HERCULES HOISTS LIMITED

indef

October 06, 2022

The General Manager,

Department of Corporate Services,
BSE Limited,

P.J. Towers, Dalal Street,

Mumbai - 400 001

Dear Sir,
Ref: Regulation 37 of the SEBI (Listing Obligations and Disclosure Requirements), Regulations,
2015

Sub: Documents required to be submitted for approval under Regulation 37 of the SEBI (Listing

Obligations and Disclosure Requirements), Regulations, 2015, for the Scheme Of Arrangement
(Demerger) between Hercules Hoists Limited and Indef Manufacturing Limited and their

respective Shareholders under sections 230 to 232 and other applicable provisions of the

Companies Act, 2013 (‘the Scheme’

In connection with the proposed Scheme, the Board of Directors of Hercules Hoists Limited ("HHL“ or
“the Company” or “the Demerged Company”) at their meeting held on 23" September 2022 have
approved the Scheme Of Arrangement (Demerger) between Hercules Hoists Limited and Indef

Manufacturing Limited and their respective Shareholders under sections 230 to 232 and other

applicable provisions of the Companies Act, 2013 (‘the Scheme’).

In connection with the above and in compliance with the Regulation 37 of the SEBI (Listing Obligations

and Disclosure Requirements), Regulations, 2015, we are enclosing / providing the following documents

/ information;

Sr. | Documents to be submitted along with application under Regulation 37 Page Nos.

No. | of the LODR Regulations
1 Certified true copy of the resolution passed by the Board of Directors of | 1-6
the company approving the scheme. :

2. Certified copy of the draft Scheme of Amalgamation / Arrangement, etc. | 7-54
proposed to be filed before the NCLT.
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HERCULES HOISTS LIMITED

Valuation report from Registered Valuer, as applicable, as per Para (A)(4) | 55-68
of Part | of SEBI Master Circular no.
SEBI/HO/CFD/DILIICIR/P/ZOZI/OOOOOOOGSS dated November 23, 2021
[“SEBI Master Circular”]. The valuation report shall be as per the format
given in Annexure |.

Confirmation from the listed entity signed by Company Secretary/
Compliance Officer stating that:

a) No material event impacting the valuation has occurred during
the intervening period of filing the scheme documents with Stock
Exchange and period under consideration for valuation.

b) Declaration/ details on any past defaults of listed debt
obligations of the entities forming part of the scheme

4, Report from the Audit Committee recommending the draft scheme | 69-76
taking into consideration, inter alia, the valuation report at sr. no. 3
above. As per Para (A)(2)(c) of Part | of SEBI Master Circular. The Audit
Committee report shall also comment on the following:

e Need for the merger/demerger/amalgamation/arrangement
* Rationale of the scheme

* Synergies of business of the entities involved in the scheme
® Impact of the scheme on the shareholders.

® Cost benefit analysis of the scheme.

5. Fairness opinion by Independent SEBI Registered Merchant Banker as per | 77-85
Para (A)(2)(d) of Part | of SEBI Master Circular.

6. Shareholding pattern of all the Companies pre and post Amalgamation / | 86-104
Arrangement as per the format provided under Regulation 31 of the
LODR Regulations,

7. Shareholding pattern of all the Companies pre and post Amalgamation / | 105-108
Arrangement in Word Format as given in Annexure I

8. Pre and Post Amalgamation/ Arrangement number of Shareholders in all | 109-110
the companies in the format as provided in Annexure 11

9. Audited financials of the transferee/resulting and transferor/demerged | 111-113

companies for the last 3 financial years (financials not being more than 6
months old of unlisted company) as per Annexure IV.

Please note that for existing Listed Company, provide the last Annual
Report and the audited / unaudited financials of the latest quarter
(where it is due) accompanied mandatorily by the Limited Review

Report of the auditor.

10. Statutory Auditor’s Certificate confirming the compliance of the | 114-121
accounting treatment etc. as specified in Para (A)(5) of Part | of SEBI
Master Circular, as per the format given in Annexure | of said SEBI
Master circular. Format given in Annexure V.
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11:

HERCULES HOISTS LIMITED

Detailed Compliance Report as per the format specified in Annexure Il of
SEBI Master Circular duly certified by the Company Secretary, Chief
Financial Officer and the Managing Director, confirming compliance with
various regulatory requirements specified for schemes of arrangement
and all accounting standards as per Para (A)(2)(h) of Part | of SEBI Master
Circular (format attached as Annexure Vi).

