeny shzll
continue to bold soch assets oz dghts in wrust and for the benefit of the
Resuliing/Trensferse Companv, untl the same are ransferred w and vestad in
the Resuiting/Transferea Company

Upoxn the Scheme coming into effect, all inter party trensections berween the
Demerged Underelings and the Resulting/Transferes Compeny =5 may be
outstanding on the Appointad Date or which mezx be entered inte ?‘F:e: rhe
Appointed-Date 2nd up 10 the Effective Date, shall he consi :3'1 as intra pary
transzctions for all purpeses. Any loans or other obli gations, if any, berwezn
the Demerged I.TnderL:mnus and the Resuiting/Transferee Company as may be
cutstanding on the Effective Date, shall stand sutomatically sxtingnished.

SSHR

@ With eifect fom the A rnovuz i Date and up o the Effective
Demerged/Transieror Compzny .shall stand possessed of 21l the =
propertizs of the Demergad Undertakings and shell canry ca and b2 &
have carried on the husiness and activities in relation o the said U.née ok
in trust for and for the benefit of the Resuldne/Transferee Compe
Demerged/Transferor Compeny shall carry on the business of the D g
Undertakings with rezsonzble diligence ar nd j In the same manner as it had be-:,n
doing  hitherto and shall not  without the concumrsnce of the
Resulting/Transferee Compeny. alienate, charez or encumber any of the
properties of the D-;-L._craed Undertekings except in the ordinary course of
business or pursuant o any pre-existng obligation undertzken prior to the
Appointed Date. All prefits/incomes eamed or accruing, or losses ar “ﬂsmg or
incurred by the Demerged Trensferor Compzny in relation to the Dem
Undertaking$ and all receipts, payments; costs, charges, expenses e, i
relation to the said ..n-:'.e,fta_‘mgs shall for all purposes be wezted as the
uromsu_:ccw:n\._. losses, receipts, payments, costs, charges, expenses &tc., 25 the
case may be, of the Resuls m’zg'Trausfere-:- Compary.

(i}  Upon the Schems becoming effectiva, the possession and power of the
Demerged!/ T sf ror Company 1o carry on business of the Demerged
Undertakin, ngs in wrust for the Resulting/Transferes Company a5 provided in
sub-clanss {3) above, shall, without any further act or deed, come to an end and
thereaficr the Resulting/Transferee Corapeny shall stend possessed of all the
#ssats and properties of the Demerged Umer:alc..gs end shall cetry on and ke
desmed 1o have cemried on the business and activities in reletion 1o the szid
Underakings for its:own benefin

p—
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4.18
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All the Remaining Business of the Demerged/Transferor Company and all the
assets and liebilifes and obligations, etc. periaining 1w such Remaining
Business, shzll contizue 10 belong 1 and remain wvesisd in the
Demerged/Transferor Company and will not be affectad in any way by this
Scheme. The Demerged/Transferor Compeny shall carry on znd shell
deemed to have besn carrying on the Remaining Business, for and on Its ewn
behalf and 411 profits and iosses arising (including the effect of taxes, inclusive
of advance tax paid if any) in respect of such business shzll for all purposeas bs
treated as the profits or losses. as the casemzy be, of the Demerged/Transferor
Compamy-alons.

If after the effective date, zny proceadings eare initiated against the
Resulting/Transferse: Company in r2spect of any matiers pertaining o the

Remaining Business of the Demerged/Trznsferer Company, then the
Resulting/Transferee Company shall defend the same at the cost, expen

risk of the Demerged/Transferor Company and the latter shall reimburse zn

]
by, ¥

incurred in respect thereofl Viee versa, i affer the
effective date any procesdings are iniuated against the Demergsd/Tren

Company in respect of any mermiers pertaining io the Demerzed Undertakines.
il - v i 5 - - s

then the Demerged/Transferor Compeny shall defend the same at the cost
expense and sk of the Rescling/Transferee Company and the lstter skall
& Pa
2

.

reimburse and indemnify the: Demerged/ Transferor Company azair
expeuses, lizbilities znd obligetions Incurred in respect thersof.

B,
=
¥l
0
i
i

Pending sancrion of this Scheme-

@) the Demerged/Transieror Compzny or the Resuling/ Transferse
Company shell not mzke any change in their respective capital siructure of

by any increase (bv issue of equity shares on & rights basis, bonus
convertible debenmures or otherwise), decrezse, raclessificetion, sub-d I
consolidation, re-organisation, or in azy other manmer which may, in any way,
affect the share exchange ratio (as provided for in Cleuse 5.01). except by
mutual consent of the respective Boards of Direciors of The two Compenies or
as may be xpressly permitied under this Sci

hems. It is clenified ther this
restriction does not affeer the dcht of the Resulting/Transferes Company o
increase its Authorised Capitzl appropriately and tfo issue end zllor reguirsd
tiumber of shares to the shareholders of the Demerged/ Transferor Company in
terms of this Schems;

(ity  the right of the Demerged/Trensferor Compeny to declare and pay
dividends, whether interim or final, shell remain unafected;
i} the sharcholders of the Demerged/Transferor Company znd
Resulting! Transferes Company shall. save as expressly provided otherwi
the Scheme, continue to exjoy thelr existing rights wmder thei e
Articles and Memorandum of Association including right to receive divide

After the Effective Date and as soon as possible, the Demersed/Transteror
Compazny shall hendover 1o the Resulting/Trensferee Company all the relevant
records, title deads, contracis, agreements, licences, insrumenis, and all other
documents and informaiion pérteining 1o the assels, propertes, mighis,
privileges, liabilities and obligztons 2ic. of the Demerged Undermakings which

shall stand wansferred-to and vesd in the Resuldng/Trensferes Company in
terms of this Scheme.

All incomes, receips and zzing and all expenses, paymants, lisbilities and
losses of whatsocver mature, pertaining 10 the Demerged Undermkings and

relating to any pefiod up 1o the Effectve Date, which due to inadvertencs, lack
of knowledgs, want of determination ¢r any other reascn. could not be
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5.02

3.03

The Scheme provides for the demerger ol e
entirety-with effect from the Appointed Date 2
clauses of this Scheme shall be construed o impl
liabilities or any combination thereol or with =
Apppinted Date, exceptexpressly provided,

Demerged Undertakings In thed
nothing contained in any of the
nsfer of individual assets and
ffzct from a date other than the

The demerger of the Demerged U :‘ rtakings from the Demerced/Transferor
‘Company 4nd its vesting in the Resuiting’ [
xchange basis 45 a going concemn in acco ce with Section
2(19AAA) and Section 2(414) of the Income Tax Act, 1961, 1
provisions -of the Scheme are found or interpreted ro be inconsistent with the

provisions of the Income Tax Act ar o later dare 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 'ich of Directors of
the two Companies to comply with ths Income Tax Act, 1961. Such modifications,
however, shall not affect the other parts of the Scheme. [T such modifications are
effected ‘after the approval of the Scheme by the shareholders and creditors of the
twio ‘Companies; then no further approval of " the shareholders or the creditors of any
of the two Companies shall be necessary
contained in this clause.

for giving etfect to the provisions

PART -V
CONSIDERATION

Upon the Scheme becoming effective and in consideration of transfer of the
Demerged Undertakings 1o and their vesting in the Resulting/Transferee Company
in terths of the Scheme, the Resulting/Transferee Cotnpany shall issue and allot o

‘the equity shareholders of the Demerged/Transferor Company, withoutr any

apphcfmon, whiose names are recorded in the Register of Members of the
Demerged/Transferor Company es on the Record Date. ONE equity share of Rs.
10/- (Ten) each fully paid up in the Result i 3.,_“;. ee Company for every ONE
equity share of Rs. 10/- (Ten) each fully paid up held in the Demerged/Transferor

‘Company. The above exchange raiio hd been determined as per the Valuation

Report dated 22.07.2024 of Mr. Subodh Kum -ll'. Repistered Valuer (Securities &
Financial Assets) Reg. No. [BBURB/OS2019/1 1703,

After the Effective Date and as soon as possible thereafier, the Board of Directors
of the Resulting/Transferee Company shall fix the Recard Date for purpose of

-determining the entitlement of the sharcholders of the Demerged/Transferor

Company to allotment of shares in the ResultingTransferee Company as per
Clause 5.01.

Iiimeédiately upon communication of the Record Date by the Resulting/Transferee

Compdny. the Demerged/Transferor Company = shall provide 1o 1the
Resulting/Transferse Company, complete lists of its equity shareholders, duly
certified by iis Statutory Auditors, @s on the Record Date w enable the
Resulting/Transferee Company o issue and aliot its shares in terms of the Scheme.
The Resulting/Transferes Compam shail issue and allot the shares to the
shareholders shown in such lists in the ratio laid down in Clause 300 and in
accordance with the terms of the Scheme.

Ifin'the process of allotment of shares as above. any fractional entitlement to share
in the Resulting/Transfetee Company arises. then half or more share of

o il
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the Resulting/Transfzree Company shall be roundad off to one whole nurnber
and less than half share shall be ignored.

~

The issued sharss of both the Companies are in physical form and have no
been dematerialized. Hence, equity shares to be issusd/elioned to
shareholders of the Demerged Transferar Company pursuant to Clauss 3.0
above, shall be jssuedfallomed By the Resulting/Tramsferee Co-:apany in
phyvsical form.

l‘.-

“
i

However, if pdor to i
=2

ssue/allomment of shares in Ierr:‘s of Clause 5.01, the
Resulting/Transferas i sk

s
ts shares demsterizlized, e..her the shares

50 issued/allotied will he in dcmater”:c-d form and in such 2 sin
shareholders of the Demerged/Trensieror Co‘np‘*ﬁ" skell prov 'id:—, w the
Resulting/Transferes C‘*mpary the u_t'ra.k of thelr respective smccount

particulars with the depository participant concernsd znd such ot 8
documents, as may be nscessary, before the Record Datz, 10 enzhls
Resulting/’ I'ransferet. \,onpeh:,- 1o issue znd zllot the. shares in dematerialized
form. If any sharekolder of the Demerged/ Transferor C Compeny notifies 1o the
Resulting/Transferes Ccrnﬂ“" his gptien for allotment of shares to kim in
physical Tomm or if he fails to :rmnde the dertails about his acceum: with the
depository participant er other required pam ulars or if the derzils fumished by
him do not permit elecronic credit of sheres. then the RP;L:“*"O’T' nsferse
Cempany shall be entifed o issue ke shares in physical form o such
sharelolder.

The equity shares issued and allonted by the Resulting/Transferse Compary in
terms of Clanse 5.01 shall be subject 12 the provisions of the Memc“azﬂ dum znd
Articles of Associztion of the Resulting/Transferee Company and shall rank
pari passu with the e e.:ux shares of the R"sul:ng,"l' ransferes C ompany
in.all respects exce ¢5 shall not be aligible for divid
Tinanciel vear up 1o 2n d 'n.ciusixe I” Inzncial vear ended on 215 March, 2024,

'rJ
[

The resoluticn approving the Scheme shall be deemed to be the approval of the
shareholders of the Resuldng/Transieree Company wder Secton 6Z( 1 ch\ of
the Act zndfor other s.pp ?c_ble provisions and no further approval or resoluticn
of the shareholders will be required for the issue and allorment of sheres to the
sharzholders of the Demerged Transferor Company in terms of the Seheme.

PART —
ACCOUNTING TREATMENT

Upon the Scheme coming info effect, the Resulting/ Transfaree Compeny and
the Demerged/Transferor Company shell zccount for the dernerger of iz
Demerged Usnd e"t:—z:\':'_-*:ﬁs from the Demerged/Transferor Compmny znd their
transfer and ves .r'g in ‘?.csu.lurc /Transterce Company with effzct Fom tha
Apuom*ed Date end 1 tment of shares by the Resulting/Transferee Company
in terms of this S~,3°mﬂ i3 ?ccefdanc:: with the geperally acc=m d acepuating
principles, -epplicable Accounting Standards and provisions made in Clanses
6.02 and 6.03 below.

The Resuiting/Transferee. Company shall deal with the foregoing issues ir
far as they ars relevant to it a5 under--

723
(&)

6] The eassets and Liabilities comprised in the l‘e::e-"a-i Underakings
which are the subject matter of mwansfer and vesting in the Resulting/Transte
¥,

Company ufder®the Scheme shall be recorded in :h:: '..cx.{s of
Resulting/Trensferee Company at their book walues, after igmoring
tevaluaton, if agy, as appeering in the books of accounis of the

Demerged/Transferor Company, = the close of business hows of the day
immediately preceding the Appeinted Date;

et
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(i) The exsess of the book values of assers of the Demerged Undertzkings
over tha book values of its liabilities shall, in the first instance be eradizad in
the books of the Rcsu!ungf ransieres Company 10 an accounmt sivied as

“Reconstruction Account™.

(@)  The Resulung/Transferes Company shall credit its share capitel acoount

with the aggregate paid vp value of the equity shares msm.d 1o the shareholders
of the Demerg.—-:dfl’ransfemr Company in considerztion of such trensfer and
vesting in terms of the Schems by © corrssponding d=bit 1o the Reconstruction
Account;

(iv)  If the result of the foregoing is a credit salance in The h:o-ﬂs:'*“*ﬁ
Account, ther the same shell be credited to the Securitiss Premium Accoun
i

and if such result is 2 debit palance, then the same shall be debited to h‘:
Goodwill Account.

(v)  The inter-compary balances and deb
the Head Office Account in the books of D
cazncelled, and accordingly,

Appronn iate sptoies Wi

The Demerged/Transferor _a'“r.a::\‘ shall deal with the foregeing issues in so
far as they are relevani 1o i as under:-:

6 The book values of the essets and lizkilities comprised in the Demerged

Undertakings as appearing =zt the close of business Izou:s of the Zay

immediately preceding the Appointeé Dete, shall be reduced Fom is

respectiva assers end Hiabilities H\‘ wransfer 1o “Reconstruciion Accc:_: :

{3} If any balznce remains in the Reconstruction Account, the same shall
Accaunt

be debited or ¢ e{.i;:d. &s the case mey be, to the Generzl Reserve Ace
zppearing in the bocks i;e Dvme:naT ansferor Company. Tnc addition
General Reserve, Li any, pursuant o above adjustment; shall be treated for
purposes as frez reserves

1y
s
2 Q

() The inter-company balances and debit or credit balences appearing in
the Accounts of Demerged Undertakings in the books of Hezd Office shall
stand cancelled, and accordingly, ppropriate snimies will be passed.

| PART - VIT
GENERAL TERMS AND CONDITIONS

The Resulting/Transfzree Company and the Demerged/Transferer Company
shell jointly and with 2ll reasonzble dispaich, make 2ll applicetions/ pedtons!
affidavits -etc. under -Sections 230-232 of the Aect rezd with Companies
(Compromises, Arrzngemenis zad A-na.gamau'.om) Rules;, ’JG'"G and other
applicable provisions, to the Tribunal for d.I‘“..'.;ul'S o comvene zndfor di spenss
with 21l or any of the mestings and cther dirs LO...: for'the senctioning of
the Scheme-znd for publicedon ‘and issuance of notices to the concemed
avthorities and bodies for obraining their approvals, no ohjections, consents
etc., as may be required, underany law, sgreement or others

a’
sise

The effectiveness of the Scheme is, conditional upon ané subject 1o —

@ reguisite anrrmﬂ ofthe Schems by the shareholders ands
the Resultng/Transferes Cc;..pa-:}“ and the Dmr_rg
Compaay, as per directions of the Tribunsl end in accordance wi

relevant provisions of the Acy;

2%



7.03

7.06

707

DemergedTransferor Company, mey by mutual agreement, zive such

interpretation of pro

(ii)  approvalisancden/no objecdon of the concemsd regulatory or other
authorities, a5 mey be required, under ary law, zgreement or otherwise;

{jii) sanction of the Scheme by the Tribunal in emms of Sections 230-23
and other relevant provisions of the Act;

Subject to sbove approvals/ senctions/ no objections, the Scheme shzll become
effective with effect Tom the dale on which the certified copy of the crder of
the Court sancticning the Scheme is filed with the Regismar of Companies,

Utar Pradesh.

