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PREAMBTE

B

A' This scheme of Arrangement has been propounded for demerger and vesting of the ,Rearty
Business undertaking' (as defined hereinafter) of RDB REALry & TNFRASTRUCTURE LtMtrED("Demerged company'), as a gorng concern to RDB REAL ESTATE CONSTRUCTTONS LrMrrED(Resurting company') pursuant to sections 230 to 232read with other appricabre provisions, ifany' of the companies Act' 2013 and rures made thereunder, and arso read with section2(19AA)' section 2(19AAA), section 2(414) and other applicable provisions of the rncome-tax

Act' 1961' Additionary, this scheme arso provides for various other matters consequentiar orotherwise integrally connected herewith.

After the effectiveness of this scheme, the share capitar of the Resurting company, consisting offully paid up new equity shares of the Resulting company issued to the shareholders of theDemerged company as consideration in terms of part B of the Scheme sha, be risted on the BSELimited ['BSE',] and the carcutta stock Exchange Limited t,csE,l, in accordance with theprovisions of sEBl Master circular No. sEBt/HolcFD/DtL r/ctR/p/2027/0000000665, dated 23rdNovember, 202 j., as amended from time to time_

BACKGROUND OF COMPANIES

1. RDB REALW & TNFRASTRUCTURE L|M|TED (Demerged Company,) is a public companyIimited by shares and listed on the BsE Limited [,BSE,] and the carcutta stock Exchangetimited ['csE']. The Demerged company was incorporated under the companies Act, 19s6on 23rd June' 2006 in the state of west Bengar and having its registered offrce situated atBikaner Buirding, g/1" Lar bazat street 1st Froor Room No-10 Korkata-700001, west Bengar.The Corporate ldentification Number (CtN) of the Demerged Company isL16003wB2oo6pLc11oo39 and the permanent Account Number (pAN,,) of the DemergedCompany is AADCRS845C. The Demerged Company is engaged in Realty Business andlnfrastructure Business.

2. RDB REAL ESTATE CONSTRUCTTONS LtM|TED (Resutting Com pany) was incorporated underthe Companies Act,2013 on 27th July, 2018 in the state of West Bengat as a publiccompany, limited by shares, having its registered office situated at Bikaner Bu ildjng, B/1-, Lalbazar Street 1st Floor Room No_11 Kolka ta-700001, West Bengal. The CtN of the ResultingCompany is U70200W82018pLC2271-6g and the pAN of the Resulting Company isAAHCB9364N. The Resulting Company was incorporated with the objective of RealtyBusiness. The Resulting Company is a Wholly Owned Subsidiary of The Demerged Company
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c RATIONALE FOR THIS SCHEME OF ARRANGEMENT

The Demerged Company is engaged in Realty and
following two buslness undertakings:

. Realty Business Undertaking

. lnfrastructure Business Undertaking

The Demerged Undertaking and the Remaining Undertakin
and dynamics in the form of nature of risks, competitio
business methods, leading to different growth potentials
undertakings would enable a focused management to
opportunities effectively and efficiently.

lnfrastructure business and owns the

g have their own set of strengths

n, challenges, opportunities and

. Hence, segregation of the two

explore the potential business

The Demerged company would demerge its Realty Business undertaking thereinafter referred
to as (the 'Demerged Undertaking') to the Resurting company and it wourd continue to run and
operate the Infrastructure Business undertaking (hereinafter referred to as the ,Remaining
undertaking'). The underrying business rationare and objectives are as folows:_

1

2' The demerger wourd resurt in achieving efficiency in operationar processes by designing and
imprementing independent strategies specificary designed for the two businesses and in
optimizing profitabirity This wourd in turn enhance the sharehorders,wearth.

3' Targeting and attracting new investors with specific focus and expertise in the two
businesses, thereby providing the necessary funding impetus to the long-term growth
strategy of the two businesses.

Pursuant to the scheme, the equity shares issued by the Resurting company wourd be risted on
BSE & CSE' Therefore, the existing sharehorders of the Demerged company wourd hord the
shares of two listed entities after the scheme becoming effective. such shareholders would thenbe able to choose whether they want to remain invested in either or both thebusinesses/operations of the Demerged company, giving them flexibirity in managing theirinvestment in the two businesses having differential dynamic.

The Board of Directors of the Demerged company and the Resurting company berieve that thescheme is in the best interests of the respective entities and their respective stakehorders incrudingits minority shareholders for the reasons aforesaid.
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PARTS OF THE SCHEME

This Scheme of Arrangement is divided into the following parts:

PART A definitions of the terms used in this Scheme of Arrangement,

share capita I of the companies and the Operation of this Scheme.

Deals with

PART B the Demerged Undertaking of the Demerged

Company into the Resulting Company.

Deals with the demerger of

ation of the entire pre-scheme share capital of theReduction and cancell

resulting company

PART D terms and conditions applicable to this SchemeDeals with genera I

itil

PART C



1. DEFINITIONS

1.2 "Accounting standards" means the appricabre accounting standards in force in rndia from
time to time, consistentry appried durinS the rerevant period, incruding the generary
accepted accounting principres and standards, rndian Accounting standards (rnd-AS), and a
pronouncements incruding the guidance notes and other authoritative statements of the
lnstitute of Chartered Accountants of lndia

Authority;

and/or the National Financial Reporting

l.3 "Applicable law" means all the applicable statutes, notification, enactments, act of
legislature, bye laws, rules, regulations, guidelines, rule of common law, policy, code,
directives, ordinance, orders or other instructions having force of raw enacted or issued by
any Appropriate Authority incruding any statutory modifications or re-enactment thereof for
the time being in force;

1.4 "Appointed Date" for the purposes of this scheme shall mean lst october, 2022 or such
other date as may be fixed by the Hon'bre Nationar company Law Tribunar. Korkata Bench,
while sanctioning the Scheme;

1'5 "Appropriate Authority" means any nationar, state, provinciar, rocar or simirar governmentar,
statutory, regulatory, administrative authority, agency, commission, departmental or public
body or authority, board, branch, tribunar or court or other entity authorized to make raws,
rules, regulations, standards, requirements, procedures or to pass directions or orders, in
each case having the force of raw, or any non-governmentar reguratory or administrative
authority, body or other organization to the extent that the rures, regurations and standards,
requirements, procedures or orders of such authority, body or other organization have the
force of law, including the Registrar of companies,

\.'

the Regional Director, Hon,ble NCLT,

PART A

ln this scheme (as defined hereafter), unress repugnant to or inconsistent with the meaning or
context thereof, the following expressions shall have the following meanings:

1 1 "Act" or "the Act" means the companies Act, 2013 and rures made thereunder or statutory
modifications, amendments or re_enactment thereof,
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Securities And Exchange Board of lndia, Stock Exchange, and such other regulators or
authorities as may be applicable;

1.6 "Assets" shall mean and incrude without rimitation, assets or properties of every kind,
nature, character and description whether movable, immovable, tangible, intangible,
including mutual fund investments, patent and trademark, whether owned or leased or
otherwise acquired or possessed;

1.7 "DEMCrgCd COMPANy''ShAII MEAN RDB REALTY & INFRASTRUCTURE LIMITED, A COMPANY

incorporated under companies Act, 1956 and having its Registered office Bikaner Building,
8/r, Lar bazar street 1st Froor Room No-10 Korkata -70000L, west BenSar. The crN ofthe
Demerged Company is 116003W82006ptC110039.