122-123

12,

Report from the Committee of Independent Directors recommending the
draft scheme taking into consideration, inter alia, that the scheme is not
detrimental to the shareholders of the listed entity, as per Para (A)(2)(i)
of Part | of SEBI Master Circular

124-130

13.

Complaint report as per Annexure Il of SEBI Master Circular (To be
submitted within 7 days of expiry of 21 days from the date of uploading
of Draft Scheme and related documents on Exchange’s website). Format
given in Annexure VII)

131-131

14,

If as per the company, approval from the Public shareholders through e-
voting, as required under Para (A)( 10)(a) of Part | of SEBI Master Circular,
is not applicable then as required under Part | (A) (10)(c) of said SEBI
circular, submit the following:
a) An undertaking certified by the auditor clearly stating the
reasons for non-applicability of Para 10(a).
b) Certified copy of Board of Director's resolution approving the
aforesaid auditor certificate.

132-140

15.

If pursuant to scheme the allotment of shares is proposed to be made to
a selected group of shareholders or to the shareholders of unlisted
companies, pricing certificate from the Statutory Auditor / Practicing CA /
Practicing CS of the listed company as per Provisions of SEBI (ICDR)
Regulations is to be provided.

[Kindly refer Reg.158 of SEBI (ICDR) Regulations. The relevant date for
determining the price shall be the date of approval of the scheme by the

BOD of the company.]

Not Applicable

16.

Name of the Designated Stock Exchange (DSE) for the purpose of
coordinating with SEBI. Certified true copy of the resolution passed by
the Board of Directors, in case BSE is DSE.

141-144

17-

Brief details of the transferee/ resulting and transferor/demerged
companies as per format enclosed at Annexure VIII.

145-152

18.

Brief details of the Board of Directors and Promoters of
transferee/resulting and transferor/demerged companies as per format
enclosed at Annexure IX

153-155

19.

Net-worth certificate from Auditor / PCA/ PCS (excluding Revaluation
Reserve) together with related workings pre and post scheme for the
transferee and / or resulting company.

156-159

20.

Capital evolution details of the transferee/resulting  and
transferor/demerged companies as per format enclosed at Annexure X.

160-162

.

21,

Confirmation by the Managing Director/ Company Secretary as per
format enclosed as Annexure XI.

163-164 /
A
e/ Y 0
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HERCULES HOISTS LIMITED

Annual Reports of all the listed transferee/resulting/demerged/etc.
companies involved and audited financial of all the unlisted
transferor/demerged/resulting/etc. companies for the last financial year.

Enclosed Separately

23,

a) Processing fee (non-refundable) will be payable to BSE as below,
through Online Payment Gateway (via Net Banking Facility) in

Listing Centre portal- Details given in Annexure Xi

Rs.4,00,000/- plus GST as applicable for Main Board Companies.
Rs.2,00,000/- plus GST as applicable for SME Companies.

b) Processing fee (non-refundable) payable to SEBI will be as below,
through RTGS/NEFT/IMPS as per details given in Annexure Xl or

through DD favoring ‘Securities and Exchange Board of India”

payable at Mumbaj’

As per amendment in Regulation 37, the listed entity shall pay a fee to
SEBI at the rate of 0.1% of the paid-up share capital of the listed /
transferee / resulting company, whichever is higher, post sanction of the
proposed scheme, subject to a cap of Rs.5,00,000.

Processing Fee

Paid Rs. 4,42,000
through HDFC Net
Banking 210047857632
on October 4, 2022

Principal-
Rs. 4,00,000
GST=18%
Rs. 72,000

Total= Rs. 4,72,000
Less- TDS Rs. 40,000

Net Payment= Rs.
4,32,000

Processing Fee to SEBI

Paid Rs. 3,20,000
through HDFC bank on 4
Oct 2022 vide UTR
HDFCR52022100550626563

24,

In case of scheme of demerger, additional documents as per Annexure
Xl are to be submitted

165-170

25,

In case NCRPS / NCDs are proposed to be issued to the shareholders of
the listed entity and are to be listed, the company shall submit an
undertaking signed by CS / MD of the company as per format attached in
Annexure XIV confirming compliance with the requirements Para
(A)(12)(A) of Part | of SEBI Master Circular.

Not Applicable

26.

In case a new unlisted company is seeking listing pursuant to scheme of
arrangement but at least 25% of the post scheme paid up capital of the
unlisted company does not comprise of shares allotted to the public
shareholders in the listed transferor / demerged entity, the company
shall submit the compliance with the Proviso to Para (A)(1)(b) of Part Il of
SEBI Mater Circular by CS/MD and statutory auditor of the company.