The zpprovel of the Scheme by the sharcholders and the creditors of the
Demerged/Transferor Compeny and the Resulting/Transferee Company,
whether at their respective meetings convened by the Tribunal under secnions
230-232 of the Act or by their consent/ no objection letters/ affidavits, shzll be
deemed 10 be their approval of the Scheine as 2 whole under the applicable
provisions of the Act and under the respective Memorandum and Articles of
Association of the Companies and under all other conmracts, arrangements and
understanding, as may be'zpplicable; as well as under all other zppliceble laws,
rules and regulations and it will not be necessary to specify or obtain separare
or specific approval under each appliceble provision.
C

The respective Board of Dirsctors of the Demerged/Trensferer Compeny and
the Resulfing/Transferes Compzny may assent 1o &oy  zltersfions or
& 5 !

raodificefions in the Scheme or conditions which the Tribunal and/or any

compesient authority may deem fit lo approve or Impose or which g
otherwise become nzcessary. No Turther approval of the shareholders or the
creditors of any of the two Companiss shall be necessary for giving effect 1o

the provisions contzized in this clauss.

Before the Scheme becomes cffective, the Board of Directors of
Demnerged/Transferor Compeny 25 well as the Board of Direciors of 1
Resulting/Transferes Compeny shall be ar Iberrty 1o withdraw from
Schems, if amy alterations, medifications, or conditdons impossd by
Tribupsal or any gther authomnty/is not sccepiable 10 either of them or if ar
material change in the circumstances tzkes place before the Scheme
sanctionzd by the Tribunzl. No approval of the sharehiolders or the creditors of
eny of the two Companies shall be.necessary for giving effect to the provisions
coniained in this clause.

T o

he Boards of Directors of the Resulipg/Trensfersz Company and ths

doubt or dispute zrising i
visicns of amy clavse of the Scheme or zoy
connected therewith 2ad the dacision so taken by them with mutual asresment,
shell be binding on z2ll pzrtes, in the same mapner as If the same were
specifically incorporated in the Scheme. No approvel of the sharsholders or the
creditors of any of the two Compenies shall be necessary for giving sffect 1o
the provisions contained in this clause.

If atany dme zny doubt or dispure arises as 10 whether any particular assst/
liability/ obligetion/ right’ privilege/ income/ expense/ employes or any other
irzm or any like issue do or o not pertain to the Demersed Undentaldngs, then
the same shall be first decided on the basis of andited Divisionwise Accounts
maintzined by the Demerged! Transferor Company and if the doubt or dispuie
still remains unresolved ihen the seme shall be resolved by mmutusl agreement
berween the Board of Dirtctors of the Demerged/Transferor Company ané the
Resulting/Transferee. Company znd in the processs of such resoludon the

opinicn of the Starutory Auditors of the Demerged/Transferor Comipany or any

or dispute remaing uarssolved then the same shall be referred to Mrs. Jamnotd

. 18 N '
R —— TV G oy - - . " Om



decision shall be Tinal and binding. No approval of
the snmeicbléers or tl'- creditors of any of the two Companies shall be
1a the provisions contained in this clauss.

7.08 The respective Beard of Dirsctors of the Resulting/Transferee Compeny and
the Demerg,:ylmzie or Company may empower any cormnittes of direcrors

or any offcer(s) to discharge all or any of the powers and mcrisns, which the

said Board of Directors zre entitled to exercise and perform under this Scheme
and may empower such committee or offcer(s) to sub-del ¢ga te the authority so
delegated.

7.09 Ifany part of this Scheme is found Invalid, ruled ill gal by any court, tribunal
or authority of competent jurisdieton or found wnenfore 1» under the present
or funire Jaws, then it i the intention ¢of the Resulting/T; ;m,stcr=e Con:p:.n;' and

the Demergsd/Transieror Compary teat such part shzll be seversble from the
remsinder of the Scheme and the Scheme shall not be afected thereby, wnless
the deletion of such part shall cause the Schems 1o become materially adverse
to efther Company, in which case the Board of Directors of the two Companies

shall attempr 10 bring about 2 modification in the Schems, o5 will best preserve
Tor the two Comparies, the benefits znd oblgations of this Scheme, including
but not limited 1o such part or provision. It is meade clezr thet t
aporoval of the shateholders or the creditors of any of the two Compani

be necessary for giving eifect T the provisions contained in this clause.

7.10  Inthe event of the Scheme failing 1o t2ke effect by 315 Mazrch, 2025 or by
later date as may be mutually sgreed upon by the Bm.rd of Director

Remﬂﬁng’frmsfere* Compeny and the Demerged/Transferor Company,
either of the two Compznies withdraws r—um the 'Scheme in zccordanc
the provisions mads hereinabove, the Scheme shall become uI znd void and
in that event, no rights and Habilites, whatscever, shall aceroe 1o or be incurred
inter-se by the parties or their sharekolders or ¢reditors or employaes or any
other person. No,further approvel of the shareholders or the creditors of any o
the two Companiss shall be necessary for giving effect to the provision
containzd in this clauss.

\
& =5

7.11  No person claiming to have acted or changed his _:osi';i:, anticipation of this
cheme taking effest, shall get any causs of zction 2 against any of the wo
Companies or their directors or officers, if the Scheme does not rlh effect o
is withdrawn, amended or modified. Tor any resson whatsoever,

E'

"

7.12.  Subject to specific provisions mede in 2ay other cleuse of the Scheme, all
costs, charges and sxperses up wo the stage of sanction of the Sc‘r.eme by the
o5 -

Tribunal znd alse 2l coss, cherges and cxpanses for giving effect 10 the
Scheme afier such sanctier, including stemp durty, if any, shell be bome by the
Resultingfl‘ransferca Company. Th. capital gain tax lability on trensfer of
demerged undenizkings in terms of the Scheme, if a1 all any, shall Be borme oy
The Demerged Transferor-Company.

' ’é?’\/ r\.“‘ A %\M/
%%7% O AR

Jamnotri Gupta Jamnotri Gupiz
Chairman/Director Chairman/Managing
Director
SBW Unity Private Limited SBW Udyog Li .ii&’f.

DIN - 00118639 DIN - 001186

T e —



MINISTRY OF CORPORATE AFFAIRS

é
RECEIPT
G.A.R.7

2 Service Request Date:

SRN: ABZ585882/ BharatKoshOrderlId :1-16528809313 31/01/2025

SRN Date: 31/01/2025 14:39:21

RECEIVED FROM:

Name: INTEZAR AHMAD KHAN

Address: 303/1 GULTERIA APARRTMENT, 13/7 CLIVE ROZD CIVIL LINES, RAllahabad,
Allahabad, Uttar Pradesh, 211001

ENTITY ON WHOSE BEHALF MONEY IS PAID

LLPIN/CIN/DIN: U1l6008UP2021PTC143304
Name: SEW UNITY PRIVATE LIMITED

Address: C/o Shyama Charan Cupts, 44, Thormhill Road,,
(Uttar Pradesh, 211002

» Prayagraj, Allahabad,

FULL PARTICULARS OF REMITTANCE

Service Type: eFiling

Service Description Type of Fee AZmount (Rs.)
Fee for MGT-14 Normal 2400
Additionzl 4000
Total 4400

[Mode of Payment: Online

Received Payment Rupees: Four Thousand Four 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 vour
transaction at all times till it is finally disvosed off. (please refer Rule 10 of the
Companies (Registration offices and Fees) Rules, 2014)

co%/ W
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Form No. MGT-14 Form language

i . English O Hindi
Filing of Resclutions and agreements to the Registrar O g L Hind
[Pursuantto 117(1) of The Compaznies 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
Company Information
1(2) *Corporate Identity Number (CIN) of the company U16008UP2021PTC143304 7
2(2) *Name of the Company @W UNITY PRIVATE LIMITED _J
(b) *Address of the registered office of the company C/o Shyama Charan Gupta, 44, |
Thornhill

Roa_d,,NA,Prayagraj,Al!ahabad,U
ar Pradesh,India, 211002

{c) *Email ID of the compzny _ l ***"*ta.allahabad@outlcok.cogl

Type and detajls 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) IE/O?/ZOM —!
(b} Date of passing of resolution(s) (DB/MM/YYYY) 03/08/2024 |
5(z) Date of dispatch of notice for passing of postal ballot resolution(s) (DD/M M/AYYYY) L J
(E) Date of passing of postal bzllot resolution(s) L j

Information about resolution

\ O

2

p%) )

6 Numberof resolution(s) for which the form is being filed 'i j

Page 1of6
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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 aliotment of securities

(" ilssue of sweat equity shares i Issue of further shares to employees under scheme of employees stock option
C Tii Preferential or Private allotment Criy Issue of cebentures with 2n option to convert such debentures into shares
(" v Issue of bonus shares  vilssue of preference shares C vii Others

(b) (i) Section of the Companies Act, 2013 under which passed L

{5) (i1) Section of the Insolvency and Bankruptey Code, 2016 under which passed L

(c} (i) I others, Mention the saction of the Companies Act, 2013 under which passed ‘ﬁ7(3? la)

(c) (if) If others, Mention the Purpose of passing the resolution Scheme of Arrangement/

Demerger

—

(d) (i) If others, Mention the section of the Insolvency and Bankruptey Code,
2018under which passed

(d) (ii) If others, Mention the purpese of passing the special resolution

{e} Subject matter of the resolution : Scheme of Arrangement/
: Demerger

el [] []
EES RS IEIEAN

(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 reguisite majority

(. Ordinary resolution (® Special resolution T Requisite majority

Purpose of filing (Alteration in abject Clause)

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

(b) Search and select industry sub-class

(c)Main Sub-class of ind ustrial activity of the company \

“"//
¥
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(c) Description of the main sub-class

3 Provide the following details of liquidation

(2) Date of commencement of voluntary liguidation (DD/M M/YYYY)

{b) Number of liquidator (s)

(c) Details of Liquidator

(i) Name

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

(iii) IBBI Registration No.

{

(

iv) Maobile No.

v) Email ID
(vi) Address

Address Linel

Address Line2

Country

Pin Code/Zip code

Area/Locality

City

District

State/ UT

S Detajls of agreement

{

(2) Date of agreement

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

e G

8

O NENONC

w

'_[_]FFE

Q_JUJLJ_IEJQ

]
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(c) Mention the purpose for which the agreement is entered

{d) Subject matter of the 2greement

(e) Indicate the authority adopting the agreemeant

(" Board of directors (" Shareholders (" Class of shareholders (— Creditors
10 Service request number(SBN) of Form INC-28 L 1
11 Service request number(SRN) of RUN Form L 1
Attachments
il s o (scheme of Arrangement |

2 Copy of agreement

3 Optional attachment(s) - if any

Demerger Annxure.pdf [

LMAX 2MB

Letter from the Company to ‘J
ROC.pdf ‘

Declaration

| am authorised by the Board of Directors of the Company
(DD/MM/YYYY) * 17/06/2024

2013 and the rules made thereunder in respect of the subj
with. | further declare that:

1 Whatever is stated in this form and in the attachments thereto is true, correct
subject matter of this form has been suppressed or concealed anSd is

2 All the required attachments have been compl
or agreement(s) filed herewith is or are 2 true c

etely and |

3 Any application, writ petition or suit had not been fil
made, before any court of law or any other authority or an
is pending before zny of them.

| furtherdeclare that ......
“The amendments done in Articles of Association (‘AoA’
selected in the form above.

K

*To be digitally signed by

opy(s) of the original.

ed regarding the matter in respect of which this petitio

vide resolution no * f 05 f dated
to sign this form and declare that all the requirements of Companies Act,

ect matter of this form and matters ingj

dental thereto have bezn complied

and complete and no information material to the
as per the original records maintainad by the company.

egibly attached to this form. It is zlso certified that copy of the resolution(s)

n/zpplication has been

y other Bench or the Board and not any such application, writ petition or suit

nd / or Memorandum of Association (‘MoA’) are restricted to the purpose(s)

Page 4 ofe



*Designation

(Director/ Mcnager/ Secretory/Company Secretary/CEQ/CFO/, Insolvency Resolution professiong! birector —I
(IRP)/ Resolution professional (RP)/Liquidatar) .

*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 e
CEO or CFO or Interim Resolution Professional (IRP) or Resolutien Professional (RP) L 38 |
- or Liguidator; or Membership number of the Company secretary

Certificate by Practicing Professional

I declare that | have been duly engaged for the purpose of certification of
provisions of the Companies Act, 2013 and rules thereuncer 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/ zpplicant

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

this form, it is here by certified that | have gone through the

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 _ T

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

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

GCompany secretary (in whole-time practice)

Whether associate or fellow:

 Associate {® Fellow
Membership number g ‘ L —I
Certificate of practice number L 12319 —|

Note: Attention is drawn to provisions of Secﬁon

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 b

v the registrar of companies through electronic mode and on the basis of statement
of correctness given by the company.

N o
H ~
AN W
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For office use only:

e-Form Service request number (SRN) : @2585882
e-Form filing date(DD/MM/YYYY) B/ozjzozs

Digital signature of tha authorising officer

This e-Form Is hereby registered

Date of signing(DD/MM/YYYY) L

w&r/“ & %/

—
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tFormerIy 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 (up)

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 Private Limited, foryour kind information.