1.8 "Demerged undertaking" or "Realty Business undertaking,, means and includes all activities,
business operations of such undertaking, properties, Assets and Liabirities of whatsoever
nature and kind and wherever, situated, of and relating to the Realty Business Undertaking
of the Demerged Company as detailed below:

i' The business rerating to "Rearty Business undertaking" of the Demerged company and
other ancillary business connected therewith, on a going concern basis.

ii' Arr Assets and property, wherever situated, incruding in possessron of third parties,
whether movabre or immovabre, reasehord or freehord, tangibre or intangibre incruding
but not rimited to any and arr rights, titre and interest in connection with any rand
(together with the buirdings and structures standing thereon), capitar work-in-progress,
plant and machinery, leasehold improvements, vehicles, furniture, fixture, office
equipment, computer installations, software and related data, electrical appliance,
accessories, investments: incruding investments in mutuar funds made out of the
surplus generated from the operations of ,,Realty Business Undertaking,,, stocks, stock
in transit, wrapping supply and packaging items, debtors, intellectual properties,
technical knowhow, patents, copy rights, licenses, approvals pertaining to or relatable
to the operations of ',Realty Business Undertaking,, of the Demerged Company.

iii' All debts and Liabirities, secured and unsecured, excrusivery rerating to the operations of
"Realty Business undertaking,, as per the records of the Demerged Company. including
borrowings, contractual liabilities, guarantees, provisions and security deposits.
For the purpose of this Scheme, it is clarified that liabilities pertaini

0

ng to the operations
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v. All emproyees of the Demerged company substantialy engaged in the operations of
"Realty Business undertaking' and those employees that are determined by the Board

of Directors of the Demerged company to be substantialy engaged in or in reration to
the Demerged Undertaking on the date immediately preceding the Effective date.

vi All rights and ricenses, membership, aI assignments and grants thereof, aI permits,

registrations, quota, riBhts (including rights under any agreement, contracts,
applications, letter of intent, or any other contract), subsidies, grants, tax credits
including MAT Credit, incentives or scheme of central/state governments, quality

certifications and approval, product registrations (both lndlan or foreign), regulatory
approvals, entitlements, industriar and other ricenses, municipar permissions, goodwifl,

approvals, consents, tenancies, if any, in relation to the office and/or residential
properties for the employees, investments and/or interest (whether vested, contingent
or otherwise) in projects undertaken by the Demerged undertaking either sorery or
jointly with other parties, cash balances, bank balances, bank account, deposits,
advances, recoverable receivables, easements, advantages, financial assets, hire
purchase and lease arrangements, the benefits of bank guarantees issued on behalf of
Demerged company in relation to the operations of ,,Realty 

Business undertaking,,,
funds beronging to or proposed to be utirized for the operations of ,,Rearty 

Business

Undertaking", privileges all other claims, rights and benefits (including under any
powers of attorney issued by the Demerged company in reration to the operations of
"Realty Business Undertaking,, or any power of attorney issued in favor of the
Demerged Company or from or by virtue of any proceedings before a legal quasijudicial
authority or any other statutory authority to which the Demerged Company was a
party, powers and facirities of every krnd, nature and description whatsoever, rights to
use and avail telephones, telexes, facsimile connections and installations, utilities,
electricity. water and other services, provisions, funds, benefits of all agreements,
contracts and arrangements and aI other interests in connection with or rerating to the
operations of ,,Realty 

Business Undertaking,,

vii. All books and records, files, papers, computer programmes along with their licenses

of "Realty Business Undertaking" include:

a. The liabilities which arise out of the activities of "Realty Business undertaking,, and,

b. specific loans and/or borrowing raised, incurred and/or utirized sorery for the

activities of the "Realty Business Undertaking,,.
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1.9 "Effective Date" shall mean later of the date on which the certified true copy of the order of
Hon'ble National company Law Tribunal, Kolkata Bench sanctioning this scheme are filed

with the Registrar of companies, west Bengar, by the Demerged company and the Resulting

company. References in this scheme to the word "upon the scheme becoming effective,,or

"effectiveness of this scheme" or "upon the scheme coming into effect', shall mean Effective

Date;

1.10 "Liability(s)" means liabilities of every kind, nature and description and includes secured

loans, unsecured roans, borrowings, statutory riabirities, contractuar riabirities and

guarantees;

1.11 "LoDR Regulations" means the sEBr (Listing obligations and Disclosure Requirements)

Regulations,2015, and includes all the amendments or statutory modifications thereto or re-
enactments thereof;

1.12 "NcLr means the Hon'bre Nationar company Law Tribunar, Korkata Bench, and shal be

deemed to incrude, if appricabre, a reference to such other forum or authority which may be

vested with any of the powers of above mentioned Tribuna r under the Act for approvrng any
scheme of Arrangement of a company under section 230 to 232 of the Act and other
relevant provisions of the Act;

manuals back-up, copies, drawing, other manuals, data catalogue, quotations, sales and

advertising materials, lists of present and former customers and suppliers, customer

credit lnformation, customers pricing information, and other records whether in

physical or electronic form, directly or indirectly in connection with or relating to the

operations of "Realty Business Undertaking,,.

viii. All advances, deposits and balance with Government, semi-Government, Local and

other authorlties and bodies, customers and other person, earnest money and/or

security deposits paid or received by the Demerged company, directly or indirectly in

connection with or in relation to the operations of "Realty Business Undertaking"; ln

case of any question that may arise as to whether any particular asset including

common or does not pertain to the operations of ,,Really Business Undertaking,, of the

Demerged company, the same shalr be decided mutualry by the Board of Directors of
the Demerged company and the Resulting company and the said decision shall be final.



1.13 "Record Date" means the date to be fixed by the Board of Directors of the Resulting

company after the Effective Date, for the purpose of determining the sharehorders of the
Demerged company for the purpose of issue and a[otment Equity shares of the Resurting

Company in terms of this Scheme;

1.15 "Resulting company" shall mean RDB REAL ESTATE coNsrRucfloNs LtMtrED, a company
incorporated under the Act and having its Registered office at Bikaner Buirding, S/1, Lar

bazar street, 1st Froor, Room No-11, Korkata -700001, west Bengar. The crN of the Resurting

Company is U70200WB2O18pLCZZ7 L6g.

1.16 "Scheme of Arrangement,, or ,,the Scheme,, or ,,this Scheme,, means this Scheme of
Arrangement in its present form incruding any modification(s) or amendments thereon,
approved or imposed or directed by the SEBI and/or Hon,ble NCLT;

1.17 "SEBI circular,, shall mean SEBI Master Circular No.
sEBr/HolcFD/Dtlt/ct1/p/2o21,/oooo0oo665, dated 23rd November, 202l., on (i) scheme of
Arrangement by Listed Entities and (ii) Reraxation under Sub-rure (7) of rure 19 of the
securities contracts (Reguration) Rures, 1957, or any other circurars issued/ amended by
SEBl applicable to schemes of arrangement from time to time;

1.18 "Stock Exchange,, means the BSE Limited and Calcutta Stock exchange

All the terms and words not defined in this scheme shaI, unress repugnant or contrary to the
context or meaning thereof, have the same meaning as ascribed to them under the Act, and other
applicable laws, rures, regurations, bye raws as the case may be, incruding any statutory modification
or enactment from time to time.
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1.14 "Remaining Undertaking" means all the business assets and liabilities and activities of the
Demerged company, other than the business assets and liabilities of Demerged

undertaking, which upon this scheme becoming effective, shall remain vested with the
Resulting Company, as provided in this Scheme;
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2.1 The authorized, subscribed and paid-up share capital of the DEMERGED coMpANy as on

September 30th, 2022 was as under:

2.2 The authorized, subscribed and paid-up share capital of the REsutflNG coMpANy as on

September 30th, 2022 was as under:

NOTE**: The entire paid up share capital is held by the Demerged Company.