New Resulting Unlisted
Company will comply
25% public shareholding
condition as per draft
scheme of arrangement,
hence separate
certificate from CS and
Statutory Auditor are not

required. =
S
/
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HERCULES HOISTS LIMITED

If there are any pending dues / fines / penalties imposed by SEBI, Stock

Exchanges and Depositories, submit a ‘Report on the Unpaid Dues’
which shall contain the details of such unpaid dues in the format given in
Annexure IV of SEBI Master circular which is also attached as Annexure
XV

[Note: In case there are no pending dues as mentioned above, please
confirm the same]

171-171 ]

28.

No objection certificate (NOC) from lending scheduled commercial
banks/ financial institutions/ debenture trustees

OR

An undertaking from the listed entity signed by Managing Director/
Company Secretary/ Compliance Officer stating that:

We hereby confirm that we have initiated the process of obtaining the
No Objection Certificate from the lending scheduled commercial
banks/financial institutions/debenture trustees as required under Para A
(2) (k) of Part | of SEBI Master Circular dated November 23, 2021 and we
shall submit the same with the Exchange before the receipt of the No-
objection letter from stock exchange in terms of Regulation 37(1) of the
SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015.

Not Applicable, as the
Company has not taken
any loan from any
scheduled  Commercial
bank/FI

29,

Name & Designation of the Contact Person
Telephone Nos. (landline & mobile)
Email ID.

Kiran Mukadam
Company Secretary
ksm@indef.com
8425848002
022-45417305/06

We request you to take the above on record and acknowledge receipt of the application.

If you require any further information / clarification, we shall be happy to provide the same.

Thanking you,
FOR HERCULES HOISTS LIMITED,

/

KIRAN MUK,

CbMPANY SECRETARY
ACS-27627

Encl: As abovep
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HERCULES HOISTS LIMITED ®

| indef

RTlFIED TRUE COPY OF AN EXTRACT FROM THE MINUTES OF THE THIRD MEETING OF THE BOARD
OF DIRECTORS OF HERCULES HOISTS LIMITED FOR THE FINANCIAL YEAR 2022-23, HELD ON FRIDAY
SEPTEMBER 23, 2022, AT 43/2B SAVROLI KHARPADA ROAD DHAMANI KHALAPUR 410202 [DEEMED

VENUE].

“RESOLVED THAT pursuant to the provisions of Sections 230 to 232 and other applicable provisions, of
the Companies Act, 2013 (including any statutory modification(s) or re-enactments thereof for the time
being in force) and the Memorandum of Association read with the Articles of Association of the
Company and subject to the requisite sanction of the National Company Law Tribunal, Mumbai Bench
(NCLT), as the case may be, and such other statutory/regulatory authority(ies), as may be applicable,
and based on the recommendation of the Audit Committee of the Board, consent of the Board of
Directors (hereinafter referred to as the ‘Board’) be and is hereby accorded for approving the Scheme of
Demerger (“Scheme”) between Hercules Hoists Limited and Indef Manufacturing Limited with respect
to Demerger of manufacturing business i.e. Undertaking relating to manufacturing, sale, service of
hoists, cranes and other material handling equipments, of Hercules Hoists Limited (Demerged
Company) into Indef Manufacturing Limited (resulting company) and their respective shareholders and
creditors providing for the demerger of the demerged undertaking of the Demerged Company to the
Resulting Company with effect from October 1%, 2022 (“Appointed Date”), as per the terms and
conditions mentioned in the draft scheme submitted, be and is hereby approved.

RESOLVED FURTHER THAT the Valuation Report dated September 22,2022 issued by Paras K Savla
Chartered Accountants recommending the share issue ratio for the demerger of manufacturing
business of the Company and transfer and vesting thereof into the Resulting Company, placed before
the Board, be and are hereby taken on record and approved for the purpose of the Scheme of

Arrangement.”

RESOLVED FURTHER THAT the contents of the fairness opinion of M/s. Gretex Corporate Service
Limited Merchant Bankers, Mumbai dated September 22, 2022 as placed before the Board be and is

hereby noted and approved.

RESOLVED FURTHER THAT the BSE Limited be and is hereby authorised to act as Designated Stock
Exchange for the purpose of co-ordinating with the SEBI for obtaining approval of SEBI for the Scheme
and matters connected herewith, in accordance with the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 and SEBI Circular No. SEBI/HO/CFD/DIL1/CIR/P/2021/0000000665

dated November 23, 2021 (including any amendments thereof).