Thanking you,

Youré;faithfully

For §BW‘U nity Private Limited,
@m\f%d %
(Jamnotri Gupta)

Director

DIN: 00118639

Encl: as above

"

i agraj - Pradesh, INDIA
d Office : 44, Thornhill Road, Prayagraj (Allahabad) -211 002 Uttar A
i Phone : 0532-2468581-83 (3 Lines)
Website : www.sbwgroup.com * Email ; info@shvamaroug.org
CIN : U16008UP2021PTC143304




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

AND
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

THIS SCHEME IS DIVIDED INTC FOLLOWING PARTS:

PART 1. INTRODUCTION

PART-I : DEFINITIONS

PART-I0 CAPITAL STRUCTURE

PART-IV PROVISIONS RELATING TO
TRANFER/VESTING

PART -V : CONSIDERATION

PART-VI ACCOUNTING TREATMENT

PART-VII GENERAL TERMS AND CONDITIONS

PART-I
INTRODUCTION

1.01 SBW Udyog Limited [Demerged / Transferor Company] was incorporated as a
privete limited company under the Compeniss Act, 1956, 6n 24.12.1885 in the
State of Utter Pradesh under the name of “Shyam Birl Works Private Limited’.
Tt beczme & deemed public company with effect from 01.07.1989 =nd
consequently its name stood changed to “Shyam Bin Works Limited’. Oz
28.04.1994 the Company was copverred into public limited compaay
special resolution deted 31.03.1994. Witk effect from 01.04.1994,
Cigarettes Limited and L.M.S. Hotels Limited were amalgameated with Shyam
Rin Works Limited under 2 Scheme of Amszlgamation sanctioned by Horn'dle
Allahsbad High Court vide order dated 04.08.1994 passed in Company Petition
No. 22 of 1994, The name of the Compeny was changed 1o “SBW Udyog
Limited” with effzct from 04.03.2005 and zsain changed to “Shyam Bid
Works Limited” with effect Fom 28.06.2006. The pame was changsd o iis
present neme “SBW Udyeg Limited” with effect from 01 042008 zfter
completing the required formalities and 2 fresh Certificate of Incorporation was
issued by the Assistent Registrar of Companies, Kanpur. The registered office
of the Company has always been sitnated at 44, Thomhill Read, Prayzgraj -

211002,

102 The business of SBW Udyog Limited is managed through different Divisions
comprising — '
@) Biri Division which manages the business of manufacturs and marketing of
Riris (mamufacturing Usits are located in the States of Bihar, Jharkhend and
West Bangal);

(i) Resort Division which man
Resori” sitmated nesr Pannza Ti
Madhya Pradesh;

sges the business of “Tepdu Leaf Jungal
iger Reserve, Paonz in Chhatarpus District,



1.05

1.04

1.06

(i) SSAa Dzvmm which Rendles dismibution of Iubricanis and greases
mamfactured by Indizn Qil Cerporation Lid under the ofand name SERVQ in

C&ﬁah. specmed districts of Utiar ?mde‘h.
{iv) Marketing Divisio n which handles business of marketing of products;

(v) Eotel, Division which menages fhe operations of Hoiel Kanha Shysm
located at Pra‘_v agraj; a..d

{vi) SBW Hotels Division (Hotel nder consmuction) at Anjuna, North Goe.
Goa. :

The Company is maintaining separate accounts for 2ll the above six Divisicns
in its books of acoounts.

SBW Udyog Ltd is also 2 parter with 40% share in 2 Parmership Firm known
. Shyam Emterprises, which is presently camying on the business of
procmuon and marketing of Dairy Products.

SBW Ugity Private Limited [Resulting/Transferee Company]. was
mcorpo*aga as a privawe limited company under the Compeniss Act, 2013, on
11.03.2021 i the State of Utsar Pradesh in the neme of “SBW Bird Udyog
Privare Limited”. The neme was changed to fis present neme “SBW le}
Private Limited” with effect from 10.01.2024 afier comvTe_uc ﬂ Tequire
formalities anc a fresh Cerdficate of hcofpemaﬂ was issued by the Assi st:r.t
Registrar of Companies, r\annur The main object fo be pursued on iis
incorporation as mentioned in Clause II{A) of its Memorandam of _~.ss<)c;T o
at the time of iz:ccrao-ex?or include manufacture, purchase, sale, import
cxport process or otherwise deal in 2ll Xinds of Tobacco, Tobacco products,
iri, Chewing Tobacco, Tendu Lzave and other business connected with these
1tems. The Object Clause has been zmended by special resolution passed at the
Extra-ordinary General Meeting held on 30. 03.2024 to enable the Com mpany o
carry on the bJ;-.::.‘léSS of carrying and forwerding agency, disibudon,
dealership, trading of any markerzble commodities or services and to establish,
maintain, mManage and operatz hotel, resort, restelmanis, eic. as moe
speqﬁcallv stated i the amended Cmect Clause. The registration of tl:%s
alterztion in the objects of the Ca'zpa.. : has been cerdfied by y ihe Registrar of
Companies; Kanpur, vide cardficats dated 22.05.2024.

5101
F

The present Scheme of Awrsngement provides for demerger of () B Biri "'1
(if) Resort Division (fii) SSA Division and ( ) Marketing Division wi
assets and [iabilides periaining to such business from SBW Udyog L_._ii
their tramsfer to apd vesdng in the SBW L,n.t} Private Limited, es em
concern on e slump exchange basis as per detailed provisions made in this
Scheme and pursuant To the provisions of secti ions 230-232 of the Compeznies
Act, 2013, The remaining business (presently Hotel Division and SBW Hotels
Division) will continue to remein under the management and control of SBW
Udyog Limited. The present Scheme c*" Armrangement hzs been preparsd
accordingly in terms of Sections 230-232 of the Companies Acr, ‘..01‘” and
keeping in view the provisions comtained in Clauses (1944), (ISAAA) an

{41A) of Secrion 2 of the Income Tax Act, 1951

A h
i

0- ;'4 .ﬁ
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Both SBW Udyog Limited and SBW Unity Private Limited are ‘703="r heid

companies with limited number of shareholders who axe members cf the same
family:

The object of the Scheme is to cr

under separate th identities, fix

-

accountability sz performance of operations,

focused aftention to busine
avold conflict in administration and decision makin ng, eic. which will result in
more efficient and coherent manzgement, fastzr exg:ar\_:mn and improvement of
overall proﬁtabiliw of 2ll Divisions. The scheme will benefit both the

""hr}] GTV

.23

¥



Companies and their shareholders. The Scheme adequately protects the i
of secured creditors, unsscured creditors and employzes. Tke Scheme will oo
adversely affect eny class of creditors or shereholders of either Company.

PART-1I
DEFINITIONS

In this Scheme, unless dnconsistent/repugnant with the snbject comtext or

_meaning thereof, the following expressions shall have the meanings 2s

assigned below:

()  “Act’ means the Companies Act, 2013 and shall inchude any Swtutory
modifications, re-enaciment ot amendment thereof for the ime being in foree.

(b}  “Appointed Date™ means 15t April, 2024, being the date fom which
the provisions of this Scheme shall become operational or such other date s
fixed or approved by the Netonal Compeany Law Tribunal,

{©) “Board” or “Board of Directors™ means the Board of Directors cf th
Demerged! Transferor Company or of the Resulting/ Transferee Company, &s
the context may require, and shall include 2 commimes of such Beard duly
constituted or any officer(s) therzof, duly zuthorized, by the Board in 2rms ¢
‘constitation of such comminess or the zutherization of such officers;

R VA (]

[

(d) “Demerged Company”, TnSens. S8W Udyog Limited [CIN
U65921UP1985PLC067503] having itsTegistersd office at 44, Thomhill Road,
Prayagraj —211002, Uttar Pradesh and includes its successors. It is also refemred
085 the “Transferor Company”. The two expressions “Demerged Company”
and the “Transféror Company™ zre imerchangeable.

(¢) “Demerged Undertakings” means and includes entire business of ()

Rir Division which manages the business of manufzcnure and marketing of
Biris (marufacturing Units sre located in the States of Bihar, Jharkhand and
West Bengal); (if) Resort Division which manages the business of “Tendu Lezf
Jungal Resort™ simuated neer Panna Tiger Reserve, Paona in Chhatarpur
Distdict, Madhya Pradesh; (iif) SSA Division swhich handies dismibuton of
lubricanes and greasss manmifactured by Indien Oil Corporation Lid under the
Liand pame SERVO in certsin specified districts of Utter Pradesh; (iv)
Mearketing Division which handles business of merketing of preducts; with all
the estate, assets, rights, tile, interest authorities, privileges eic. and with
liabilities and obligations, h arise out of the activides and operations
and pertain to or are pazt of the said Undenzking, free from 2!l encumbrances

=

. except encumbrances limited o the Transferred Liabilities, and subject 1o

detziled provisions made in Part IV of the Scheme.

63] “Rffective Dazte” or “coming into effect of this Scheme™ or
“offectiveness of this Scheme®, or “Schemé becoming effective” or the like
expressions used in the Scheme mean the daie o2 which the cerified 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 Schems will T
put info force afier complering the gbove formalities and will not in any way
result in altering the “zppointed date™

~

(3] “Record Date” means the date 10 be fixed by the Board of Directors ol
the Resulting/Transferee Company efter the Effective Date with reference fo
which the entiflement of the shareholders of the Demerged/Transferor
Company for allotment of shares in the Resulting/Trensieree Compeny in

terms of this Schems shall be derermined.

0>n>n"/ M
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() “Remaining Business” with respect 10 the Demerged/Transizror
Company means 2l business (including partnership in Shyam Enterprises) oT
SBW Udyog Limited [Demerged/ Transteror Company] cther than the business ef
the Demerged Undertlings.

(63} “Resulting Company’ means SBW Unity Private Limited [CIN
U16008UP2021PTC143304] having its registered office at 44, Thomhill Road.
Prayagraj — 211002, Uttas Predesh and includes its successors. ltisalso referred
to as the “Transferee Company”. The two exprassions “Resulting Compary”
and the “Transferee Company™ are interchangesble.

{ “Scheme” means this Scheme of Arrangement in is present form as
submitted to the Tribunal or witk such: modification(s), if any, as may be mads
by the shereholders and the creditors of the Resulting/Transferes Company 2n
the Demerged/Transferor Compeny in their mestings: held, if any, 2s per the
diractions of the Tribunal, and/or such other ‘modifications which are meds in
terms of specific provisions made in this Scheme andfor modifications(s)
imposed by any competent zuthority :

10 be made by the Tribunsl while sanctioning the Scheme, provided all such
modifications are accepied by the respective Board of Directors of the
Resulting/Transferss Company and the Demerged/Trensferor Compeany.

[+ 7

(&) “Trapsferce Company’ msans SBW Unity Private Limitsd [CIN
U16008UP2021PTC143304] baving its registered office at 44, Thornkill Road,
Prayagraj — 211002, Uttar Pradesh and includes its suceassors. Tt is also referred
to- as the “Resulting Company”. The two expressions “Resulting Company™
and the “Transferee Company” are interchangeable.

“Transferor Company” mezns SBW Udyog Limited [CIN
U65921P1985PLC007603] baving its registered office at 44, Thomhill Road,
Preyagrej — 211002, Utier Pradesh and includes its successors. Tt is also referred
16 2s the “Transferor Cempany™. The two expressions “Demerged Company”
and the “Transfersr Company® ars interchangesble.

(m) “Transferred Liabilities” means the liabilities perteining to the
Demerged Underiaking &s more elaborately described in Clause 4.01(E)c)-

(@) “Tribunal” meens the Hon'ble National Compeny Law Tobummal,
Allzhabad Bench, or such other Bench 2s may for the time being, have
jurisdiction in the mexer or such other Tribunal, Coust, Forum or Awrhority &8
may, for the time bsing be vested with the powers presently vested I the
Hon'ble National Company Law Tribunsl, Alléhabzd Bench, under sections
230.232 of the Act in reledon To the samction of the present Scheme of
Arrangsment.

The expressions “Demerged Company”, “Transferor Company”,
“Demerged/ Transferor Company” are interchangeshle exprassions and they
all refer to SBW Udyog Limited.

The expressions “Resulting Company”., “Transferce Company?”,
“Resulting/ Transferee Company” are imerchangeable expressions and they
all refer to SBW Unity Private Limitsd.

The expressions not defined hereinzbove chall have the meanings assigned ©
them respectively vnder the Act.

7

The share capitzl of SBW Udyog Limited [Demerged/Transferor Company] as
on 315 March, 2024 hes been 25 under:



S.Ne. NATURE OF CAPITAL l Rs. Re.

A AUTHORISED CAPITAL

10,00.000 Equity Shares of Rs. 10 zach 1,00,00,000 | 1,60,00,000

B ISSUED, SUBSCRIBED AND PAID |
UPR CAPITAL - |

2.50.000 Equity Shares isszed for cash {  25,00.000
|

149,471 Equity Shares issued for {

consideration other then cash | 1494710

There has been no chenge in the above capital structure after 315 Mearch, 2024,
E—3 -

5.02 The share cepizsl of SBW Unity Private Limited [Resulting/Transferes

Company] as on 31% March, 2024 1zs been as under :

S.No. NATURE OF CAPITAL Rs. * Rs.

A AUTHORISED CAPITAL

1.50.000 Eguiry Shares of Rs. 10 each 15,00,000 15.00,000

B ISSUED, SUBSCRIBED AND PAID
UP CAPITAL

| 10,000 Equity Sheres of Rs. 10 each 1.00.000 | 1,00.00¢

l

There has been no change in the above capital structure after 317 March, 2024,
However, the Board of Directors of the Resulting/T. ransterse Compeny shall
increzse its Authorised Capital by appropriste amount and number of shares s
may be decided by the Board to ensble it 1o issue the required mumber of
shares to the sharsholders of SBW Udyog Limited in terms of this Scheme and
such increase shall be effected before the Scheme becomes effective.

Both the Demerge
Company are clo

rensferor Company zpd the Resultng/Transferee
v held companies and their shares are not lis

Yy
stock exchange.

PART IV
PROVISIONS RELATING TO TRANSFER/ VESTING
(] With effect from The Appointed Date and vpen this Scheme coming
into effect, the Demerged Underekings shall stand gemerged from the
Demerged/Transferor Company znd such Demerged Undertakings, in it

entitety, and shall simultaneously stand tensferred o and vesied in the
Resulting/Transferss Company, as 20ng CONCEmS On slum exchangs basis,
without any further act, instrument or deed and pursuant 1© the provisions of

Sections 230-232 of the Act, together with its business znd operations,
processing tnits, WoIks and offices and all the properties, cstate, zssets, rights,
title, interest, authorities and privileges and with &ll liabilities and obligations,
which arise out of the activities and operations and pertain t¢ or aze part of the
Demerged Undertakings, so as o become, &5 and from the Appointed Date, the
business znd properties, esiete., esseis, rights, GUs, interest, zuthorites and
privileges with all ligbilities and obligations, etc. of the Resulting/Transieres

Company, free from all epcumbrancss except encumbrances limited to the

L%W/f i m\ﬁ/

L%

/b'?/



Transferrsd Lizbilities, subject to specific provisions made in this Scheme as
may be applicable.