3. DATE WHEN THIS SCHEME COMES INTO OPERATION

The Scheme set out herein in its present form or with modification(s), approved or imposed or
directed by the sEBr and / or Hon'bre NCLT, arthough effective from the Appointed Date, sha

become operativefrom the Effective Date.

This Scheme has been drawn up to comply with the conditions relating to,,Demerger,,as
specified under section 2(19AA) of the rncome-tax Act. 1961. rf any terms or provisions of the
scheme are found or interpreted to be inconsistent with the said provisions at a rater date,

Particulars Amount (in Rs.)

2,30,00,000 Equity Shares of Rs. 10/- each 23,00,00,000/-

TOTAL 23,00,o0,0o0/ -

ISSUED, SUBSCRIBED AND PAID-UP SHARE CAPITAL

17283400 Equity Shares of Rs. 10/- each L7,28,34,000/-

TOTAL 17,28,34,0001-

Particulars Amount (in Rs.)

32,50,000 Equity Shares of Rs. 10/- each 3,25,OO,OOO/ -

TOTAT 3,25,OO,OOOI-

UED, SUBSCRIBED AND PAID-UP SHARE CAPITALr55

10,10,000** Equity Shares of Rs. 10/- each 10100000/-

TOTAL

2 SHARE CAPITAT

AUTHORISED SHARE CAPITAT

AUTHORISED SHARE CAPITAL

10100000/-

4. COMPTIANCE WITH TAX LAWS



including resulting from amendment of law or for any other reason whatsoever, the provisions

of the lncome-tax Act, 1961 shall prevail and the Scheme shall stand modified to the extent

determined necessary to comply with Section 2(19AA) of the lncome-tax Act, 1961. Such

modification will, however, not affect other parts of the Scheme. The power to make such

modifications / amendments, as may become necessary, shall vest with the Board of Directors

of the Demerged company, which can exercise the power at any time and shall be exercised in

the best interest of the Demerged company and the ResultinS company.

,
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PART B

TRANSFER AND VESTING OF REALTY BUSINESS UNDERTAKING (DEMERGED UNDERTAKING) OF RDB

REALry & INFRASTRUCTURE LIMITED (DEMERGED COMPANY) INTO RDB REAL ESTATE

CONSTRUCTIONS LIMITED (RESULTING COMPANY)

5. TRANSFER AND VESTING OF DEMERGED UNDERTAKING

upon this scheme becoming effective and with effect from the Appointed Date and pursuant to
sections 230 to 232 and other applicable provisions, if any, of the Act and pursuant to the orders of
the hon'ble NCLT or other Appropriate Authority or forum, if any, sanctioning the scheme, without
any further act, instruments, deed, matter or thing, the Demerged undertaking shal stand
demerged and transferred and be vested in the Resurting company as a going concern, together
with all its properties, assets, liabilities, obligations, rights, titles, benefits and interests therein.

Without prejudice to the generality of clause 5 above

6.1 Upon this scheme becoming effective and with effect from the Appointed Date, any and aI
assets relating to the Demerged undertaking, as are movabre in nature or are otherwise
capable of transfer by physical or constructive delivery, or by endorsement and
acknowledgement of possession, pursuant to this Scheme, shall stand transferred and vested as

such by the Demerged company and shaI become the property and an integrar part of the
Resulting company. The vesting pursuant to this crause shaI be deemed to have occurred by
manual derivery or endorsement, as appropriate to the property being vested and titre to the
property shall be deemed to have been transferred accordingly.

vested in and/or be deemed to be transferred to and vested in and become the property of the

6. TRANSFER OF ASSETS

6.2 upon this Scheme becoming effective and with effect from the Appointed Date, any and a

movable properties of the Demerged company rerating to the Demerged undertaking, other
than those specified in crause 6.1 above, incruding sundry debtors, outstanding roans and
advances, financiar assets, investments, and other current assets, if any recoverabre in cash or
ln kind or for varue to be received, cash & bank barance and deposits, sha, without any further
act, instrument or deed, or without any intimation to any third pa rty, be transferred to and



Resulting Company.

6.3 All immovable properties relating to the Demerged Undertaking, including land together with

the buildings and structures standing thereon and rlghts and interests in lmmovable properties

pertaining to the Demerged Undertaking, whether freehold or leasehold or otherwise and all

documents of title rights and easements in relation thereto, shall be vested in and or be

deemed to have been vested in the Resulting Company, under the provisions of Sections 230 to

232 of the Act and all other applicable provisions of Applicable Law without any further act or

deed done or being required to be done by the Demerged Company and/or the Resulting

Company, pursuant to the sanctioning of the scheme and upon the Scheme becoming effective.

The Demerged Company shall be entitled to exercise all rights and privileges attached to the

aforesaid immovable properties and shall be llable to pay the ground rent and taxes and fulfil all

obligations in relation to or applicable to such immovable properties, upon the sanctioning of

Scheme by the NCLT and the Scheme becoming effective. The relevant authorities shall grant all

clearances/permissions, if any, required for enabllng the Resulting Company to absolutely own

and enjoy the immovable properties in accordance with Applicable Law Upon this Scheme

becoming effective, the title to such properties shall be deemed to have been mutated and

recognlzed as that of the Resulting company and the more filing thereof with the appropriate

registrar or sub-registrar or with the Appropriate Authority shall suffice as record of continuing

titles with the Resulting company and shall be constituted as a deemed mutation and

substitution thereof;

6.4 Without prejudice to the generality of the foregoing, all lease agreements and leave and license

agreements, as the case may be, pertaining to the Demerged Undertaking, and having effect

immediately before the Effective Date, shall remain in full force and effect on the terms and

conditions contained therein in favour of or against the Resulting company and may be

enforced fully and effectually as if, instead of the Demerged company, the Resulting company

had been a party or beneficiary or obliges thereto or thereunder, and the respective lessees and

the licensees, as the case may be, shall continue to be in possession of the promises subject to

the forms and conditions contained in the relevant lease agreements or leave and license

agreements, as the case may be Furthel all the rights, interest and claims of the Demerged

company in any properties including leasehold/licensed proportions of the Demerged company

including but not limited to security deposits and advance or prepaid lease or license fee, shall,

on the same terms and conditions, be transferred to and vested in or be deemed to have been

U



transferred to and vested in the Resulting Company automatically without requirement of any

further act or deed, under the provisions of Sections 23O to 232 of the Act and all other

applicable provisions of Applicable Law inctuding without the requirement of payment of any

transfer charges or any other charges. The Resulting Company shall continue to pay rent or

lease or license fee as provided for under such agreements, and the Resulting Company shall

continue to comply with the terms, conditions and covenants thereunder.

6.5 upon this scheme becoming effective and with effect from the Appointed Date, all assets,

estate, right, title, interest, investments and properties acquired by the Demerged Company

after the Appointed Date but prior to the Effective Date pertaining to the Demerged

undertaking, shall also, without any further act, instrument or deed, or without any intimation

to any third party, be transferred to and vested in and/or be deemed to be transferred to and

vested in and become the property of the Resulting Company.