RESOLVED FURTHER THAT the Report of the Board of Directors in accordance with Section 232(2)(c) of
the Companies Act, 2013 on the impact of the Scheme of Demerger on KMP, Directors, Promoters, Non-
Promoter Members, Creditors, Depositors, Debenture Holders, and Employees of the Company, as
tabled before the Board and initialed by the Chairman for purposes of identification be and is hereby

noted and approved.

RESOLVED FURTHER THAT, the undertaking with regard to the non applicability of requirements
prescribed in paragraph (1)(A)(9) of the SEBI Circular, be and is hereby accepted and approved and Mr.
Amit Bhalla, President & CEO or Mr. Vijay Singh , Chief Financial officer or Mr. Kiran Mukadam Company
Secretary of the Company, be and is hereby authorised to sign the said undertaking and forward the

same to the Statutory Auditor for obtaining their certificate.
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HERCULES HOISTS LIMITED @

| indef

RESOLVED FURTHER THAT the undertaking with regard to the non applicability of requirements
prescribed in paragraph (I)(A)(9) of the SEBI Circular, duly certified by the Statutory Auditor of the
Company, Kanu Doshi Associates LLP as placed before the Board, be and is hereby accepted and

approved.

RESOLVED FURTHER THAT draft of the certificate to be issued by Mr. Kunal Vakharia, partner of Kanu
Doshi Associates LLP Statutory Auditor of the Demerged Company dated September 23, 2022
confirming that the accounting treatment specified in the Scheme is in compliance with the applicable
accounting standards prescribed under Section 133 of the Companies Act, 2013 and other generally
accepted accounting standards, as placed before the Board, be and is hereby accepted and taken on
record.

RESOLVED FURTHER THAT upon the Scheme being sanctioned and demerger of the Demerged
Undertaking to the Resulting Company becoming effective the Resulting Company shall, subject to
approval from relevant authorities and other sta keholders as applicable, issue and allot equity shares in
the Resulting Company as per agreed swap ratio to the equity shareholders of the Demerged Company
whose names appear in the Register of Members as on the Record Date for every one (1) equity share
of nominal value of Rs. 1/- each fully paid up in the Demerged Company; one (1) equity share of
nominal value of Re. 1/- credited as fully paid up in (Resulting Company);

RESOLVED FURTHER THAT post demerger of the above Business Undertaking in the resulting company
the Resulting Company will apply to relevant authorities for Listing of the Shares of the Company to
create shareholder value for the Demerged Company and its and shareholders.

RESOLVED FURTHER THAT any Directors of the Company or CEO or CFO or the Company Secretary of
the Company (referred to as Authorised Representative(s) of the Company) be and are hereby
authorized to carry out or assent to any modifications/ amendments to the Scheme or to any conditions
or limitations that the NCLT and/ or any other authority may deem fit to direct or impose, or which may

otherwise be considered necessary, desirable or appropriate.

RESOLVED FURTHER THAT any of the Authorised Representative(s) be and hereby jointly or severally
authorized to take all actions and decide all matters relating to and/or incidental to the aforesaid

scheme, including but not limited to:
a) Preparing and signing the scheme of arrangement, applications, petitions, affidavits,

undertakings, vakalatnamas, declarations, letters, notices, documents, papers and the like on
behalf of the Company in consultation with the advocates / legal representatives / firm of
company secretaries appointed for the purpose of giving effect to the said composite scheme of
arrangement;

b) Filing applications with the NCLT Mumbai or such other appropriate authority seeking directions
as to convening or dispensing with the meeting of the shareholders or creditors of the Company
and where necessary to take steps to convene and hold such meetings as per the directions of
the NCLT, Mumbai;

c) Signing and issuing public advertisements and to issue notices to the members or any other
class of persons, as per directions of the NCLT Mumbai, as the case may be;

d) Filing and submitting the scheme of arrangement, necessary petitions, affidavits, letters,
documents, papers and the like with the NCLT Mumbai, Registrar of Companies, R gri?p‘al,\
Director and/or any other authority as may be required pursuant to the relevant pr jisions of

‘ 7 .
applicable laws, rules or regulations; (b[ (T

Corporate Office Registered Office FR P
501 to 504, Shelton Cubix T: +91022 45417300/01 Bajaj Bhawan, 2" Floor nﬂ]ﬂ}ﬂ[ﬂﬁﬂ
Sector 15, Plot No. 87 E: indef@indef.com 226, Jamnalal Bajaj Marg Pl
CBD Belapur, New Mumbai 400614 U: www.indef.com Mumbai 400 021, INDIA