(i)  Without prejudice to the zenerslity of the sub-clause (1), the “Demerged
Undertakings™ shall mean 2nd include the business of undertakings of i) Bix
Division which manages the business of menufacture 2nd marketing of Biris
(manufacturing Units are locatsd in the States of Bihar, Jharkhard and West
Bengal); (i) Resort Divisicn which manages the business of “Teadn Leaf
Jungal Resort™ siuated nzar Panna Tiger Reserve. Panna in Cbhhararpur
District, Madhya Pradesh: (ifi) SSA Division which hendles distribution ¢f
Jubricants znd greases manufactured by Indien Oil Corporation I1d under the
brand neme SERVO in cermin specified dismicts of Uttar Pradesh; (i)
Marketing Division which handles business of marketing of produers; as
specified in Clause 2.01{g} on shmp sale basis and as going concern basis.
comprising inter-glia -

(&) 2l the business uxits, works, offices and other establishments, incleding
projects under implementzdon, and 21l busipess, operstions and activities
pertaining 10 the Demerged Undetakings;

(6) all the properdes (whether movable or immovable, tangible or
intangible, corporezl or incorporeal, freshold or Ieasehold, and wherever
situated and whether known or may become known at any fomme date),
including ‘plant znd machinery, buildings and structures, capital work I
progress, firniture, fxwarss, office equipments, appliances, accessories, power
lines, and other immovable propertes, all current assets including &l stocks.
investments of all kinds end in 2ll forms, inventories and Stores, sundry
debtors, loans and advances znd other receivables inchuding bills of exchange
and promissory notes and other such insouments, security deposits and other
deposits, insurance policies, membership of clubs znd other bodies, cash £né
benk balances, contingent rigkis or benefits, financial asseis, leases and
leasehold rights of all 2nd every kind, hire purchase conuracts znc-assets, right
to use trademarks, designs, copy rights, bemefits and rights under 2!l contracis
and zgreements, tenpancies, SNZAZEMENts, ATARGSMEMNLS of 21l kind, benefits of
assets or properties or other interest held in rust, reversions, allotments,
approvals, permissicns, jpermils, guoas, rights, entitlements, deferred tax
assets, credits, authorizations, licenses, registrations, exemptions, ccneessions,

remissions, benefits, privileges and rights under various laws {including

GST/Trade Tax/Commercial Taw/Sales Tax/ VAT, Entry Tax, Service Tax
Central Excise Act, Income Tex, Wealth Tax, Professional Tax, Mandi Tex
etc. and the rules zné regnletions framed end notificetions or orders 3
thersunder), including right w receive 2ll refunds wnder thess lews, right 10
receive instrance claims pertaining to 2ll wehicles which wonid stand
transferred to the Resulting Transferse Comapnay, rights to use and avell of
telephones. facsimile, email_internet, leassd line connections &nd insteliations,
uiilities, electricity 2ud other services, gll records, files, pepers, compuier
programmes, manuzls, daiz, catalogues, szles and advertising materials, lists
and other dstails of present and former customers and suppliers, customer
credit information, oustommer and supplier pricing informedion and other
records, and all other propertiss, estate, assets, fights, title, intersst, enthorit
privileges ete. which arise our of the zctivities and operstions of and perzin
or are part of the szid Undertzkings of whatsoever nature belonging o or in the
ownership, powsr, possession o the contel ofor 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 Appainted Dats;

i
JE
@
s

It is, however, clarified that the photograph znd name of Late Shyama Charen
Gupta, the Foundsr of the Demerged Loga of ‘SBW gs well as [Trznsferor

Company and the Resulting/Transferee Company shall be availeble for use oy
both the Companiss.

T
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()] 21l Ioams, debts, advances, sundry u.cl..\...:;, Liabilities &
contingent labilites, n&h»’ secured or unsecurasd, (including enmy gueraniess,
letters of credit I“‘w“-‘rs of comfort or any other instrument Or awangement

. which may give rise to = contingent lizbility in whatever form), if any, due of

whick may become due at zny ume in futurs, whether prc"»'ldcd for or met and
whether known or may become known at any fumie dafe), pertaining to the
Demerged Undertakings as on the Appointed Date L_clmm«— the liabilit
which arise obt of ';l-.a ctivities oz operaziom of the Demerged Undertakings,
the specific loans or bomowings rzised, ncurred and urlized se 1&1" for the

activities, or operations of the Demerged Undertakings znd so much of the
a._.omts of general or multiptzpose borrowings, if any, of :he T’-"mw"be_
[Transferor Comp:m s mey be outstanding on the Appointed Date, in the
same proporton which the value of {'the assets of the Demerseﬂ Una=r:lc:.v
bears to the total value of the assers of the Demerged/Transferor Company [21
the aforesaid liabilities are collectively referred hereinafier as the
“Transferred Liabilities™].

The Transfer and vesting of the properdes and assets, ligbilites ete. referred 1o

o
in Clause 4.01 zbove, shall be subjéct to the existing sscurities, charges and
mortgages, if any, subsisting over or in respect of such properties znd assets, o
any part thereof but subject to the following clarifications -

(2 The existng securty, if any, o respect of Trensfemed
~n’al'.)ﬂiw:ies shall extend 1o and operate only over the assets comprised in
the Demerged Undertakings which have been charged and securad in

respect of such Transferred Lizhilitizs, If any of the assets comp:
the Demerged Ur.aertal\.;r.cs have mot been charged or secured Im
sspect of the Trensferred Lisbilities, such assets shall remain

unencumbered.

(o) If eny existing security in respect of any part of the Transfered
Ligkilities extends wholly or pamly aver the assets of th& Remszining
Business of thz Demerged/Transferor  Company, then EZ:&

(
L

Resulring/Transferee Company shall crsate adequate s urry in respe
of such part of the Trensferred Lizhilities over other assets of .1-=
Demerged Lnawrmlcmgs or the assets of the Resulting/TransiEres
Company, 1 the satsfaction of the "E‘.:pf:t‘l‘-’e lenders and only upon
crestion of such security, the assets of the Remaining Business of the
Demerged/ Transferor Cozpzuy shell be released and discherged fom

such encumbrance.

() If any security or charge exisis on the assers comprising the
Demerged Undertskings in respect of any loans or lisbilities which
have not been wansfemmed o the Resulting/Transferes ComParrv
pursuant t¢ this Scheme, the Demerged / Transferor Compeny shall
create adequate security over the assets of its Remaining Business to
the satisfacticn of the respective lenders and only upon creziion of 'nc‘:_
security, the assets of the Demerged Undertakings as above, shzll be
relessed and discharged from such encumbrance.

(d)  Reswuctuzing of all such security or charge reallocaticn' o
existing credit facilidss gra:tei by the secured c:“ed_to becoming
necessary adter the '\p-‘omFa Date or the Effective Date, zs ihe case
may be, shail be given effect o only with the mutual consent c;1c the
f'ennerm,d sscured creditors end the Board of Directors of the

Demergéd/ Transferor ~ Company and  the Resulting/Transferce
Company.

Without prejudice to the generality of the Clause 4.01, upon the Scheme

- becorning effective but with effect from the Appointed Date:

) Al assets and p" ntr"Tes of the Demerged Undertakings as are movable
in naturs or are otherwise capzble of wansfer by manuel delivery or oy



endorserment or atknowledgement of possession and/or delivery, the same m
be so tansferred by the Demerged/Transferor Company and shell. upen such
transfer, become the assets and propertiss of the Resu ting/Transferee
Company and title to the propery will be deems=d 1o have been iframsferrsd
accordingly without 2ny further act, instrument or deed and pursueant t© the
provisions of Sections 230-232 ofithe Ac

@)  Allmoveble properties of the Demerged Undertakings, other than thoss
specified in sub-clause (i) above, inchiding sundry debrors, outstznding loans
and advances and receivables. if 2ny, recoversble in cash or in kind or far
value to be received, bank belances and deposits, if any, wAth Governraent.
Semii Govemment. local and other autherites and bodies, customers and other
persons, will becoms the properties of the Resulting/Transferse Company
withourt any further act, insrument or deed and pursuant 0 the provisions of
Sections 230-232 of the Act. The Demerged/Transferor Company and the
Resulting/Transferee Company shall zccordingly. jointly or severzlly a5 may
be decided by them, intimate the comcemned parties ther pursuant 10 the
Tribwmz! keving sanctiozned this Scheme the seid debts, loans, advances or
deposits pertaining to the Demerged Undertakings stand fepsferzed fo the
Resulting/Transferes Company and be paid andfor made good to or be held on
account of the Resulting/Transferee Company 2s the person entitled thereio;

o)

(i) Al immovable properties (including land together with the buildings
and stucturss standing therson) of the Demersed Undertekings, whether
Fechold or leasehold and all documents of title, rights end zasements in
relation ' thereto, will stand transferred 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 Hable to fulffll 211 otligations, in relation 1o or applicable 1o

such immovable properties;

4
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(iv) All the Transferred Liabiliies will become the liabilities and
obligations of the Resulting/Transferes Company without amy fuarther act,
instrument or deed and pursuent to the provisions of Sections 230-232 of
Act, and further that it shall not be nscessary to obtain the consent of awny third
party or other person who is 2 party to any coniract or arrangement by viztee of
which such liabilities znd obligations have arisen, in order to give effzct to the
provisions of this Clause.

B

I

Upon the Scheme becoming effective, the Resulting/Trensizres Company
zlone shell be lisble to perform all obligations in respect of the Transferred
Liabilities, and the Demerged/Transferor Company will not have amy
obligations in respect of the Trensferred Liskilites. The Resulting/Transfer:
Company undertskes to indemmify the Demerged/Transferor Corapany it
made to discherge any such lshility after the Effective Date. It Is, however,
made clear that this vandertaking on the part of the Resulfing/Trensferce
Company is only towards the Demerged/Transferor Company and shell not
affect the right of the Resulting/Transferee Company 1o question the existence,
genuineness or the quentum of such Hability or obligation to the claimant.

Upon the Scheme becoming effective -

@ All the properties, lesses, estates, assets, rights,
licenses, approvais, permissions and authorities etc. acerned t
by the Demerged/ Transferor Campany in the normal course
business of the Demerged Undentekings, afier the Appointe

the Effective Data, shall have been and deemed to have accrusd 10
acquired for and-on bebzalf of the Resulting/Transferes Company and
upen the ‘coming into sffzct of the Scheme, pursnant @ the provisions of
Sections 230-232 of the Act and without any further act, instrument or deed,
aiso be zmd stand wansferred 1o and vested I or be desmed to have besn

L G g
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including those relating to privileges, powers, facilities of every k
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transferred 10 and wested in o g
hecome the propertiss. leases, esiz 2tes, assz.s,
approvals, permissions 2nd zuthen
Company.

Company znd shall
interests, licenses.
Resulting/Transferes
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(i) All loans raised ‘and wtilized and all debrs, duties, undertakings,
liabilities, obligations ste. incrrred or undertaken by the Demerged/Trensferor
Cormpany in the normal course of copduct of the business of the Dem:rr-e'*
Undertzkings, after the Appointed Date and up ©© the Effective Date, shzll b
deemed to have been raised, wilized, incurred or underteken for and on bf"*"“’
of the Resulring/Transferee Company and 1o the extent the same are
outstanding on the Effective Dats, shall also, without any farther act,
instroment or desed and pursuamt to Sections 230-Z32 of the Act, smEnd
transferred to the RssL.lmQTv‘a..sfcree Company as pert of the Demerged
Undertakings and will 2lso bec the loans. debts, Iighilities. duties and
oblwauoms of the Resulting/Trans ~f cree Company which shell meet, discharg
and sansf\, the same. Such loans, debrs, habl..ues. duties and obligadens :halT
e given the same treatment as provided for the Trepsferred Liability under
Clause £.02 and other Clauses of this Schems.

i)
.I"L!'

() Where any of the debis, duxies, undertakings, Labilites, obligations &1
of the Demerged Up_der‘.;kmws asion the Appointed Dare, which are deemed 10
have besn tramsferred to the Resulting/Transferee Compeny, have besn
discharged by the Demerged/Transiéror Ce*"n&" afier the A::po..*.,d Date
and up to the Effectivs Date, such discharge shell be deemed fo have taken

place for and on zccount of the Resulting/ Transferss Company.
Upon the Scheme becoming efective,

6] Al licerices, no-objection cemificates, perissions, approvals,
sznchions, consents, <_u.h0nzanons registrations. quotas, rights, e..tT

description of whatsoever neture end the benefits thersto [including Those
wndér the laws pertaining 1o GST/Trade Tax/Commercial Tax/Sales Tex/ VAT,
Entry Tex. Service Tex, Cenwsl Excise Act, Idcoms Tax, Wealth Tax,
Professional Tax, Mandi Tax, etc. and the rules znd regulations framed end
notifications or orders issued ﬂzercuna*:},. pertaining to the Demsrged
Undertakings or the business actvities and operations thersof, which are
subs: ‘inc or avﬁg effes) -:cuate'“ before the Effective Date, shall be and

our of the Resulting/Transierege Company
ar.d effectually as If instead of ths
he Rasulting/Transferee Co mpany had been 2

D.

() The licences etc. referred 1o in sumb-clause (i) sbove shell stand
transferred to 2nd vested in ;.1= Resulting/Transferee Company and shall b
desmed 1o constituie separate lics: snce e in the name and for the benefit of the
Resulting/Transferes Com pany with effact from the Effecrive Dare, purseant to
the provisions of Sseii ons 230-232 of the Act and without any further act or
@eed by the Demerged/Transferor Company and/or the Resulting/Trensferse
Company. Such lcences etc. shall -be approprieely mutated/ transfeired/
chanccd.r modified! endorsed/ split up by the competent autherities concernsd
in tbc name and for the beneiit of the Re;m.lt:ng}T'a_sf:‘::ee Company, without
y hindrence, as sgon as the Scheme becomes =ffactive, so zs to enable the
Rcsulw.mﬁf ransferse Company 1o continue To carry on the operations of the
Demerged Underakings without any interst zmtim chjc-ﬂr: or disadvantegs
and in the same manrer end with same privileges and benefits as was deing
tarried on by the Demerged/Transfercr Compzny befors the Effective Date.

"'a

1

(1) Ifany of such licences etc. referred toin sub-clanse (i) gbove are forthe
benefit of or applicable to or govern the ope“a‘.ions of the Demerged
Undertzkings as well as the Remezining Business of the Demergad/Trensferor
Company, then upog the Scheme coming into effzet, the same shall be deemed




4.07

5

10 have been autometically split up without any further act, Instrament oI deed
by the Demerged/Transferor Compeny or the Resulting/Trensferee Company
so as to zppropriately zpply to or govem the cperations of the Demergad
Undertakings and the Remaiming Business of the Demerged/Transferor

Company, separately without putting gither of them to any Gisadvanitage of

whatsoever nanre. The compstent zuthorities concerned shall 1ake approprizie
action to split up/ change/ modify/ endozse.the said licenses etc. to give effect
to these provisions znd to ensure the contin ion of operations of tThe
Demergeé Undertzkings as well zs the Remeining Business of the
Demerged/Transferor  Company without zny interruption, dificulty or

disadvantags.

(iv) The Resulting/Trznsferee Company andfor the Demerged/Transieror
Company shall file appropriate intimetions, wherever required, for the record
of the competent suthorities concerned who shall take the same on record znd
make the necessary chznges/ modifications/ endorsement etc in the above-

referred licences ste. and the relevant official records, o give effect to the

above provisions.

Upon the Scheme becoming effective,

(1) All taxes, duties, cess. eic pavable by the Dem rged/Transferor
Company relating to the Demerged Underrakings and all or eny

refimds/oradits/claims under various lews including laws
GST/Trads Tex/Commercial Tax/Sales Tax/ VAT, Entry Tax, Sen ;
Central Excise Act. Income Tax, Wealth Tex, Professional Tax, Mandi Tex,
etc. znd the rules and regulations frermed and notifications or orders issned
thereunder), znd insurence claims pertaining 1o the Demerged Undertakings
shall be treated as the lizbility or refunds/ credits/ claims, as the cass may 1
of the Resulting/Transieree Company.