6.7 upon this scheme becoming effective and with effect from the Appointed Date, the pasttrack

record of the Demerged company relating to the Demerged undertaking, including without

limitation, the profitability, experience, credentials and market share, shall be deemed to be the

track record of the Resulting company for all commercial and regulatory purposes, including for
the purposes of eligibility, standing, evaluation and participation of the Resulting company in all

existing and future bids, tenders and contracts of all authorities, agencies and clients.

6.8 The transfer and vesting of movable and immovable properties as stated above, shall be subject

to encumbrances, if any, affecting the same.

h
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6.6 Upon this scheme becoming effective and with effect from the Appointed Date, any and all

Intangible assets including lntellectual property rights, trade and service names and marks,

brands, patents, copyrights licenses, marketing authorizations, approvals, any rights of

commercial nature including those attached to goodwill, or any other rights or intangible assets

of whatsoever nature, of the Demerged company, relating to the Demerged undertaking,

whether or not recorded in the books of accounts of the Demerged company, if any, shall

without any further act, instrument or deed, or without any intimation to any third party, be

transferred to and vested in and/or be deemed to be transferred to and vested in and become

the property of the Resulting Company.



7.2 All the debts and liabilities, secured and unsecured relating to the Remaining Undertaking shall

continue to be the debts and liabilities of the Demerged Company.

7.3 Upon this Scheme becoming effective and with effect from the Appointed Dale, where any of

the debts and liabilities of the Demerged undertaking as on the Appointed Date, deemed to be

transferred to the Resulting company, have been met, discharged and/or satisfied by the

Demerged Company after the Appointed Date and prior to the Effective Date, such discharge

and/or satisfaction shatl be deemed to have been taken for and on account of the Resulting

Company.

7.5 Upon this Scheme becoming effective and with effect from the Appointed Date, in so far as the

existing securlty in respect of the Transferred Llablllties of the Demerged Undertaking is

concerned, such security shall continue to extend and operate over the assets comprised in the

Demerged Undertaking, as the case may be, which have been charged in respect of the

Transferred Liabilities, as transferred to the Resulting Company pursuant to this scheme

Provided, however, that if any of the assets comprised in the Demerged Undertaking, which

(r

7. TRANSFER OF TIABILITIES AND RELATED SECURITIES/CHARGES:

7.1 Upon thls scheme becoming effective and wlth effect from the Appointed Date, all debts,

liabilities and obligations, secured and unsecured, relatin8 to the Demerged undertaking

(hereinafter referred to as "Transferred Liabilities") shall without any further act, instrument or

deed, or without any intimation to any third party, be transferred to and/or be deemed to be

transferred to and become the debts, liabilities of the Resulting company. The Resultlng

Company shall undertake to meet, discharge and satisfy the same to the exclusion of the

Demerged ComPanY.

7.4 All loans raised and used and all liabilities and obligations incurred by the Demerged Company

for the operations of the Demerged Undertaking after the Appointed Date and prior to the

Effective Date, shall be deemed to have been raised, used and/or incurred, as the case may be,

for and on behalf of the ResultinB Company, and to the extent they are outstanding on the

Effective date, shall also form part of the Transferred Liabilities deflned herein above and,

without any further act, instrument or deed, or without any intimation to any third party, be

transferred to and/or be deemed to be transferred to and become the loans, liabllities and or

obligations of the Resulting Company, which shall meet, discharge and satisfy the same.
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have not been charged or secured in respect of the Transferred Liabilities, such assets shall be

transferred to the Resulting Company as unencumbered assets and in the absence of any

formal amendment, which may be required by a lender or third party, shall not affect the

operation of the above and this Scheme shall not operate so as to require any charge or security

to be created on such assets in relation to the Transferred Liabllities.

7.6 Without prejudice to the provisions of the foregoing sub-clause and upon the Scheme becoming

effective, the Demerged Company and the Resulting Company, if required, may execute any

instruments or documents or do all acts and deeds as may be required, including the filing of

necessary particulars and/or modification(s) of charge, with the Registrar of Companies, to give

formal effect to the above provisions.

7.7 Upon the coming into effect of this Scheme and with effect from the Appointed Date, the

Resulting company alone shall be liable to perform all obligations in respect of the Transferred

Liabilities and the Demerged company shall not have any obligations in respect of the

Transferred Liabilities, and the Resulting company shall indemnify the Demerged company in

this behalf, as may be necessary.

7.8 lt is expressly provided that, save as mentioned in this clause, no other term(s) or condition(s)

of the Transferred Liabilities is/are modified by virtue of this Scheme except to the extent that

such amendment, if any, is required by necessary implications.

7.9 subject to the necessary consents being obtained, if required, in accordance with the terms of
this scheme, if approved by Hon'ble NCLT, notwithstanding anything to the contrary contained

in any instruments, deeds or writings or the terms of sanction or issue or any security

documents; all such instruments, deeds or writings shall stand modified and/or superseded by

the foregoing provisions

8. TRANSFER OF CONTRACTS, AGREEMENTS, MOU,S, PERM|TS, eUOTAS AND LTCENSES of
DEMERGED UNDERTAKING

8.1 upon the coming into effect of this scheme and with effect from the Appointed Date, any and

all contracts, agreements, memoranda of agreements, memoranda of agreed points, letter of
agreed points, arrangements, undertakings, whether written or otherwlse, deeds, bonds,

schemes, tenancy, leasehold or hire purchase agreements and other instruments of whatsoever
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nature in relation to the Demerged Undertaking, to which the Demerged Company is a party or

to the benefits of which, the Demerged undertaking may be eligible and which are subsisting or

having effect immedlately before the Effective Date, shall continue in full force and effect, on or

against or in favour, as the case may be, of the Resulting company and may be enforced as fully

and effectually as if, instead ofthe Demerged Company, the Resulting Company had been a

party or beneficiary or obliges thereto or thereunder.

8.2 upon the coming into effect of this scheme and with effect from the Appointed Date, all

permits, quotas, rights, entitlements, licenses including those relating to tenancies, privileges,

power, facilities of every kind and description of whatsoever nature, leave and license

agreements, trade mark, llcenses, copyrights including application for registration of

trademarks or copyrights, storage & warehousing agreements, commission agreements, lease

agreements, hire purchase agreements, franchise aBreements in relation to the Demerged

undertaking to which the Demerged company is a party or to the benefits of which the

Demerged company may be eligible and which are subsisting or having effect immediately

before the Effective Date, shall be and remain in full force and effect in favour of or against

Resulting company as the case may be, and may be enforced as fully and effectually, as if,

instead of the Demerged company, the Resulting company had been a party or beneficiary or

obliges thereto or thereunder.

8.3 upon coming into effect of this scheme and with effect from the Appointed Date, any and all

statutory licenses, no objection certificates, permissions, approvars, consents, quotas, rights,

entitlements, trade mark licenses (including but not limited to registered trademarks)

copyrights, including application for registration of trade mark licenses, copyrights, including

those relating to privileges, power, facilities of every kind and description of whatsoever nature

and the benefits thereto, in relation to the Demerged Undertaking shall stand transferred to or
vested in the Resulting company without any further act or deed done by the Demerged

company and the Resulting company, and sha be appropriatery mutated by the statutory

authorities concerned therewith in favour of the Resurting company upon the vesting and

transfer of the Demerged Undertaking pursuant to this Scheme.