Maharashtra INDIA Works: Khalapur & Pune CIN: L45400MH1962PLC012385




HERCULES HOISTS LIMITED @

' e) Engaging Counsels, Advocates, Solicitors, Company Secretaries, Chartered Accountants and
other professionals and signing and executing vakalatnama wherever necessary, and signing
and issuing public advertisements and notices;

f) Obtaining approval from such other authorities and parties including the shareholders,
creditors, lenders as may be considered necessary, to the said Scheme;

g) To communicate and correspond with the stock exchanges, banks, institutions, investors,
government authorities, local authorities and other authorities where required about the
scheme and do all such acts, deeds, matters and things as may be at their discretion deem
necessary or desirable for such purpose and with power of the Company to settle any queries,
difficulties or doubts that may arise in this regard as they may in their absolute discretion, deem
fit and proper for the purpose of giving effect to the above resolutions;

h) Making any modifications/alterations/changes therein as may be suggested, prescribed,
expedient or necessary for satisfying the requirement or conditions imposed by the NCLT
Mumbai, Registrar of Companies, Regional Director, Income Tax Authorities, other
Governmental Authorities and/or any other authority;

i) Withdrawing the scheme at any stage in case the changes or modifications required in this
Scheme or the conditions imposed by the NCLT Mumbai and/or any other authority, are not
acceptable, and if the Scheme cannot be implemented otherwise and to do all such acts, deeds
and things considered necessary in connection therewith or incidental thereto;

j) Settling any question or difficulty that may arise with regard to the implementation of the
above Scheme, and to give effect to the above resolution;

k) Obtaining the order of the NCLT Mumbai, as the case may be, approving the scheme and filing
the same with the Registrar of Companies, Mumbai, Maharashtra, so as to make the sanctioned
scheme effective;

I) Doing all further acts, deeds, matters and things as may be considered necessary, proper or
expedient to give effect to the scheme and for matters connected therewith or incidental

thereto; and
m) Filing a copy of the resolution duly certified and forward to the concerned authorities

including the NCLT Mumbai, as the case may be.

“RESOLVED FURTHER THAT any one Directors or CEO or CFO or the Company Secretary of the Company
be and are hereby authorized to sign any copy of this resolution as a certified true copy thereof and

furnish the same to whomsoever concerned.”

CERTIFIED TRUE COPY
/.., FOR HERGWLES WMITED,
[ Ly _.__lifl h , < /

i
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)JMPANY SECRETARY
ACS-27627
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Indef Manufacturing Limited @
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CERTIFIED TRUE COPY OF AN EXTRACT FROM THE MINUTES OF THE MEETING OF THE BOARD OF
DIRECTORS OF INDEF MANUFACTURING LIMITED DULY CONVENED AND AT WHICH A PROPER
QUORUM WAS PRESENT, HELD ON FRIDAY, SEPTEMBER 23, 2022 AT BOARD ROOM, 226, BAJAJ
BHAVAN, JAMNALAL BAJAJ MARG, NARIMAN POINT, MUMBAI 400 021 AT 4.30 P.M. TO 4.45

P.M.

“RESOLVED THAT pursuant to the provisions of Sections 230 to 232 and other applicable provisions,
of the Companies Act, 2013 (including any statutory modification(s) or re-enactments thereof for the
time being in force) and the Memorandum of Association read with the Articles of Association of the
Company and subject to the requisite sanction of the National Company Law Tribunal, Mumbai
Bench (NCLT), as the case may be, and such other statutory/regulatory authority(ies), as may be
applicable, consent of the Board of Directors (hereinafter referred to as the ‘Board’) be and is hereby
accorded for approving the Scheme of Demerger (“Scheme”) between Hercules Hoists Limited and
Indef Manufacturing Limited with respect to Demerger of manufacturing business i.e. Undertaking
relating to manufacturing, sale, service of hoists, cranes and other material handling equipment of
Hercules Hoists Limited (‘Demerged Company’) into Indef Manufacturing Limited (‘Company’ or
‘Resulting company’) and their respective shareholders and creditors providing for the demerger of
the demerged undertaking of the Demerged Company to the Resulting Company with effect from
October 1%, 2022 (“Appointed Date”), as per the terms and conditions mentioned in the draft

scheme submitted, be and is hereby approved.

RESOLVED FURTHER THAT the Valuation Report dated September 22,2022 issued by Paras K Savla
Chartered Accountants recommending the share issue ratio for the demerger of manufacturing
business of the Demerged Company and transfer and vesting thereof into the Resulting Company,
placed before the Board, be and are hereby taken on record and approved for the purpose of the

Scheme of Arrangement.”