(i)  Itis clarified that the taxes pzid by the Demerged/T: ransferor Compeny
releting to the period on or afier the Appointed Date whether by way of
deduction atr source or advence 1=, which pertein 1o the Demerged
Undertekings. will bs deemad 10 be the taxes paid by ths Resulting/Transferee
Corapany znd the Resulting/Transfers¢ Compeny shell be entifled to claim
credit for such taxes deducted/paid against its tex labilities notwithstanding

thar the cemificates/chellzns or other documents for payment of such texes are
in the name of the Demerged/Transieror Company.

Gii) The Demerged/Transieror Compeny end the Resulting/Transferse
Company shzll be entitled, wherever necessary, to revise their retums Sl
umder various laws, as may be zppliceble, including retums fHled under the
Income Tax, Wezlth Tax, GST/Commercial Tax/ Trade Tax/ Sales Tax/ VAT,
Entry Tax, Ceamel Excise laws, Profession Tax, Mandi Tax, sic.. and zlsc,
without limiterion, the TDS/TCS certificatss.

pon the Scheme becoming effecdve,

@) All tax holidzy benefits, exemptions, concessions, ncentives and other
benefits enjoyed by or avzilehle in respect of any of the processing wmits
works and business zctivities and operations of the Demerged Undertelings
or: the Effective Date, under any Izw including Income Teax Act, Central Exci
Act and Laws relating to GST/Commercial Tax/ Trede Tax/ Sales Tax/VA
Entry Tax, Service Tax, Profession Tex. Mandi Tax, ewc. and miss and
regulations framed znd notifications and orders issued thersunder. sh i
contipue to remain available 1o and enjoyed by the Resulting/Transferee
Company in respect of such processing units, works ete. of the Demerged
Undertakings after the Effective Darz in the seme mancer and to the same
extent as were being zvailed and enjoyed by the Demerged/Transferor
‘Compeany before the Effective Date,

by

(:"vs 10 M
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Gi)  The right of the Resultung/Transferee Company 1o avail and enjoy
a’ocve—re:c;red tex holiday benefits, exemptions, conc ssions, Inceniives and
other bensfite etc. under such laws shell mot be prejudiced or otherwiss
adversely affected in any manner wWhalsoever, merely on the ground of transfer
of the Demerged Underizkings from the | Demerged/Transferor Company 0 1he
Resulting/Transferee Company in terms of this Scheme.

@iy  All the zbove-mentioned benefits shall relate back fo the Appoinied
Date as if the Resulting/Transferse Company was originally entitled to all such
benefits under the applicable laws.

(iv)  The Demerged/Transferor Comp“*« and/or the Resulting/Transieree
Compeny may fils appropriate infimeztions, whers ever required, for the regord
of the competeat authoritss concerned Who shall tzke the same on record znd
mzke the necessary chz ﬂ"és end modifications in the rélevant official records,
pursuant to the sanction of the Scheme by the Cowrt.

Upon the Scheme becoming effective -

6] Al contracts, deeds, bonds, agreements end other instroments includ
Tendu Lezf Tcn._..*s memorends  of understandings, amrangements,
L.naert.._kmva. schemss, ag:ee.r_n_en‘ts relating to leases and tenancies; leave and

cence agreements and 2ll other agreements of whatscever nature, pertaining
to the Demerged Undertak :1,ﬂ5s andfor pertaining to business activities and
operations of the Demerged Undertakings 2zad to which the
Demerged/Transferor Compady is & party, which are subsisting or heving
effect inmmediately before the Effective Daze, shall remain in fall force and
effect, in favour ¢f or ageinst the Resulting/Transferee Compeny and may be
enforced as fully znd 4:5“"111?‘ v 25 if instead of the Demerged/Transt:
Company, the Resﬂ:n Twlnsverw Company had bsen 2 pasty or :ez:euci“:'
or obligee.

. s,,
&,
t\d
'l

(i) The transfer and wvesting of the Demerged Undermakings in the
Resulting/Trensferee Comparv znd the continvance of 2!l comwacis of
procsedings by or against the Resulting/Trensferez Company m terms of the
Scheme shzll not e_.xe.ct any contracts. or proceedings relating thersto already

concluded on or zfter the Appointed Date.

Upor the Scheme becoming effsetive,

[¢)] If any suit, appeal or other proceedings [whether o
criminal and whether pending in any court or before any stattitory or jl.ld.c*& or
quasi-judicial authority or wibunal] inclnding proceedings under various tex
laws such as Income Tax, Wealth Tax, GST, Service Tax, Cenirzl Excis

{4

Trade Tax/ Cormmearcizl Tax/ Sales Tax/ VAT, En'“'“ Tex, Enterfainment Tax,
Profession Tax, Meandi Tax, et¢, of ""a_sou“:r nature, and perizining to the
Demerged Underiakings. is pending by or agzinst th the Demesged/Tra qz‘u:,or

Company on the Effective < Dzte, the same shall not abate, or discontinued or in
any way be prejudicially affected by reason of this Sche:nla coming into e“fec:
and 2!l such suits, a;pcals and uroce=d.n°s may be continued, prosecuted and
enforced, by or against the Re-"Ttmc fTrensferee L,Ompan\" in the seme manmer
2nd to the same extentas they would or might have been continued, prosecuted
ard enforced by or against the Bemergedf'l'ran_lemr Cerr.n 1y, i this Scheme
had not come into effect, pursuant to the provisions of Sections 230-232 of the
Act and without any furfher gct, instrument or-deed.

(i)  The Resulting/Transferee Company shall get itself substituted in all
such pending swits, appeals and other procesdings In
Demerged/Transferor Company and teke 2ll step; 2s may be neces sary 10 have
the same continued, n*oa“cmed znd =2nforced by or azainst the
Resulting/Transferee Co*nmm 1o the \:cluyon of the Demerged/Transferor
Company.

ks
1]
">
(]
=]
5
a



411

412

(iv)  The Resulting/Transferee Comipany shall bear all costs, charges an

L7

(i} Al subsequent legal and other proceedings pirizining 1o any mamer
concemning the Demerged Undertakings, afier the Effsctive Date, shall bz

initiated by or agains: the Resulting/Transferse Company ¢ the exclusion of
the Demerged/Transferor Company.

o)

2

6]

consequences arising out of such legal and other proceadings and shall kee;
the Demerged/Transferor Company indemmificd and hammless, i
Demerged/Transferor Company is mads o bear zny such coSTs, €Xpenses 2a
consequences after the Scheme coming into effect.

u

Upon the Scheme becoming effective,
2 = -

(i) All the employees engaged in or in reletion 10 the business zcuvinies
and operations of the Demerged Undertakings who ere in service of the
Demerged/Transferor Compeny on the Effective Date, shall become the
employees of the Resulting/Transieree Company on such date without any
break or interruption in service and on terms and conditions 25 10 remumeration
and otherwise (including right to receive eny compensation under zny
agresment or law), not less favourable then those subsisdng as on the Effectve
Date. The Resulting/Transferse Company shall also accept and abide by any
chenge in terms and conditions thet may be agreediefizcted by
Demerged/Transferor Company with all or any of such employses betwesz the
Appointed Date and the Effective Date. The Resulting/ Transferes Company
shall be respomsible to discharge ell liebilities as Tegards remuneration,
comgpensztion. benefits ete. as mey become lewfully due in respect of past or
future services of such employess. ‘

B
i

()  The Resulting/Transferee Company shall contnue o gbide by any
agreements/ settlements entered into by the Demerged/Transferor Company in

respect of Demerged Undertakings with any Union/ representatives of the
cmployees.

(i) The existing provident fund. gramity find, ESI, pension/
superannuation fimd’ scheme or any other special scheme, fupd or trust created

< ~

by the Demerged/Transferor Compzny or exisung for the benefit of the
employees of the Demerged Undemzkings shall, at an appropriats stage, be

transferred to the Resuldng/Transferes Company and ull such time, shall be

maintained separately.
After this Scheme coming into effect,

@ If any documents, inswuments or deeds are requirsd o be execwied by

the Demerged/Transieror Company 0 meet the reguirement of emy 1
give effect 1o eny provisions of this Scheme or desited by the
Resulting/ Trensferse Company so as 10 perfect its title to any of the assis and
properties trznsferred to and vested in it in terms of this Scheme, then the
Demerged/Transferor Company shall without demur or deley, execute such

documents, insouments or deeds.

A~ T
Lo

(i) The Demerged/Transferor Compeny or the Resulting/Trensferse
Compeany may, if so required under any law or otherwise, enter into, or issue ©
extcute deeds, writings, confimpetions, NOVELODS, declaretions, or other
documents with, or in favour of any party fo any conmact Or 2rrangsment 10
which the Demerged/Transferor Compeny is & party or amy writings as may be
necessary 1o be exscuted in order 1o give formal effect 1o the provisions of thi
Scheme.

-

[

(i) The Resulting/Transferee Compeny shall be deemed to bs
constituted attorney of the Demerged/Transferor Company znd v
empowered to sxecute 2ll such documents, Insuments er deeds and pert

tn&f/ 7 12 C'm\\/
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‘assets and properties of the Demerged LIndc:-'za\JLga and shall carry onand b

all such formalifies as may be required to be exscuted or pr‘.’o.—mw to meetthe
requirernent. of any law or 1o give sffect 10 any provisions of this Schemse
including powEr 10 execute all such documents stc. in favour of the
Resulting/Transferse Company itsell.

Upon the vestn ing of the asseis, propsrdes, righ
Undertzkings pursuent to the sanction of this Scheme
Sections 730-232 of the Act, the Resultng/Transfere
entitled to get the recordal of the change in the tifle and ""“Du..LE nt legal
right(s) and ; g=t its neme mutated/ substinuted in place of Demer *mdf'l"r;n feror
Company and the concerned zuthorities shall 2 accordingly -nutatefsws‘:rute the
name of Resulting/Transferce Company in place of Demerged /Transferor
Corapany. in the fe‘evc.m records in respect of 2l such assets, properiiss, rights
etc., wherever required, The Demerged / Transferor Co**me:.;: shall cooperate
with the b.g.su_ta.ng,'f:aus:s 2 Company in erranging such changes/mutation in
relevant records.

g
S

f

Tt is clarified that-if for any reason whatsosver, any of the assets or mights of
whatever pature, including contracts, deeds, bonds, agrezmenis znd other
instrunents, pertaining t© lhe business zcrivities and operatons of the
Demerged Undertakings, which are required 1o be wansferrsd w znd vestad in
the Resullm__j'f:ansm'ec 'Corpany in terms of this Scheme, t b

teamsferred to and vested in the Resulting/Transferes Company as and whenthe
Qehems becomes s¥ective, then the Demerged/Trensferor Company shall
continue to hold such asssis or rights in wust and for the benefit of the
Resulting/Transieres C’w 3.1'_'-, "ml the samz are irensferzed to and vested in
the Resulting/ Transferse Company

(%]

Upon the Schems coming into gffeor, all infer pe oy transzclions betseen the
Demerged U:merwxmgc and the Resulting/Transferee Company as may b2

outstanding on the 2 p_ ointed Date or v.r‘_n ch may be entered imte after the

Appointed Date and up to the Effective Date, shall be cons sidered as imira paxty

transactions Tor all m... 0SES. Anv loans or other gbligations, if any, between
the Demerged Undertakings and the Resnlting/Transferee Company s may be
outstending on the Eﬁecm ve Dzre, chall stand aufom..ucal_v axtinguished.

(6 With effect from the Appointed Date and up to the Effective Date, the
Demerged/Transferor Company shall stand ncsse:.sed all the assets and
properties of the Demerged Undertakings end shall carry on and be desmed w0
have carried on the business and activides in relation to the said 'Jnder’zn king

in tust for and for the benefit of the Resuiting/Transierse Company. The
Demerged/Transferor Company shall camy oz the businsss of the Demerged
TUndertakings with reasonzble diligence and in the same manner as 1 it had been
doing hitherio =znd shall not without the concuiencs of the
Resuling/Transferee Compeny, aliepete, cherge or emcum mber any of the
properties of the Demerged Undenskings except in in the ordipary courss of
business or pursusnt 1o any pre-cxisting obligation undertaken pho;. te the
Appointed Date. All profits/incomes °e:ned or accriing, or losses erising ¢r
incurred by the Demerged/Transferer Compzny in relation to the .-.;e_r:ﬂrzci
Undertakings and all receipts, peyrments, costs, charges. expensés eic. in
rcIa.m"' to the said Underlalings shall for ali purposss be freated as ihe
profits/incomes, losses, rece eipts, pevments, costs, charges, eXpenses Sic., 23 the
cEse may be, of the Resultng/Transferes Company.

(1) Upon the Schene becoming effective, . the posses
Demerged/Transferor Company 10 camy on bus

TUndertakings in trust for the Resulting/Transferes C«ar.*..ny 25 provi
sub-clause (i) ebove, shall, witheut any further act or deed, come foan -Yl End
thereaftér the Resuliing/Transferse Comgzﬂ ; shell stand possessed of all the

deemed o have carried on the business and activities In re relation to the
Undertakings fer its own bensfit.

_ L&,ﬁ/ 13 CNV
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All the Remaining Business of the Demerged/Transferor Company and 2
assets and lisbilities and obligations, etc. pertal &
Business, shall continue to belong to end remain vested In
Demerged/Transteror Company and will not e affected in any way by
Scheme. The Demerged/Transferor Company shell camy oo and shal
deemed to have been cerrying on the Remaining Business, for and on its
behalf 2nd all profits and losses arising (fncluding the effect of t2xss, inclusive
of advance tax paid if 2ny) in respect of such business shall for a1l purposes be
treated 25 the Trofis or losses, s the case may be, of the Demerged/Trznsieror
Company zlone.

1f afer the =ffective dare, any procesdings are Iinitiated against the
Resulting/Trensferee. Company in respect of any mamers pertaining 1c the
Remaining Business of the Demerged/Transferor Company, then the
Resulting/Transferes Compeny shall defend the same at the cest, expenss and
risk of the Demerged/Transferor Company and the latter shell reimburse and
indernify the Resuling/Transferes Compeny agezinst all costs, expenses.
liabilities and chligations incurred in respect thereof. Vice verse, if after the
effective dare zny proceedings are inidered against the Demerged/Transferor
Company in respect of any matters perfaining 1o the Demerged Undertakings,
then the Demerged/Transferor Compeany shall defend the sams 2t T
expense and risk of the Resulting/Transferee Company and 1

reimburse and indemmify the Demerged/Transferor Company 2gains
expenses, liabilities and obligations incurred in respect therecf.