8.4 upon the coming into effect of this scheme and with effect from the Appointed Date, Any such

statutory and regulatory no-objection certificate, licenses, permissions, consents, approvals,

authorizations or registration, trade mark ricenses (incruding but not rimited to registered
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trademark of "RDB") or copyrights, including application for registration of trade mark or

copyrights as are jointly held for Demerged Undertaking and the Remaining Undertaking,

including the statutory licenses, permissions or approvals, registratlon of trade mark under

Trade Mark Act 1999 (including but not limited to registered trademark of "RDB,'), Copyrights,

Sales Tax / VAT, Goods & Service Tax, Service Tax, Shops and Establishment Act or consents

required to carry on the operations in the Remaining Undertaking, shall be deemed to

constitute separate licenses, permissions, no-objection certificates, consents, approvals,

authorizations, registrations or statutory rights and the relevant or concerned statutory

authorities and licensors shall endorse and/or mutate or record the separation, pursuant to the

fillngs of this scheme as sanctioned by the Hon'ble NCLT with such authorities and licensors

after the same becomes effective, so as to facilitate the continuation of operations in the

Demerged Company without hindrance from the Appointed Date.'

8.6 All contracts hitherto engaged by the Demerged company in relation to the Demerged

undertaking upon the coming into effect of this scheme and with effect from the Appointed

Date, shall be deemed to be engaged by the Resulting company for the same purpose on the

same terms and conditions.

9. REMAININGUNDERTAKING

9.1 The Remaining Undertaking and all the assets, liabilities and obligations, pertaining thereto shall

continue to belong to and remain vested in and be managed by the Demerged company and

the Resulting Company shall have no right, claim or obligation in relation to the Remaining

Undertaking.

9.2 All legal, taxation and other proceedings whether civil or criminal (including before any

statutory or quasi-judicial authority or tribunal or any court of law) by or against the Demerged

company under any statute, whether pending on the Appointed Date or which may be

instituted at any time thereafter (including those relating to any property, night, power, liability,

obligations or duties of the Demerged company) shall be continued and enforced against the

8.5 The benefit of all statutory and regulatory permissions, licenses and consents including the

statutory licenses, permissions or approvals or consents required to carry on the operations of

the Demer8ed undertaking shall vest in and become available to the Resulting company

pursuant to the Scheme becoming effective.
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Demerged Company

10. EMPTOYEE MATTERS

10.1on the scheme of Arrangement taking effect as aforesaid, all officers and employees of the

Demerged Company, engaged in the Demerged Undertaking, as identified by the Demerged

company and in employment on the Effective Date, shall become the officers and employees of

the Resultlng Company on such date as if they were in continuous service without any break or

interruption in service and on same terms and conditions as to remuneration, subsisting with

reference to the Demerged Company, as on the said date. All funds and benefits accumulated in

respect of the above officers and employees shall also be transferred to the Resultlng Company.

10.2 The Resulting company agrees that the services of all such employees in with the Demerged

company up to the Effective Date shall be taken into account for the purpose of all retirement

benefits payable by the Resulting company to such employees subsequently. The Resulting

company further agrees that for the purpose of payment of any retrenchment compensation,

gratuity and other terminal benefits, such past service with the Demerged company shall also

be taken into account and agrees and undertakes to pay the same, as and when payable.

10.3|n so far as the existing provident fund, gratuity fund and pension and/or superannuation fund

or benefits created by the Demerged company for the benefit of the employees related to the

Demerged undertaking (collectively referred to as the "Funds,,) are concerned, such Funds and

the investments made by the Funds which are relatable to the employees related to the

Demerged undertaking being transferred to the Resulting company in terms of clause 1o.z

above, shall be transferred to the Resulting company and shall be held for their benefit.

10.4 The Resulting company in its sole discretion, will establish necessary funds to give effect to the

above transfer or deposit the same in the scheme governed under the appricabre raws and rures

made thereunder, as amended from time to time, namery Emproyees' provident Fund and

Miscellaneous Provisions Act 1952 and/or Emproyees state rnsurance Act, 194g and / or
Payment of Gratuity Act, 1972. rn the event the Resulting company does not have its own funds

in respect of any of the above, the Resurting company may, subject to necessary approvars and

permissions, continue or contribute to the relevant funds of the Demerged company, until such

time that the Resulting company creates its own fund, at which time the Funds and the
FJ
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11.2 ln the event of any difference or difficulty on whether any specific legal or other proceedings

related to the Demerged undertaking or not, the decision of the Board of Directors of the

Demerged company and Resulting company, as mutually agreed, in this regard shall be

conclusive and binding on the Demerged Company and ResultinB Company

12.1with effect from the Appointed Date and upon the scheme becoming effective, all taxes and

duties (including but not limited to income tax, Goods and services Tax, etc) paid or payable by

Demerged company, and relating to the operations of the Demerged undertaking, includlng all

advance tax payments, tax deducted at source, credits for minimum alternate tax, shall, for all

purposes, be treated as tax, duty or GST liability, advance tax payments, tax deducted at source,

credits for minimum alternate tax, as the case may be, ofthe Resulting Company.

12.2 upon the scheme becoming effective, the Demerged company and the Resulting company shall

be permitted to revise from the Appointed Date, their respective financlal statements and

returns along with prescribed forms, things and annexures under the lncome-tax Act,

1961(including the revisions permitted under section 17oA of the tncome Tax Act, 1961), Goods

and services Tax Laws, customs Law and other tax laws, and to claim refunds and/or credit for
taxes paid (including minimum alternate tax, tax deducted at source, etc) and for matters

incidental thereto if required to give effect to the provisions of the scheme and to claim

'=ii

investments and contributions pertaining to the employees related to Demerged Undertaking

shall be transferred to the funds created by the Resulting Company.

11. LEGAL PROCEEDING

11.1 lf any suit, appeal or other proceedings of whatsoever nature (legal, taxaton and other

proceedings whether civil or criminal including before any statutory or quasi-judicial authority

or tribunal or any court of law), unless exclusively related to the Demerged undertaking, by or

against the Demerged Company is pending or instituted thereafter, the same shall be

continued, prosecuted and enforced, by or agalnst the Demerged Company, in the same

manner and to the same extent as they would or might have been continued, prosecuted and

enforced by or against the Demerged Company, as if this Scheme had not been made.

12. TREATMENT OF TAXES
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12.3 upon the scheme becoming effective, the Demerged company and the Resulting company

would undertake appropriate filings under the coods and Services Tax Rules, to facilitate claim

of refunds and/or transfer of credit for taxes paid and for matters incidental thereto in relation

to the Demerged Undertaking, available with the Demerged Company.

12.4All disallowances under section 43B of the lncome-tax Act, 1961, in the hands of Demerged

company, in relation and pertaining to the DemerSed undertaking, shall be claimed as a
deduction under section 438 of the rncome-tax Act, 1961 by the Resurting company when the
payment is made by the Resulting Company against such expenses.

12.5Any refunds or credits (including credits for minimum alternate tax, advance tax and tax

deducted at source under the provisions of rncome-tax Act, 1961), benefit or carry forward
losses and other statutory benefits under the Income-tax Act, 1961, service Tax raws, centrar
sales Tax, Goods and services Tax, appricabre state varue Added Tax Laws or other appricabre

laws/ regulations dearing with taxes /duties/ revies, due to the Demerged company, rerating to
Demerged Undertaking, including refunds, benefits or credits consequent to the assessment
made on Demerged Company (including any refund for which no credit is taken in the accounts
of the Demerged bompany) as on the date immediatery preceding the Appointed Date shafl arso

belong to and be received by the Resurting company upon this scheme becoming effective.

