


























/ 

Date: 05th January 2024 

To, 

Shankara Building Products Limited 
No. 21/1 & 35- A, Hosur Main Road, 
Electronic City, Veerasandra, 
Bangalore - 560100 

Kind Attn: Mr. Sukumar Srinivas 

Dear Sir(s). 

cICI Bank 

Sub: No objection certificate ("NOC") on the draft Scheme of Demerger of Shankara 
Building Products Limited ("Borrower") into Shankara Building Products Limited 
("Demerged Company") and Shankara Buildpro Limited ("Resulting Company") in relation 
to the credit facilities of INR 900.0 million more specifically detailed in Schedule I hereto 
("Facilities") availed by the Borrower under the Facility Agreement dated 9th November 
2022 executed between, inter alia, the Borrower and ICICI Bank Limited ("Lender"), as 
amended from time to time. 

We, ICICI Bank Limited, the Lender under the Facility Agreement, understand that the Board 
of Directors of the Borrower have approved a Scheme of Demerger (attached as Annexure I 
to this NOC, hereinafter referred to as the "Scheme") of the Borrower and Resulting 
Company("Proposed Demerger"), vide their resolution dated 18h December 2023. 

In accordance with your request letter/email dated 19th December 2023 seeking our 
approval/no objection on the Proposed Denerger, we hereby provide our consent on the 
Proposed Demerger and terms of the Scheme, subject to the terms and conditions referred in 
Annexure ll to this NOC. 

This NOC is provided for only the specific purpose of providing our consent on the 
aforementioned Scheme and is not and should not be construed as a waiver of any rights and 
interest of the Lender or any obligation of the Borrower in any manner whatsoever, under all 
applicable laws, loan, facility, security and / or transaction documents. 

Yours truly, 

The capitalized terms used but not defined in this NOC shall have the same meaning given to 
them under the Facility Agreement. 

ICICI Bank 

NO OBJECTION LETTER 
Without Prejudice 

Authorized Sigoatory 
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ICICI Bank Limited 
No.1, Shobha Pearl, 
5th Floor, Commissariat Road, 
Bangalore -560 025, 
Karnataka, India. 

Tel. : 080-41296711 /6010 
Fax : 080-41124621 
Website www.icicibank.com 
CIN :L65190GJ1994PLCO21012 

Regd. Office 

Corp. Office 

ICICI Bank Tower, Near Chakli Circle, 
Old Padra Road, Vadodara 390 007, 
India. 

ICICI Bank Towers, Bandra-Kurla 
Complex, Mumbai 400051, India. 
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Cash Credit 

Working capital demand loan (WCDL) 

Inland Bills Discounted ((BD) //nland Bills Purchased (BP) 

Working capital demand loan (WCDL) 1 

Domestic Factoring 

Working capital demand loan (WCDL) -2 

Fund Based Sub-total (A) 

Facility 

Letter of credit 

Non Fund Based Sub-total (B) 

Others (C) 

Schedule 
Details of the Facility 

Total (A + B + C) 
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ICICI Bank Limited 
No.1, Shobha Pearl, 
5th Floor, Commissariat Road, 
Bangalore - 560 025, 
Karnataka, India. 

Annexure I 
Scheme of Demerger 

Existing Limit (? in million) 

Tel. : 080-41296711 /6010 
Fax : 080-41124621 

Website www.icicibank.com 
CIN :L65190GJ1994PLC02 1012 

R 

50.0 

(50.0) 

Corp. Office 

400.0 

(200.0) 

(200.0) 

Scheme of Demerger received from the client vide mail dated 19th December 2023. 

450.0 

900.0 

(200.0) 

0.0 

0.0 

900.0 

Stneiht 

Regd. Office :1CICI Bank Tower. Near Chakli Circle, 

Old Padra Road, Vadodara 390 007, 

India. 
ICICI Bank Towers, Bandra-Kurla 

Complex, Mumbai 400051, India. 



cICI Bank 
Annexure Il 

Terms and Conditions of the no objection 

1. Nothing shall affect the repayment of the Facilities and the terms and conditions 

stipulated in the Transaction Documents. 