Pending sanction of this Scheme-

i the Demerged/Transferor Compeny or the Resulfing/ Transierse
Company shell not make axy change in their respective capital strucnire 2ither

by any incrsase (by issue of equity sharss on z rights basis, bonus shares,

convertible debentires or otharwise), decrezes, reclassification, sub-
consolidation, re-organisation, or in emy cther manner which may, In any way,
affict the share exchaange rato (as provided for in Clause 3.01), except by
mutual conseat of the respective Boards of Directors of the two Comp

as may be expressly permitted under this Scheme. Tt is clarified that this
restrction does not affect the right of the Resulting/Transieres Company 10
increase its Authorised Capital approprigtely and to issue end allot requizad
pumber of shares 1o the sharehelders of the Demerged/ Transferer Company in
terms of this Scheme;

(%]

1]
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(@)  the right of the Demérged/Transferor Company to declare and pay
dividends, whether interim or finzl, shall remain unaffected;

(i) the shersholers of the Demerged/Transferor Company and the
Resulting/ Transferee Company shall. save as expressly provided otherwise in
the Schemes, comtinue to enjoy their existing rights under their respective
Articles and Memorandum of Associztion including right To receive dividend.

After the Effsctive Date and 25 soon 2s possible, the Demerged/Transferor
Cormpany shall handover 1o the Resulting/Transferes Company all the relevant
records, title deeds, conmacss, agresments, licences, instruments, znd 2l ot
documents 2nd informaztion permzinins fo the assets, properties,
privileges, lisbilities and obligations etc. of the Demerged Undertakin
shall stand wansferrsd 1o and vested in the Resulting/Transferee Comp
terms of this Scheme.

ATl incomes, recsipts and geing and all expenses. payments, lizbilities 2ad
losses of whateogvar nature, pertaining to the Demerged Undertakings and
relating to any period up to the Effective Date, which dus to inadvertence, lack
of knowledge, want of determination or any other reason, could not be
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accounted for or disclesed in the books. of the Demerged/ Transferor Company,
shall be to the account of the Resulting/Tran:

The Scheme provides for the demerger of the Demerged Underta ings in their
entirety: with effect from the Appointed Date and nothing contained in 2ny of the
clauses of this Scheme shall be constrieed to imply transfer of individual zssets and
lizbilities or any combination thergof or with silect from 2 dare othér than ths
Appointed Date, except expressly provided.

The demerger of the Demerged Underiakings from the Demerged/Transferor
Company and its vesting in the Resulting/T zree Company shsll be on ‘=:mp
exchange basis as-a going concem in accordance with Section 2(19A4), Section
Z(I_QAAA) z2nd Section 2{41A) of the Income Tax Act, 1961. If any tferms or
provisions of the Scheme are found or interprated to be inconsistent with the
provisions: of the Income Tax Act at a later dute for any reason wharsgever, the
relevant prov;s;.ons of the-Income Tax Act shall prevail and the Scheme shall stand

modified to the extent deemed necessary by fire respective Board of Dirsctors of

the two Companies te comply with the Income Tax Act, 1961. Such modifications,
‘however, shall not affect the other parts of the Scheme. I such modifications are
effected after the approval of the Scheme by the sharehalders and sreditors of the
wwo 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 zmd in consideration of wansfer of the
Demerged Undertakings to and their vesting in the Resulting/Transferee Compnm
i terms of the Scheme, the Resulting/Transferce Company shall issue and allor to
the equity sharcholders of the Demerged/Transferor Company. without any
application, whose némes are recorded in the Register of Members of the
Demerged/Transferor Company 2s on the Record Date. ONE equity share of Rs.
10/- (Ten) each fully paid up. in the Resulting/Transferee Company for every ONE
equity share of Rs. 10/- (Ten) sach fully paid up held in the Demerged/ Transferor
Company. The above exchange ratio has been detenmined as per t‘he Valuation
Report dated 22.07.2024 of Mr. bubocﬁ i\Li!“n.' Registered Valuer (Securities &
Finantial Assets) Reg. No. IBBI/RB 3

After the Effective Date and as s00n as possibic thereafter. the Board of Directors
of 'the Resulting/ Transferee Company shall fix the Record Date for purpose of
determining the entitlemient of the sharcholders of the Demerged:/ Transferor
Company to alletiment ¢f shares in the ResultingTransferee Company as per
Clause 5.01.

Immediately upon communication of the Record Date by the Resubing/Transferee
Company, the DemergediTransferor Company shall  provide to  the
‘Resulting/Transleree Company. complete lists of its equity shareholders, duly
cerfified by its Statutory Auditers, as on the Record Date to enable the
Resulting/Transferee Company te issue and aflot its shares in terms of the Scheme.
The Resuliing/Transferee Company shall issue and allot the shares to the
shareholdérs shown in such lists in the raiio laid down in Clause 5.01 and in
accordance with the terms of the Scheme.

If in the process of allomment of shares as above. any fractional entitiement to share
in the Resulting/Transferee: Company arises. then half or more share of
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Demerged Ln 19141144‘5 from: the Demerged/Transferor Company and thair

the Resuling/Transieree Company shall be rounded off to one wholz nurnber
and less than half share shall be ignorsd.

The issuved. shares of both tl Companies are in physical form and havs not
besn dematerialized. Hence, equity shares to be Issuedfallotied 1o th

shareholders of the DE.A.\-I'Q &/ Transferor Company pussuant o Clavse 5.0':
above, shall be issued/zliomed by the RASL.anIra_ﬁcr“ Company in

physicel form.

However, it pror to iss 1,.Ja1l:;:‘-:=er.t of shares in terms of Clause 5.01, the
Resulting/Transferee Company gets its shares dematerialized. then the sn;as

50 issued/alloted will te in Gematerialized form and in such 2 simation,

shareholders of the _JetrergefuTre:.aIe'o. Compzny shell provide w 'L':z':
Resulting/Transferes Company the details of their respective accol
particulars with the depository participant concerned znd such other ¢
documents, as may be necessary, before the Record Daie, w0 2nzb &
Resulting/Transferes Company to issue and allot the sheres in demererialized

form. If any shareheldsr of the Demerged/Transferor Company notfies 1o T
Resulting/Transferee Company his option for zllotment of shares {0 kim in
physical form or if he fils D"'D\"C‘.‘“‘ the details about his account with the
deposttory participant or other requ'.red particulars or if the details famished by
him do not permit electronie credit of sheres, then the Resuling/Transferes
Company shall be endted 1o issue 1}1& sheres in physical form t© such
sharsholder.

The equity shzres issued and allotied by the Resultng/Transferes Company in
terms of Clause 5.0] shall t oe ;ubject 1o the provisions of the Memorendum and
Arficles of Association of the Resulunﬁransmrﬂe Company and shall renk
pa_w passu with the 2xis "-*:;. Hqu_w shares of the Resulting/Transferse Company

in all respects except that'such shares shall not be :hg:“\lr.- for dividend for any

ﬁna..wl yearup to »ﬂd inclusive of finencizl vear snded on 317 March, 2024

The resolution approving the Scheme shzll be deemed to be the approval of the

sharsholders of the Resulting/Transferes Company under Section §2(1)(c) of

the Act and/or other ap*:"C"bie pTDVia"O_.S znd no further *Dpvovi or resolution
of the shareholders will be required for the issue and zllotment of shares o the
shareholders of the Demerged Transferor Compeny in terms of the Scheme,

PART VI
ACCOUNTING TREATMENT

Dpon the Schems coming into effect, the Resulting/Transferse Company and
the Demerged/Transferor Company shall account for the demerger of th

@

transfer and vesting in the Resulting/Transferse Company with effect from the
Appointed Date end eliotment of shares by the Resuliing/Trensferee Company

in terms of this Schems in accordance with the generally accepied accounting

vrinciples, applicable Accounting Standards and provisions made in Claus
6.02 and 6.03 below.

feras t.h,}-are relevant 10 it 2s under-

@ 'T'he assets end liebilities comprised in the Dermersed Undertalings
which are t es:_b_rc matier ofua::sfe:m vesting In the Resulung/Transferee
Company under' the Scheme shzll be recorded im the books of th
Resung:'l‘:ansfe::e Company at their ocok velues, after ‘c'*on_.c the
revaluation, if apy, =25 appearing i the books of accounms of the
Demerged/Transferor Company. &t the close of business hours of the day
immediately preceding the Appointed Dare;

(8 H
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7.01

7.02

Account, then the sam

(i) The excess of the book values of assets of the Demerged Undert
over the book velues of its iiabilities shall, in the first instance be ¢ er’-

the bocks of the -\e:.L.u.g‘L'r ansferee Compeny 10 an &ccoum
“Reconstripction Account™.

,.
i
'.5!

(iii}  The Resulting/Transierse COmD:.Zl}' shall credit its share capital zccoun

with the aggragate paid vp value of the equity shares issued to the shere L:Jd:ra

of the Demerged/Transizror Company in conszdemnon of such transfer and

vesting in terms of the Scheme by corresponding debit 1o the Recopstruction

Account;

@) £the rasult of the foregoing is 2 credit balance In the Reconstuction
s 1[ be credited to the Securities Premium Account

and if such result is 2 d belance, then the same shall be debited o the

Goodwill Account.

(v)  The inter-company balances agd debit or credit ba Tances appearing
the Head Office Account in the books of Demerged Ur c' '
cancelled, and accordingly, appropdate entres wﬂ.l be pes

The Demergsd/Transferor Company shall deal with the foregoing issues in sa
far as they are relevant 10 it as vnder:-:

{) The book velues of ‘Eh& sets and La‘*-an.s comprised in the | Du_ roed
Undertekings as sppearing at the close of business hours of the day

immediately preceding the -.pvo.m..c Daie, shall be reduced fom iis
Tespective assets and liskilities by transfer 1o “Reconstruction Account™.

i1}  If any belance remains in the Reconstruction Account, the same ¢
be debited or creditzd, as the case may be, o the General Reserve Ao
appearing in the books the Demsrged/Transferor Company. The addition
Genersl Reserve, if any, pursuant 1o ‘above adjustment, shall be meated for &l
purposes as free reserves.

(iii) The inter-company balances and debif or credit balances appearing in
the ‘Accounts of Dam._, rged Undenakings in the books o‘f Hezd Oifice shall
stand cancelled, and accerdingly, appropriate eniriss will be passed.

PART - VI
GENERAT TERWMS AND CONDITIONS

The Resulting/Trensferee Company znd the Demerged/Transferor Compeny
shall jointly and with 2ll reasonsble disparch, make all zpplications/ petitions!
affidavits ete. under Sectioms 230-232 of the Act read with Companies
(Compromises, Arrangements and Amszlgsmations) Rules, 2016, and cther
applicable provisions, to the Tribunal for directions To convene and/or dispense

with' 2ll or eny of the meetings and other directions and for the sanciigning of

the Scheme and for publication and issuance of notices to the concemed
authorities and bodies for obiaining their approvals. ne objsciions, comsents
ste., as may be required, wnder any law; agreement or ctherwise.

The effecrivenass of the Scheme is, conditional upon and subject to—
6] Tequisite spprovel of the Scheme by the shareholders and/or creditors of

the Resulting/Transierse Ccnp?_-w and the Demerged/Transferor
Company, as directions of the Tribunal and in seccordance with
relevant provisions of the Act;

b;\/?%/
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7.04

7.03

7.07
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(i) approval/sanciion/mo cbjection of rl'» concerned regulatory or ather

suthorities, as may be required, under any law, agresment or otherwiss:
(i) sanction of the Scheme by the Tribupal in terms of Sections 230-232

Subject 10 above approvals/ sanctions/ no objectons, Lh. Scheme shall bet:'*-:zs
effeetive with effect from the date on which the certified copy of the order of
e Court senctioning The Schems is filed with the Reziswer of Cempanies,
Uttar Pradssh.

The zpptoval of the Scheme by the shereholders and the creditors of the
Demerged/Transferor Company znd the Resulting/Transferse  Company
ver).e'cher at their respsctive mestings convzned by the Tribunal under se ti on

230-232 of the Act or by their consent/ no objection letiers/ affidaviis 'Aal‘ 1
deem=d to he their zpproval of the Scheme as a whols wnder the a—p‘.zc
provisions of the Act and under the respective Mamorandum and Articles of
Association of the Companies and und all other contracts, arrengements.and
understanding, 2s may be applicable, as well as under 21l other applicabl:
tules and regulations and it will not ‘z:s necessary to specify or obtain
or specific approvzl under each applicable provision.

0w -
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The respective Bozard of Directors of the Demergsd/Transferor Cormpany and
the Resuldng/Transferes Company may assent to zny sliersiions or
modifications in the Schems or conditions which the Tribunal and/or any other
competent authority may deem fit to approve or impose or which may
othm rwise become necesssry. Ne further gpprovel of the sharsholders or the
reditors of any of the twe '\n*pc.ma shall be necessary for giving effect to

tht; provisions contained in this clause.

Before the Schems becomes sffective, the Bozrd of Directers of s
Demerged/Transferor Company 25 well as the Board of Dirsttars of the
Resulting/Trensfecee Company shell be at liberty to withdraw Fom the
Scheme; if any aliererions, modifications, or conditions mzpose' by the
Tribunal or any cther suthority is not acceptable 1o either of them or if any
material change in the circumstances takes place before the Scheme i
sanctioned by the Tribunzl. 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.

J Yy A

The Bozrds of Direciors of the Resulting/Trensferee Company and the
Demerged/Transferor Company, may by mumnal agreement, give such
directions, as they may consider necessary, to setile any questiom, 5..1_'.;:!.11"[}’,
doubr or dispute arising in regard to the mp‘emenmtcn of the Scheme or

- interpretation of provisions of aay clause of the Scheme or any metter

connected therswith and the decision so taken by them with mutual agreement,
shall be binding on 2!l partes, in the same mammer as if the same were
spetitically incorporarsd i in the Scheme. No zpproval of the shareholders or the
creditors of any of the two Companies shall 'ne necessary for giving effect 10
fhe provisions contzined in this clause.

¥ v particular assst!

liability/ opligetion/ righv _m"l ...cge! incoms/ <xp _y‘...s.f empl -.JV'";‘ or any OI

item or any like i1ssue d: or do not pertain to the Demérged Undertakings, then
the seme shall be first decided on the basis of audited T‘Wm{)ﬂ*m 32 Accounts
mazintained by & De...‘ ecl Transferor Company and if the doubt or dispute
still remains wnresolved then the seme shall be resclved by mumnzl agreement
between the Roard of Dirzcrors of the Demerged/Transferor Company and the
Resulting/Transferse Comparny and fn the process of such resolution the
opinion ofthe Sratutory Auditors of the Demerged/ Transieror Company ¢r 2nv
pther 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. Jammnowi
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necessary for giving effect 10 the provisions contained in this clause.

The respective Board of Direetors of the Resulting/Transferee Com
the Demerged/Transferor Company may empower any committee of dir
ot any officer(s) to discherge all or any of the powers and fimetions, which the
said Bozrd of Direciors are entitled to exercise and perform under this Scheme
and may ‘empower such commrities or officer(s) 1o sub-delegate the suthority so
delegated.

If eny pert of this Schere is found invalid, ruled illegel by any cour, wibunal
or authority of competest jurisdiction or found unenforceable under the present
or future laws, then it is the intention of the Resulting/Transferse Company and
the Demerged/Transferor Company that such part shall be severeble from the
remainder of the Scheme and the Scheme shall not be affected thereby, unless
the deletion of such past shall cause the Scheme to become materizally adverse
to sither Company, in which case the Board of Directors of the two Companies
shall atterpt 1o bring sbout a modification in the Scheme, as will best preserve
for the two Companiss, the benefits and obligations of this Scheme, including
bur not limited to such part or provision. It is made clear that no further
approval of the shazeholders or The craditors of any of the two Companies shail
be necessary for giving effect to the provisions contained in this clavse.