RESOLVED FURTHER THAT upon the Scheme being sanctioned and demerger of the Demerged
Undertaking to the Resulting Company becoming effective, the Company shall, subject to approval
from relevant authorities and other stakeholders as applicable, issue and allot equity shares in the
Company as per agreed swap ratio to the equity shareholders of the Demerged Company whose
names appear in the Register of Members as on the Record Date for every one (1) equity share of
nominal value of Rs. 1/- each fully paid up in the Demerged Company; one (1) equity share of
nominal value of Re. 1/- credited as fully paid up in (Resulting Company);

RESOLVED FURTHER THAT post demerger of the above Business Undertaking in the resulting
company the Company will apply to relevant authorities for Listing of the Shares of the Company to
create shareholder value for the Demerged Company and its and shareholders.

RESOLVED FURTHER THAT any Directors of the Company or CEO or CFO or CS of Hercules Hoists
Limited (referred to as Authorised Representative(s) be and are hereby authorized to carry out or
assent to any modifications/ amendments to the Scheme or to any conditions or limitations that the
NCLT and/ or any other authority may deem fit to direct or impose, or which may otherwise be

considered necessary, desirable or appropriate.

NN ~
g
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RESOLVED FURTHER THAT any of the Authorised Representative(s) be and hereby jointly or severally
authorized to take all actions and decide all matters relating to and/or incidental to the aforesaid
scheme, including but not limited to:

a) Preparing and signing the scheme of arrangement, applications, petitions, affidavits,
undertakings, vakalatnamas, declarations, letters, notices, documents, papers and the like
on behalf of the Company in consultation with the advocates / legal representatives / firm of
company secretaries appointed for the purpose of giving effect to the said composite
scheme of arrangement:

b) Filing applications with the NCLT Mumbai or such other appropriate authority seeking
directions as to convening or dispensing with the meeting of the shareholders or creditors of
the Company and where necessary to take steps to convene and hold such meetings as per
the directions of the NCLT, Mumbai;

c) Signing and issuing public advertisements and to issue notices to the members or any other
class of persons, as per directions of the NCLT Mumbai, as the case may be;

d) Filing and submitting the scheme of arrangement, necessary petitions, affidavits, letters,
documents, papers and the like with the NCLT Mumbai, Registrar of Companies, Regional
Director and/or any other authority as may be required pursuant to the relevant provisions
of applicable laws, rules or regulations;

e) Engaging Counsels, Advocates, Solicitors, Company Secretaries, Chartered Accountants and
other professionals and signing and executing vakalatnama wherever necessary, and signing
and issuing public advertisements and notices;

f) Obtaining approval from such other authorities and parties including the shareholders,
creditors, lenders as may be considered necessary, to the said Scheme;

g) To communicate and correspond with the, banks, institutions, investors, government
authorities, local authorities and other authorities where required about the scheme and do
all such acts, deeds, matters and things as may be at their discretion deem necessary or
desirable for such purpose and with power of the Company to settle any queries, difficulties
or doubts that may arise in this regard as they may in their absolute discretion, deem fit and
proper for the purpose of giving effect to the above resolutions;

h) Making any modifications/alterations/changes therein as may be suggested, prescribed,
expedient or necessary for satisfying the requirement or conditions imposed by the NCLT
Mumbai, Registrar of Companies, Regional Director, Income Tax Authorities, other
Governmental Authorities and/or any other authority;

i) Withdrawing the scheme at any stage in case the changes or modifications required in this
Scheme or the conditions imposed by the NCLT Mumbai and/or any other authority, are not
acceptable, and if the Scheme cannot be implemented otherwise and to do all such acts,
deeds and things considered necessary in connection therewith or incidental thereto;

j) Settling any question or difficulty that may arise with regard to the implementation of the
above Scheme, and to give effect to the above resolution;

k) Obtaining the order of the NCLT Mumbai, as the case may be, approving the scheme and
filing the same with the Registrar of Companies, Mumbai, Maharashtra, so as to make the
sanctioned scheme effective;

I)  Doing all further acts, deeds, matters and things as may be considered necessary, proper or
expedient to give effect to the scheme and for matters connected therewith or incidental

thereto; and
m) Filing a copy of the resolution duly certified and forward to the concerned authorities

including the NCLT Mumbai, as the case may be.