12 6Further, any tax deducted at source by Demerged company with respect to Demerged
undertaking on transactions with the Resurting company, if any (from Appointed Date to
Effective Date) shaI be deemed to be advance tax paid by the Resurting company and shaI, in
all proceedings, be dealt with accordingly and vice versa.

refunds/ credits, pursuant to provisions of its scheme.

L2.7 upon the scheme coming into effect, any obrigation of tax deduction at source on any payment
made by or to be made by the Demerged company rerating to Demerged undertaking shal be
made or deemed to have been made and duly complied with by the Resulting Company

13. OTHER PROVISIONS

13'1The Demerged company and the Resulting company may, after the scheme becomes effective
for the sake of good order, execute amended and re-stated arrangements or confirmations or,,::l)\i-.
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other writings, required, for the ease of the Demerged Company, the Resulting Company and

the counter party concerned in relation to the Remaining Business and/or the DemerBed

Undertaking, without any obligations to do so and without modification of any commercial

terms or provisions in relation thereto.

13.2 Upon the Scheme becoming effective and with effect from the Appointed Date, the Resulting

Company shall secure the change in record of rights and any other records relevant for

mutating the legal ownership of any immovable property vested with the Resulting Company

and relating to the Demerged Undertaking. The Demerged Company and the Resulting

Company are jointly and severally authorised to file such declarations and other writings to give

effect to this Scheme and to remove any difficulties in implementing the terms thereof.

14. CONDUCT OF BUSINESS

14.1 With effect from the Appointed Date and up to and including the Effective Date:

(a) The Demerged Company undertakes to carry on and shall be deemed to carry on all

buslness and activities relating to the Demerged Undertaking for and on account of and in

trust for the Resulting Company.

(b) All income, expenditures including management costs, profits accruing to the Demerged

Company and all taxes thereof or losses arising or incurred by it relating to the Demerged

Undertaking shall, for all purposes, be treated as the income, expenditure, profits or

losses, as the case may be, of the Resulting Company.

(c) Any of the rights, powers, authorities and privileges attached or related or pertaining to

the Demerged Company and exerclsed by or available to the Demerged Company, in

relation to the Demerged undertaking shall be deemed to have been exercised by the

Demerged Company for and on behalf of and as an agent for the Resulting Company

similarly, any of the obligations and commitments attached, relating or pertaining to the

Demerged Undertaking that have been undertaken or discharged by the Demerged

company shall be deemed to have been undertaken or discharged for and on behalf of

and as an agent for the Resulting Company.

14.2 with effect from the Effective Date, the Resulting company shall be duly authorised to carry on

the business of the Demerged undertaking prevlously carried on by the Demerged company

the Resulting Company agrees and undertakes to pay, discharge and satisfy all the liabilities and

obligations of the Demerged undertaking with effect from the Appointed Date, in order to give

1A
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14.4 On and from the Effective Date and till such time that the name of the bank accounts of the

Demerged Company, in relation to or in connectlon with the Demerged Undertaking, have been

replaced with that of the Resulting Company, the Resulting Company shall be entitled to

maintain and operate the bank accounts of the Demerged Company pertaining to the

Demerged Undertaking, in the name of the Demerged Company for such time as may be

determined to be necessary by the Resulting Company. All cheques and other negotiable

Instruments, payment orders received or presented for encashment which are in the name of

the Demerged Company, In relation to or in connection wlth the Demerged Undertaking, after

the Effective Date shall be accepted by the bankers of the Resulting Company and credited to

the account of the Resulting Company, if presented by the Resulting company.

15. SAVING OF CONCTUDED TRANSACTIONS

15.1 The transfer and vesting of the assets, llabilities and obligations of the Demerged Undertaklng

shall not in any manner affect any transaction or proceedings, contracts or deeds already concluded

by the Demerged Company (in respect of the Demerged Undertaking) on or before the Appointed

Date and after the Appointed Date till the Effectlve Date, to the end and Intent that the Resulting

Company accepts and adopts all such acts, deeds and things done and executed by and/or on behalf

of the Demerged Company as acts, deeds and things done and executed by and on behalf of the

Resulting Company.

16. ISSUE OF EQUITY SHARES BY THE RESULTING COMPANY

16.1Upon coming into effect of the Scheme and in conslderatlon of transfer and vesting of the

Demerged Undertaking in the Resultin8 Company, the Resulting Company shall, without any

further application, act, instrument or deed and without any further payment, lssue and allot

equity shares to those equity shareholders of the Demerged Company whose names appear In

effect to the foregoinB provisions

14.3To avoid any undue hardship to the Demerged Company or the Resulting Company on account

of disruption of business post the Effective Date, the Resulting Company shall be entitled to use

all the business authorizations, including licenses, contracts etc., having the name of the

Demerged Company in connection with the Demerged Undertaking, till such authorizations are

issued afresh/tra nsferred/renewed in the name of the Resulting Company.
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the register of members of the Demerged company as on the Record Date or to his/her heirs,

executors, administrators or the successors-in-title, as the case may be, in the following

manner-

"1(one) fully paid-up equity shares of INR 10/- each of the Resulting Company, for every 1 (one)

fully paid-up equity shares of INR 10/- each in the Demerged Company"

16.2The equity shares of the Resultlng Company shall be issued in such a manner that the

percentage of shareholding of the equity shareholders of the Demerged Company in the

Resulting Company, after Eiving effect to cancellation of equity shares of the Resulting Company

held by the Demerged Companyand its nominees, is exactly same or mirror as their inter-se

shareholding in the Demerged.

16.3 The equity shares of the Resulting Company will be issued to the shareholders of the Demerged

Company in dematerialized form, to the account, in which the shares of the Demerged

company are held by them of such other account, as may be intimated by the shareholders of

the Demerged Company to the Demerged Company or the Resulting Company in writing before

the Record Date. All the shareholders of the Demerged Company who hold shares in physical

form shall also have the option to receive the equity shares of the Resulting Company in

dematerialized form, provlded the details of their account with the Depository Participant are

intimated to the Demerged Company or the Resulting Company in writing before the Record

Date. For the shareholders who fail to provide such information, shall be issued equity shares in

physical form. Notwithstanding the above, if as per Applicable laws, the Resulting Company is

not permitted to issue and allot the new equity shares in physical form and it has still not

received the demat account details of such shareholders of the Demerged Company, the

Resulting Company shall issue and allot such equity shares, in lieu of the share entitlement of

the shareholders of the Demerged Company, into the Demat Suspense Account, which shall be

operated by one of the directors of the Resulting company, authorized in this regard.

Subsequently, on receipt of the appropriate evidence from the shareholders as to thelr

entitlements, the Board of Directors will transfer such shares from the Demat Suspense Account

to the individual demat account of such claimant shareholders.

16.4 The new equity shares to be issued and allotted In terms of this Scheme will be subject to the

provisions of Memorandum and Articles of Association of the Resulting Company. The said

equity shares of the Resulting Company to be issued to the eligible shareholders of the
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Demergedcompanypursuanttotheclause16.laboveshallrankpari-passuinallrespectswith

the existing equity shares of the Resulting Company'

16.51n the event of there being any pending and valid shares transfers, whether lodged or

outstanding of any members of the Demerged Company, the Board of Directors or any

committee thereof of the Demerged company shall be empowered in appropriate cases' even

subsequent to the Appointed Date or the Effective Date, as the case may be' to effectuate such

a transfer in the demerged company as if such changes in registered holder were operative as

on the Record Date, in order to remove any difficulties arisinB to the transferor/transferee of

the shares of the Demerged company and in relation to the shares issued by the Resulting

Company upon the effectiveness of this Scheme.