4

In the event of the Scheme failing to take effect by 315 March, 2025 or by such
later date as may be mumally zgreed upon by the Boeard of Direciors of the
Resulting/Transferee Company end the Demerged/Transferor Company, or if
elther of the owo Companies withdraws from the Scheme In accordance with
the provisions made hereinabove, the Scheme shall become mull znd void and
in that event, no rights and liebilites, whatsoever, shall acerue to or be incurred
nter-se by the pardes 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 enticipaton of this
Scheme taking effzct, shall get any canse of acdon against any of the wwo
Companies or thed ctors or officers, if the Scheme does not take effect or

is withdrawn, ameanded or modified, for eny reason whatsoever,

Sirs

Subject 1o specific provisions made in any other clause of the Scheme, 2ll
costs; charges and expenses up to the stage of sancton of the Scheme
Tribunal and also 2zl costs, charges and expenses for giving effect to the
Scheme after such sanction, including stamp duty, if any, shall be bome &y the
Resulting/Transferee Compary. The czpitzl gain tax lighility on transfer of
demerged undertakings in (2rms of the Scheme, if at 21l any,_ shell bs borme by

the Demerged/ Transferor Company.

Jamnoiri Gupta
Chairman/lVianaging

Jamnoiri Gupts

Direcior

¥ Udyog Limited

DIN - 00118633 DIN - 00118639
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
BENCH AT ALLAHABAD

ANNEXURE- 17

COPY OF ORDER IN C.A (CAA) 05/2025

IN
COMPANY PETITION No. (CAA) .......... /ALD/2025
[Under sections 230/232 of the Companies Act, 2013]

CONNECTED WITH
COMPANY APPLICATION (CAA) No. 05 /ALD/2025

AND
IN THE MATTER OF SCHEME OF ARRANGEMENT

SBW UDYOG LIMITED

........

DEMERGED/TRANSFEROR COMPANY

SBW UNITY PRIVATE LIMITED
RESULTING/TRANSFEREE COMPANY

------

PETITIONERS

---------------------------------
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IN THE NATIONAL COMPANY LAW TRIBUNAL
ALLAHABAD BENCH, PRAYAGRAJ

CA(CAA) No. 05/ALD/2025

(First Motion)

(Under Section 230 to 232 and other applicable provisions of the Companies

Act, 2013 read with Companies (Compromises. Arrangements, and
(Amalgamations) Rules, 2016)

IN THE MATTER OF SCHEME OF ARRNAGMENT BETWEEN:

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

Their respective Shareholders and Creditors

Order Pronounced on 25.03.2025

Coram:

Mr. Praveen Gupta. : Member (Judicial)
Mr. Ashish Verma : Member (Technical)
Appearances:

Mr. R.P. Agarwal, Senior Adv. : For the Applicant Companies

assisted by Mr. Abhishek Tripathi, Adv.

CA(CAA) No. 05/ALD/2025 (First Motion)

IN THE NATIONAL COMPANY LAW TRIBUNAL
ALLAHABAD BENCH, PRAYAGRAJ
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ORDER

1.  Thisisajoint First Motion Application filed by the Applicant Companies
namely, SBW Udyog Limited, Applicant Company-1,
(Demerged/Transferor Company) and SBW Unity Private Limited,
Applicant Company-2, (Resulting/Transferee Company), (together
referred to as ‘Applicant Companies’) under sections 230-232 of the
Companies Act, 2013 (the ‘Act’) and other applicable provisions of the
Act read with the Companies (Compromises, Arrangements and
Amalgamations) Rules, 2016 (the ‘Rules’) in relation to the Scheme of
Arrangement amongst the Applicant Companies and their respective
Shareholders and Creditors (the ‘Scheme’ / ‘Scheme of Arrangement’).
The Scheme is attached as Annexure- I to the Company Application.

2.  The Scheme of Arrangement as proposed in the Company Application,

provides that with effect from the Appointed Date i.e. 01.04.2024 and

upon this Scheme coming into effect, the Demerged Undertakings (as
defined in Clause 2.01(e) of the Scheme), shall stand demerged from the
Demerged/Transferor Company (SBW Udyog Limited) and the same
shall simultaneously stand transferred to and vested in the
Resulting/Transferee Company (SBW Unity Private Limited), as going

concerns pursuant to the provisions of Sections 230-232 of the Act.

CA(CAA) No. 05/ALD/2025 (First Motion)
IN THE NATIONAL COMPANY LAW TRIBUNAL

ALLAHABAD BENCH, PRAYAGRAJ
J \ _ Page 2 0of 19
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Detailed provisions relating to transfer and vesting of demerged
undertakings are made in Part IV of the Scheme.

3. In consideration for the above-referred transfer of Demerged
Undertakings, the Resulting/Transferee Company shall issue and allot to
the shareholders of the Demerged/Transferor Company, ONE 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 Demerged/ Transferor Company.

4.  The Applicant Companies have prayed for:

(i) Dispensing with the meetings of equity shareholders, secured
creditors and unsecured creditors of the Demerged/ Transferor
Company;

(i) Dispensing with the meetings of equity shareholders, secured
creditors and unsecured creditors of the Resulting/ Transferee
Company;

(iii) Direction for service of this Application on:

(a) Regional Director, Northern Region, Pt. Deendayal
Antyodaya Bhawan, CGO Complex, New Delhi;

(b) Registrar of Companies, UP., West Cott. Building the Mall,
Kanpur.

(¢) Principal Commissioner of Income Tax, Aaykar Bhawan
Prayagraj. (U.P.), being the jurisdictional PCIT where the

Applicant Companies are being assessed to tax, and

CA(CAA) No. 05/ALD/2025 (First Motion)

IN THE NATIONAL COMPANY LAW TRIBUNAL
ALLAHABAD BENCH, PRAYAGRAJ
Page 3 of 19
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(iv) Since all the meetings are sought to be dispensed with, the
Applicants have prayed that they may be permitted to file second
motion petition for sanction of the proposed Scheme of

Arrangement within the prescribed period.

5. It is submitted that the Applicant Companies are closely held and their

shares are not listed on any stock exchange. There is only one class of
shares i.e. Equity Shares in both the Companies. The shareholders of the
both the Applicant Companies are members of the same family and they

hold shares in these two Companies in the same ratio.

6. It is stated that the business of the Demerged/Transferor Company

comprises of and managed through different Divisions as under —

(i) 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);

(i) Resort Division which manages the business of “Tendu Leaf
Jungle Resort” situated near Panna Tiger Reserve, Panna in
Chhatarpur District, Madhya Pradesh;

(i) 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;

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

CA(CAA) No. 05/ALD/2025 (First Motion)

IN THE NATIONAL COMPANY LAW TRIBUNAL
ALLAHABAD BENCH, PRAYAGRAJ
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(vi) SBW Hotels Division (Hotel under construction) at Anjuna, North
Goa, Goa.

7.  The Demerged Company/Transferor Company is also a partner with 40%
share in a Partnership Firm known as Shyam Enterprises, which is
mainly carrying on the business of production and marketing of Dairy
Products.

8. The proposed 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.

9.  The Hotel Division which manages the operations of Hotel Kanha
Shyam located at Prayagraj and SBW Hotels Division (Hotel under
construction at Anjuna, North Goa, Goa), and 40% share in Partnership

Firm known as Shyam Enterprises will continue to remain with the

CA(CAA) No. 05/ALD/2025 (First Motion)

IN THE NATIONAL COMPANY LAW TRIBUNAL

ALLAHABAD BENCH, PRAYAGRAJ
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Demerged/Transferor Company as “Remaining Business” as provided in
Clause 4.17 of the Scheme.

10. The Resulting/Transferee Company is primarily engaged in trading of
dairy products.

11. It is submitted that the Registered Offices of both the Applicant
Companies are situated in the State of Uttar Pradesh, therefore, the
territorial jurisdiction of the Applicant Companies lies with this Bench.

12. It is submitted that the object and rationale of the Scheme is stated in
Clause 1.06 of the Scheme as under:

“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 fto
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 the Divisions. The Scheme will benefit
both the 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.”

CA(CAA) No. 05/ALD/2025 (First Motion)

IN THE NATIONAL COMPANY LAW TRIBUNAL
ALLAHABAD BENCH, PRAYAGRA]
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13. It is also submitted that that the exchange ratio for allotment of shares of
the Resulting/ Transferee Company to the shareholders of the Demerged/
Transferor Company as consideration for the aforesaid transfer, was
approved by the respective Board of Directors of the Applicant
Companies after considering the Valuation Report dated 22.07.2024
submitted by Mr. Subodh Kumar, Registered Valuer (Securities &
Financial Assets) Reg. No. IBBI/RV/05/2019/11705. The Valuers have
disclosed the basis of valuation in Para 6 of the Report. A copy of the
Valuation Report has been annexed as Annexure — 15 with the
Application. It is also stated that the Board of Directors of both the
Companies have recorded their satisfaction as to the fairness of the
method of valuation and the exchange ratio recommended by the
Valuers.

14. It is submitted that the Applicant Companies have filed audited Annual
Accounts for FY 2023-24 along with Independent Auditors’ Report and
also Provisional Accounts for the period of six months ended on
30.09.2024. The Accounts of Demerged Company-1 and Resulting/
Transferee Company are annexed as Annexures 10 and 11 and

Annexures 13 and 14 respectively with the Application.

CA(CAA) No. 05/ALD/2025 (First Motion)

IN THE NATIONAL COMPANY LAW TRIBUNAL
ALLAHABAD BENCH, PRAYAGRAJ
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15. Itis further submitted that in pursuance of the proviso to Section 230(7)
and Section 232 (3) of the Act, the Statutory Auditors of both the
Companies have certified vide their Certificate dated 24.12.2024 that the
accounting treatment provided in Part VI of the proposed Scheme of
Arrangement for giving effect to the demerger in the books of accounts
of the Applicant Companies is in conformity with all the applicable
Accounting Standards prescribed under Section 133 of the Companies
Act. 2013. The above-referred Certificate (Original) issued by the
Statutory Auditors has been annexed as Annexure -18 with the
Application.

16. The Ld. Senior Counsel highlighted the salient features of the Scheme
by referring to various clauses of the Scheme. It was submitted that in
Clause 4.11 of the Scheme detailed provisions have been made to protect
the interests of employees.

17. It is submitted that the Scheme does not affect the material interests of
key managerial personnel, directors, promoters, non-promoter members,
creditors and the employees of the Applicant Companies and none of
these persons have any material interest in the Scheme except that those

who might be shareholders in the Demerged/ Transferor Company will

CA(CAA) No. 05/ALD/2025 (First Motion)

IN THE NATIONAL COMPANY LAW TRIBUNAL

ALLAHABAD BENCH, PRAYAGRAIJ
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18.

19.

20.

21.

get shares in the Resulting/ Transferee Company as consideration for
transfer of demerged undertakings in terms of Clause 5.01 of the Scheme.
It is submitted that in Para 19 of the Company Application, the Applicant
Companies have declared that no investigation or proceedings under the
Companies Act, 2013 are pending against them. The details of other
pending legal cases in Applicant Company-1 has been annexed as
Annexure-21 with the instant Application. It is submitted that there are
no legal cases pending of Resulting/Transferee Company.

This matter was listed for clarification on 06.03.2025 with respect to the
three unsecured creditors with the name & style of M/s Shyam Dairy
Products at Sr. 09, 56, & 60 have been given apparently by another entity
with the name & style of M/s Shyam Enterprises placed at Sr. 10.

There was an apparent inconsistency for which a clarification was
required to be given by way of an affidavit as to depict that all these
entities are one and the same only and M/s Shyam Enterprises would
have an authority to give consent on behalf of three other units namely
Shyam Dairy Products, Shyam Dairy (Milk Purchase) and Shyam Dairy
Products (Ghee SMP).

Similar, clarification was also sought required to be furnished for the

consent given by the M/s Shyam Enterprises with respect to the

CA(CAA) No. 05/ALD/2025 (First Motion)

IN THE NATIONAL COMPANY LAW TRIBUNAL
ALLAHABAD BENCH, PRAYAGRAJ
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22,

23.

24.

75X

unsecured creditor namely, Shyam Dairy Products at Sr. No. 207,208 &
209 also.

Further, w.r.t to the unsecured creditor Shyam Agro Products at Sr. No.
206. The consent affidavit has been given by M/s New Mount Trading
& Investment Co. Ltd but there was no authorization given for the same.
Even further, it was found that M/s New Mount Trading & Investment
Co. Ltd has given consent affidavit for a total outstanding of Rs.
4,20,24,505. While examining, it was further found that the said consent
includes the consent of unsecured creditor namely, Shyam Agro Products
for a value of Rs. 107,643/-. However, no authorization was annexed nor
any ownership has been shown.

M/s Shyam Agro Products is a part and parcel of M/s New Mount
Trading & Investment Co. Ltd. therefore, clarification was sought that
the authorized representative of M/s New Mount Trading & Investment
Co. Ltd can also act as an authorized representative to give consent for
M/s Shyam Agro Products or M/s Shyam Agro Products is a unit of M/s
New Mount Trading & Investment Co. Ltd., if so in what manner.

In compliance of the aforesaid order dated 06.03.2025, a supplementary
affidavit has been filed vide dairy no. 417 dated 11.03.2025. It has been

stated there that M/s New Mount Trading an Investment Company Ltd.

CA(CAA) No. 05/ALD/2025 (First Motion)

IN THE NATIONAL COMPANY LAW TRIBUNAL
ALLAHABAD BENCH, PRAYAGRAJ
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is also engaged in the business of supplying agro-products via its unit
named Shyam Agro Products, formed vide Board Resolution dated
19.01.2025.

25. With regard to Shyam Enterprises, it has been submitted that the firm is
engaged in the business of dairy products by the name & Style “Shyam
Dairy Products” constituting a unit of the said partnership firm as
mentioned in clause 2 of the Partnership Deed.

26. Further, with regard to M/s Bhawan Décor, an additional affidavit has
been submitted stating that outstanding sum of Rs. 3,68,273 is an

aggregate amount occurred on account of business transaction with SBW
Udyog Ltd.

27. The relevant extract of the aforesaid affidavit is reproduced below: -

5. New Mount Trading and Investment Company Ltd in
its above Additional Affidavit (Annexure- SA-2), has
confirmed that it is carrying on the business of supplies of agro-
products in the name of “Shyam Agro Products" which is a unit
of New Mount Trading & Investment Co. Ltd. and it does not
have any independent legal entity. The said Company has
supported this fact by annexing copies of their BOD Resolution
dated 19.01.2015 by which Board decided to carry on the
business of agro-products in the name and style "Shyam Agro

Products" and Licence dated 23.12.2023 issued by Food Safety

CA(CAA) No. 05/ALD/2025 (First Motion)

IN THE NATIONAL COMPANY LAW TRIBUNAL
ALLAHABAD BENCH, PRAYAGRAJ
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and Standards Authority of India under FSS Act, 2006 in which
Shyam Agro Products has been clearly shown as Unit of New
Mount Trading and Investment Company Ltd.