Corporate Office Registered Office \ el

501 to 504, Shelton Cubix T: +9102245417300/01 BajajBhawan, 20 Floor .\ <—
Sector 15, Plot No. 87 E: indef@indef.com 226, Jamnalal Bajaj Marg " hajaj group
CBD Belapur, New Mumbai 400614 U: www.indef.com Mumbai 400 021, INDIA _AEerE

Maharashtra INDIA CIN: U29308MH2022PLC390286




Indef Manufacturing Limited @

RESOLVED FURTHER THAT any one Directors of the Company or CEO/CFO/CS of Hercules Hoists
Limited be and are hereby authorized to sign any copy of this resolution as a certified true copy
thereof and furnish the same to whomsoever concerned.”

Certified True Copy

Company Secretary of Hercules Hoists Limited
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DRAFT SCHEME OF ARRANGEMENT
(DEMERGER)
BETWEEN
HERCULES HOISTS LIMITED
AND
INDEF MANUFACTURING LIMITED
AND
THEIR RESPECTIVE SHAREHOLDERS
UNDER SECTIONS 230 TO 232
AND

OTHER APPLICABLE PROVISIONS OF THE COMPANIES ACT, 2013

PREAMBLE

This Scheme of Arrangement (Demerger) is presented under Sections 230 to 232 and other
applicable provisions of the Companies Act, 2013 for demerger of the Manufacturing Business,
1.¢ the Demerged Undertaking (as defined hereinafter) of Hercules Hoists Limited ("HHL or

Demerged Company”) into Indef Manufacturing Limited (“IML” or "Resulting Company").

This Scheme also provides for various other matters consequential and otherwise integrally

connected therewi =RTIRIDN Tmiae oms
th, CERTIFIED TRUE copy

This Scheme is divided into the following paksiercxies Hoists Limited

@U/
Alherised Signatory




1. Part I - Introduction, Rationale and Operation of the Scheme

2. Part Il - Definitions and Share Capital

3. Part III — Demerger of demerged undertaking of HHL into IML Consideration and

Accounting Treatment

4. Part IV — General Clauses and Conditions

PART 1

INTRODUCTION, RATIONALE AND OPERATION OF THE SCHEME

1. INTRODUCTION
1.1. HERCULES HOISTS LIMITED
HHL is a listed public limited Company incorporated under the provisions of the
Companies ~ Act, 1956 on 15" June 1962, having CIN as

L45400MH1962PLC012385, having PAN as AAACH2706D and having its

registered office situated at Bajaj Bhawan, 2™ F loor, 226, Jamnalal Bajaj Marg,
Nariman Point, Mumbai — 400021. The equity shares of the HHL are listed with the
Bombay Stock Exchange Limited and National Stock Exchange of India Limited.
HHL is primarily engaged in the business of manufacturing, sales, distribution and
marketing of mechanical hoists, electric chains hoists, wire rope hoists and other

material handling equipments (‘Manufacturing Business’/ ‘Hoists Business’) and

other business by way of investments in various mutual funds schemes and equity

instruments.
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1.2. INDEF MANUFACTURING LIMITED (‘IML’)
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IML is an unlisted public company incorporated under the provisionﬁs'j"_i':df-"'r:'f]i_e\::ff.“-'._\
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Companies Act, 2013 on 12" September 2022, having COEMAw
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U29308MH2022PLC390286 having PAN as AAGCI8441Q and having its
registered office situated at Bajaj Bhavan 226 Jamnalal Bajaj Marg Nariman Point
Mumbai 400021. The Resulting Company was incorporated with a view to undertake
the businesses manufacturing of hoists, cranes and other material handling
equipments i.e the business of the Demerged Company and specifically the
Manufacturing Business. The entire issued, subscribed and paid up share capital of

the Resulting Company is currently held by the Demerged Company along with

nominees.

2. RATIONALE
2.1, The demerger of the Demerged Undertaking (as defined herein under) from HHL to
IML is based on the following rationale:

2.1.1.  The demerger will result into splitting of manufacturing business and investment
business of the Demerged Company with a view to unlocking value, enhance the
scope of work of both, the Demerged Company and the Resulting Company, and
further to draw new investors, JV, bringing technology partner, merger &
acquisition for exploring other growth potential in it.

2.1.2. The demerger will result in increased flexibility and enhance the ability of HHL l
and (name of the Resulting Company) to undertake their respective businesses, f

thereby contributing to enhancement of future business potential.

2.1.3. The Scheme will allow the respective management to pursue independent growth
strategies. The Scheme will also provide scope of separate companies for |
independent collaboration and expansion.

2.1.4. The Scheme will ensure focused management attention, resources and skill set
allocation of both HHL and IML of Remaining Undertaking and De?;e’rged"‘\:
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2.1.6.