2. Post the Proposed Demerger in accordance with the Scheme, Shankara Buildpro 

Limited (Resulting Company) shall continue to be bound by and act in accordance with 

the terms and conditions of the Facility Agreement and all other Transaction 

Documents. 

3. The assets charged to the Lender and/or the contractual comfort provided to the 

Lender under the Transaction Documents (as detailed below), shall continue to be 

charged and/or in force in favour of the Lender as security/contractual comfort towards 

repayment of the Facilities, in accordance with the Transaction Documents. 

Details of security/contractual comfort as per sanction letter: 

S No Details of security/contractual comfort 

1. Charge on the current assets of the resulting 1t Pari Passu charge 

company to be changed from existing 
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Shankara Building Products Limited (SBPL) to 

Shankara Buildpro the resulting company 

Limited (SBL) on the appointed date of 

demerger i.e. 1 April 2024 

2. Personal Guarantee of the promoter 

Sukumar Srinivas 

Ranking of charge 

Mr. 

4. Any breach of any of the conditions under this NOC shall amount to an Event of Default 

under the Facility Agreement. 

5. Compliance with all regulatory and statutory requirements under all applicable laws 

by Borrower/Resulting Company including but not limited to compliance vith the 

ICICI Bank Limited 
No.1, Shobha Pearl, 
5th Floor, Commissariat Road, 

Bangalore - 560 025, 
Karnataka, India. 

Tel. : 080-41296711 /6010 
Fax : 080-41124621 
Website www.icicibank.com 
CIN :L65190GJ1994PLC021012 
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Regd. Office :1ClCI Bank Tower, Near Chakli Circle, 

Old Padra Road, Vadodara 390 007, 

India. 

Corp. Office :1CICI Bank Towers, Bandra-Kurla 
Complex, Mumbai 400051, India. 



cICI Bank 
relevant provisions of the Companies Act 2013, including all amendments thereto, 
shall be the sole responsibility of Borrower. 

6. Borrower shall be responsible for the applicable statutory fees and charges, taxes, 
expenses, registration charges, stamp duties and other imposts payable for the 
proposed scheme and shall indemnify and hold the Lender harmless for any breach 
thereof. 

7. The Lender may change any terms and conditions of the Facilities as it may deem fit 
for any reason whatsoever. 

8. Lender's consent to this Scheme shall stand null and void if any alteration is made to 

this Scheme, without prior written approval of the Lender. 

9. After the approval of National Company Law Tribunal on the Scheme, the Borrower 

and / or the Resulting Company shall enter into necessary documentation and/or 
provide authorizations and KYC documents as may be required by the Lender. 

10. This NOC issued is subject to Mr. Sukumar Srinivas holding the position of Managing 

Director in the Resulting Company i.e. Shankara Buildpro Limited, and providing 
confirmnation that the personal quarantee shall continue in favour of the Lender 

pursuant to the Proposed Demerger. 
11. Corporate Guarantee issued to the subsidiaries which are in manufacturing business 

would be released post the Proposed Demerger. 

12. Demerged Company and Resulting Company providing a joint undertaking that the 

Facilities pertained to the trading business of the Borrower and shall stand transferred 

to the Resulting Company pursuant to the Proposed Demerger. 

13. Lender receiving the scheme of demerger filed with the National Company Law 

Tribunl. 
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ICICI Bank Limited 
No.1, Shobha Pearl, 

5th Floor, Commissariat Road, 
Bangalore - 560 025, 
Karnataka, India. 

Tel. : 080-41296711 /6010 
Fax : 080-41124621 
Website www.icicíbank.com 

CIN :L65190GJ1994PLCO21012 

Regd. Office 

Corp. Office 

ICICI Bank Tower, Near Chakli Circle, 
Old Padra Road, Vadodara 390 007, 
India. 
ICICI Bank Towers, Bandra-Kurla 
Complex, Mumnbai 400051, India. 
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