16.5The issue and allotment of equity shares to the members of the Demerged company as

provided in this scheme, is an integral part thereof and shall be deemed to be made in

compliance with the procedure laid down under Section 62 and other applicable provisions of

the Act and no separate approvals/procedures etc., are required to be carried out under the

Act. The approval of the members for the scheme shall be deemed to be approval under

Section 52and other applicable provisions, if any, of the Act.

16.7The Resulting Company, shall increase its Authorised Share Capital to the extent required to

accommodate the shares to be allotted as per clause 16.L above. The fees payable by the

Resulting company shall be duly paid In accordance with law upon the sanctioning of the

Scheme.

16.8The Resulting Company shall apply to the BSE and the CSE for listing and admission to trading,

of all the equity shares issued under this scheme, in terms of the provisions of sEBl Master

circular No. sEBl/Ho/cFD/DlLuClR/P /202t100O0000665, dated 23rd November, zo2l' as

amended from time to time or any other provislons applicable to it. Further, the Resulting

Company and the Demerged Company shall enter into such arrangements, complete such

formalities and give such confirmations and/or undertakings to the BSE, the csE and any other

Appropriate Authority as may be necessary in accordance with the Applicable Laws for the

listing of equity shares of the Resulting Company issued in pursuance of this Scheme.

1G.9 The equity shares allotted pursuant to the Scheme shall remain frozen in the depository system
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till listing/trading permission is given by the designated stock exchange to the BsE &the csE

15.10 There shall be no Change in the shareholding pattern ofthe Resulting Company between the

Record Date and the listing date, which may affect the status of approval of the stock exchanges

to the Scheme.

16.11 Equity shares of the Resulting company issued in lieu of locked-in shares equity shares, if

any, of the Demerged Company, will be subject to the same lock-in requirement for the

remaining period, as the shares of Demerged company. However, additional lock-in

requirements in terms of the provisions of SEBI Master Circular No.

sEBl/HOlCFD/DlL L/CtR/Pl202t/o0o0000665, dated 23rd November, zozt, as amended from

time to time shall not apply in relation to equity shares issued by the Resulting Company in

pursuance of this Scheme, since the post-scheme shareholdlng pattern of the Resulting

Company shall be exactly similar to the shareholding pattern of the Demerged Company.

17, ACCOUNTING TREATMENT

17.1Treatment in the books of the Demerged Company

The Demerged Company shall account for demerger of Demerged Undertaking, in its books as

per the applicable accounting principles prescribed under the relevant lnd-AS. lt shall inter alia

include the following:

17.1.1 The Demerged Company shall in its books of accounts, reduce the respective carrying

values of the assets and liabilities of the Demerged Undertaking being transferred to

and vested in the Resulting Company at values appearing in Books of Accounts of the

Demerged Company as on the Appointed Date.

U.L.Z fhe aggre8ate of the net assets (i.e difference between the carrying value of assets and

liabilities related to Demerged Undertaking) standing ln the books of accounts of the

Demerged company transferred to the Resulting company on the Appointed Date, shall

be adjusted against the balances in General Reserve, Securities Premium Reserve

andbalance if any left shall be adjusted against Retained Earnings.

17.1.3 The reduction in Securities Premium of the Demerged Company shall be effected as an

integral part of this Scheme in accordance with the provisions of Section 52 and Section

66 of the Act and the order of the Hon'ble NCLT sanctio e shall be



deemed to be also the order under section 66 of the Act for the purpose of confirming

the reduction.

17.2Treatment in the books ofthe Resulting Company

The Resulting company shall account for the demerger of Demerged Undertaking, using pooling

of lnterest method in accordance with Appendix C 'Business Combinations of entities under

common control'of lnd-AS 103-Buslness Combinations. lt shall inter alia include the following:

17 .2.1

17.2.2

L7 .?.3

L7 .2.4

L7 .2.5

L7.2.6

The Resulting Company shall record all the assets and liabilities of the Demerged

Undertaking transferred to it in pursuance of thls scheme at their respective carrying

values appearing in the books of accounts of the Demerged Company as on the

Appointed Date, which are set forth in the closing balance sheet of the Demerged

Company as of the close of buslness hours on the date immediately preceding the

Appointed Date.

The Resulting Company shall credit its share capital account, with the aggregate face

value of the new Equity shares issued to the shareholders of the Demerged Company

pursuant to demerger of Demerged Undertaking.

To the extent there are inter-company balances and transactions between the Resulting

Company and the Demerged Undertaking, if any, the rlghts and obligations in respect

thereof will stand cancelled.

The difference between the book value of assets and book value of liabilities so

recorded in the books of Resulting Company in accordance with clause 17.2.7 as

reduced by the amount credited as share capital in accordance with clause 17.2.2, shall

be recorded against the following reserve (in the proportion in which the said Reserves

shall be adjusted in the books of Demerged Company in accordance with clause 17.1.2

above) viz. against the balances inGeneral Reserve, Securities Premium Reserve and

Retained Earnings.

The book value of investments In the shares of Resulting Company as appearing in the

Demerged Undertaking shall be transferred to and be debited/credited against capital

Reserve Account.

The Resulting company shall debit its share capltal account in its books of account with

the aggregate face value of the Resulting Company Cancelled Shares and credit capital

reserve for the same amount.

t7.2.7 l^ case of any differences in accounting policy followed by th

respect of Demerged Undertaking vis-A-vis the accounting

pany in

by the
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Resulting company, the impact of the same till the Appolnted Date will be quantified

and adjusted in Reserves of the Resulting Company, to ensure that upon coming into

effect of this scheme, the financial statements of the Resulting company reflect the

financial position on the basis of a consistent accounting policy'
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PART C

REDUCTION AND CANCELLATION OF THE ENTIRE PRE-SCHEME SHARE CAPITAT OF THE RESUtTING

REDUCTION AND CANCELLATION

RESUTTING COMPANY

COMPANY

OF ENTIRE PRE-SCHEME SHARE CAPITAL OF THE
18.

18.1 Upon allotment ofthe Resulting company New Equity shares, the entire pre-scheme paid up

share capital of the Resultlng company ("Resulting company cancelled shares") shall stand

cancelled and reduced, without any consideration, which shall be regarded as reduction of

sharecapitaloftheResultingcompany,pursuanttosections23oto232oftheActasan

integral Part of the Scheme.

Lg.2 As referred to in clause 17.2.6, the Resultlng Company shall debit its share capital account in

its books of account with the aggregate face value of the Resulting company cancelled

Shares and credit capital reserve for the same amount'

18.3 lt is clarified that the approval of the members of the Resulting company to this scheme,

shall be deemed to be their consent/approval for the reduction of the share capital of the

Resulting Company under appllcable provisions of the Act.

fg.4 Notwithstanding the reduction In the share capital of the Resulting Company, the Resulting

Company shall not be required to add "And Reduced" as suffix to its name'
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PART D

GENERAT TERMS & CONDITIONS APPTICABLE TO THIS SCHEME

19 APPLICATION/PETITIONS TO THE HON,BLE NCLT AND APPROVALS

lg.lTheDemergedCompanyandtheResultingcompanyshallmaketherequ|sitejointcompany

a pplicatio ns/petitio ns under Sections 230 to 232 of the Act, and other applicable provisions of

theActtotheHon,bleNCLT,asapplicable,forseekingthesanctioningofth|sScheme.