2.7

2.1.8.

[O
Undertaking respectively with a view to rationalize and simplify the structure of
the Demerged Undertaking.
The transfer and vesting of the Demerged Undertaking into Indef Manufacturing
Limited, by way of demerger, would facilitate focused management attention,
provide leadership vision, facilitate efficiency in operations due to individual
specialization, provide greater leveraging due to financial independence and
facilitate strategic financial investment to the Demerged Undertaking and enabling
the management of HHL to focus on the Remaining Undertaking and allow it to
grow aggressively.
The transfer and vesting of the Demerged Undertaking along with assets and
liabilities relating to the Demerged Undertaking into IML, will benefit IML and
its members.
In consideration of the Demerger, the Shareholders of the Demerged Company
will receive equity shares in the Resulting Company, which will be listed on Stock
Exchange(s). The Shares held by the Demerged Company in the Resulting
Company (if any) will be cancelled upon the effectiveness of the Scheme as the
shareholding pattern of the Demerged Company and the Resulting Company will
be exactly the same (i.e mirror shareholding pattern).
The Demerger and the consequent issue of equity shares by the Resulting
Company are proposed to allow shareholders of the Demerged Company and the
Resulting Company and the investors to invest in the distinct key businesses and
allow shareholders of the Demerged Company and the Resulting Company unlock

the value of their investments.




(D

2.1.9. The proposed demerger will assist in the potential of the respective businesses
being realized more fully and will have beneficial results for the said companies
and their shareholders.

2.1.10. The Scheme is in the interest of shareholders, creditors and there is no likelihood
that any shareholder or creditor of either HHL or IML would be prejudiced as a
result of the Scheme of Arrangement. The Scheme will neither impose any
additional burden on the shareholders of the Demerged Company, nor will it
adversely affect the interests of any of the shareholders or creditors of the
Demerged Company and the Resulting Company. Further, the Scheme is only for
the transfer and vesting of the Demerged Undertaking by way of an arrangement
from the Demerged Company into the Resulting Company and is not an

arrangement or compromise with the creditors of any of the entities involved in

the Scheme.

3. OPERATION OF THE SCHEME

This Scheme of Arrangement (Demerger) is presented under Section 230 to 232 of the
Companies Act, 2013, read with other applicable provisions of the Companies Act, 2013.
This scheme provides for demerger, transfer and vesting of the Demerged Undertaking

from HHL on a going concern basis into IML and continuance of interest of HHL in the

Remaining Undertaking.
PART II

DEFINITIONS AND SHARE CAPITAL

4. DEFINITIONS
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In this Scheme unless repugnant to the meaning or context thereof, the following

expressions shall have the following meaning:

4.1.

4.2.

43.

4.4.

4.5.

4.6.

‘Act’ means the Companies Act, 2013, along with the rules and regulations issued
thereunder, including any statutory modifications, re-enactments or amendments
made thereto from time to time.
‘Appointed Date’ means 1st day of October 2022 or such other date as the Tribunal
may direct or fix, for the purpose of the Scheme.
‘Applicable Laws’ means any statute, law, regulation, ordinance, rule, judgment,
order, decree, by-law, approval from the concerned authority, Government
resolution, order, directive, guideline, policy, requirement, or other governmental
restriction or any similar form of decision of, or determination by, or any
interpretation or adjudication having the force of law of any of the foregoing, or other
similar directives made pursuant to such laws, whether in effect on the date of this
Scheme or at any time after such date by any concerned authority having jurisdiction
over the matter in question;
‘Board of Directors’ means and includes the respective Board of Directors of HHL
and IML as the case may be, or any committee constituted by the Board of Directors
of any of the respective Companies for the purpose of this Scheme.
‘Companies’ means the Demerged Company and the Resulting Company and shall
mean and include its successors and assigns.
‘Demerged Company’ or ‘HHL’ is a listed public limited Company incorporated
under the provisions of the Companies Act, 1956 on 15% June 196/2, having CIN as
L45400MH1962PLC012385, having PAN as AAACH2706D and having its

registered office situated at Bajaj Bhawan, 2™ Floor, 226, Jamnalal Bajaj Marg,

-
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Nariman Point, Mumbai — 400021. The equity shares of the HHL are listed with the

Bombay Stock Exchange Limited and National Stock Exchange of India Limited,

4.7. ‘Demerged Undertaking® chall mean all tha hicinass amamén aed 11 0.0 Ps





































































































































































































































































































































































































































































































































































































































































































































































































































