The above Creditor has also submitted a Copy of the resolution
dated 07.03.2025 of the Board of Directors approving the
consent Affidavit dated 10.01.2025 submitted by Mr. Vibhav
Agrahari, Director, for the aggregate outstanding dues
amounting to Rs.4,20,24,505 (including the dues of its unit
Shyam Agro Products, amounting to Rs. 1,07,643) and further
authorising him to file Additional Affidavit clarifying the points
raised by this Hon'ble Tribunal in its Order dated 06.03.2025.
The above Creditor has also reaffirmed that the approval to the
Scheme of Arrangement given vide the earlier Affidavit dated
10.01.2025 applies to the outstanding dues shown in all the
accounts as per details given in Para 3 of the Additional
Affidavit which are owed by SBW Udyog Ltd to M/s New
Mount Trading & Investment Co. Ltd (including its Unit -
Shyam Agro Products).

6. That similarly M/s Shyam Enterprises (A Partnership Firm)
in their Additional Affidavits (SA-3 & SA-4) have confirmed
that they are carrying on the business of Dairy Products in the
name of "Shyam Dairy Products" which is a unit of "M/s Shyam
Enterprises" and does not have any independent legal entity. In
support of this fact, M/s Shyam Enterprises have filed Copy of
their registered Partnership Deed dated 18.02.2020 In Clause-2-
of-the-Partnership-Deed, Shaym thak Dary Products is clearly

shown as a unit of the said Firm. They have also filed of Licence

CA(CAA) No. 05/ALD/2025 (First Motion)

IN THE NATIONAL COMPANY LAW TRIBUNAL
ALLAHABAD BENCH, PRAYAGRAJ
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dated 23.09.2024 issued by Food Safety and Standards
Authority of India under FSS Act, 2006 in which Shyam Dairy
Products has been shown as Unit of Shyam Enterprises.

In the two Additional Affidavits submitted by the above
Creditor, it is reaffirmed that the approval to the Scheme of
Arrangement given vide the earlier Consent Affidavits dated
10.01.2025 & 30.01.2025 apply to the outstanding dues as per
details given in Para 3 of the Additional Affidavits, which are
owed by SBW Shyam Dairy Udyog Ltd to M/s Shyam
Enterprises (including its Unit Products).

i M/s Bhawan Décor in their Additional Affidavit (SA-5)
have reaffirmed that approval to the Scheme of Arrangement
given by them vide their earlier Affidavit dated 31.01.2025
applies to the dues mentioned in Para 3 of the Additional
Affidavit.

1y

28. The Ld. Senior Counsel referred to Para 4 of the Company Application
in which grounds for seeking dispensation of meetings are elaborately

explained and summarized in Para 5 -Table-2 and Table-3. The grounds

are-

(i) For dispensation of Shareholders’ Meetings of both the
Companies: Applicant Companies are closely held. Each Company
has only nine shareholders and all are members of the same family.
Same persons hold shares in the both the Companies and in the same
ratio. All of them have submitted duly notarized affidavits

approving the Scheme and giving their consent for dispensation of

CA(CAA) No. 05/ALD/2025 (First Motion)
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formal meetings. Certified lists of shareholders with all the original
affidavits are annexed as Annexures-3 and 6 respectively with the
Application.

(ii) For dispensation of meeting of Secured Creditors of Demerged
/Transferor Company: There is only ONE secured creditor,
namely State Bank of India-SME, which has submitted notarized
Affidavit approving the Scheme. Original affidavit has been
annexed as Annexure-4 with the Application.

(iii) For dispensation of meeting of Unsecured Creditors of
Applicant Company-1: 414 Unsecured Creditors representing
aggregate debt of Rs. 24,14,45,769 which constitute 91.61% of the
total outstanding dues, have submitted duly notarized Affidavits
approving the Scheme and giving their consent for dispensation of
formal meeting. This percentage will rise to 98.05% if the
“Advances received from Guests for Hotel Bookings”, which are
not really trade creditors, are excluded. Certified list of Unsecured
Creditors with all the original Affidavits has been annexed as
Annexure- 5 with the Application.

(iv) For dispensation of meeting of Secured Creditors of Applicant
Company-2: There are no secured creditors in Applicant
Company-2 Statutory Auditors’ Certificate to that effect is at
Annexure-7.

(v) For dispensation of meeting of Unsecured Creditors of
Applicant Company-2: There is only ONE unsecured creditor
namely, SBW Udyog Ltd- Demerged/ Transferor Company, which
has submitted duly notarized Affidavit approving the Scheme and

CA(CAA) No. 05/ALD/2025 (First Motion)
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29.

30.

31.

3]

giving its consent for dispensation of meeting. Certified list of

Unsecured Creditors with original Affidavit is at Annexure-8.

It is also submitted that the Statutory Auditors of the Applicant
Companies have certified vide their Certificates dated 24.12.2024
(Annexures-19 and 20), that after demerger and transfer of the demerged
undertakings to the Resulting/ Transferee Company, the assets of the
Applicant Companies will be sufficient to meet their respective
liabilities.

It is submitted that copies of this Application are required to be served
only on Regional Director, Registrar of Companies, UP, and Principal
Commissioner of Income Tax, Prayagraj. (U.P.), being the jurisdictional
PCIT where both the Applicant Companies are being assessed to tax.
There are no other sectoral regulator or authority, hence, copies of the
Application are not required to be served on any other regulator or
authority. An affidavit affirming this fact has been annexed as
Annexure-23 with the Application.

It is also submitted that since the proposed Scheme provides for
demerger of Demerged Undertakings from the Demerged/ Transferor
Company to the Resulting/ Transferee Company and does not

contemplate dissolution of either Company, the copy of the instant

CA(CAA) No. 05/ALD/2025 (First Motion)
IN THE NATIONAL COMPANY LAW TRIBUNAL
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32.

33.

@bO

Application is not required to be served on the Official Liquidator and
no report is required to be obtained from him.

It was also pointed out that the Applicant Companies have filed a copy
of the proposed Scheme of Arrangement with the Registrar of
Companies, Kanpur (Copies of acknowledgements dated 31.01.2025 has
been annexed as Annexure- 22 with the Application).

Directions:

We have considered the submissions made by the Ld. Sénior Counsel,
and perused the documents filed with the instant Application. We are of
the view that the dispensation of the meetings prayed for by the Applicant
Companies deserve to be allowed. We accordingly give the following
directions:

In relation to Applicant Company-1 (SBW Udyog Ltd):

i. Inview ofthe shareholding and ownership pattern and the fact that
all the Equity Shareholders of the Applicant Company-1 have
submitted duly notarized affidavits approving the Scheme and
giving their consent for dispensation of meetings, no formal
meeting of the Equity Shareholders is required to be convened for
approval of the Scheme. The meeting of the Equity Shareholders
of the Applicant Company-1 and the requirement of issuance and

publication of notices is dispensed with.

CA(CAA) No. 05/ALD/2025 (First Motion)
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ii.

iii.

In view of the fact that the sole secured creditor namely State Bank
of India has submitted duly notarized affidavit approving the
Scheme, no formal meeting is required to be convened for
approval to the Scheme. The meeting of the Secured Creditors of
the Applicant Company-1 and the requirement of issuance and

publication of notices is dispensed with.

In view of the fact that the Unsecured Creditors representing
91.61% of the unsecured debts owed by the Company have
submitted duly notarized Affidavits approving the Scheme and
giving their consent for dispensation of meeting. Therefore, no
formal meeting of the Unsecured Creditors is required to be
convened for approval to the Scheme. The meeting of Unsecured
Creditors of the Demerged/Transferee Company and the
requirement of issuance and publication of notices is dispensed

with.

II. 1In relation to Applicant Company- 2 (SBW Unity Private Ltd):

i.

il

In view of the shareholding and ownership pattern and the fact that
all the Equity Shareholders of the Applicant Company-2 have
submitted duly notarized affidavits approving the Scheme and
giving their consent for dispensation of meetings, no formal
meeting of the Equity Shareholders is required to be convened for
approval of the Scheme. The meeting of the Equity Shareholders
of the Applicant Company-2 and the requirement of issuance and

publication of notices is dispensed with.

In view of the fact that the Applicant Company-2 does not have

any secured creditors the question of issuing directions for
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III.

convening / dispensing the meeting of the Secured Creditors of the

Company does not arise.

ili. In view of the fact that the Company has only one Unsecured
Creditor namely SBW Udyog Ltd which itself is Applicant - 1
herein and which has submitted duly notarized Affidavit
approving the Scheme and giving their consent for dispensation of
meetings, no formal meeting of the Unsecured Creditor is required
to be convened for approval of the Scheme. The meeting of the
Unsecured Creditors of the Applicant Company-2 and the
requirement of issuance and publication of notices is dispensed

with.

In view of the above, the First Motion Application stands allowed by
giving liberty to the Applicant Companies to file Second Motion Petition
with a direction that the Applicant Companies shall make specific prayer
for sending notices to the (a) the Central Government through the office
of the Regional Director, Northern Region, Ministry of Corporate
Affairs, New Delhi; having email id — rd.north@meca.gov.in (ii)
Jurisdictional Registrar of Companies-Kanpur; having email id —
roc.kanpur@meca.gov.in (iii) Income-Tax Department having
jurisdiction over the Applicant Companies by mentioning the
PAN number of the Applicant Companies and to the Principal
Chief Commissioner of Income Tax (PCCIT), Lucknow being the
nodal officer, having email id — lucknow.pccit@incometax.gov.in.
The applicant companies shall also file separate affidavits stating
the Sectoral regulators governing the respective companies while

filing second motion petition.

CA(CAA) No. 05/ALD/2025 (First Motion)
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34.

33.

36.

37.

@6@

The Company Petition for confirmation of the Scheme is to be
filed within the time period prescribed under the provisions of
the Act and corresponding rules made thereunder.

The appropriate prayer would also be made in the second motion
petition for publication in newspaper.

With the aforesaid directions, the First Motion Application bearing
CA (CAA) No.5/ALD/202S5 is disposed off accordingly.
Certified copy of this order, if applied or, be supplied to the

parties, subject to compliance with all requisite formalities.

-Sd- -Sd-
(Ashish Verma) (Praveen Gupta)
Member (Technical) Member (Judicial)

Date: 25.03.2025

ol g
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
BENCH AT ALLAHABAD

IN THE MATTER OF:

COMPANY PETITION No. (CAA) .......... /ALD/2025
[Under sections 230/232 of the Companies Act, 2013]

CONNECTED WITH
COMPANY APPLICATION (CAA) No. 05 /ALD/2025

AND
IN THE MATTER OF SCHEME OF ARRANGEMENT

1. SBW UDYOG LIMITED
........ DEMERGED/TRANSFEROR COMPANY

2. SBW UNITY PRIVATE LIMITED
...... RESULTING/TRANSFEREE COMPANY

.................................... PETITIONERS

AFFIDAVIT VERIFYING THE COMPANY PETITION

AFFIDAVIT OF Smt. Jamnotri Gupta, wife of Late Shyama Charan Gupta,
aged about 76 years, resident of 44, Thornhill Road, Prayagraj- 211002, Uttar

‘ Pradesh. : ('7;30\‘)71 A

[DE NT]

he deponent above named, make oath and say as under —

1,
No. 1 Company and director of Petitioner No.2 Company.

That I, the deponent named above, am Managing Director of Petitioner

2. That the deponent has been nominated by the Board of Directors of both
the Petitioner 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



@lﬂ

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

the accompanying Company Petition.

4. That the accompanying Company Petition has been drafted at my
instructions 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 Petition.

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 23
and all sub-paragraphs of the accompanying Company Petition are true to my
knowledge; the documents annexed to the accompanying Company Petition are
true copies of the original documents; no part of this affidavit and the

accompanying Company Petition is false and no material fact has been

GAWQK@&L/

[DEPONENT]

SWORN before me at Prayagraj on this Q.8..... day of@!\h\.ﬁhﬂ 2025 at
i ﬁdq/PM 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.

O EMNLY AFFIRMED BEpg

N ..x@ﬁ

SriSmt 2 ¢ NOTARY
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G. S. Pathak
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
BENCH : ALLAHABAD
COMPANY PETITION .
IN THE MATTER OF .....(CARD No-... oF ..2029.....

SRW...0D¥0C LIMITED. ... PETITIONERS
¥s- AND

SR ORNITY. PRIVATE. . LIMITED RESPONBENT-

In the case E13101:c3:d above, I/Wc:.g LA RS vaaﬁw ; C’?LLP fa. A, AUH*C}Y ! SQ d.. QLP’H:‘QC el

eh howan... 5o \.ﬂa&u‘é‘. 5 ek T, N W do hereby appoint —

ol ..

ABHISHEK TRIPATHI,Advocate,
38/23/41-L, Ramanand Nagar, Allahpur, Allahabad
U.P. Bar Council Registration No. UP/04749/2018 dated 08.09.2018
Advocate on Roll No. A/A 0625/20
Mobile no. 7839943048/7999785500
Email- abhishekannu2@gmail.com

1. To appear, plead, and act in the aforesaid case in this Tribunal or any other Tribunal or court in which the case
may be tried or heard in the first instance or in the appeal or review or revision or at any other stage of its progress
until its final decision;

2. To file any applications, pleadings, appeals, petition for leave to appeal to Supreme Court, cross objection or
petition for execution, review, revision, withdrawal, compromise or other petition or affidavits and file, produce or
receive back any documents;

3. Toreceive any process of Tribunal/Court (including any notice from any appellate or revisional authority);

4. To withdraw or compromise the proceedings, to make admissions and other statements on our behalf, or not to
press the case, if he thinks fit, and to refer any matter to arbitration;

5. To deposit or withdraw any moneys, to execute any decree or order, to certify payment, and/or receive any
moneys due under such decree or order;

6. To entrust the brief to any other advocate on any date to appear and plead on his behalf ;

7. To seek adjournments of the case as and when he thinks fit, and to do all other acts and things which may be
necessary in the course of the prosecution of the case;

We, the undersigned, ratify and agree to ratify and shall be bound by all and whatsoever may be done by the above .
named Counsel in the above case [including any appeal, or revision thereof] for and on our behalf.

And We, the undersigned, do hereby agree that in the event of the whole or any part of the fee agreed by us to be
paid to the Counsel remaining unpaid, he shall be entitled to withdraw from the prosecution of the said case until the
same is paid up. If any costs are allowed for any adjournment sought by the opposite party, the Counsel will be
entitled to the same, but if any cost is imposed by the Tribunal for any adjournment sought by the Counsel, We shall
pay the same. We further agree that if the case is transferred to some other Tribunal/Court then the Counsel shall not
be liable to refund the fee already paid and he shall not be bound to attend the case in such other Tribunal/Court.

Signatures of executants :

A TE Eor S B W UDYOG LIMITED
For BV UNTY PRAAIE LITED o L 4

Lsﬂarn\'\w g~ (ABHISHEK TRIPATH) Gl e

DIRECTOR
DIRECTOR v§atg
Counsel for ....J.¢. fn@.wﬂ?.;...........

NOTE: MR. R.P. AGARWAL, SENIOR ADVOCATE, WILL APPEAR FOR
ARGUMENT IN THE CASE.
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