1g.2 The Resulting company shall be entitled, pending the sanction of the scheme, to apply to any

Governmental Authority and all agencies, departments and Appropriate Authorities concerned,

as are necessary under any law, for such consents, approvals and sanctions which the Resulting

Company may require to own and operate the Demerged Undertaking'

2O DIVIDENDS

20.1For the avoldance of doubt, it is hereby clarified that nothing in this Scheme shall prevent the

Demerged company and the Resulting company from declaring and paying dividends, whether

Interim or final, to its equity shareholders as on the record date to be fixed by Board of

Directors for the purpose of any such dividend.

20.2 lt is clarified that the aforesaid provisions in respect of declaration of dividends are enabling

provlsions only and shall not be deemed to confer any right on any equity shareholder of the

Demerged company or Resulting company to deem or claim any dividends, which subject to

the applicable provislons of the Act, shall be entirely at the discretion of the Board of Dlrectors.
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2l.2SubjecttotheapprovalofthesEBl/Hon,bleNCLTorsuchotherpersonorpersons,astheir

respective Board of Directors may authorize, including any committee or sub-committee

thereof, are hereby empowered and authorized to assent from time to time to any

modifications or amendments or conditions or limitations which the sEBl/Hon'ble NCLT or any

otherGovernmentAuthority,asrequiredbyApplicableLaw,maydeemfittoImposeandto

settlealldoubtsordifficultiesthatmayariseforcarryingouttheSchemeandtodoandexecute

all acts, deeds, matters and things as may be necessary for putting the Scheme into effect'

22 GENERAT TERMS AND CONDTIONS

22.1Upon this scheme being approved by the requisite majority of the respective members and

creditors of the Demerged company and the Resulting company, they shall apply to the Hon'ble

NCLT for sanctlon of this Scheme under Sections 230 lo 232 read with other applicable

provisionsoftheActforsuchorderororders,asthesaidHon.bleNCLTmaydeemfitfor

bringing this Scheme into effect.

and substance acceptable to the Demerged Company, act d in good faith;

The sanctions of the Hon'ble NCLT being obtained, unde 232 of the Act

21 MODIFICATIONS OR AMENDMENTS TO THE SCHEME

21.1The Demerged company and the Resulting Company by their respective Board of Directors so

nominated in that behalf, may assent to any modification or amendment to this Scheme or to

anyconditionsorlimitationsthatthesEBl/Hon'bleNCLTand/oranyotherauthoritymaydeem

fit to direct or impose or which may otherwise be considered necessary' desirable for settling

any questlon or doubt or difficulty that may arise for implementing and/or carrying out the

scheme in the best lnterest of all stakeholders. All amendments/modifications pursuant to this

clauseshallbesubjecttoapprovalofthesEB|/Hon,bleNCLToranyotherauthorities,as

required under APPlicable Law.

22.2 The Scheme is and shall be conditional upon and subject to:

a) The scheme being approved by the respective requisite majorlties in value of such class of

person including members and/or creditors, of the Demerged company and the Resulting

Company and requisite Order or Orders being obtained'

b) Receipt of no-objection letter by the Demerged company from the stock Exchange and

comment letter from SEBI in accordance with the SEBI Circular and LODR Regulations in

respect of the scheme (prior to filing the scheme with the NCLT), which shall be in form
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and other applicable provisions, if any, of the Act in favour of Demerged Company and

Resulting Coinpany and certified true copies of the Order sanctioning the Scheme passed

by the Hon'ble NCLT under section 232 being filed with the Registrar of Companies' West

Bengal and all other sanctions and approvals as may be required by law in respect of thls

Scheme being obtained.

c) ln the event of thls Scheme failing to take effect finally' this Scheme shall become null and

voidandinthateventnorightsandliabilitieswhatsoevershallaccruetoorbeincurred

inter se by the parties or their shareholders of credltors or employees or any other person'

ln such case each company shall bear its own cast or as may be mutually agreed'

23 SEVERABILITY

23.1Any fallure of any provision(s) of this Scheme for lack of necessary approval from the members/

creditors/AppropriateAuthoritiesorforanyotherreasonthattheBoardofDirectorsmaydeem

fitshallnotresultinthewholeschemefailing.lfanyclauseofthisschemeisruledinvalidor

illegal by any court of competent jurisdiction, or unenforceable under present or future laws'

the same shall not, subject to the decision of the Demerged company and Resulting company,

affect the validity or lmplementation of the other provision(s) of this scheme. lt shall be open to

the Board of Directors concerned to consent to sever such provision(s) of the Scheme and

implement the rest of the Scheme with such modification'

24 EFFECT OF NON.RECEIPT OF APPROVATS

24.1In the event of any of the said sanctions and approvals referred to in the preceding clauses not

being obtained and/or the scheme not being sanctioned by the Hon'ble NCLT or such other

competent authorlty within such further period or periods as may be agreed upon between the

Demerged company and Resulting company through their respective Board of Directors (and

whichtheBoardofDirectorsofthecompaniesareherebyempoweredandauthorizedtoagree

to and extend the scheme from time to time without any limitation) thls scheme shall stand

revoked,cancelledandbeofnoeffect,saveandexceptinrespectofanyactordeeddoneprior

thereto as is contemplated hereunder or as to any rights and/or liabilities which might have

arisen or accrued pursuant thereto and which shall be governed and be preserved or worked

out as is specifically provided in the scheme or as may otherwise arise in law. Each party shall

bear and pay its respective costs, charges and expenses for and or in.ggn4.ection with the

C;
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25 REVOCATION OF THE SCHEME

25.lTheDemergedCompanyandtheResultingCompany'throughtheirrespectiveBoardof

Directors are empowered and authorized to wlthdraw this scheme prior to the Effective Date at

any time and the same shall not be construed as any non-compliance of the Act'

25.2lntheeventthatanyconditionsareimposedbytheSEBl/Hon'bleNCLToranyauthorities,

which the Board of Directors of the Demerged company and the Resulting company find

unacceptable for any reason, the Demerged company and the Resulting company shall be at

liberty to withdraw this Scheme.

27 SEQUENCE OF COMING INTO EFFECT OF THIS SCHEME

27.1On the sanction of the scheme and upon the scheme becoming effective, the following shall be

deemedtobecomeeffectiveandoperativelnthesequenceandordermentionedhereunder:

a)DemergeroftheDemergedundertakingfromDemergedcompanytoResultingCompany:

b) lssue and allotment of equity shares of Resulting company to the shareholders of the

Demerged Company in consideration of Demerger as aforesaid;
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26 COSTS

26.1All costs, Charges, taxes (including the stamp duty, if any, applicable in relation to this scheme)'

levies and all other expense, if any (save as expressly otherwlse agreed) including stamp duty

and registration fee etc. on any deed, documents, instruments or Hon.ble NCLT,s order arising

out of and in carrying out and implementing this Scheme and matters incidental to the

completionofarrangementofthesaidSchemeofArrangementshallbeborneandpaidby

Resulting Company and the Demerged Company, as mutually agreed upon'

28 MISCELTANEOUS

28.lTheschemedoesnotcontainorprovideforanycompromisewiththecreditorsofthe

DemergedcompanyandtheResultingcompany.Further,theschemehasnotbeendrawnto

accommodateanycorporatedebtrestructuring.TheSchemealsodoesnotcomeunderthe

purview of the Competition Commission of lndla.


